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NRC STAFF'S RESPONSE TO MOTION OF USR INDUSTRIES, INC.,
USR LIGHTING, INC., USR CHEMICALS, INC.,
USR METALS, INC., AND U.S. NATURAL RESOURCES, INC.
TO STAY THE ORDER ISSUED AUGUST 21, 1989

I. INTRODUCTION

The NRC staff submits this brief in opposition to USR Industries,
Inc., USR Lighting, Inc., USR Chemicals, Inc., USR Metals, Inc., and U.S.
Natural Resources, Inc. (the USR companies) "Motion to Stay the Order
Issued August 21, 1989." v The Atomic Safety and Licensing Board
(Licensing Board) presiding over this proceeding should deny the motion
for a stay because the USR companies have not satisfied their burden

of establishing that the four factors stated in Virginia Jobbers Z/

1/ The staff will refer to the "Memorandum of Law in Support of the
Motion of [the USR companies] to Stay the Order Issued August 21,
1989" as "USR Brief."

2/ Virginia Petroleum Jobbers Ass'n v. Federal Power Comm'n, 259 F.2d
921, 925 (D.C. Cir. 1958).
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and codified in 10 C.F.R. § 2.788 3/ weigh in favor of granting
it.

The staff will show that the Bloomsburg site is contaminated with at
least three different radionuclides, that currently availab]g data do not
yield full information of extent and location of the éohtamination on the
site, that known or unknown contaminants may be migrating through the
groundwater at the site, and that the USR companies are directly responsi-
ble in part for the presence of these contaminants. Because these
conditions may lead to adverse effects on public health and safety, as the
staff will demonstrate, complete characterization of the contamination on
the site should begin immediately so that any appropriate remedial actions
may be taken in a timely manner. Accordingly, it is necessary for the USR
companies to begin setting aside funds to pay for site characterization.
Moreover, because of the USR companies' apparently precarious financial
condition, any delay in setting aside money for site characterization may
mean that the USR companies will ultimately fail to discharge their
obligations to clean up the cite. Therefore, is is also in the public
interest for the USR companies to begin setting aside funds for site
characterization immediately.

During the prehearing conference held by telephone on October 27,
1989, the Licensing Board temporarily stayed both the Order Modifying
Licenses (Effective Immediately) issued on August 21, 1989, and the
Order Modifying Licenses (Effective Immediately) and Demand for
Information issued March 16, 1989. 1In their "Motion to Stay," the USR

companies request the Board to stay the August Order but not the March

3/ 10 C.F.R. § 2.788 (1989).
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Order. Yy Accordingly, the Licensing Board should 1ift the temporary stay
of the March Order.

- II. ISSUES
In order to decide if a stay is warranted in this case, the Licensing

Board must determine:

1. Whether the movant has made a strong showing that it is likely
to prevail on the merits;

2. Whether the movant will be irreparably injured unless a stay is
granted;

3. Whether the granting of a stay would harm other parties; and,
4. Where the public interest lies. 3/
In determining whether a stay is warranted, the Board will have to decide

in this enforcement proceeding what weight to accord each factor.

III. BACKGROUND

As described in the staff's brief filed on November 6, 1989, on
March 16, 1989, the NRC staff issued an Order Modifying Licenses
(Effective Immediately) and Demand for Information to United States Radium
Corporation, Safety Light Corporation, USR Industries, Inc., and their
subsidiaries and successors (the Corporations). On August 21, 1989, the
NRC staff issued a further Order Modifying Licenses (Effective
Immediately) to the Corporations to assure that the Corporations would

make available funds adequate to comply with the March Order. The staff

4/ Motion to Stay at 1.
5/ 10 C.F.R. § 2.788.
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asserted the NRC's jurisdiction over the USR companies in the two orders
based on a series of transactions described below. First, however, the
staff describes the relevant licensing history.

