BY~-LAWS

of the
INTERNATIONAL SMELTING COMPANY,
ARTICLE 1.

The genersl office and principal place of business of the Company shall be
at Butte, Silver Bow County, Montana, and the Company shall also have an office in
the City of New York, State of New York, and may have offices at such other places
as may be determined by the Board of Directors.

ARTICLE TI.
. Stockholders,

Section 1. A regular meeting of the stockholders shall be held‘ on the

first Monday of May, at twelve o'clock M., in each year, at the office of the Com-

pany in Butte, Montana, for the election- of directors, and for the transaction of

any business which may be brought before the meeting. Notice of such meeting shall

, be mailed to each stockholder, at his last address appesring upon the books of the

Company, not less than ten days, nor more then twenty days before such meeting.

Section 2, The polls shall be open at 12.30 A, M, and shall continue
open for one hour,

Section 3. Special meetings of the stockholders- may be called at any
t‘ime by the Board of Directors in their discretion. The Secretary shall call :
special meetings of the stockholders whenever requested in writing so to do by' the
ovn'ers of at least one-fourth of the outstanding capital stock,

Section -;. Special meetings of the stockholders shall be called only
upon notice, served,either personally upon every stockholder, or sent by mail to
the address of such stdckhoLdar recorded upon the dooks of the Company, which ad-
dress it shall be the duty of the Secretary to take when stock is first issued,
and to correct from time to time, at the request of such stockholder for himself,
Such notice rust be thus served or msiled not less than five nor more than twenty
days before such meeting, except that by written consent of all stockholders, such
notice may be shortened or entirely waived.

. Section S. The notice of a speclal meeting must specify the dusiness

to be considered at such meeting, and no other business shall be taken up or
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considered at such meeting, unless the owners of a majority of the
antire capital stock are present and unanimously consent thereto.
Section 6. The presence of holders of a majority nf tae
outstanding rapital stock, elther in person or by proxy, shall pe
necessary and sufficient to constitute a quorum of the stockholders
at any meeting, but less than s quorum may adJjourn, from time to time,
and thereby constinue the session of the meeting 30 adJjourned. A
.- chairman sha.1-1 be appointed at. such meeting before it proceeds to
business,
Section 7. FEvery stockholder shall be entitled to one vate,
at all meetings and elections, for each share of stock held by him.
¢ At all elections of Directors eash stockholder shall have
the right to vote the mumber of shares standing in his name ré)r as

mary persons as thare are Directors to be elected, or to cumlate

3aid shmres and give one AL A~ ‘otes a8 the rnumber of

i

12/22/34% mres of stock shall
Heecma a4
kholde “'_ 12/26/3 je III
?)ﬁ-:ct ret Heetind ’ secuonﬂ 1 and scefl tgtt':ad as ‘0iple among as many can-
oe R

o T
[+]

follows: 88 of tne Coupany

pusine ard of seven

'SECTION 1 | Conducted bY
be

d;_r:]écorﬂ- ne directors Bh‘;l

\SECTION 6. !:‘é Lees tmreb‘;“?‘-:::me the ¢ managed and con-
sonstitute & %\;?.’““w time, a0 ou;,',ﬁd, .

adjourn ox;oﬂthe meeting 3o 8dJ -

session .-y ulrector must, at the time of his election,

E be a bona fide holder of at least one shmre of the capital stock of
} the con;puv; and when he c*sos to be such he shall cease thereupon
to be a director of the Company.

Section 3., When any vacancy occurs among the directors,
it shall be filled by the remaining membe.ra of the Board.

Section 4, Immediately after the anmal mesting of stock-

holders, there shall be a meeting of the Board of Directors to elect

officers for the ensuing year, Regular meetings of the Roard shall
| be held at such stated times and at such places as the directors by

resolution shall direct. In case the day appointed for a regular
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 INTERNATIONAL SAMELTING AND REFINING COMPANY

BOARD OF DIRECTORS MEETING HELD JULY 28, 1942 -

"RESOLVED, that the hour for the re,

lar
of this Bosrd held on the fourth TS“ mestings

'uos: of each
month, be changed from 12:15 ofclock gflyl. to

11:00 o'clock A.u."

