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% CERTIFICATE OF MERGER OR CONSOLIDATION

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

% duplicate originals of Articles of Herger of

= YN

% into s

% duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
l% been received in this office and are found to conform to law.

% ACCORDINGLY and by virtue, of the authonty vested in me by law, Lissue this certificate of

% Merger , and attach hereto a duplicate original of the Articles of

% Marger

% Dated Octobaxr 20 . 19 8l

% QZ / i &w‘.‘.‘_’

= SECRETARY OF STATE

% Corporation Clerk
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DAY MINES, INC. '8! OCT 20 PM 12 00
Into

SECRETARY OF
HECLA-DAY MINING CORPORATION STATE

Pursuant to Section 30-1-74 of the Idaho

Business Corporation Act

DAY MINES, INC., an Idaho corporation ('Day"), and
Hecla-Day Mining Corporation, an Idaho corporation ("Hecla Sub™),

do hereby certify that:

FIRST: Day and Hecla Mining Company, a Washington
corporation ("Hecla') and the owner of 100% of the issued and
outstanding capital stock of Hecla Sub, have entered into a Plan
and Agreement of Reorganization and Merger, dated July 16, 1981
(the '"Merger Agreement'), which provides for the merger {the
"Merger"') of Day with and into Hecla Sub. The Merger Agreement,
which is attached hereto as Annex I and is hereby incorporated
herein by reference, sets forth, among other things, the terms
and conditions of the Merger and the manner and basis of con-
verting the shares of Day's Common Stoeck into shares of Hecla's

Common Stock.

SECOND: Day has outstanding 4,357,268 shares of
Common Stock, par value $0.10 per share. Hecla Sub has out-
standing 1,000 shares of Common Stock, par value, $0.25 per

share, all of which are owned by Hecla.



THIRD: Hecla, as the sole shareholder of Hecla Sub,
approved the Merger Agreement on September 18, 1981 by a unani-
mous written consent pursuant to Section 30-1-145 of the Idaho

Business Corporation Act.

At a Special Meeting of Shareholders of Day duly held
on October 20, 1981, the shareholders of Day approved the Merger
Agreement, with the holders of 3,578,029 shares voting in favor
of the Merger Agreement and the holders of 50,754 shares

voting against the Merger Agreement.

IN WITNESS WHEREOF, each of Day and Hecla Sub has
caused these Articles of Merger to be executed by its duly

authorized officers.

DAY MINES, IN

94@//

President

Secretary

HECLA-DAY MINING CORPORATION

. NS allece

"President

>
Godte B empa

Secretary /




VERIFICATION

STATE OF IDAHO )
ss.:
COUNTY OF SHOSHONE )
WILLIAM M. CALHOUN, being duly sworn, deposes and says

that he is one of the persons who executed the foregoing Articles

of Merger, that he has read the same and knows the contents

thereof, and that the statements contained therein are true.

WILLIAM M. CALHOUN

Sworn to before me this

day of October, 1981.

(L e ey

Notary Public




VERIFICATION

STATE OF IDAHO )
) ss.
COUNTY OF SHOSHONE )
ROBERT H. WALLACE, being duly sworn, deposes and says
that he is one of the persons who executed the foregoing Articles

of Merger, that he has read the same and knows the contents

thereof, and that the statements contained therein are true.

el e

~ ROBERT H. WALLACE

Sworn to before me this

day of October, 1981.

(L My Ao,

Notary Public ﬂ/”




ANNEX 1
PLAN AND AGREEMENT OF REORGANIZATION AND MERGER
Dated July 16, 1981

This PLAN AND AGREEMENT OF REORGANIZATION AND MERGER, dated July 18, 1981,
between Hecra Minme Company ( “Hecla”) a Washington corporation, and Day Mines, Inc.
(“Day”), an Idaho corporation,

WITNESSETH:

'WrEREAs, the Boards of Directors of the parties hereto deem it advisable for the general welfare
and advantage of the parties hereto and their respective shareholders that Day merge with and into
a wholly-owned subsidiary of Hecla to be incorporated under the laws of the State of Idaho (“Hecla
Sub” or the “Surviving Corporation”), upon the terms and conditions set forth herein in accordance
with the laws of the State of Idaho, and that each of the outstanding shares of Common Stock of Day
(excluding any such shares held by Hecla) be converted upon such merger (the “Merger”) into 1.8
shares of Common Stock of Hecla;

