ALLIED STLVER CORPORATION

In Wirness Waerzor, I have hereunto set my hand
and affixed the Great Seal of State, at my’ oﬁce
in Carson City, Nevada, this 30T day
of JANUARY A.D. 1070
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ARTICLE |

| i:'Th-e=n-ume c;F rﬂe Corporation shall be Allied Silver Corporation.
| ARTICLE 1
The period of duration of the Corporation shall be perpetual .
ARTICLE 111

Objects and Purposes

The purposes for which the Corporation Ts organized are to engage in any activity
or business not in conflict with the lows of the State ~¢ Mevada or of the United States and
without limiting the generality of the foregoing, specifically:

1, Toengage in exploration for and the development of mineral
properties held by location, patent, contract, deed, lease, or other~
wise for ifs own dceount or for the account of others, and to mine
therefrom all and every type of minerai substance, including oil, ge: -
and other hydrocarben substanices,

2, Tomill, smelt, retort, or otherwise refine any and ali mineral
substances for its own account or for the account of others.

3.  To market any and all mineral substances before or after refinement,

4,  To form, promote, ond assist, financially or otherwise, corp.ra-
tions, syndicates, partnerships, companies, and associations of all

kinds and to give any lowfu! guarantee in connection therewith or
otherwise for the payment of money or for the performance of any
obligations or undertakings; and to achieve the purposes and to exercise
the power specified haicin, either directly or through subsidiary
corporations, syndicates, partnerships, companies, or other associations,

5. To acquire, own, hold, develop, maintain, operate, manage,
lease, sell, exchange, convey, mertgage, dispose of, and other=-

wise deal in propevty of every nature and de:ciiption, both real and
personal, whether situated in the United States or elsewaere, so far




. os permlssible by law; to pay for the same in cash, the stock of

this Corporation, bonds, or otherwise; to hold, exploit,.and

. develop ur In any manner to dispose of or assign the whole or any
i part of the property so purchased; to produce, refine, and market

: 'ctny und a” minerals or other products from any such operations.

=6 To advance or negotiate the advance of money or interest
" ;'on securities or otherwise; to lend money or negoticte ivans; o
draw, accept, endorse, discount, buy, sell, and deliver biils of
+ exchanga, promissory notes, bonds, debentures, coupons, and
other neyofiable instruments and securities; to issue on commis=
sion, subseribe for, take, acquire, and hold, sell, exchange,
and deal in shares, sicck, bonds, obligations, and securitias of
any government or autherity or cempany.

7.  Generally, to carry on and undevtake any business,
undertaking, transaction, or operation commonly carried onor
undertaken by promotors and financiers; and te engage in any

other business which may seem to the Corporation capable of being
conveniently carried on in connection with the above or calculated,
directly or indirectly, to enhance the value of or render profitable
any of the Corporation's activities or business.

8. To hove one or more offices to carry on all or any part of

its business and, without restrizticns or i to murehaes ar
otherwise acquire and to own, hold, mointuin, work, develop, sell,
trade, exchonge, convey, mortgage, leose, or otherwise dispose of,
without limit as to amount, ‘and in any part of the world, any property,
real, personal, or mixed, and any interests and rights, in whole or in
port, therein.

9. To apply for, obtain, register, lease, purchate, or otherwise
acquire, hold, use, sell, trade, exchange, assign, morigage, or
otherwise dispose of trademarks, copyrights; inventions, trade names,
formulue, secret procasses, and all improvements and processes used
in connection with or secured under letters patent of the United States
or of other countries or otherwise, and to gront licenses in respect
thereto, and otherwise turn the same to account.

10. To contract with the United Siotes, or any agency thereof, or

any of the states or politicol subdivisions thereof, or with any persons

in authority, municipalities, boards, bureous, or departments, or any
political subdivisions of any state of the United Srates or colonies or
territories thereof, or ony foreign countries, or any political subdivisions
thereof and ali corporations, firms, ossociations, und individue!s in
relation to or in connection with any of the objects, purpases, or
business of the Corporstion.