é

nenacdy .
BOARD OF DIRECTORS MERTING June €7, 1929:
"VOTED: that the monthly meeting of this
* cougany be held on the: fourth %uuday of %
| each month at the hour of 12:15 o'clock r'x.!
[
(Board of Directors' Meeting - 3/22/60) «amew ‘

“RESOLVED, that the regular meetings of the Board
of Directors of tne Company snall nereafter be held on the
w. . fourth Thursday of eacnh montn, at 10:50 o'clock a.m., and

that tne last sentence of Sectlon 4 of Article III of
By-Laws of tne Company oe revised to read as follows:

'In case the day appointed for a regular meeting

falls upon a holiday, such meeting shall be held
on the oreceding day, at the same hour.' "

e -

{Board of Directors' Meeting - 1/28/65)

the

"RESOLVED, that until further ordered, regular mseetings
of this Board shall be held at the office of the Company in the

City of New York, on the fourth Thursday of each month at
11:%5 o'clock A.l'l. except that if such Thursday is & legal

holiday, the meeting shall be held on the Wednesday next preceding.”
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meeting falls upon a legal 7oliday, such meeting shall be held on the following day

at the same hour.

Section S. Special meetings of the Board of Directors may be called at
any time by the President or any two directors. The Secretary shall give notice
of each special meeting by mailing the same at least two (2) days before the meet-
ing, or by serving the same personally,.or telegraphing the same at least one (1)

day before the meeting, to esch director, but such notice may be waived by any

" director unless otherwise indicated in the notice thereof. Any and all business

may be transacted at a special meeting, and at any meeting at which every director

shall be present, even though without any notice, any business may be transacted.

Section 6, Four of the diraectors shall constitute a guorum, but less
than a quorum may adjourn from time to time, and thereby continue the session
of the meeting .so adJjourned. .

Sectioﬁ 7. Inasmuch as the directors of this corporation are likely
to be commected with other caorporations ;ith which from time %o time this corpora-
tion may have business dealings, no contract between this corporation and any other
corporation shall be affected by the faot that directors of this corporation are ir
perested in, or are directors or officers of, such other corporation, if at the
meeting of the Board, making, authorizing or affirming such contract or transactior
there shall be present a gquorum of directo?s not so interested; and any director,
nevertheless, may de s party %0 or may be iniarested in any contract or trensaction
of this corporation, provided that such contract or transaction shall be approved
or ratified by the affirmative vote of at least a'maJority of the directors of this
corporation not so interested. .

Section &, The Board of Direciors, in its discretion, may sudbmit any
contract or act fér aﬁprovol, or ratification, at any annual meeting of the stock-
holders, or at any meeting of the stockholders called for the purpose of consider-
ing any such act or contract; sndiany contract or act shall be approved or be rati-
fied by the vote of the holders of a msdérity of the capital stock of the corpora-
tion, which is represented in person.or by proxy at such meeting (provided that
& lawful quorum of stockholders be there represented in person or by proxy), shall
be as valid and binding upon the corporation and upon all the stockholders, as
though it had been approved or ratified by every stockholder of the corporation,
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Section 9, Any director of this corporation may be em-
ployed by the Board of Directors to act in any officiasl, adminis-

trative or other capacity, for this corporation, and shall be en-
titleé to, and shall receive, ‘such compensation for services thus
performed as may be provided by the Roard of Directors,

fection 10, Meetings of the Roard of Directors, regular
or special, may be held at the office of the Company, at B: tte,
Silver Bow County, Montana, and at the office of the Company, in the
City of New York, State of New York, and at Such other places,
either within or without the State of Montana, a8 may be selected
by the Board of Dirsectors,

ARTICLE IV,
Officers, Election, Appointment, Duties,
Powers, COmpens.a.tion, ete,

Section 1., The officers of thé corporation shall be a
Presidém, (w10 mist be a director) ,' & first and second Vice-Presi-
dent, and also & Secretary, Assistant Secretary, a_-Treasurer and an
Assistant Treasurer, all of whom shall be chosen anmually by the
Board of Direcﬁors, at its first meeting after the anmial election;
and they éhsll hold their office until others are chosen and qualify
in their st.asd. The Secretary may also act as Treasurer or Assistant
Treasurer, and the Treasurer may also act as Secretary or Assistant
Secretary. A majority of all the directors shall be recessary to
elect.

Section 2. The Boud of Directors may appoint such other
officers as they shall deem necessary, "vho shall have such authority
and shall perform such duties as from time to time may be prescribed
by the Board of Directors.