Now THEREFORE, in consideration of the premises and mutual agreements, provisions and cove-
nants herein contained, and in order to set forth the terms and conditions of the Merger and the
mode of carrying the same into effect, the parties hereto hereby agree as follows:

ARTICLE I
MEeRGER

L1l TuE Mercer. At the Effective Date of the Merger (as hereinafter defined) Day shall be
merged with and into Hecla Sub on the terms and conditions hercinafter set forth as permitted by
and in accordance with the Idaho Business Corporation Act; thereupon the separate existence of Day
shall cease, and Hecla Sub, as the Surviving Corporation shall continue to exist under and be gov-
erned by the Idaho Business Corporation Act, with its Articles of Incorporation and its By-Laws
as in effect immediately prior to the Effective Date of the Merger to remain unchanged until amended
in accordance with the provisions thereof and applicable law. Such Articles of Incorporation may be
certified separately from this Agreement as the Articles of Incorporation of the Surviving Corporation.

1.2 FrwiNe ArticLes oF MERGER. As soon as practicable following fulfillment or waiver of the
conditions specified in Article XI, and provided that this Agreement has not been terminated and
abandoned pursuant to Article IX, Day and Hecla Sub will cause Articles of Merger to be executed,
acknowledged and filed with the Secretary of State of the State of Idaho as provided in Section
30-1-74 of the Idaho Business Corporation Act.

1.3 Errecrive Date or THE MEercEr. The Merger shall become effective immediately upon
the filing of a copy of such Articles of Merger with the Secretary of State of the State of Idaho.
The time of such filing is herein sometimes referred to as the “Effective Date of the Merger.”

ARTICLE II
Dmecrors AND {FFICERS

2.1 Direcrors. From and after the Effective Date of the Merger, the members of the board
of directors of the Surviving Corporation shall consist of the persons who are members of the
board of directors of Hecla Sub immediately prior to the Effective Date of the Merger. Each of



the members of such board of directors of the Surviving Corporation shall serve until his successor
is elected and qualified or until his earlier death, resignation, or removal. If on or prior to the
Effective Date of the Merger a vacancy shall exist on the board of directors of the Surviving Cor-

poration, such vacancy may be filled in the manner provided in the By-Laws of the Surviving
Corporation,

22 Orricers. From and after the Effective Date of the Merger, the following persons shall,
subject to the provisions of the By-Laws of the Surviving Corporation and the laws of the State of
Idaho, hold office until the first board of directors meeting following the first annual meeting of
shareholders of the Surviving Corporation held subsequent to the Effective Date of the Merger, and
until their successors have been duly elected and shall have qualified, or until sooner dismissed by
the board of directors:

Name Oiiﬂ
Robert H. Wallace ............ .. e President
Kenneth R. Schmick .................... Treastirer
Eugene G. Kemper ..................... Secretary

Subject to the By-Laws of the Surviving Corporation, the board of directors of the Surviving Corpora-
tion may elect or appoint such additional officers as it may determine from time to time. If on or
prior to Effective Date of the Merger a vacancy shall exist in one of the above named offices, such
vacancy may be filled in the manner provided by the By-Laws of the Hecla Sub.

ARTICLE III
CoONVERSION OF SHARES

3.1. Convemsion. Upon the Effective Date of the Merger the issued and outstanding shares
of Common Stock, $0.10 par value, of Day shall, without any further action on the part of Day, Hecla
or Hecla Sub or the respective holders of such shares, be converted into shares of Common Stock,
$0.25 par value, of Hecla or into the right to receive cash or be cancelled as follows:

(a) Each issued and outstanding share of the Common Stock of Day, except for shares held
by Hecla or Hecla Sub, shall be converted into 1.8 shares of the Coramon Stock of Hecla.

(b) Each issued and outstanding share of the Common Stock of Day held by Hecla or
Hecla Sub on the Effective Date of the Merger shall be cancelled.

