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CERTIFICATE OF AUTHORITY
OF

TED

I PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify  that
DENISON MINES (U.S.) INCORPORATED

duplicate originals of an Application of

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the ldaho 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 Certificate of

Authorityto___ DENISON MINES (Li.S.) INCORPORATFD
DENISON MINES (U.S.) INCORPORATED

to transact business in this State under the name

and attach hereto a duplicate original of the Application

for such Certificate.

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate
of Authority to transact business in your State, and for that purpose submits the following statement:

1. The name of the corporation is

Denison Mines (U.S.) Incorporated

2. *The name which it shall use in Idaho is

Denison Mines (U.S.) TIncorporated

3. Itis incorporated under the laws of __Delaware

4. The date of its incorporation is ___Qectober 28, 1966 and the period of its

duration is perpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is
e 2

100 West Tenth Street, Wilmington, Delaware 19801 o=

%

1 s
6. The address of its proposed registered office in Idaho is _ 300 North 6th Street L o
Boise, Idaho 83701 , and the name of its proposéd
‘- N
registered agent in Idaho at that address is C T CORPORATION SYSTEM N
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are: aeo el
To engage in oil and gas and other mineral exploration
activities and to take all actions incident thereto.
8. The names and respective addresses of its directors and officers are:
SEE ATTACHED Sg@EDULE FOR ADDITIONAL DIRECTORS
Name ice Address
P.0. Box 40, South Tower
E. B. McConkey _ Pres/Dir Royal Bank Plaza, Toronto Ontario
P.0. Boex 40, South Tower
S. S, Hultgreen Secretary Royal Bank Plaza, Toronto Ontario
P.C. Box B0, South Tower
C. G. Fullerton Treasurer Royal Bank Plaza, Toronto Ontario
P.0O. Box 10, South Tower
C. H. Frame Director Royal Bank Plaza, Toronto Cntario

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
2,000 Common $1.00

feontinued on reverse)
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10. The aggregate number of its issued shares, itemized by.classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
1,010 Common $1.00

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated %- g | 4—1ﬂ\k , 19 81 : e
\ i es (Ufg;;:;;;orporated

By ey’ k\dg?%h/
moil
s ___Vice  President

and

S. S. Hultgreen

Its Secretary
sTATEOF _City of Toronto, Mupleipality
of Metropolitan Toronyg and
COUNTY Of Province of Ontario
1 , , o .
(::T_I,"“““"—_l'iﬁﬁ,? /:”Z/ﬁm % Jiflm’/l G » 4 notary public, do hereby certify that on
e -y A ;.
this i itat day of i \’;'4”’/ , 1981 , personally appeared before
me__ L. L. Samoill who being by me first duly sworn, declared that he
isthe_vice President of _Denison Mines (U.S.) Incorporated

]

that he signed the foregoing document as Vice President

statements therein contained are true.

of the corporation and that the

G s

N ) " Notary Public

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect,
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CERTIFICATE OF INCORPORATION
of

DENISON MINES (U.S.) INCORPORATED

FIRST:

The name of this corporation 1s DENISON
MINES (U.S.) INCORPORATED (hereinafter called the

"Corporation").

>

1‘:&!

S b

i -t
SECOND: The principal oflfice of the Corporatibncﬁ

r

Lad

in the State of Delaware is located at No. 100 West Tenth
Street in the City of Wilmington, County of New Castle, :

The name and address of its reslident agent is The

Corporation Trust Company, No. 100 West Tenth Stree?,
Wilmington 99, Delaware.

THIRD: The nature of the business, or objects

or purposes to be transacted, promoted or carried on by
the Corporation are as follows:

() To enter into, maintain, operate or carry

on in all of its branches the business of mining and of

driiling, boring and exploring for, producing, refining,

treating, distilling, manufacturing, handling, buying and

selling and dealing in petroleum, oil, natural gas, bitumen,



.

bituminous rock, and any and all other mineral or hydro-
éarbon substances;

(b) To acquire by purchase, lease, gift,
assignment, exchange, or in any other manner, and to
hold, own, plot, subdi#ide, develop or improve, and to
grantc, convey, assign,.transfer, exchange, sell, mortgage,
pledge, lease, equilp, furnish, use, malntain, repair,
decorate, operate, reht, collect rents on, hire, manage,
or obherwise dispose of, encumber or deal in lands,
interests in lands, mining claims, mineral rights, mines,
wells, relinerles, bulldings, structures, facilities, or
personal property of any nature, improved, or unimproved,
anc wheresoever slituated, and any interest or right therein,
and in connection with any disposition of any such property
to impose restrictions on the use thereof;