Section 3., The President, Vice Presidents, Secretary, As-
sistant Secretary, Treasurer and Assistant Treasurer of the Compary

may be removed, at pleasure, by & vote of two-thirds of all the 4i-

_rectors, at arny meetiny, or by & vote of a majority of all t-e Jut-

standing stock, at a meeting especially called for that purpise, all

other officers, agents and employes of the Company may be appointed
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and removed by the President, in nis discretion, but they may also be removed at

any time by the Board of Directors; and they shall perform such duties as shall 4
be assigned to them by the President or Board of Directors. 1
Section 4, Any vacancy occurring in any office shall be filled oy the

Board of Directors. ¥

Section 5, The President shall preside at all meetings of the Board of

. Directors, shall have Jenersl control of all affsirs and business of the Company,

sub ject to the approval of the Board of Directors, shall execute all contracts
in the name of the Company, which he may be instructed to sign by the Board of }
: Directors, and shall at each anmal meeting present s written report of the bus-

iness and affairs of the Company, and shall in general have all the powers us-

ually appertaining to the President of a corporation. Unless otherwise ordered by

- the Board of Directors, the President of the corporation shall have full power and

authority, in behalf of the corporation, to attend all, and to vote at any meet-

ings of stockholders of any corporation in which the Company may hold stock, and
at such meeting shall possess and may axerclse, any and all rights and powers

incident to the ownership of such stock, of which, as the owner thereof, the cor-

poration might have possessed and exercised if present. In case of the absence
or inability of the President, his dutiga and powers shall devolve upon the

first Vice-President; and in case of absence or inability of the President and ’
first Vice-President, such dut;ea and powers shall devolve upon the second ‘

Vice-President,

Section 6, The Secretary shall be sworn to the faithful discharge
of his duty, shall keep the mirutes of the meetings af a);o stockholders and
Board of Diregtors, shall record all the votes of the Company and directors in
a book to be kept for that purpose, shall have charge of all books and papers

of the Company, except those which are hereinafter directed to be in charyge of

the Treasurer, shall attend to the giving and serving of all notices, and -

generally to the correspondence -and records of the Company, and, under the di-

rection of the President or Board of Directors, perform all the duties ususlly
appertaining to the office of Secretary. In case of the absence or inability
{ of the Becretary, his duties and powers shall devolve upon the Assistant

Secretary.
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Section 7. The Treasurer shall have the custody of all tne
moneys, stocks, oonds and things in action of the Comparny, and shall
deposit all such moneys in such bank or oanks as the Board of Di-
rectors may direct, and pay the moneys and dispose of the assets of
the Company as he may be directed by the Board, He shall keep all
the taoks of account relating to the mopeys and financial affairs ot
the Company, he shall sign all certificates of stock, shall render
an account of the Company's funds at each regular meeting of the
Board of Directors, and shall give such bonds for the faithful dis-
charge of his duty as shall be required dby the Board, In case of
the absence or inabllity of the Treasurer, his dn%?%a?gziii devolve
upon the As#iatant Treasurer., A

ARTICLE V,
Exécutive Committee,

Section 1. The Board of Directors by the affirmative vote
of & majority of the whole Boara may appoint from the direcgors an
Executive Committee, consisting of not leas than three &1rectors, of
which & majority shall constitute a quorum, and, to the extent pro-
vided by these By-Laws, such Committee may exercise all the powers of
the Board, including the power to causeé the seal of the corporation
to be affixed to any papers executed by it,

Section 2, DNuring the intervals between the meetings of the
Board of Directors, the Executive Committee ahall possess and may ex-
ercise, all the powers of the Board of Directors in the management
and direction of the business and affairs of the corporation, in such
manner a8 the Execﬁtive Committes shall deem best for the interests
of the corporation, in all cases in which specifie directions shall
not have been given by the Board of Directors.

Section 3, The Executive Committee shall meet whenever
called by direction of the Chairman thereof, or dy a majority of the

members.

ARTICIE VI.

Seal. )
The Board of Directors shall provide a seal for the Company,
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with s suitable device, containing thereon the corporate name of the Company,
which shall be affixed only to such documents as may ve prescribed by the Board,
or as the law may require %o be sealed. A duplicate of the seal may be kept and
used oy the Treasurer or by any assistant secretary or assistant treasuper,
ARTICLE VII,
Form of Stock Certificates, etc,

. Section 1. Certificates of stock shall be numbered and registered in ti
order in which they are issued, They shall be signed by the President or one of t
Vice Presidents, and countersigned by the Treasurer or Assistant Treasurer,

Section 2, All certificates surrendered to the corporation shall be car
celed and no new cerﬁiticstes snall bo: issued until the heretofore issued certifi-
cates for the same number of shares shall have been surrendered and canceled; pro-

vided that i1f the holder of any certificate of stock in this corporation shall los

such certificate shd shall satisfy the Board of Directors of such loss by proof

- made to the Board of Directors, the Board of Directors may cause to be issued to

such person a new certificate of stock in lieu of tixe certificate which was lost,
upon the holder of such lost certificate o;ocueing and delivering to the corporati
an indemnifying bond, in such sum and upon such conditions, and with such security
as the Board of Diract:ora may require, .
ARTICLE VIII.
Transfer of Stock.

