Jaky 20, 1962

United States Atomic Energy Commissiod
Washington
D. C.

Dear Sirs:

Atlas Corporation (Atlas) contemplates emtering into the
trangactions outlined below, which transactions will be con-
sumnated substantially contemporaneously on a Closing Date on
or before August 1, 1962, At the time of the closing, Atlas
will acquire in excess of 907 of the outstanding Common Stock
of Uranium Reduction Company, a Nevada corporation (URC~Nevada) ,
which is the Contractor under United States Atomic Energy Com-
mission Contract No, AT(05-1)-266 (Contract 266) and under
United States Atomic Energy Commission lJontract No, AT(05-1)-8-153
(Contract 153) and which, as the Contract nder Contract 266,
owns and operates a uranium ore proccssing ..ant (Plant) at
Moab, Utah, At the time of closing URC-Nevada will be merged
into Uranium Reduction Company of Delaware, a Delaware corpora-
tion (URC-Delaware), which is a wholly-owned subsidiary of Atlas,
Immediately after such merger of URC-Nevada into URC-Delaware,
the latter will be merged into Atlas, The latter merger will be
practically contemporaneous with the merger of URC-Nevada into
URC~Delaware, so that URC-Delaware will not at any time operate
the Plant, As a consequence, Atlas, as the surviving corporation
in the mergers, will become the Contractor under Contracts 266
and 153 and, as the Contractor under Contract 266 will own and
operate the Plant, URC-Nevada presently holds Source Material
License No, R~161, as amended by Amendment No, 4 dated Novem-
ber 16, 1959, and Amendment No, 5 dated December 28, 1959, per-
mitting it to receive possession of and title to raw souce
material from producers and distributors thereof licensed by the
Commission for processing at the Plant, to transfer raw souce
material from any location to the Plant for processing and to
receive, transfer or deliver possession of or title to uranium
concentrate to the Commission and/or persone licensed by the
Commisgion,

The presently outstanding bonds of URC-Nevada (URC-Nevada
Bonds) will be paid and new notes of Atlas (Atlas Notes) will
be issued at the time of closing under a mortgage (Atlas Mortgage)
constituting a first mortgage on the Plant, First Security Bank
of Utah, N, A, (Trustee), which is presently trustee under the
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First Mortgage and Deed of Trust of URC-Nevada (URC-Nevada Mortgage)
securing the URC-Nevada Bonds, will become trustee under the Atlas
Mortgage, The Trustee presently holds Source Material License No.
R-163, as amended by Amendment No, 2 dated December 28, 1959, grant-
ing to it the same rights which URC-Nevada has under its license.

In order to permit the consummation of the foregoing trans-
actions, it is contemplated that the Commission will enter into
4 Modification No, 4 to Contract 266 which will, among other things,
(i) substitute Atlas for URC-Nevada as the '"Contractor" under Con-
tract 266 and (ii) add the Trustee as a party to Contract 266 with
the same rights and obligations as the trustee under the URC-Nevada
Mortgage had under that Contract.

In order to permit the consummation of the foregoing trans-
action, Atlas requests the Commission to transfer Source Material
License No. R-161 to it, in order to permit it to operate the
Plant as Contracter under Contract 266,

In connection with the foregoing request, Atlas hereby
states (a) that it intends to operate the Plant in accordance
with the procedures and representations heretofore made to the
Commission by URC-Nevada and that all data *' tive to the
present operation may be incorporated in t . request for trans-
fer and (b) that, although it is contemplated that the Manage-
ment Agreement dated as of June 1, 1955, as amended, among
American Zinc, Lead and Smelting Company, Uranium Reduction Com-
pany and Charles A, Steen, as Trustee, a copy of which is on
file with the Commission, will be terminated upon the consum-
mation of the transactions described above, Atlas plans no
change in supervisory or operating personnel of the Plant,

In connection with the foregoing application, there will

supplied draft copies of the following:

l. PResclutions of the Board of Directors of URC-Nevada

approving the Agreement of Merger of URC-Nevada into

URC~Delawvare;

Resolutions of the Board of Directors of URC-Delaware

approving said Agreement of Merger,;