(¢) To construct, erect, alter and demolish
Tactories, works, plants, shops, stores, mills, offices,
houses, roads, buildings and otiher structures and
improvements on or in connection with real property; to
make, enter into, perform and carry out contracts for
constructing, bullding, altering, improving, repairing,
decorating, rebullding, enlarging, maintaining, furnlshing,
and fitting up bulldings, structures and improvements of

every description, owned, controlled, leased or managed



by the Corporation, and to advance money to and enter
into agreements of all kinds with builders, contractors
and property owners for said purposes;

(@) To acquire in any manner, subscribe for,
purchase and invest in, hold, own, asslgn, transfer, sell
or otherwise dispose of, endorse, mortgége, pledge or
ovherwise deal in or with shares of the capital stock and
bonds, mortgages, debentures, notes and other securities,
obligations, contracts and evidences of indeditedness or

any corporation, association, firm or indlvidual, of the

€3}

tate of Delaware or elscwhere; to issue in exchange
therefor siares of the capital stock, bonds or other
obligations of the Corporation; to possess and exercise
in respect thereof all the rights, powers and privileges
of the individual owners ox holders thereof, including
the right to vote upon any thereof, in such manner as
may be provided by the By-laws or, in the absence of
any such provislons, pursuant to authorization by the
Board ol Directors, which authorization may be general
or confined to one or more specific Instances; in so far
as a corporavion of this character may lawfully do, to
guarantee the payment of dividends upon shares of stock

and the principal of and interest on bonds, mortgages,’

debentures, notes and other obligations, contracts and



evidences of indebtedness, and to aid in any other manner
any corporation whose stock, bonds or other obligations
are held by the Corporation or in whicih the Corporation
is in anywise interested; and to do anything for the
presérvation, protection, improvement or enhancement of
the value of any such stock, bonds, debentures, notes
or other obligations, and to do anything designed for
any such purpose;

(e To investigate and report with respect
to, and to undertake, carry on, alild, assist or particlpate
in, the redrganization or liquidation of any corporation,
assoclation, syndicate or firm, and for that purpose and
to the extent then permitted corporations organized under
the General Corporation Law of the State of Delaware, to
take charge of the properfties, managethe.affairs and con-
duct the business of any person, corporatlion, associatlon,
synGicate or firm; and in connection with the foregoing,
and on its own behalf, to purchase or oftherwlse acquire,
holé, own, develop, improve, lease, exchange, sell, mortgage,
convey or otherwise dispose of and deal in and with lands
and leaseholds and any interests and rights in real or
personal property wheresoever situated, and alsc any
franchises, rights, licenses or privileges necessary or

appropriate for any of the purposes herein expressed;



(f) %o borrow money; to issue bonds, debentures,
notes or other obligations of the Corporation, from time
o time, without 1iimit as to amount, for moneys borrowed
or In payment for property purchased or acquired or to
effect any of the purposes of the Corporation; to secure
the same by mortgage, deed of trust, pledge or other lien
or charge upon or of any or all of the property, rights,
privilieges and franchises of the Corporation, wherescever
situated, then owned or to be acquired, so far as permitted
by law; and to sell, pledge, hypothecate or otherwise
dispose of any or all such bonds, debentures, notes and
oﬁligations, in such manner and upon such terms and at
such prices as the Board of Directors shall determine;

(8) To cause to be organized, under the laws
ol any State or other political entity, a corporation

r corporations for the purpose of accomplishing any

or &ll of the obJects for which the Corporation is
organized, and to dlssclve, wind up, liquidate, merge
or consolidate any such corporation or corporations, or
to cause The same to be dlssolved, wound up, liquidated,
merged or consolidated; . , '

(h) To acquire in any manner, hold, own, use,
mortzage, pledge, convey, or otherwise deal in any

interest in real and personal property of whatever kind



.

and wheresoever situated, and to improve, manage,
ceve.op, seil, asslgn, transfer, lease, mortgage, pledge
or otherwlise dispose of or deal with all or any part of
the property of the Corporation, and from time to time
o vary any investment or employment of funds of the
Corporation;