11, To act os o dealer for the sole of its own stocks and bonds and to
execute all instruments incidert to the above; to enter into under-
writing agreements for the sale of its sfocks and bonds or other securities;
to make and enter into optiens for the safe of i stock, upon such terms
ond condifions as ore permittcd by tha laws of the State of Nevoda and
the United States.

12.  To indemnify officers, directors, and employees against harm
or lossresulting from their actions in their capacities as such.
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13.  To purchose o otherwise acquire, and to hold, mortgage,
pledge, sell, exchange, or otherwise dispose of securities (which
. term includes, without limitation of the generality thereof, any
..~ shares of stock, bonds, debentures, notes, mortgages, or other

obligations, ond any certificates, receipts, or other instruments
‘% representing rights to receive, purchasa, or subscribe for the same,
. of represenfing. any other rights or interests therein or in ony
_propérty or assets) created or issued by such persons, firms,
:c_ssocl_c:hons, corporations, or governments or subdivisions thereof;
to make payment therefor in any lawfu! manner; and to exercise,
as owner or holder of any securities, any und all rights, powers
and privileges in respect thereof.

14, To lend its uninvested funds, from time to time to such
extent, to such persons, firms, associations, corporations, govern- ]
ments, or subdivisions thereof, and on sich terms and on such
security, if any, ac the Board of Directors of the Corporation may
determine .

15.  To endorse or guaraniee the payment of principal; inferest,
or dividends upon and to guarantee the performance of sinking-
fund or other obligations of any securities, and to guarantee in any
way permitted by law the perfcrmence of any of the coniracts or
other undertakmgs in which the Corporation may otherwise be or

sroestad

belme ntE fan
government or subdlv:sxon thc'eof or of any other combination ;
organization, or entity whatsoever.
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16. To conduct ifs business in Nevada, other states, the District of
Couivaibia, the *erritories and colonies of the United States, and
foreign ccountries ond territories and colonies thereof and have one or
more offices outside of this state, and to acquire, purchase, hold,
morigage, pledge, as: gn, transfer, and convey rea! and personal
property out of Nevada.

17.  In furtherance of and not in limitotion of the powers conferred
by the laws of the Stote of Nevada, the Board of Directors is expressly
authorized without the assent or the vote of the stockholders to issue
honds, debentures, or other obligations of the Corporation, secured or
unsecured, from time to time, for any of the objects or purposes of the
Corporation and to include therein such provisions as to redeemability,

convertibility into stack, or otherwise, and to sell or otherwise dispose
of any or ¢!l of them, all in such manner and upon such terms as the
‘Board of Directors moy desm proper and as shall be fixed and stated in
a resolution or resolutions adopted by the Boaid of Directors.

18. To such extent as a corporation organized unde: the laws of the
State of Nevada moy now or thereafrer lawfully do, to do, either as
principal or agent and either alone or in connection with ather
corporations, firms, or individuals, all and everything necessary,
suitable, convenicnt, o nroper for, in connection with, or incident
to the accomplishment of any of the purposes or the ottainment of any
one or more of the objects herein enumeraied or designed directly or
indirectly to promote rne interests of the Corparation or to enhance
the value of its properties, and, in genaral, to do any and all things
ond eazrcise any and all powers, rights, und privileges which a
corporation may now or thereafter be orgonized to do or to exercise
under the lows of the State of Nevada or under any act amendatory
thereof, supplementai thereio, or substituted therefor.
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The several clauses contained in this statement of purposes sholl be construed
as both purposes and powers, and the statemenis contained in cach clause shall be
in nowise limited or resiricted, by reference to or inference from the terms of any
other clause, but shall be regarded as independent purposes and powers, and no
recitation, expression, or declaration of specific purposes or speciai powers herein

7 ~enumerated shall be deemed to be exclusive, but it is hereby expressly declared
- that all other lawful powers not inconsistent herewith are hereby included.