{c) The provisions of Section 3.1(a) shall not apply to any shares of Day Common Stock
which shall constitute “dissenters shares” within the meaning of Section 30-1-81 of the Idaho
Business Corporation Act (herein called “Dissenters Shares”), it being intended that any holder
of such shares shall have in consideration for the cancellation of Dissenters Shares held by him
only the rights given to him under Section 30-1-81 of the Idaho Business Corporation Act,
including the right to be paid the fair market value of such shares, in the manner and subject to
the procedures and conditions therein provided unless and until such holder shall have failed
to perfect, or shall have effectively withdrawn or lost, his right to appraisal of and payment for
his shares of Day Gommon Stock under such section, at which time such shares of Day Common
Stock shall be converted into shares of Hecla Common Stock in accordance with Section 3.1(a).
Fach holder of Dissenters Shares who become entitled, pursuant to the provisions of the Idaho
Business Corporation Act, to payment of the value of his shares of Day Common Stock shall
receive payment therefor from the Surviving Corporation (but only after the value thereof shall
have been agreed upon or finally determined pursuant to such provisions).

3.9 SURHENDER AND EXCHANGE OF SHARES. As soon as practicable after the Effective Date of
the Merger, each holder of an outstanding certificate or certificates, which immediately prior to the
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EEe_’ctive Date of the Merger represented shares of Common Stock of Day, upon surrender to an
exchange agent or agents to be appointed by Hecla (hereinafter called the “Exchange Agent”) of
such ceriificate or certificates, shall be entitled to receive one or more stock certificates for the number
of full shares of €ommon Stock of Hecla into which the shares of Day represented by the certificate
or certificates so surrendered shall have been converted as aforesaid. Subject to the next sentence
hereof, until so surrendered for exchange, each such certificate nominally representing shares of Day
Common Stock shall be deemed for all corporate purposes to evidence the ownership of the number
of full shares of Common Stock of Hecla which the holder thereof would be entitled to receive upon
its surrender to the Exchange Agent. Unless and until such outstanding certificate or certificates shall
be so surrendered for exchange, no holder thereof shall be entitled to receive any payment for any
fractional share interest pursuant to Section 3.3 or any dividend or distribution, whether in cash or
otherwise, payable to holders of record of Common Stock of Hecla as of a record date after the
Effective Date of the Merger, but upon such surrender of such outstanding certificate or certificates
there shall be paid to the record holder of the certificate or certificates of Hecla issued and exchanged
therefor, the amount of any such fractional share interest and all such dividends and distributions
(without interest thereon) which have theretofore become payable with respect to shares of Common
Stock of Hecla represented by the certificate or certificates issued upon such surrender and exchange.
Promptly after the Effective Date of the Merger the Exchange Agent will send all holders of shares
of Day Common Stock a letter of transmittal for use in exchanging their certificates for shares of
Hecla Common Stock. If any shares of Hecla Common Stock are to be issued in a name other than
that in which the certificates of Day Common Stock surrendered for exchange are registered, it shall
be a condition of such exchange that the certificate so surrendered be properly endorsed or otherwise
in proper form for transfer and that the person requesting such exchange either pay to the Exchange
Agent any transfer or other taxes required by reason of the issuance of shares of Hecla Common
Stock to persons other than the registered holder of the certificates surrendered or establish to the
satisfaction of the Exchange Agent that such tax has been paid or is not payable.

3.3 FracrionAr Suares. Neither certificates nor scrip for fractional shares of Common Stock
of Hecla will be issued as a result of the Merger, but instead Hecla or Hecla Sub shall promptly
deliver cash to any holder of shares of Day Common Stock entitled to receive a fractional share of
Hecla Common Stock in an amount equal to the fair value of such fractional share interest based
upon the mean between the high and low sales prices of a share of Hecla Common Stock on the New
York Stock Exchange, Inc. on the first business day subsequent to the Effective Date of the Merger.

34 StaTus oF Hecra Stock, All shares of Common Stock of Hecla into which Common Stock
of Day is converted as herein provided shall be fully paid and nonassessable,

985  Starus oF Hecra Sus Stock. Each share of capital stock of Hecla Sub issued and outstand-
ing immediately prior to the Effective Date of the Merger shall not be converted as a result of the
Merger and shall continue to be one share of capital stock of the Surviving Corporation.