(1) To apply for, obtain the grant of, purchase,
lease or otherwlse acquire any and all licenses, permits,
powers, authorities, franchises, ordinances, orders, con;
cessions, rights, options, patents, privileges, lands,
rights ofrway, easements, sltes, propervies, undertakings
or businesses, or any right, option or contract in
relation thereto, and to perform, carry out and fulfill
the terms and conditlons thereof and to carry the same
into eflect, and to enjoy, develop, hold, maintain, lease,
sell, transfer, dispose of and otherwise deal with the
same ; _ | 7

(i) To manufacture, produce, buy, sell, lease
of otherwise acquire, deal in and dispose of, as principal,
agent or in any ot‘her capacity, and to ship, pack, bill
and collect for goods, wares, commodities, produce,
merchandise and other property of every kind and
descripvion in so far as permitted by law, and to engage

in any business, whether manufacturing or otherwise,



A

wilch The Corporation may deen advantageous or useful
in connection with any or all of its objects or purposes;

(k) To apply for, acguire, register, use and
hold, sell, assign or otherwise dispose of (either
absolutely or by way of lease, mortgage, pledge or license),
to grant lilcenses in respect to and otherwlse turn %o
account, any letters patent of the United States or of
any foreign country, or pending applications therefor,
and any inventions, iiprovements, devices, trade secrets,
formulae, processes, trade marks, trade names, brands,
iabeis, copyrights and privileges, and any right, title
or Interest thersin or thereto, that may relate to or
be useful in connection with any business which the
Corporation is authorized to carry on;

(1) %o draw, make, accept, endorse, execute
and celiver drafts, promissory notes, warrants and all
kinds of oblilgations and certificates and negotiable or
transferable instruments;

(m) To exercise any and all of the rights and
powers, and to do any one or more or all of the acts
ané things herein set forth, either for itself, or
jointly with, or as agent for, any persons, and to act

as agent, factor or broker {or any person;



{n) To do any act hercinabove set forth to
_The same extent as a natural person might or could do,
and the Corporaﬁion shall have power to conduct and carry
oa 1ts business, or any part thereof, and nave one or
more offices and to exercise any or all of its corporate
powers and rights (including the power and right to hold,
purchase, nortgage and convey real and personal property)

in the State of Delaware, the several other states, the

&)

-~
-

(33
F

is ¢t of Columbia, territorles, colonies, territorial
poszessions and dependencies of the Unlted States, The
Commonwealth of Puerto Riceo, and in any and all foreign
counvries;
(o} To purchase, reacquire, hold, sell and

transfer, trade and deal in, shares of its own capital

{of any class), and bonds, debentures and other
obligations and securities of the Corporation, from Time
to time, to such extent as permltted by law and upon
such terms as its Board of Directors shall determine; and
any shares of stock and other securities so purchased
or reacquired may be successively resold and reacquired,
and shares belonging to it shall not be voted directly
or indirectiy:
{p) So far as permitted to a corporation of

this character, to act as financial, commercilal or general



&gent or representative of any person, firm, association
or corporations, and as :<.ch to develop, improve, and
extend their property, trade and business interests, and
in connectlon therewith to maintain and furnish statistical
cdata and advisory service;

(¢} To acquire the good will, rights, property

and Iranchises and vo take over as a going concern the

-

wole or any part of the assets and liabilities of any
person, firm, assoclation or corporation engaged in the
same or & slmlilar business, and to hold or in any manner
cispose of the whole or any part of the progerty so
acquired; o merge or consolidate with any corporation
in such manner as may be permitted by law; and to
continue and conduct the whole or any part of any business
acguired, in so far as a corporation of this character
may lawfully do so, with the right to exercise all powers
necessafy or convenient in and about the conduct and
management of such business; and

(r) To do all and everything necessary or
suivable and proper Ior the accomplishment of any of the
purposes or the furtherance of any of the powers herein-
before set forth, either alone or in association with
other corporations, firms or individuals, and to do

every other act oxr acts, thing or things, incidental or



“anourtenant to or gzrowing out of or connected with the
aforesaid purposes, business oX powers, or any part or
parts thereol, provided the same be not inconsistent

with the laws ol the Svate ol Delaware, and to have

and exercise all the powers conferred by the laws ol
Delaware upon corporations formed under the laws of saild
svate.

The purposes and powers specified in the

Toregoing clauses of this Article THIRD shall, excep?t

juil
w0
O

therwise expressly provided, in nowise be limited

or restricted by reference to or inlerence ffom the terms
any other clause of this or any other Article of this
Certificate, but the purposes and powers specifiied in
each of the clazuses of this Article THIRD shall be con-
strucd as independent purposes and powers, and the fore-
going enumeration of specific powers shall not be helq,
anéd is not intended, to limit or restrict In any manner
the pouwers of the Corporation but 1s in furtherance of
and in addition to the general powers conferred upon
corporations organized under the General Corporation law

of the State of Delaware.