ARTICLE IV

" Powers

In furtherance and not in limitation of the powers conferred by law upon
corporations generaily, the Corroration shall have the power:

I.  To borrow money, to purchase, construct, lease, or otherwise
acquire; to own, hold, use, maintain, operate, or otherwise enjoy,
manage, of controf; and t¢ sell, exchange, lease, mortgage, pledge,
or otherwise dispose of property of any kind or character, real,
personal or mixed . tangible, or intangible, necessary, useful, or
convenient to the Corporation; and toacquire, hold, mortgage,
pledge, or dispose of shares, bonds, or any other securities of the
United States of America or any state or municipality therein or

2.  To contract for, perform, and previde for the performance of
services of any nature which & corporation may lowfully perform.

3.  To act as dealer for the sale of, to enter into underwriting
agreements with respect to, and to grant options, to coniract for
the disposition of or otherwise dispose of the Corporation’s stock,
bonds, ofF cther securities.

4.  To.indemnify officers, directors, or employees against harm

or loss resulting from or crising out of their ackions in the capacities
N

as such.

5. Todo everything necessary, proper, advisable, or convenient.
for the accomplishment of the Corporation's general purpose and all
other things incidental thereto or connected therewith not then
forbidden by any applicable law or these Articles of Incorporafion.

ARTICLE V

Construction

In construing the purposes and powers >f the Corparation as sef forth in these
Articles of Incorporation:

i, In no instance shall the enumeration of one purpose or powe-
be constiued as implying the exclusion or limitation of any other
purpose or power.

2. All the purposes ond powers authorized hereby shall be construed
to-apply to loculities within or without the United States and generally
shall authorize the conduct of all or any part of the Corporation’s
business without Mevada, subject to such limitations as moy be impesed
from time to time by the laws of any furisdiction in which such business
is fransacted.
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ARTICLE V!
Capital Stock

The authorized capital stock of the Corporation shall consist of 20,000,000
shares of common stock having a par value of $.1G (ten cents).

ARTICLE Vi
Limitations and Relative Rights of Capital Stock

The limitations and relative rights of shares of common stock described in
ARTICLE VI hereof shall be as follows:

1. All outstanding shares shall share equally in dividends and
upon liquidation. Dividends shall be payable at the discretion of
the Board of Directors of the Corporation at such times and in such
amounts as it deems advisable, subject, however, to the provisions
of any applicable law.

2, Each cutstanding share of common stock shall be entifled to
one vote at stockholders' meetings, either in person or by proxy.

3.  Cumulative voting st ali not be aliowed in the election of

Alenabaee

4. No holder of shares of common stock of the Corporation chall
be entitled, as such, to uny pre-emptive or preferential right to
subscribe to any unissued stock or any other securities which the
Corporation may now or hereafter be authorized to issue. The Board
of Directors of the Corporation may, however, in its discretion by
resolution determine that any unissued securities of the Corporation
shail be offered for subscription solely to the holders of commen stock
of the Corporation, or solely to the holders of any class or classes of
such stock, in such proportions based on stock ownership as said
board in its discretion may determine.

5. All shares, when issued, shali be fully paid and nonassessable.

b, The Board of Direciors may creaie and issue at any one time,
whether or not in connection with the issuance and sale of any shares
or other securities, rights or options entitling the holders thereof, to
purchase shares of the capital stock of the Corporation. The form of
such rights or options, the terms upon which they shall be issued, the
price of the sharesto be purchased upon exercise thereof, and the time
of exercise shall be determined by the Board of Directors; provided,
however, thai the consideration tobe received for shares cther than
treasury stock shall be-of a value not less than the par value thereof,

7. The seard of Directors may cause any stock issued by vhe
Cerporotion to be issued subject to such lawful resi-ictions, qualifications,
limitations, or special rights as they deem fit; provided, however, that
such speciol resirictions, qualifications, limiations, or special righis
shall be conspicucusly noted in summary isria on the cerfificate evidencing
ownership of such stock.