Notice of meeting and proxy statement for special
meeting of stockholders of URC-Nevada to act upon
said Agreement of Merger;

Consent of Atlas as sole stockholder of

to said Agreement of Merger;

Resolutions of the Board of Directors of Atlas resolv-
ing to merge URC-Delaware into Atlas,
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Certified copies of the foregoing resolutions will be trans-
mitted to you as soon as the resolutions have been adopted. The
stockholder and director action referred to above constitutes all
the action by the Beoards of Directors and the stockholders of the
respective corporations which will be required for the consumma-
tion of both mergers under the corporation laws of the states of
Nevada and Delaware,

Atlas understands that Uranium Reduction Company, a& Nevada
corporation, will join in this application by separate letter
addressed to you,

If you desire any additional iaformation with reference to
the foregoing application, please notify Albert H, Greene, Esq.,
of Messrs, Ford, Larson, Greene & Horan,

Very truly yours,

ATLAS CORPORATION

By

Edward R, ?arley, Jr.

Vice President
ERF/jo'b




URANIUM REDUCTION COMPANY
557 First Security Building
Salt Lake City 11, Utah

Notice of Special Meeting of Stockholders

to be held July 30, 1962
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URANLIUR REDUCTION CONPA)Y

Cer.ificate of jecre.ary

1, JERCHME 8. EATZIN, Seeretary of URAKIUM REDUCTION
COMPANY, a Nevada corporaiion (nereinaftier called the Company ),
DO HERESY CERTIFY tha:. Exhivit A stteched hereto is & true and
correct coupy of acilon taken by the Soard of Direciors of the
Company by viriwe of the execution, on July 16 and 17, 1962,
oy all Pirectors of the Company, of an instrument in the form
of said Exniovit A, and said action has not een modified or
rescinded and 18 in full forse and effec!. as of the date
nereocf,

IN WITHESS WHEREOF, I have hersunto set my hand and
affixed the seal of thne Compeny this 30th day of July, 1962,




URANIUM REDUCTION COMPANY

Consent of Directors

Each of the undersigned, being all the incumbent
Directors of Uranium Reduction Company, & Nevada corpora-
tion (hereinafter called the Company), hereby consents, pur-
suant to Section 78.315 of the Nevada Revised Statutes and
Article 111, Section 8, of the By-laws of the Company, as
amended, to the following action by the Board of Directors
of the Company:

WHEREAS, Atlas Corpcration, a Delaware corpora-
tion (hereinafter called Atlas), has made arrangements with
certain of the large stockholders of the Company which con-
template the acquisition by Atlas of the shares ol Common
Stock of the Company owned by such persons and has also
offered to purchase the shares of Common Stock of the Com-
pany owned by all the other shareholders of the Company;

WHEREAS, The Hidden Splendor Mining Company (here-
inafter called Hidden Splendor), & subsidiary of Atlas, is
presently the owner of certain of the shares of Common Stock
of the Company and it is contemplated that Hidden Splendor
will be merged into Atlas;

WHEREAS, Atlas has caused Uranium Reduction Com-
pany of Delaware to be organized under the lawe of Delaware
as a wholly-owned subsidiary of Atlas with a paid-in capital
of :1,000 and with officers and directors who are officers
of Atlas;

WHEREAS, it is contemplated that, if, pursuant to
the arrangements and offer for the purchase of shares of the
Company and the merger of Hidden Splendor intc Atlas referred
to above, Atlas shall hecome the owner of at least 90% of the
outctanding Common Stock of the Company, the Company will be
merged into Uranium Reduction Company of Deluware and there-
after Uranium Reduction Company of Delaware will be merged
into Atlas;

WHEREAS, there is annexed as Exhibit A & proposed
form of Agreement of Merger (hereinafter called the Agreement

of Merger) between the Company and Uranium Reduction Company
of Delaware;

NOW, THEREFORE, BE IT
RESOLVED, that the merger ¢f the Company with and



into Uranlum Reduction Company of Delaware as the sur-
viving corporation on the terms and conditions set
forth in the Agreement of Merger be, and hereby is, in
all respects approved;