Sec.tion 1, Trensfer of shares ‘smn only be made upon the .books of the
Company by the holder in person, or by power of attorney duly executed by him, and
on the surrender f’f the original certificate or certificates of such shares.

Section 2, On the transfer of any shares, such certificate shall be re-
ceipted for in the coz;citicato book. All certificates exchanged or surrendered to
the Company shall be canceled.

Section 3, _'l'he stock transfer books may be closed by order of the
ABoard of Directors for twenty days immediately preceding any méeting of the stock-
holders, for the purpose of ascertaining the persons who are entitled to vote at
such meeting, and shall be so closed for twenty day? next preceding the anmal
ele;:tion of directors.

Section 4, The stock and transfer books shall be kept at the office

w2
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of the Company in Butte, Montana, as required by law.

ARTICLE IX.
Transfer Agentis.

The Board of Directors may apvoint s person or corporation
to be Transfer Agent,

The Transfer Agent shall keep a stock ledger and transfer
book for the transfer of the shares of te capital stock, A list
of stockholders, with the number of shares of stock held by each
set opposite the respective names of the stockholders, certified
by the President and Treasurer, shall be’sufficient authority to

' any Transfer Agent to credit upon the stock ledger to each stock-
holder the number of shares of stock and the numbers of the cer-
tificates of stock representing the same to which each stockholder
is entitled, and, if certificates of stock have not been issued

" therefor, to issue the sane, ‘No new certificates of stock shall
" be issued by the Transfer Agent except upon the transfer, surrender
and cancellation .or 0ld certificates for an‘equal mmibez- of shares

of said stock, or the delivery to it, by another transfer agent,

. and cancellation of discharge warrants representing certificates of

~ stock duly aiglmd by & transfer agent, and registered by a registrar.
Upon such transfer, surrender and cancellation, the former stackhol-
der shall be debited on the stock ledger with stock transferred and

' surrendered by him and canceled, and the new stockholder credited up-

on the stock ledger with the amount of stock transferred to him.
ARTICLE X. '
‘Registrars of Stock,

The Board of Directors may appoint one or more banks or
‘ ¢tpust companies to be registrars of the capital stock,
Each registrar of the capital stock shall keep s register
‘pook of the stock in which shall be registered by it the names of
and the

the stockholders, and the number of shares held by each,

number of certificates representing such shares,

A 1ist of stockholders with the shares of stock held by
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each, set opposite his name, and the number of the certificate representing s
shares, certified by the President and Treasurer, shall be sufficient authorit
each such registrar to register the same upon its register book. After such =
iginal registration by any rexistrar no new certificates for shares of stock sh
be registered by any registrar, except upon cancellation by it of certificates
an amount of shares of said stock at the time of such new registration equal t
those then registered, or the delivery to it from another registrsr and cancel:
of discharge warrants representing certificates of stock, duly signed by a trar
agent, and certified as registered by a régistrar,
ARTICLE XIT.
By~Laws,

These By-Laws, or any thereof, may be rescinded, aitered,-added 40,

" modified, or amanded, by the Board of Directors at any meeting.

After the adoption of the foregoing By-Laws, Mr. Cornetius P, Kelley 3
unanimously elected to the office of President of the Board of Di;eétors And of
the Company, to hold office until his successor shall be olectea and qialiried.

Upon motion duly made and seconded, Mr. William D. Thornton was unsni-
mously elected a3 first Vice-President of the Board of Directors and of the Com—
pany, to hold office until his successor shall be elected and gualified.

Upon motion duly made and seconded, Mr. Dennis Sheedy was unanimously
elected as second Vice-President of the Board of Directors ard of the Company,
to hold office until his successor shall be elected and qualiried.

Upon motion duly made and seconded, Mr. David B, Hennessy wss unanimous
elected as Secretary of the Board of Directors and of the Company, %o hold office
until his successor shall be slected and qualified,

. Upon motion duly made and seconded, Ur. ;. 2. Conrad was unanimously
elected as Assistant Secretary of the Board of Directors and of the Company, to
hold o}fice until his successor shall be elected and qualified.