On April 25, 1969, U.S. Radium applied to renew license number
37-00030-02 (the "02" license). &/ The prodosed purpose for the license
was "[d]econtamination, clean-up and disposal of areas previously used for
research, development and processing under this license." i/ The NRC
renewed the license for such purposes on August 5, 1969. &/ On
January 25, 1979, the NRC issued amendment number 40 to U.S. Radium's
Ticense number 37-00030-02 (the "02" license). 3/ License conditions 13
and 14 of this license required U.S. Radium to submit a status report of
decontamination work for each period beginning on July 1, as specified in
applications dated June 7, 1977, and October 23, 1978. Each such report
was due on the succeeding July 1. The incorporation of the October 23,
1978 letter into the license required U.S. Radium to take the actions
Tisted on the schedule enclosed with that letter. 10/ U.S. Radium did not

take those actions.

6/ Application for Byproduct Material License, April 25, 1969, enclosed
as Attachment 1. Attachment 1 also includes the amendment incorpor-
ating this application, as well as amendment number 40 to the 02
Ticense.

7/ ld.

8/ License No. 37-00030-02, Amendment No. 36.

9/ License No. 37-00030-02, Amendment No. 40.

10/ See Attachment 1.
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On May 14, 1980, United States Radium Corporation (U.S. Radium), a
publicly held corporation that held the five NRC licenses at issue in this
case, created USR Industries, Inc. 11/ Concurrently, USR Industries
created Industries Merger Co., Inc. As the "Agreement and Plan of Merger"
dated May 16,21980 (Merger Plan) 12/ describes, as‘of May 16, 1980, these
three corporations held interests in each other as follows: U.S.

Radium, 13/ which then owned, possessed, and operated the Bloomsburg
facility, owned all the outstanding stock of USR Industries, Inc. 4/ In
turn, USR Industries owned all the outstanding stock of Industries Merger
Co., Inc. 13/ A1l these corporations were Delaware corporations. As
described in the Merger Plan, on execution of the plan, each share of U.S.
Radium (publicly held) would convert to a share of USR Industries. The
shares of Industries Merger Co., Inc..(held by USR Industries) would
convert to shares of the "Surviving Corporation," i.e., the entity whose

assets comprised all of U.S. Radium's assets prior to May 14, 1980.

Finally, all shares of USR Industries outstanding prior to execution of

11/ American Stock Exchange, Inc., Listing Application No. 12145, dated
August 21, 1980, at 1. (Enclosed as Attachment 2.)

12/ Agreement and Plan of Merger, dated May 16, 1980, Exhibit A to United
States Radium Corporation Proxy Statement dated July 11, 1980. The
Proxy Statement is enclosed as Attachment 3, and the Merger Plan is
enclosed as Attachment 4.

13/ U.S. Radium is denoted in the Merger Plan as "USR." Merger Plan,
supra, note 12, at A-1.

14/ 1d. In the Merger Plan, USR Industries is denoted as "Industries."

15/ 1d. The Merger Plan denotes Industries Merger Co., Inc. as "Merger
Company."
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the Merger Plan (held by U.S. Radium) would be canceIleﬂ. 16/ In summary,
U.S. Radium created its wholly-owned subsidiary USR Industries and USR
Industries' wholly-owned subsidiary Industries Merger Co. so that, on
execution of the Merger Plan, U.S. Radium's ownership of USR Industries
would cease and U.S. Radium would become a who]ly-owned subsidiary of USR
Industries. The board of directors of the former U.S. Radium would
constitute the board of directors of USR Industries after execution of the
Merger Plan. 1/ _

As further described in the Proxy Statement dated July 11, 1980, 18/
after the merger, U.S. Radium, as a wholly-owned subsidiary of USR
Industries, would transfer all of its lines of business except for the
safety 1ighting business to four other wholly-owned subsidiaries of USR
Industries. The Proxy Statement names these four companies as USR
Chemical Products, Inc., USR Lighting Products, Inc., USR Metals, Inc.,
and U.S. Natural Resources, Inc. 13/

On August 27, 1980, U.S. Radium, USR Industries, and Industries
Merger Co. executed the Merger Plan. 20/ Subsequently, USR Industries

16/ 1d., Article II, at A-3.