FOURTH: The total number of shares of stock
walca the Corporation shall have authority to issue is

Two Thousand shares of the par value of $1 per share.

10



FIFTA: The minimunm amount of capital with
wanca the Corporation will commence business is One

Thousand Dolliars ($1,C00),

BixUd: The names and places of residence of

each of the Incorporators are as follows:

Name . Residence
Fioyd I, Erandow, Jr. 100 Bellevue Avenue
Upper Monftelair, New Jersey
Wiiliam G, Dakin 325 Highbrook Avenue
Zelham, New York
Rovert S. C'Hara, Jr. 26 North Brae Court

Tenaflly, New Jersey

SEVENTH: The Corporation is to have perpetual

existence.

*

¥

T
EJ.G¢;;»

: The private property of the stockholders

| 3

ol the Corporation shall not be subject to the payment of

corporate deblis to any extent whatever,

NINTH: In furtherance and not in limitation of
the powers conferred by statute and for the management of
lthe business and for the conduct of the_affairs of the
Corporation and JTor further delining, collating, limiting
ana reguiating the powers of the Corporation, its directors

ana stockhoiders, the following provisions are set forth:
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i} he property, arfairs and dbusiness of the

>

Corporation sbail be managed by vhe Board of Dircctors
wiicihh may exercise alil the powers of the Corporation, with:
out actica by the sitocitholders, except as otherwlise
exnressly provided by statute or by this Certificate or by
“the By-Laws.

(27 Subject to the By-ILaws, if any, adbpted by
the stockholders, the Board of Directors snall nave the
pover to make, amend or repeal the By-laws of this Corporation
witnout any action on the part of the stockhoiders; but all
such By-laws may be amended oxr repealed by the stockholders.

(3} The number of directors which shall con-

ct

e it
[V

v

ute the full Board shall be such as from time to time

Uy

nall pe fixed by, or in the manner provided in, the By-laws,
ané such numper may be altered from time to time in the
manner provided in the By-Laws, but such number shall in
no case be less than 3. Election of directors need not
be by ballot unless the By-ILaws so provide.

(4} Tae directors may be divided into one, two
or threc classes whose terms of office shall respectively

ferent times s shall be provided by statute

]
Y
i
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+
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(5) The Board of Directors, by resolution passed

by a majority of the full Board as then constituted, may
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¢aLiznate from 1ts nurder 2 or more vo constitute an

Ve R - g JPRUUS | e ot 2 k) b} e £ Ym P L]
Twecutive Commititoa, which shall for the time being, in
g e}
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the Board of Directors,
and %o the extent authorized by law and by the By-Laws of
the Corporation and/or by like resolution of {the Board of
Directors, exercise the powers and rignts of the Board of
r3 in the management of the affairs and busifxess of
the Corporation. By like resolution, the Board of Directors
may cesignate a Finance Commlttee, one or more Advisory
Committees and other standing committees, each of walch may
consist of 2 or more members, and may be composed ol direc-
tors or persons not directors or stockholders of the
Corporation, to serve in an advisory capacity to the Board
of Directors and its Executive Commitlee, and)br in such
other capacities as shall be permitted by law and provided
by the By-laws and/or by like resolution of the Board.

(65 The stockholders and the Board shall have
the power, if the By-laws so permit, To hold thelr meetings
and to keep the books, documents and accounts of the
Corporation (except such as are required by the laws of the

A de
STaT

of Delaware to be kept in Delaware) outside the State

(]

1,

13

of Delaware and to have one or more offices wilthin or wlthout

the State of Delaware at such places as way be deslgnated

vom time to time by the Board.

Hy
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(7) So rar as permitted by law, the Board shall
have tTthe Jowen also ©o determine from time %o time whether
and ©o uhat extent and &% what times and places and under
waat conditions and regulations the books, documents and
accountvs ol the Corporation, or any of tihem shall be open
©o dngpection by stockholders; and no stockholder shall
arny boolks, documents and/or

accovnes ol the Corporation, except as conferred by statute

P

D the By-Laws, or authorized by resolution of the stock-

Hy
P

(8) Any directors or officer or agent of the
ion, or any member ¢ the Executlve Comnittee or
of &ny otaer commitiee, may be removed at any time with or
withcut cause, in such manner as shall be prévided oy