Upon motion duly made and seconded, Mr. Albert H, Melin was unanimously
elected as Treasurer of the Board of Directors and of the Company, to hold of-
fice until his successor shall be elected and qualified.

Upon motion duly made and seconded, Mr, Joseph W, Allen was unanimtcusly
elected as Assistant Treasursr of the Board of Directors and of the Company, to

hold office until his successor Shall be eslected and qualified.




ey

On motisn, duly made and seconded, it was unanimously or-
dered that pending the engraving of a proper book of stock certifi-
cates, temporary certificates, signed by the President and Secretary,
be issued to each of the stockholders for the shares of the capital
stock of the Company to which he may be entitled, said temporsry cer-
tificates to be, after a proper book of atock certificeates shall
have been engraved, surrendered to the Company end new certificutes,
bearing the same numbers issued therefor, to the holder thereof.

On motion, duly made, seconded and unuiimoual,y adopted, the
Secretary was suthorized and directed to procure ell necessary stock,
snd other books, for use of the Company.

On motion, duly made, secorndied and unanimously carried, the
Boaerd then adopted, for the use of the Company, as its corporate
seal, and in lieu and instead of any and all other seals, a seal,
the imprint of which is male hereor,

on motion, duly made, seconded and unanimously adopted, it

.\.va.s resolve§ that the Company establish and maintain 1ts principal
.office in the Hennsssy 3Building, in the City of Butte, County of Sil-
ver Bow, State of Montena, ard that its principel o’fice in the State
of Utah be gstablished and mainteined at Salt Lake City, and its

, principsl office and place of business in Arizona, be established

v. and maintained at its Smelting Plant, near Miami, in Gila County.

: . On mation, duly made, seconded and unanimously carried, it

%w&s resolved that the Company establish and maintaln an office at

;Room 2150? No. 42 Broadway, in the City of New York, State of New
“York.,

‘ Upon motion, duly made, Seconded snd unanimously adopted,

; it was vtesolvod ?.hst..tho Mechanics & Metals National Bank of New
;Yprk City, tﬁew York, and the National Bank of the Repudblic, of Sali
iLake City, Utah, and the Gila Valley Bank end Trust Compeny of

i

!Globe, Arizons, togetner with such other bank or banks as may be
hereafter named by the Dliectora of the Comﬁw, be designated as tb
" depositaries of the funds of this Compery. The proper officers of

, this Company are instructed to make such arrengementis as may oe
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Company, snd that the funds of the Company on deposit “rom time to time with such

necessary with said Banks, in order to conduct the financial operations of the

banks may be withdrawn upon checks or drafts siimed by the treazurer or an assist-
ant treasurer, with such counter signature, if any, as the President may direct..

The following resolution was, upon motion duly rade and seconded, unar
"imously adopted:

"WHEREAS, it is the purpose of this Company to engaje in a Jfeneral
custom smelting business, and to that end it is desirable that the Company ac-
Guire by purchase or construction, smelting and reduction works, and such plants
as may be necessarily incidental thereto; and,

"WHEREAS, negotiations have baen conducted between the officers of thi
Company, and the officers of the Anaconda Copper Mining Company, for the purpose
of enabling this Company, upon certain terms and conditions, to acquire title to
the plant of the Internstional Smelting & Refining Company, located near Tooele,

- Utah, snd & smelter site upon which & smelter is now in course of construction by
+ said International Smelting & Refining Company, at or in the .vicinity of the town
1 of Globe, Arizona, title to which said plants and sites will be acquired by the Ar
! conda Copper ¥ining Company, or its nominee, in the event of the stockholders of

the International Smelting & Refining Company authorizing the acceptance of a pro-
! position made by the Anaconda Copper Mining Company to the said International
| Smelting & Rofinir;g Company, in accordance with which said proposition the said

Anaconda Copper Mining Company proposes to purchase and acquire all of the proper-

ty and assets of the said International Smelting & Refining Company, which said
negotiations have been reduced to the form of the following proposed contract.
NOW, THEREPORE, BE IT RESOLVED, that the proper officers o this Com-

pany be, and they are hereby authorized, empowered and directed to enter into the

following contract on behal? of this Company, with the Anaconda Copper HMining
Company:

THIS AGREEMENT, made and entered into this dey of May A. D.,131%,

by and between the ANACONDA COPPER {INING COMPANY, a Nontana corporation, party
of the first part, hereinafter for convenience designated as the COPFER TTITANY,
and the INTERNATIONAL, SMELTING COMPANY, a Montana corporation, party of the second

e,

part, hereinafter for convenlence designated as the SMELTER COMNFANY, WIT

WHEREAS, the said Copper Compary did heretofore, %o wit, on or adout

PNYC00006283

P




@

the 20th day of April, A. D,, 1914, submit to the International
Smelting and Refining Company, & corporation organized under the

laws of the State of New Jersey, hereinafter for convenience ref-
arred to a5 the REFINTNG COMPANY, a certain proposition wherein and
whereby the said Copper Company did offer to purchase and acquire
from the sald Refining Compary all of the plants, property, busi-
ness, assets and 2ood will of said Refining Company, upon certain
terms and conditions specified in said offer, among which said con-
ditions' wes & stipulation requiring the said Refining Company to
call a special meeting of the stockholders of said Refining Com-
pany for the purpose of considering and acting upon said offer;
and,

) WHEREAS, such proceedings were had by the officers and
directors of the said Refining Company as resulted in the proper
officers of sald Refining Company calling a speclal meeting of
the stockholders of saild Refining Company, to be held at the prin-
cipal office of said Refining Company in Jersey City, New Jersey,
on Tuesdsy, the 26th day of May, A, D., 1914, for the purpose of
considering and acting up(;n the said proposition; and,

WHEREAS, 1in the event of the stockholders of said Refin-

< ing Company authorizing an acceptance of said proposition, so sud-

-mitted as aforesaid, by the said Copper Comparny, and taking such

proceedings as will result in authorizing and directing the otﬁcers

:of said Rerining Company to sell, assign, transfer and dispose of

'all of the business, property, assets and good will of said Refin-

@;ng Comparny to said Coppeér Company, or to such persons or corpor-
‘ations as sald Copper Company msy nominate and appoint, it 1s de-
sired by the parties hereto that a certain part of said property
snd assets of said Refining Company known under the general terms
of the Tooele Plant, and the Southwest Smelter Site, respectively,
and which are hereinafter more particularly described, shall be
_transferred to and acquired by the said Smelfing Company upon the
terms and conditions herein provided:

NOW, THEREFORE, 1t is AGRSED:

B
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1. That in the event 3f the said Refining Compary accepting the s“fep
5f the said Copver Company, and directing the officers of said Refining Compary t-
execute a transfer of property and assets of said Refining Company to said Copper
Company, or its norminee, the sald Copper Company will direct the said Refining
Company to transfer, and will csuse said Refining Company %o execute such proper
deeds of conveyance, transfers, assignments and instrunents in writing as may be
necessary to result in the sale, transfer, conveyance and assignment from the zai:
Refining Company to tie said Smelting Company, of all of the following described
property, situated in the County of Tooele, State of Utah, whether standing in ti.
name of the Refining Compary or "eld in trust for it by others, to wit:

All smelters, reduction works, plants, mills, iramways, machinery,
furniture, supplies, equipment, stock on hand, business, good will and other
éroperty of every kind and description of the Refining Compeny,belonging to,
or forming a part of that certain smelter and reduction works of the Refining
Compary, known as the Tooele Plant;

Also, all mines, mining gro-und, mining rights, claims and locations
to said Refining Company belonging, used, owned or possessed in ;xonnection with
said smelter plant; ‘

Also, all water and water-rights, reservoir and reservoir rights, pipes,

. flumes, ditches, acqueducts and other water works, and rights of way therefor;

timber, timber rights, lands and easeménts and other real estate, improved and ur
improved, to said Refining Compary belonging, and forming a part of or used in co
nection with the said Tooele plant; together with all and singular, all rights ar
privileges, possessed or enjoyed in connection therewith;:

Also, all bills recaivable, accounts, moneys on h.u.nfi, moneys due or to
become due by reason of any past sales or transactions connected with the smelt-
ing and reducing of ores at the said Tocele Plant; also, all ores, minerals and
metals, which have been or which ;ro in transit or in course of treatment and re-
duction; sll matte, bullion, copper, gold, silver, lead and other metals 01"1 and.
in transit or in course of refining; sll preciplitates, argentiferous mud resdy.t:
be melted or parted; also, the right to inspect, examine and at all reasonable

times to take copies of all books of account, minutes, records, letters, copies

~ of letters, files and all other private books, documents, records and vapers

whatsoever, to the said Refining Company belonging, or used in connection with,

——— e
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or containing information relative to the operation and business of

the said Tooele Smelting Plant.