17/ Letter dated July 11, 1980 from Ralph T. McElvenny, Jr., Chairman of
the Board and Chief Executive Officer of U.S. Radium to the
. stockholders of U.S. Radium. Cover letter to Proxy Statement,
Attachment 3.

18/ Proxy Statement for the Annual Meeting of Stockholders of United
States Radium Corporation and Prospectus of USR Industries, Inc.,
dated July 11, 1980. (Attachment 3).

19/ 1d. at 1.

20/ ASE Listing Application, supra, note 11, at 3.
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reorganized the businesses of its wholly-owned subsidiary, U.S. Radium,
into five wholly-owned subsidiaries, with the safety 1ighting operations
at Bloomsburg segregated from all other assets in a company named U.S.
Radium. On November 24, 1980, USR Industries changed U.S. Radium's name
to Safety Light. }On January 21, 1981, Safety Light requested the NRC to
change the name on its licenses to Safety Light. Aside from this request
for a name change, none of the corporations involved in these transactions
informed the NRC of any of the above transactions at the time they
occurred.

On May 24, 1982, USR Industries sold its wholly-owned subsidiary,
Safety Light, to three individuals. 21/ No corporation or individual
involved with this transaction requested the NRC's permission to execute
this transaction. The Commission has never given its consent in writing
for any transfer of control of any of the licenses involved in this

proceeding as required by 10 C.F.R. § 30.34(b).

IV. DISCUSSION
The issue concerning the application of the Commission's stay
criteria set forth in 10 C.F.R. § 2.788, have generally arisen in cases
involving a reactor operating license or construction permit. In these

proceedings, the decisions consistently hold that whether a stay is

21/ Letter dated November 11, 1983, USR Brief, Exhibit B.
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warranted must be determined by balancing the four factors of 10 C.F.R.

§ 2.788. 22/ In an operating license or construction permit proceeding,
the adjudicatory bodies have given more weight to the factors of
irreparable harm and 1ikelihood of success on the merits. 23/ These Boards
have determined, for example, that "[i]t is the 'established rule that a
party is not ordinarily granted a stay of an administrative order without
an appropriate showing of irreparable injury.'" 24/ The burden of proof is
on the party requesting the stay. 23/ Moreover, where the party asks for
the full relief to which it might be entitled on appeal, it has a heavy
burden to establish a right to it. = 26/

In this enforcement proceeding, the significance of each of the
factors should be considered differently because of the nature of the
action and the potential impact on the public. The USR companies are
asking this Licensing Board to stay the August Order until the Board
resolves the jurisdictional issue. To grant the stay at this time would

allow the condition of the site to continue to deteriorate until the

completion of this litigation, with attendant potential for latent

22/ Public Service Company of Indiana, Inc. (Marble Hill Nuclear
Generating Station, Units 1 and 2), ALAB-437, 6 N.R.C. 630 (1977),
citing Washington Metropolitan Area Transit Comm n v. Holiday Tours,

.2d 841 (D.C. Cir, 1977).

23/ Alabama Power Co. (Joseph M. Farley Nuclear P1ant Units 1 and 2),

CLT1-81-27, 14 N.R.C. 795, 797 (1981); Consumers Power Co. Midland
Plant, Units 1 and 2), ALAB- 395, 5 N.R.C. .

24/ Marble Hill, supra, note 22, 6 N.R.C. at 632, quoting Permian Basin
Area Rate Lases, 390 U.S. 747, 773 (1968).