svatute or as shail be provided in the By-laws and permitted

T=NTHZ: In the absence of fraud, no contract or
transactlon between thae Corporation and any other association
D corporation shall be affected by the fact that any of
the direcvors or olflcers of the Corporation are interested
in or are darectors or officers of such other association
or corporaticn, and any director or officer of the Cor-
poration individuvaily may be a party to, or may be interested

in, any such ccatract or transaction of the Corporation;
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With such individual, Partnersiin, association or Ccore
2oration; and &ny director of the Corporation who is also

a airector or oflicer of such other association or cor;
poracion, or who is so interested, n2y be counted in
ceternmining the existence of a2 quorunm for the purpose of,
and may vote upon <he quesiion of, authorizing or approving
any sueh contrace or transaction. Each and every person

W0 may become a director o- officer of the Corporation is

CXLET by reason of thus contracting with the Corporation
Tor the benefit of himsell or any individual, partnership,
assoclation or Corporation in wiaich he may be in anywise
interestzd; provided that, except in respect of contracts
©» transactions between the Corporation and subsidiary or
arililiated corporations, the rfact and nature of any such

Ll
Lv3

1

“28t shall be disclosed, or shall have

Leen Lnown, to &t least a rajority of the Board of Directors,

SLEVINTH: Any person made a party to any

actlon, suit or proceeding by reason of the fact that he,




L. vestavor or Intestate, is or was a diyrector, officer

D empacyee of the Corporation snail be incdemnifled by

vae Corporation against the reascnable expenses, including
atecrneys? Jees, actually and necessarily iancurred by him
in ccormection with the cdelense of such action, sult or

procceding, ©r in connection with any appeal thereiln,

o

—

excentv Ln relavion TO ma&tiers as LYo walenh 1t shall be

1]

adjuczed in suech actiocn, sult or proceeding that such
Girector, olficer of employee 1s l1liable for negligence of
misconduct in the performance of his dutles; such right
o incemnification shall not be cdeemed exc.usive of any
other rights to which such director, officer or employee

may be entitled apart from the provisions hereof.

CUELFTH:  The Corporati oh reserves the right to
ey, reseal, andfor add to any or all of the provislons

Certificate in the nmanner now or herealter pre-
scribed by statute, and all rights conferred upon directors,

officers or stockholders are granted subject to this

Wi, THE UNDERSIGNED, being each of the incoxr-
porators herelinbelore named for the purpose of forming a

corporation to do business both witaln and without the
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woULs L. UNE® , a Notary Public, B
Jr., Wiilliam G. Dakin and Rowert S. Ot*Hara, Jr,, parties
0 the foregoing Cervificate of Incorporation, known tTo
me personclly ©To be such, and I haviang Jirst made known

da - - 1 ]
¢O WS oand eaca ol

them the contents of sald Certificate,
they &LC each severally aclnowledge that they signed, sealed

slivered the same &= thelr voluntary act and deed, and

[a]
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each denosed that the facts therein stated were truly

GIVEN under my hand and seal of office the day

,_ _ /
LOUIS A, WOLF | )/" < /

NOTARY PUBLIC ~
STATE OF NEW YORK hotary PuD&%ﬁ

/
LoUis A, woLs

Ratary Publie, Sipta of Hawr Yory

o ”No 3G-972355¢

uallfied in Nassau Count

| Cartiiicate F:!ed in New Yopk cjzm.'*‘y
| | Commission £xpires March 0, m.:p
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DELAWARE

Office of SECRETARY OF STATE

: ; g .
4 Glenn C. Kenton -(/(’(vw&zﬂy r/’g At (/ lhe. ()/)&z/e ()/f/ _(Z‘eémrmwe-,
o Afwgé{/, (‘(’//ﬁzzj{ thal e clove crel /(}fﬂ(’/q(ﬁﬂl’?él i e beee and corwect C{)/U%/ (/)
' (. g 4
Certificate of Incorporation of the "DENISON MINES (U,S.) INCORPORATED", as received and

filed in this office the twenty-—eighth day of October, A.,D. 1966, at 10 o'clock A.M.

In Testimony Whereof, I fwve hewesnte sel my frand
arnd (%(‘4&/ seal af _(/ vees. (s twenty-eighth @
(/ January o bhe year 9&7 Qs C,{/)aﬂa/

eighty-one.

QR %fz(mawr/ reLrie Aﬂﬁ(//cezj arecd

Mo 0 fdhe

Glenn C. Kenton, Secretary of State
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