Also, all contracts of whatever nature heretofore entered
into by the Refining Company in connection with the business con-
ducted by it in Utah or Arizona, excepting only the contracts wiﬁh

the dami Copper Company and The Inspiration Consolidated Copper

-Company for the treatment or reduction of ores, hereinafter refer-

red to in paragraph 2 hereof,
Also, all optlons and contracts owned by said Refining

Compary, for the purchase of additionsl lands in Tooele County,

. Utah, scheduled in an assignment from the Utah Consolidated Copper

i Compary, & corporation organized under the laws of the State of New

Jdersey, to International Smelting and Refining Company, which as-

signment is dated ths ninth day of June A, D,, 1909; also all other

options and contracts for the purchase of lands, and all easements

. in lands, in the State of Utah,

Also, all office furniture, fixtures and applié.nces, owned
by said Refining Company and now 1nsialled or used in connection with
the offices of sald Refining Comparny at Salt T.ake City, Utah,

Also, all of the property and property rights situated in
Gila County, Arizona, and particularly described in that certain deed
of conveyance dated the day of A. D, 191 , bétween Miami
Copper Company of Delaware, as grantor, party of the first part, ~nd
W. D, Thornton, ai party of the second part; also, all of the yr;:p—
erty and property rights situated in Gila County, Arizons, and par-
ticularly described in that certain dasd 5% ¢ rwrerence Aated the .
18th day of May, 1914, from the Inspiration Conaolidstefl Copper Com-
pany, of Maine, as grantor, to International Smelting :xﬂ—Rorining
COQ@, of New Jersey, as grantee.

2. In consideration therefor, the Smelting Company will

(a) Upon the delivery to it of such deeds of conveyance,
‘assigrments, contracts and instruments in writing, as may be deamed
necessary, and in such form as may be required to transfer from the

said Refining Company all of the right, title and interest of said
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Refining Company in and to all of the foregoing described proverty and to vest 23
title to the same in the said Smelting Company, teke such oroper corporate action

as will enable it to, and said Smelting Company hereby agrees that it will cause

to be issued to said Copper Company 95,000 shares of the full paid capital stock

" of sald Smelting Company.

—— e — L

(v) Take over the Tooele Plant of said Refining Company as & going con-
cern as of the date when the transfer to it by the said Refining Company shall bde
made, and that it will falthfully carry out and perform all of the contracts and
obligations in connection with said business which have been entered into by said
Refining Company, and that it will save the said Refining Company and the said
Copper Company harmless thereunder,

(¢) Assume all outstanding obligations and indebtedness of every kind and
charscter, which have been incurred by the said Refining Compeny in connection
with the building or operating of the said Tooele Company, or in connect ion with
the acquisition of lands and construction of pi:snt in Arizona, excepting only in-
debtedness to the United Metals Selling Company.

(d) Contimue the construction of, and as expeditiously as possible, with
due regard to treade and bullding conditioﬁs, complete that cer.tain smelting plant
and reduction works now in course of construction by said Refining Company in the
vicinity of the Town of @lobe, Arizona, according to the designs, plans and speciri.
cations which have been adopted and approved with reference thereto, or such modi-
ncations‘u may be hereafter agreed upon, )

{e) Palthfully carry out and perforam the obligations and agreements of
the said Refining Compsrny in conmo‘tion with the treatment and reduction of the
copper concentrates, which were assumed by the said Refining Company, (1) by an
sgreement entered into by it with the Greene Consolidated Copper Compary, on April
28, 1914, by which 1t undertook to fully carry out and perform all the obligations
imposed upon or undertaken by the said Groono. Consolidated Copper Company, under a
certain contract entered into between it and the Miami Copper Company, on Novem—
ber 17, 1910, as modified and extended by a supplemental contract between the
same parties, dated May 29, 1912, providing for _tho treatment and reduction of cop-
per concentrates produced from the ores mined py the said Niami COppe;- Comparny, at

or in the vicinity. of Globe, Arizona, and (2), by an sgreement. entered into between
the said Refining Company and the Inspirstion Consolidated Copper Compary, on
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November 19, 1912, providing for the reduction and treatment of
the copper concentrates produced from ores mined by said Inspire-
tion Consolidated Copper Company from its mines, at or in the vi-
cinity of Globe, Arizona, both of which contracts, and the obli-
gations of the Retining Company thereunder, will be duly assigned
to sthe Copper Compary in the event that the shareholders of the
Refining Company accept the said offer of the Copper Company; pro-
vided, however, that the obligations assumed by the Smelting Com-
pany in this subdivision (e) of paragraph 2 hereof, shall bdind the
Smelting Company only if the Copper Company shall cause such con-
centrates to be delivered to the Smeltiny Company for treatment
under the terms of a contract hereafter to be e.nt.ered into be-
tween the officers of the Copper Company and the Smel t.ihg Company,
respectively.