25/ Farley, supra, note 23; Midland, supra, note 23.
26/ 1d.
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conditions to cause harm to public health and safety. Because of the
potential harm to the public that might occur if corrective actions are
not started in a timely manner, the public interest should be given great
weight in considering the stay request. A case in which the agency
compels atperson to take action to protect public health and safety in
enforcement is fundamentally different from a case in which the agency
grants a license to initiate licensed activity. In the former case, the
agency has determined that conditions exist which may threaten public
health and safety and has demanded immediate action by the responsible
parties, while in the latter case, the agency has determined that a
party's proposed action will not endanger public health and safety orb
property. In an enforcement case such as this one, the staff has
concluded that action is required to protect health or minimize danger to
life or property. The core of the Commission's enforcement responsibili-
ties is to ensure that responsible persons 2/ take action to protect
health and minimize danger to life or property. The stay factors of
potential harm to third parties and the public interest are where these
responsibilities are manifested in the decision whether a stay is
warranted. Accordingly, the Licensing Board should give great weight to

the impact on the public interest factor of 10 C.F.R. § 2.788.

27/ As defined in the 1954 Act, the term "person" includes corporations,
partnerships, firms, associations, or other entities, 42 U,S.C.
2014(s) (1982) (§ 11 of the 1954 Act).
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A. Likelihood of Success on the Merits

1., NRC Jurisdiction over the USR companies

a. The USR companies' sale of Safety Light to three
individuals

28/

Based on § 184 of the 1954 Act, the Commission's regulations in

§ 30.34(b) state that:

[n]o license issued or granted pursuant to the
regulations in [Part 30] and Parts 31 through 35, and
39 nor any right under a license shall be transferred,
assigned or in any manner disposed of, either '
voluntarily or involuntarily, directly or indirectly,
through transfer of control of any license to any
person, unless the Commission shall, after securing
full information, find that the transfer is in
accordance with the provisions of [559 1954 Act] and
shall give its consent in writing., == ,

Section 30.34(b) implements § 184 of the 1954 Act as it applies to
materials licensees such as the USR companies and Safety Light. Section
30.34(b) also embodies Congress' direction to the Commission that:

Sec. 183. Terms Of Licenses.--Each license shall be in

such form and contain such terms and conditions as the

Commission may, by rule or regulation, prescribe to

effectuate the provisions of [the 1954 Act], including
the following provisions:

28/ 42 U.S.C. § 2234 (1982). Section 184 of the 1954 Act provides that:

"Sec. 184, Inalienability of Licenses.--No license
granted hereunder and no right to utilize or produce
special nuclear material granted hereby shall be
transferred, assigned or in any manner disposed of,
either voluntarily or involuntarily, directly or
indirectly, through transfer of control of any license
to any person, unless the Commission shall, after
securing full information, find that the transfer is
in accordance with the provisions of this Act, and
shall give its consent in writing.

29/ 10 CSF.R. § 30.34(b) (1989) (this regulation has not changed since
1979).
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"c. Neither the license nor any right under the
license shall be assigned or otherwise transfer§59 in
violation of the provisions of [the 1954 Act]. =
The Ticense itself states that "[tlhis license shall be deemed to contain
the conditidns specified in Section 183 of the Atomic Energy Act‘of 1954,
as amended, and is subject to all applicable rules, regulations and orders

of the Nuclear Regulatory Commission now or hereafter in effect . . ." 3/

Sections 183 and 184 32/

of the 1954 Act do not authorize the transfer of
a license unless the Commission finds that the transfer is in accordance
with the 1954 Act and gives its consent to the transfer in writing. The
Commission did not make such a finding and did not give its consent in
writing to any transfer in this case.

Accordingly, 10 C.F.R. § 30.34, which implements §§ 183 and 184 of
the 1954 Act, clearly prohibits transfer of those licenses, unless the
Commission approves that transfer in writing. The statute does not
authorize the Commission to allow a transfer in any other fashion, nor

does it authorize a licensee to unilaterally transfer its license. 33/

30/ 42 u.S.C. § 2233(c) (1982).