© - 8. The judgment of the Board of Directors, cs to the adequacy of any

S qonsideration raceived or to be received for any shares, options, or any
.-ather securities which the Corporation at any time may be authorized to
“Issue or to'sell or otherwise ro dispose of, shall be conclusive in the absence
of fraud; subjact to the provisions of these Ariicles of Incorporation and
any opplicable law,

ARTICLE VIl

Place of Business

The principal officz and the principal place of business of the Corporation
initially shall be located in Eureka, Nevada. The Board of Directors, however, from
time to time, may establish such other offices, branches, subsidiaries, or divisiens
in such other place or places within or without the State of Nevada as it deems advis~
able, The address of the Corporation's initiol registered office in Nevada for pur=
poses of the Nevada Corvorarion Azt, as amended, shall be:

Eureko, Nevade 89316

c/o Frank G Foster

The name of the Corporation's initial registered agent at the address of the
aforesaid registered office for purposes of said Act shall be:

Frank G. Foster

ARTICLE IX

Directors

The affdirs of the Corporation shall be governed by a Board of Directors, whe
shall be elected in accordance with the By <laws of the Corporation. The organization
and the conduct of the board shell be'in accordance with tha {licwing;

1. The names and addresses of the members of the initial Board of
Directors, who shall hold office until the first annual meeing of the
stockholders of the Corporation or until their successors skull he e been
elected and qualified, are:

Frank G. Foster
Eureka, Nevada 89316

Stanford E. Clark
Broadacres
Rivertan, Wyoming 82501

J. Dale Miller

2996 Cherckee Drive ’

Provo, Utah 84401

2, Directors of the Corporarion need not be residents of Nevada and
shall not be required to own stock of the Corperation.

,,6..
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3. Meetings of the Board of Directors, regular or special, may be held
wlthin or without Nevada upon such notice as may be prescribed by the By-lows
of the Corporation, Attendance of a director at a meeting shall constitute o
waiver by him of notice of such meeting unless he attends only fur the express
purpose of objecting to rhe transaction of any business thereat on the ground
that the meeting is not lawfully called or convened.,

4. A madjority of the number of directors at any time constituting tha
Board of Directors shall constitute a quorum for the transaction of business,
and the act of a majority of the directors present at g meefing af which a
quorum is present shall be the act of the Board of Directors.

3. By resoiution adopted by a majority of the number of directors at any
time constituting the Board of Directors, the Boord of Directors may designate
two or more directors to constitute an Executive Committee, which shall have
and maoy exercise, to the extenf pemitted by low or in such resolution, al! the
authority of the Board of Directors in the management of the Corporation; but
the designation of any such committee and the delegation of authority thereto
shall not operate to relieve the Board of Directors, or any member thereof, of
any responsibility imposed on it or him by law,

6.  The number of directors of the Corporation, from time to time, may

be increased or decreased solely by the action of a majority of directors

present af a meetina in which a auorum is present and without the approval of
the stockholders of the Corporation’; provided, however, the number of directors
shall not be reduced to less than three (3) nor increased to more than fifteen (15},

7. Any vacancy in the Board of Directors, however caused or created,
including those caused by an increase in the number of directors, may be filled
by the affirmafive vote of a majority of the remaining directors, though not less
than a quorum of the Board of Directors, A director elected fo fill a vdcancy
shall be elected for the unexpired term of his predecessor in office and until
his successor is duly elected and qualified.

ARTICLE X
Officers

The officers of the Corporation shall consist of a President, one or more Vice
Presidents as may be prescribed by the By-laws of the Corporation, a Secretary, and
a Treosurer, each of whom shall be elected by the Board of Directors at such time
and in such manner as may be prescribed by the By-laws of the Corporation. Any two
or more offices may be held by the same person except the offices of Prasident and
Secretary .