3. The Smelting Company agrees that it will, from time
to time, a8 it may become necessary to raise funds in order to com
plete the construction of the said Smelting Pl--nt, and provide it-
self with a working capital to enter upon the business of pur-
chasing, treating and reducing copper ores and minerals at its
said plant to be erected as aforesaid, in the vicinity of Globde,
Arizona, issue at par to said Copper Company shares of the capital
stock of said Smelting Company, and said Smelting Company does
hereby give and grant to said Copper Company the exclusive right
to subscride for, and said Copper Company does hereby promise
and agree that it will subscribe and pay for, at the par value
thereof, such shares of the capital stock of said Smelting Com-
pany as may, be necessary to furnish said Smelting Company with
funds to complete the construction of said smelting plant, and to
enable said Smelting Company to engsge as aforesaid in the busi--
ness of purchasing, tresating and reducing copper ores and con-
centrates,

. 4, The parties hereto agree that they, and each of thew,
will heresfter, as occesion may arise, execute such other contract

or instruments as may be necessary to carry out the intent and pur-
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5., This agreement shall be binding upon, and inure to the benefit of,

pase of this agreement.

the assignees and successors of the respective parties hereto.

And be it FURTHER RESOLVED, that the proper officers of this Company be,
and they are hereby authorized, empowered and directed to enter into such addition-

al contracts, and to make, execute, acknowledze and deliver on behalf of this Com-
pany, such additional instruments in writing as may be necessary to fully carry
out and perfect said contract, and to do and perform each and every act which may
be necessary or requisite to give full force and effect to the foregoing contract.
The following resolution was offered and unanimously sdopted:
WHEEREAS, International Smelting Company was duly incorporated under the
laws of the State of Montana on the 1lth day of Nay A, D., 1914, and

WHEREAS, 1t 1s the purpose of the sald corporation among other thinygs

~ to éngage in a general customs smelting business in Gila County, Arizons, and to

that end it has arranged to acquire by purchase or construction, smelting and re-
duction works and such plants as may be incidental thereto, with the lands neces-
sary therefor in said County, ’

NOW, THEREFORE, BE IT RESOLVED, by the Board of Diro‘ctoré of the said
corporation that application be made to the Corporation Commission of the State
of Arizonsa for & license suthorizing this Company to do and transact business in
said state, and

BE IT FURTHER RESOLVED, that Charles Eddington Mills, who now resides ;\c
the Mine of the Inspiration Consolidated Copper Company, nesr Miami, Gila County,
Arizona, whose post office address.is Niami Arizona, and who for more than three
years last past has dbeen a résident of the State of Arizona, be and he hereby is
appointed agent of this Company, pursuant to the requirements of the statutes of the
State of Arizons, requiring the appointment of such agent as a condition to obtain a
license to do business in said state, and upon whanprocess issued by authority of
or under arny law of the said state sg;inst this corporation may be served, and .

BE IT FURTHER RESOLVED, that a& copy of the Artic;ea of Incorporation of
this Company be published at least six times in some newspaper published at Globe,
in the said County of Gils, and the Vice-President and Secretary and other proper
officers of this Company be, mdv&‘xey are hereby suthorized and directed to do, or

cause to be done, any and all acts necessary to procure such license to do business

o A—
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in the State of Arizona and accomplish the purpose of these reso-
lutions. '

The following resolution was offered and unanimously adopted.

WHEREAS, INTERNATIONAL SMELTING COMPANY was duly in-
corporated under the laws of the State of lontans on the eleventh
day of May, A. D., 1914, and

WHEREAS, the said corporatlion is desirous of doing busi-
ness within the State of Utah:

NOW, THFREFORE, RE IT RESOLVED, by the Board of Direc~
_tors of the said corporation, that the provisions of t“e Constitu-
- tion of the State of Utah are hereby accepted as binding upon said
_ecorporation, and
BE IT FURTHER RESOLVED, that WILLIAM WRAITH, residing
, in the City of Salt Lake, County 'of Salt Lake, in the Stute-.or
' Utah, that being the County in which the principsl place of bus-
" iness of this corporation is now, or is about to be situated, be
and he is hereby appointed the Attorney or Agent of said corpora-
tion upon whom process issusd by authority of or \mder any law of
the State m\‘be served, .

There being no further business to come before the meeting,

said meeting was on motion adJjourned.

/%5)% D R
e — Chairman.

Secretary.
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