ARTICLE IV
CerTAIN EFFECTS OF MERGER

4.1 Errects o MerceER. Upon and after the Effective Date of the Merger and pursuant to the
Jdaho Business Corporation Act, the Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, and all property, debts and other choses in action, and all and every other
interest of or belonging to or due to each of Day and Hecla Sub (hereinafter sometimes collectively
referred to as the “Constituent Corporations”) shall be taken and deemed to be transferred to and
vested in the Surviving Corporation which shall be responsible and liable for all the liabilities and
obligations of each of the Constituent Corporations, all with the effect and to the extent provided in
the Idaho Business Corporation Act.



ARTICLE vI
REPRESENTA’I‘IONS AND WARRANTIES oF Day

To induce Hecla to enter into and perform jts obligations under this Agreement, Day hereby
Tepresents, warrants and covenants to Hecla as follows:

6.1 Corrorars OrcaNzaTION, Day is a corporation duly organized, validly existing and ip
good standing under the laws of the State of Idaho,

8.3 INTERIM OrPERATIONS.  Until the Effective Date of the Merger, Day shall ( a) not dispose
of any material asset, (b) not shut down any of its operating properties without consultation with
Hecla, (c) use its best efforts to retain all present officers and employees in theijr Present positions,
(d) pay no dividends and jssye no shares of its capital stock (or rights or options to acquire shareg



of its capital stock) and (e) make no changes in the compensation of officers or employees, and

incur no indebtedness other than in the ordinary course of business or with the prior written approval
of Hecla.

6.4 Stock Options, Erc. There are mno outstanding obligations, options, warrants or other
rights of any kind to acquire shares of capital stock of any class of Day.

6.5 NecoriaTions Wit Tamp PARTIES, Day has terminated and until the termination or

6.6 MateRrarL Contracrs. Until the termination or consummation of this Agreement, Day
agrees not to enter into any material contracts or effect any substantial change in the business or
operations of Day, other than in the ordinary course of its business, including any change in or to
its Atlas North and related agreements with Atlas Mining Company. Day has not since March 19

ARTICLE VII
REPRESENTATIONS AND WARRANTIES oF HECLA

To induce Day to enter into and perform its obligations under this Agreement, Hecla hereby
represents, warrants and covenants to Day as follows: ’

7.1 CorroraTE OrcaNtzatioN. Hecla is a corporation duly organized, validly existing and in
good standing under the laws of the State of Washington. Hecla Sub will on the Effective Date of

the Merger be a corporation duly organized, validly existing and in good standing under the laws
of the State of Idaho.

7.2 CaracrTy, AUTHORIZATION AND EFFECT OF AcrrEMENT. Hecla has all requisite corporate
power and authority to enter into and perform all its obligations under this Agreement. The execu-
tion, delivery and performance of this Agreement and all of the transactions contemplated hereby
have been duly authorized by all necessary corporate action on the part of Hecla and will be so
authorized by Hecla Sub. This Agreement constitutes the valid and binding obligation of Hecla.

7.3 SHAREHOLDER ApProvaL. Hecla has at a meeting of its shareholders held on July 7, 1981
obtained all necessary approvals of its shareholders to the consummation of the Plan and Agreement
of Reorganization and Merger contemplated by this Agreement. Hecla, as sole shareholder of Hecla
Sub, will approve the consummation of the Plan and Agreement of Reorganization and Merger con-
templated in this Agreement by Hecla Sub.

74 NEw York Stocx EXCHANGE aND OTHER Aprrovars, Hecla will obtain from the New York
Stock Exchange, Inc., all necessary approvals, upon official notice of issuance, to the listing of shares
of Common Stock of Hecla to be issued upon consummation of the Exchange Offer and the Merger
contemplated hereby and no other approvals are required to be obtained by Hecla or Hecla Sub
from any governmental agency or other body in order to effectuate the Exchange Offer and Merger
and the provisions of this Agreement, except for any necessary approvals under state securities laws
which will be obtained prior to the Effective Date of the Merger.