RESOLVED, that the Directors of the Company,
or a majority of them, be, and they hereby are, authorized
and directed to enter into an Agreement of Merger sub-
stantially in the form annexed hereto as Exhibit A, with
such changes therein as they may by the execution thereof
approve, and to sign their names thereto as such Direc-
tors;

RESOLVED, that a Speclal Meeting of Stockholders
of the Company (hereinafter called the Special Meeting)
be, and it hereby 1s, called to be held at the office of
Manufacturers Hanover Trust Company, 350 Park Avenue,

New York, New York, on Monday, July 30, 1962, at ten
o'clock in the forenoon, Eastern Daylight Saving Time,

for the following purposes: (1) to vote upon the pro-

posed merger of the Company into Uranium Reduction Com-

pany of Delaware, a Delaware corporation and (2) to transact
such other businessgs as may properly come before the Meet-
ing;

RESOLVED, that in accordance with Section 5 of
Article VI of the By-laws of the Company, the close of
business on July 17, 1962, be, and it hereby is, fixed
as a record date for the determination of stockholders
entitled tc notice of, and to vote at, the Special Meeting,
and that only the holders of Common Stock of the Company
of record at the close of business on Julyl7 , 1962, shall
be entitled to notice of, and to vote at, the Special Meet-
ing;

RESOLVED, that when it shall appear by a cer-
tificate of the Inspectors of Election who shall conduct
the vote for and against the Agreemert of Merger at the
Special Meeting that the holders of at least BO% of the
shares of Common Stock of the Company issued and out-
standing have voted in favor of the Agreement of Merger,
and when it shall appear by a certificate of Atlas that
Atlas has acquired at least 90% of the outstanding Common



Stock of the Company, (1) the Secretary or any Assistant
Secretary cof the Company be, and each of them hereby is,
authorized and directed to certify the fact of such
adoption by the stockholders of the Company in a cer-
tificate attached to the Agreement of Merger under the
corporate seal of the Company; (2) when the Agreement

of Merger shall have been so adopted and certified on
behalf of the Company, the President or any Vice-Presi-
dent and the Secretary or any Assistant Secretary or

the Company be, and each of them hereby 1s, authorized
and directed to sign the Agreement of Merger under the
corporate seal of the Company, and the President or Vice-
President so signing be, and he hereby 1is, authorized to
acknowledge the Agreement of Merger to be the act, deed
and agreement of the Company, (3) when the Agreement of
Merger shall have been so adopted, signed and acknowledged
on behalf of the Company and shall have been approved,
certified, signed and acknowledged on behalf of Uranium
Reduction Company of Delaware as required by the laws of
the State of Delaware, the proper officers of the Company
be, and they hereby are, authorized and directed to

cause a counterpart of the Agreement of Merger to be
filed in the office of the Secretary of State of the
State of Nevada, and to execute and deliver such other
instruments and documents, in the name and under the

seal of the Company or otherwise, and tc take any and

all such other action as they shall deem necessary or
advisable to carry out the merger of the Company into
Uranium Reduction Company of Delaware and to convey,
assign and transfer all of the property of the Company

to Uranium Reduction Company of Delaware; provided, how-
ever, that in accordance with the provisions of Article
Seventh of the Agreement of Merger, the Directors of the
Company hereby reserve the right to terminate and abandon
the Agreement of Merger and the merger contemplated thereby;
and provided further, however, that the Agreement of Merger

and the merger contemplated thereby shall be terminated
and abandoned at the close of business on September 1,
1962, unless it shall appear that Atlas has acquired at




least 90% of the Common Stock of the Company by that date.
IN WITNESS WHEREOF, we have hereunto set our hands:

Dated: July , 1962

Mitchell Melich

Dated: July , 1962

~ R, A. Young

Dated: July , 1962

~ Edward R, Farley, Jr.

Puted: July , 1962

George D. Jageis

Dated: July , 1962

A. P, Kibbe

Dated: July , 1962z

E. H. -nyder

Dated: July , 1962

Charles A. Steen

Dated: July , 1962

Percy M, Stewart

Dated: July , 1962

“David K. Stretch

Dated: July , 1962

H. 1. Young



URANIUM REDUCTION COMPANY OF DELAWARE

CERTIFICATE

S

I, JOHN C, MELENEY, Secretary of URANIUM
REDUCTION CONPANY OF DELAWARE, a Delaware corporation,
DO HEREBY CERTIFY that annexed hereto is a true and
correct copy of resolutions adopted by the Board of i
Directors of said Corporation at a meeting duly called

and held on July 18, 1962 at which a quorum was present

and acted throughout.