ARTICLE X1

_Bj-lﬂws

The initial By-laws of the Corporation shall be adoptad by its directers and
thereafter the power to alter, amend, or repeal the By-laws or to adopt new By=laws
shall be vested in the Board of Directors, except as may otherwise be specifically
provided in the initial By-laws.
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ARTICLE XI|

Meetings of Stockholders

Meetings of the stockholders of the Corporation shall be held at such place within
or without Nevada and at such times as may be prescribed in the By=-laws of the Corp-
oration, Special meetings of the stockholders of the Corporation may be called by the
President of the Corporation, the Board of Directors, or by the record holder or holders
of at least ten per cent (10%) of all shares entitled to vote at the meating. At any
meeting of the siockholders, except to the axtent otherwise provided by law, a quorum
shall consist of not less than one-half (1/2) of the shares entitled to vote at the meeting;
and, if o quorum is present, the affirmative vote of the majarity of shares represented
at the meeting and entitled to vote thereat shall be the act of the stockholders unless
the vote of a greater number is required by law,

ARTICLE X111

Obligations of Subscribers and Stockholders

No holder of or subscriber to any of the capital stock of the Corporation shall be
under any obligation to the Corporation or its creditors with respect to such stock other
than the ohligation o nay the Carnaratian the full consideration for which such stock
was issued or ic to be issued.

ARTICLE XIV

Transactions with Directors and
QOther Interested Parties

No contract or other transaction between the Corporation and any other corporation,
whether or not a majority of the shaies of the capital stock of such other corporation s
owned by the Corparation, and no act of the Corporation shall in any way be affected
or invalidated by the fa:t that any of the directors of the Corporation are pecuaiarily
or otharwise interested in, or ore directors or officers of, such other corporation.

Any director of the Corporation, individually, or any firm with which such director

is affiliated may be a party to or may be pecuniarily or otherwise interested in any
cantract or transaction of the Corporation; provided, however, that the fact that he

or such firm is'so inferested shall be disclosed or shall have Leen known to the Board
of Directors of the Corporation, or a majority thereof, at or before the entering into
such contract or fransaction; and any director of the Corporation who is also a director
or officer of such other corporation, of who is so interested, may be counted in
determining the existence of a quorum at any meeting of the Soard of Directors of

tha Corporation which sho!l authorize such contract or transaction and may vote thereat
to authorize such contract or transaction, with like force and effect as if he were

not such director or officer of such other corporation or not so interestead.
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ARTICLE XV

IncorEorutors

The name and address of each incorporator of the Corporation ara as follows:

Name Address
Gllbert L. McSwain 9065 East Floyd Street

Denver, Colorado 80231

John G, Herbert 1335 South Hudsen Streat
Denver, Colorado 80222

Gene Jaocohson 200 Pecrl Street
Denver, Colorado 80203

IN WITNESS WHEREOF, the undersigned incorporators have hereunto affixed
their signatures on the 9¢7* day of {

STATE OF COLORADO )
) ss.
City and County of Denver )

7

i, (—-Er,;,;fl{ éjﬁj{zccéax/, a Notary Puinc in and for the State of
Colorado, hereby certify that on the 7 s« day of L , 1970,
personally appeared before me Gilbert L. McSwain, dohn G, Herbért, and Gene
Jacobson, who, being by me first duly sworn, dec!ured ihat they are the persons
who signed the foregoing Artizlas of Incorporqﬁor. as incorporators and thot the
statements contcined therein are true.

;}‘%wu /f Aok g

Notary Public

MY COMMISSION expires sz;;c,;,,;('ﬂ//’ L7 SFT D
7

(SEAL)

al ¥
RECORBED AT THE REQUEST of Keller & McSwain
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