75 InteErmM OrPemaTiONs. Until the Effective Date of the Merger, Hecla shall not dispose of
any material assets or enter into any agreement or business combination (other than the one contem-
plated by this agreement) requiring Hecla shareholder approval and shall continue to -be engaged
in substantially the same line of business in which it js currently engaged, '

5



ARTICLE VIII
COVEI:TANTS oF Day anp Hecra

8.1 PREPARATION OF THE S-14 RECISTRATION STATEMENT. In connection with the preparation of
Hecla’s S-14 Registration Statement relating to the shares of Hecla Common Stock to be issued in the
Merger (which will also constitute the Proxy Statement to be mailed to the shareholders of Day in
connection with the special meeting of shareholders of Day referred to in Section 8.2) (the “Registra-
tion Statement”), each of Hecla and Day will cooperate with the other and will furnish to the other
the information relating to each of them required by the Securities Act of 1933 and the Securities
Exchange Act of 1934 and the Rules and Regulations of the Securities and Exchange Commission
thereunder to be set forth in the Registration Statement. Hecla will effectuate the Merger in com-
pliance with the Securities Act of 1933.

89 Suaregorpers MeeriNGg. Day will take all steps necessary to hold a special meeting of its
shareholders as soon as practicable and in any event no later than September 30, 1981, for the purpose
of submitting to Day’s shareholders the consideration and approval of this Agreement and the Merger
herein contemplated. Day will recommend to its shareholders that they approve the Merger.

8.3 EmrLoyee Bexerrr PROGRAMS; RETENTION OF EMPLOYEES. Hecla presently intends to
retain full-time active employees of Day and ensure the continuance of fringe benefit plans not less
favorable to such employees than Day’s current fringe benefit plans. Hecla acknowledges that Day
has entered into employment contracts with William M. Calhoun, Robert H. Wallace, Keith J.
Droste, Kenneth R. Schmick, Eugene G. Kemper and Robert W. Mullen, copies of which have
been furnished to Hecla and approved by Hecla.

84 Vortine By Hecra oF Day Common Stock. Hecla shall vote or cause to be voted all shares
of Day Common Stock which it is entitled to vote in favor of the approval of this Agreement and
the Merger at the meeting of shareholders to be held pursuant to Section 8.2.

85 InpEmNiFICATION. Hecla confirms and agrees that, following the Effective Date of the
Merger, each present and former officer and director of Day who was serving as such on the date
of this Agreement or prior thereto, shall be indemnified, to the fullest extent permitted by the law
against any expenses .(including reasonable attorneys’ fees), judgments, fines and amounts paid in
settlement, reasonably incurred, in respect of any actual or threatened claim, action, suit or pro-
ceeding within the scope of the indemnification provisions of Idaho law and Day’s Articles of Incor-
poration and By-Laws, including payment of such officer's or director’s reasonable expenses of
defense in advance of final disposition of the matter. In any case of doubt or disagreement, Hecla
hereby agrees that, if requested in writing by such officer or director, Hecla or Hecla Sub will, at
its expense, submit the matter to independent legal counsel reasonably acceptable to such officer
or director and Hecla or Hecla Sub, and if such counsel advises such indemnification or such pay-
ment of expense of defense in advance of final disposition is not prohibited by law, Hecla or Hecla
Sub shall do so to the fullest extent permitted in accordance with such advice. Nothing herein
contained shall be deemed to preclude Day prior to the Effective Date of the Merger from extend-
ing indemmification to present and former officers and directors of Day to the fullest extent permitted
by law. Nothing herein contained shall be deemed to expand the right to indemnity to which Day’s
officers and directors would be entitled in the absence of the consummation of the Merger. Hecla
agrees that it will continue Day's director and officer liability insurance policy in full force and
effect until its scheduled expiration date of June 15, 1985.