I DO FURTHER CERTIFY that said resolutions
have not been amended, rescinded or repsaled and are in

full force and effect on the date hereof.

IN WITNESS WHEREOF I have hereunto set my
hand and affixed the seal of said Corporation this 3rd

day of August, 1962.

wecretary
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Resocluticns adopted by the Board of Directors of Uranium

Reduction Company of Delaware on July 18, 1962

AESOLVED that the merger of Uranium
Reduction Company, a Nevada corporation, into
and with this Corporation pursuant to Cﬁapter
78, lNevada Revised Statutes, 1957, as amended,
and the General Corporation Law of the State
of Delaware, upon the terms and conditions set
forth in the proposed Agreement of lMerger by
and between the said Uranium Reduction Company
and this Corporation presented to this meeting,
be and the same hereby is approved; and further

RESOLVED that each of the directors of
this Cormporation be and he hereby is authorized
to sign the Agreement of Merger referred to in
the immediately preceding resolution under the
corporate seial of this Corporation attested by its
Secretary; and further

RESOLVED that when the holder of all of the
issued and outstanding shares of capital stock of
this Corporation shall have approved, adopted and
cone2nted to the aforesaid Agreement of Merger
and the merger of Uranium Reduction Company into
and with this Corporation provided for therein
the Secretarg or any Assistant Secretary of this
Corporation be and each of suchofficers hereby
is, authorized to certify the fact of such approval
adoption and consent by certificate attached to
said Agreement of Merger under the corporate seal
of this Qerporation; and further

2

RESOLVED that when the aforesaid Agreement
of Merger shall have been approved, adopted and
consented to by the holder of all of the issued
and outstanding shares of capital s.ack of this
Corporation and that fact shall have been ce-
tified by the Secretary or any Assistant Secretary
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of this Corporation as provided in the immediately

receding resolution, the President or any Vice

resident and the Secretary or any Assistant
Secretary of this Corporation be and each of said
officers hereby is authorized to execute said
Agreement of Merger under the corporate seal of
this Corporation and to acknowledge said Agreement
of Merger to be the act, deed and agreement of this
Corporaticon; and further

RESOLVED that when the aforesaid Agreement
of Merger shall have been approved, adopted,
consented to, certified, signed and acknowledged
on behalf of this Corporation and shall have been
approved, certified, signed and acknowledged on
benalf of Uranium Reduction Company as required
by the laws of the State of Nevada, the proper
officers of this Corporation be and they hereby
are authorized to cause a2 counterpart of said
Agreement of lMerger to be filed and recorded in
accordance with the General Corporation Law of
the State of Delaware and to execute and deliver
such other instruments and documents, in the
name and under the seal of this Corporation or
otherwise, and to take any and all such other
action as may be necessary or as they may deem
advisable to effectuate and carry out the merger
of Uranium Reduction Company with and into this
Corporation in accordance with the provisions
thereof.




ATLAS CORPORATION

CONSENT TO MERGER OF URANIUM REDUCTION
COMPANY (A NEVADA CORPORATION) INTO
AND WITH URANIUM REDUCTION COMPANY OF

DELAWARE (A DELAWARE CORPORATION)

Pursuant to Section 228 of the General Corporation
Law of the State of Delaware, the undersigned, being the
holder of all the issued and outstanding shares of Capital
Stock of Uranium Reduction Company of Delaware, a Delaware
corporation (the Company), hereby approves, adopts and con-
sents to the Agreement of Merger dated as of July 18, 1962
between Uranium Reduction Company, a Nevada corporation,
and the Company and to the merger of said Uranium Reduction
Company into and with the Company provided for therein, and
hereby authorizes the Secretary or any Assistant Secretary
of the Company, and each of them, to certify the fact of
such approval, adoption and consent by the holder of all of
the issued and outstanding shares of capital stock of the
Company in a certificate attached 1o said Agreement of VMar-
ger under the corporate seal of the Company, the Fresidei.t
or any Vice President and the Secretary or any Assistant
Secretary of the Company, and each of them, to execute sald
Agreement of Merger for and on behalf of the Company under
its corporate seal, the President or any Vice President so
signing to acknowledge said Agreement of Merger to be the
act, deed and agreement of the Company, and the proper
officers of the Company to cause a counterpart of said
Agreement of Merger to be filed and recorded in accordance