86 TermmaTion o Lrtication. Day and Hecla jointly agree promptly to take all necessary
steps to dismiss with prejudice all litigation or proceedings (including arbitration) between them
and/or their respective officers, directors or employees wherever pending, except that with respect
to the Atlas North Lease Property litigation pending in Idaho State Court, Day shall take no further
action in prosecution or aid of plaintiff's claims therein, and will promptly seek to withdraw as a
party thereto.
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8.7 Press ReLEases Anp CoMMUNICATIONS. Neither Day nor Hecla shall issue any press release
or other communication to its shareholders concerning the subject matter of this Agreement other
than press releases or other communications approved in advance by both parties,

ARTICLE IX
TEBMINATION OF ACREEMENT

9.1 Termination. This Agreement and the transactions contemplated hereby may be ter-
minated and the Merger may be abandoned at any time prior to the Efective Date of the Merger,
whether before or after the meeting of the Day shareholders referred to in Section 8,1 above:

(a) Mutual Consent. By mutual consent of Day and Hecla; or

(b) Cui-off Date. By either Day or Hecla by written notice to the other if the Effective
Date of the Merger shall not have occurred on or before October 31, 1981, or such other date, if
any, as Day and Hecla shall agree upon. In the event that the shareholder meeting contemplated
in Section 8.2 is not held by September 30, 1981 or is adjourned or postponed to a later date,
such cut-off date shall be extended to four business days after the date of such meeting, but to no
later than December 31, 1981.

If such termination shall occur, each party will pay all of its own fees and expenses incurred in
connection with the Merger at the time of termination. There shall be no further liability hereunder
on the part of any party or any of its directors or officers if this Agreement shall be so terminated
except by reason of breach of this Agreement by any party hereto.

ARTICLE X
Crosine Date

10.1 Crosing, The Closing for the consummation of the transactions contemplated by this
Agreement shall, unless another date or place is agreed to in writing by the parties hereto, take
place at the offices of Hecla, Wallace, Idaho, as soon as practicable but not later than three business
days after the date the shareholders of Day shall have given the approval sought pursuant to Section
8.2. The hour and date of such Closing is herein referred to as the “Closing Date.”

ARTICLE XI
CoNDITIONS TO THE MERGER

11.1 ConmrTions To OBLicATIONS OF Hecra. The obligations of Hecla under this Agreement to
consummate the Merger are, at its option, subject to the conditions that:

(a) Shareholders’ Approval. Day’s shareholders shall have duly approved the Merger and
this Agreement in accordance with applicable law and Day’s Asticles of Incorporation;

(b) Accuracy of Representations and Warranties. As of the Closing Date, the representa-
tions and warranties of Day set forth in Article VI hereof shall be true and correct in all material
respects as if made as of such date, and Day shall have complied with its covenants set forth in
Articles VI and VIII hereof, and Day shall have furnished Hecla an officer’s certificate to that
effect signed by its President or Vice President;

(¢) Litigation. There shall be no order or judgment enjoining Hecla or Hecla Sub from
completing the purchase of Day’s shares pursuant to the Exchange Offer or the Merger, or seeking
to compel Hecla to dispose of a significant portion of its or Day’s business as a result of the
Exchange Offer or the Merger;



(d) Ezchange Offer. Hecla shall have purchased the shares of Day Common Stock duly
tendered to it and not withdrawn pursuant to the Exchange Offer and shall not have exercised
its right to terminate the Exchange Offer for failure to satisfy conditions (a) through (g) inclusive
at pages 29-30 of the Hecla Prospectus.

112 Conprrions To ObLicaTioNs oF Day. The obligations of Day under this Agreement to
consummate the Merger are, at its option, subject to the condition that:

(a) Shareholders Approval. Day’s shareholders shall have duly approved the Merger and
this Agreement in accordance with applicable law and Day's Articles of Incorporation.

(b) Accuracy of Representations and Warranties. As of the Closing Date, the representa-
tions and warranties of Hecla set forth in Article VII hereof shall be true and correct in all
material respects as if made as of such date, and Hecla shall have complied with its covenants set
forth in Articles VII and VIII hereof, and Hecla shall have furnished Day an officer’s certificate
to that effect signed by its President or Vice President; ‘

(¢) Litigation. There ‘shall be no order or judgment enjoining Day from consummating the
Merger;

(d) Opinion of Hecla's Counsel. Day shall have received an opinion satisfactory to Morri-
son & Foerster, counsel for Day, of Paine, Lowe, Coffin, Hamblen & Brooke, counsel for Hecla and
Hecla Sub, dated the Closing Date, to the effect that the shares of Common Stock of Hecla into
which the shares of Day Common Stock are to be converted pursuant to this Agreement have been
duly authorized, and on the Effective Date of the Merger will have been duly and validly issued
and will be fully paid and nonassessable.

ARTICLE XII
EFFECT OF TERMINATION; RIGHT TO PROCEED

12.1 FErrect oF TERMINATION; RicHT To PRocEED. In the event that this Agreement shall be
terminated pursuant to Article IX, or because of the failure to satisfy any of the conditions specified in
Article XI, all further obligations of Hecla and Day under this Agreement shall terminate without
further liability of Hecla to Day or of Day to Hecla, except for the obligations of Hecla and Day
under Section 14.3. Nevertheless, anything in this Agreement to the contrary notwithstanding, if any
of the conditions specified in Article XI have not been satisfied, Hecla or Day, as the case may be, in
addition to any other rights which may be available to it, shall have the right to waive such condition
and to proceed with the Merger.

ARTICLE XIII
Nortices

13.1 Nomices. Any notices or other communications required or permitted hereunder shall be
sufficiently given if sent by certified mail, postage prepaid, addressed as follows:

Te Hecla:

Hecla Mining Company

P. O. Box 320

Wallace, Idaho 83873

Attention: William Griffith, President

with a copy to:

Henry Lesser

Wachtell, Lipton, Rosen & Katz
299 Park Avenue

New York, New York 10171



To Day:

Day Mines, Inc.

P. O. Box 1010

Wallace, Idaho 83873

Attention: William M, Calhoun, President

with a copy to:

Thomas A. Lee, Jr.
Morrison & Foerster
3100 Columbia Plaza
1670 Broadway

Denver, Colorado 80202

or such other address as shall be furnished in writing by either party, and any such notice or com-
munication shall be deemed to have been given as of the date so mailed.

ARTICLE XIV
MiscELLANEOUS

141 Survivar or REPRESENTATIONS AND WaRRANTIES. None of the representations and war-
ranties included or provided for herein, or in any instrument of transfer or other document delivered
pursuant hereto, shall survive the Effective Date of the Merger except for the covenants of Hecla
set forth in Sections 8.3, 8.5 and 8.8 above.

commission upon consummation of the Merger; Hecla represents that it has not employed any such
person in such connection who might be so entitled, except for Merrill Lynch White Weld Capital
Markets Group.

143 Exeenses. All legal and other costs and expenses incurred in connection with this Agree-
ment and the transactions contemplated hereby shall be paid by the party incurring such expenses.

144 Successors anp AssioNs.  This Agreement shall be binding upon and shall inure to the
benefit of the parties and their respective successors and assigns, provided, however, that this Agree-
ment may not be assigned by either party without the consent of the other party.

145 AMeENDMENT. This Agreement may be amended with the approval of the Board of Direc-
tors of each party before or after the meeting of the shareholders of Day at any time prior to the
Effective Date of the Merger with respect to any of the terms contained herein other than the number
of shares of Hecla Common Stock which holders of Day Common Stock shall receive in the Merger
as set forth in Section 3.1(a) above.

146 Countesparts, This Agreement may be executed in one or more counterparts, all of
which shall be considered one and the same Agreement and shall become effective when one or more
counterparts has been signed by Day and delivered to Hecla and one or more counterparts has been
signed by Hecla and delivered to Day.

14.7 AcrEEMENT TO Take NECEssARY aND DEsirABLE Actions. Day and Hecla each agree to
execute and deliver such other documents, certificates, agreements and other writings and to take

9



14.3 GoverniNg Law. This Agreement shall be governed and construed in accordance with
the laws of the State of Idaho, '

149 Carprions. The captions are inserted herein for

convenience only and shall not be given
any legal effect or affect in any way the meaning or interpr

etation of this Agreement,

In WrT~NEss WhEREOF this Agreement

has been signed by the duly authorized officers of each
of the parties on the day and year first above written,

Hrcra Mmvine CoMmpany

By /s/ WM. A. Grirrrra
President
Attest:

/s/ WiLLiaM ], GrismER

Secretary
Day Mixgs, Inc.
By /s/ W.M. CaLxoun
President
Attest;
/s/ E. G, KempEr
Secretary
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