with the General Corporation Law of the State of Delaware,

and to execute and deliver such other instruments and




documents, in the name and under the seal of the Company
or otherwise, and to take any and all such other action
@s may be necessary or as they may deem advisable to
effectuate and carry out the merger of Uranium Reduction
Company with and into the said Company in accordance with

said Agreement of Merger.

IN WITNESS WHERECF the undersigned, pursuant to
authority duly granted by its Board of Directors, has
caused this instrument of consent to be executed by its
President and its corporate seal to be hereunto affixed

and attested by its Secretary this 8th day of August, 1962.

ATLAS CORPORATION

President

Attest:

Secretary




CERTIFICATE OF (WNERSKIP AND MERGER

merging

URANIUM REDUCTION COMPANY OF DELAWARE
(a Delaware Corporation)

with and into

ATLAS CORPORATION
(a Delaware Corporation)

Pursuant to Section 253 of the Delaware Corporation Law

Pursuant to the provisions of Section 253 of the

Delaware Corporation Law, ATLAS CORPORATION hereby certi-
ies, under its corporate seal, by its officers thereunto

duly authorized, thet:

1. Atlas Corporation was organized pursuant to
the General Corporation Law of Delaware by agreement of
consolidation filed in the office of the Secretary of State

of Delaware on October 31, 1936.

2. Uranium Reduction Company of Delaware was
organized pursuant to the General Corporation Law of
Delaware by certificate of incorporation filed in the office

of the Secrevary of State of Delaware on July 12, 1962.

3. Uranium Reduction Company of Delaware is
authorized to issue 2,000,000 shares of Common Stock of the
Jar value of 10¢ per share, and at the date hereof there are
issued and outstanding 1,751,419 shares of -~uch Common

tock.

L. Atlas Corporation is the owner of
shares of the issued and outstanding Common Stock of

Uranium Reduction Company of Delaware, being at leastVQO%




of all the capisal stock of said corporation issued and

outstanding on the date hereof.

5. The following is a true and correct copy of
resolutions duly adopted by the Board of Directors of
Atlas Corporation on the day of August, 1962, with
respect to the merger of Uranium Reduction Company of
Delaware with and into Atlas Corporation:

WHEREAS Atlas Corperation (hereinafter
called "Atlas™) was orgenized pursuant to the
Ceneral Corporation lLaw of Delaware by agree-
ment of consolidation filed in the office of
the Secretary of State of Delaware on
October 31, 1936; and

WHEREAS Uranium Reduction Company of
Delaware (hereinafter cualled "URC'") was organ-
ized pursuant to the General Corporation lLaw
of Delaware by certificute of incorporation
filed in the office of the Secretary of State
of Delaware on July 12, 1962; and

WHEREAS URC is authorized to issue
2,000,000 shares of Comuon Stock of the par
value of 10¢ per share, and at the date hereof
there are issued and outstancing 1,751,419
shares of Common Stock; and

WHEREAS Atles is the owner of
shares of the issued and outstanding Common
Stock of URC, being at —east 90% of all of the
capital stock of URC issued and outstanding on
the date herecf; and

WHEREAS the Board of Directors of Atlas
desires and deems i. advisable to effect the
merger of URC with and into Atlas under and
pursuant to the General Corporation Law of the

tatve of Delaware (and particularly Section 253
thereof);

NOW, THEREFORE, be it

RESOLVED <that URC shall be merged with
and into Atlas in accordance with the General
Corporation Law of the State of Delaware;
that Atlas shall be the continuing and sur-
viving. corporation; and that Atlas_shall
assume all the obligations, debts, liabilities
and duties of URC; and Zurther
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RESOLVED that the terms and conditions
of the merger, including the securities, cash
or other consideration to be issued, paid or
delivered by Atlas upon surrender of each
share "of Common Stock of URC not owned by
Atlas, shall be as follows:

(a) The outstanding shares of capital
stock of Atlas are not to be changed or
converted in any manner as a result of the
merger, and, upon the effective date of the
merger, all shares of capital stock of
Atlas, whether issued or unissued, shall be
shares of stock of the continuing and sur=-
viving corporation and all shares of capi-
tal stock of Atlas outstanding on said date
shall remain outstanding and shall be fully
paid and nonassessable;

(b) Each of the issued and outstand-
ing shares of Common Stock of URC owned by
Atlas on the effective date of the merger
shall be cancelled and no securities, cash
or other consideration shall be issued,
paid or delivered by Atlas in exchange
therefor;

(¢) For each of the issued and out-
standing shares of Ccmmon Stock of URC not
owned by Atlas on the effective date of the
merger there shall be paid to the record
holder thereof the sum of $9.96 in cash;

(d) As soon as practicable after the
effective date of the merger, each record
holder of certificates representing shares
of Common Stock of URC for which cash is to
be paid as provided in subparagraph (e)
above shall be entitled, upon presentation
and surrender of said certificates for can-
cellation at such office as Atlas may
designate, to receive in exchange therefor
payment in the aggregate amount to which
such holder shall be entitled on the basis
stated in said subparagraph {(c). No rights
as stockholders of Atlas shall accrue to any
of such holders.

and further

RESOLVED that the President or any Vice
President and the Secretary or Treasurer of
Atlas be and each of them hereby is authorized
to make and execute in the name of Atlas and

_under-its corporate seal a certificate as to

the ownership by Atlas of at least 90% of the
issued and outstanding shares of each class of
stock of URC and the adoption of these preambles
and resolutions to effect the merger of URC with
7 5t . e A Uy A = prl
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and into Atlas, which certificate shall set
forth a copy of these preambles and resolu-
tions and the date of adoption thereof and
shall contain such other and further statements
as may be required by Section 253 of the
Ceneral Corporation Law of the State of
Delaware to be contained therein, and to file
and record said certificate of ownership and
merger in the State of Delaware in the manner
provided by law; and further

RESOLVED that the officers of Atlas shall,
within ten days after the date on which a cer-
tificate of ownership and merger to effect the
merger of URC with and into Atlas pursuant to
Section 253 of the Ceneral Corporation Law of
the State of Jelaware has been filed and re-
corded, as aforesaid, notify each stockholder
of URC that said certificate of ownership and
merger has been filed and recorded and the terms
and conditions of the merger effected thereby.
Such notification shall be by registered mail,
return receipt requested, addressed to each e
stockholder of URC at his last known address as

Y

it appears on the books of URC; and furcher

RESOLVED that the officers of Atlas be

and each of them hereby is authorized to do
any and all such octher acts and things and to
execute and deliver such other and further in-
struments and documents as may be necessary or
as they may deem advisable in order to effect
the merger of URC with and into Atlas pursuant
to the foregoing preambles and resolutions.

IN WITNESS WHEREOF Atlas Corporation has caused
this Certificate of Ownership and Merger to be executed
and filed in its name and on its behalf by its President
and its Secretary and its corporate seal to be hereunto

affixed this day of August, 1962.

ATLAS CORPORATION

By

President

By

Secretary




STATE OF NEW YORK

)
p4 88.:
COUNTY OF NEW YORK )

BE IT REMEMBERED, that on this day of August,

1962, personally came before me DAVID A. STﬁETCH and

JOHN C. MELENEY, President and Secretary, respectively, of
. ATLAS CORPORATION, a corporation of the State of Delaware,
which executed the foregoing Certificate of Ownership and
Merger, known to me personally to be such and acknowledged
said Certificate tc be their several acts and deeds and the
act and deed of said Corporation; that the signatures of '
said President and Secretary are their own true signatures;
that the seal affixed is the common or corporate seal of
said Corporation; and that their act of seéling, executing
and delivering said Certificate was duly authorized by a

resolution of the Board of Directors of said Corporation.

Notary Public