31/ License No 37-00030-02, Amendment No. 40 (Jan. 25, 1979).

32/ 42 U.S.C. § 2234. See supra, note 28.

33/ Cf. U.S. Ecology, Inc. (Sheffield, I11inois Low-Level Radioactive
Waste Disposal Site), LBP-87-5, 25 N.R.C. 98, 106-108, vacated on

other grounds, ALAB-866, 25 N.R.C. 897 (1987) (prohibiting a licensee
from unilaterally terminating its license).
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The USR companies argue that this was not a "transfer of control"
prohibited by 10 C.F.R. § 30.34(b) because only ownership, and not
control, was transferred. 34/ Before the sale, however, the Board of
Directors of Safety Light was identical to the Board of Directors of the
USR companies, which then cbntro]Ted Safety Light's operating managemenf.
After the sale, the operating management of Safety Light was a separate
corporate entity and was no longer responsible to USR Industfies.
Accordingly, the USR companies' sale of Safety Light was a transfer of
control. |

The USR companies also argue that the NRC lacks jurisdiction over
them by asserting that the NRC staff "acquiesced" in the transfer and
that, as a matter of equity, this Board should deem that transfer
approved. 35/ As described above, the 1954 Act provides only one method
for the Commission to approve a license transfer. That method was not
followed in this case. Moreover, the equitable remedies of laches and
equitable estoppel, relied on by the USR companies, is not appropriate
in this case. Such equitable remedies should not be applied to a
government agency where there is no showing of affirmative misconduct by

the government. 35/ The USR companies' suggestion that Safety Light was

34/ USR Brief at 13-14.

35/ 1ld.

36/ Heckler v, Community Health Services of Crawford County, 467 U.S, 51,
50-61 119315 §cﬁwe$Eer v. Hansen, 450 U.S5. 785, 788- 75 0 (1980);
United States Immigration and Naturalization Service v. Hibi, 414

U.S. 5, 8 (19/3}). In Hib1, the Court stated that not even aff1rma—
tive m1sconduct would necessarily allow use of such equitable

(Footnote continued on next page)
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the same legal entity both before and after the USR companies sold it to
its operating management and that this indicates that Safety Light was not
transferred is simply not supported by the facts. Accordingly, the
license transfer was not effective and the USR companies have not shown .
aﬁy substantial 1ikelihood that they wf]l succeed on the merits of whether

the NRC has jurisdiction over them. 317/

b. U.S. Radium's reorganization of itself into the USR
companies

Because the Commission's regulations and the 1954 Act prohibited the
USR Industries' transfer of the licenses to the current owners of Safety
Light and rendered it ineffective, and through the doctrine of parent
company liability, USR Industries is responsible for the obligations of
U.S. Radium, its former subsidiary, under the licenses. The three
showings necessary to establish parent company liability are: 1) the
parent controls the subsidiary to such a degree that the subsidiary is a
mere instrumentality of the parent; 2) wrong by the parent through the

subsidiary, e.g., violation of a statute; and 3) unjust loss to the

(Footnote continued from previous page)

defenses against the government. See Lea Exploration v. Department
of Energy, 843 F.2d 510, 514-15 (Temp. Emer. Ct. App. 1988); Federal
Deposit Ins. Corp. v. Roldan Fonseca, 795 F.2d 1102, 1107-08 (1st
Cir. 1986); United States v. Ruby Co., 588 F.2d 697, 701-05 (Sth Cir.

1978).

37/ The USR companies refer to an order in a New Jersey state court
finding that "Safety Light was the successor of U.S. Radium." No
citation was provided nor was a copy of the decision attached to the
stay request. This decision, nevertheless, does not change the fact
that USR Industries did not transfer the licenses in compliance with
the Atomic Energy Act or the Commission's regulations.
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claimant, such as the subsidiary's inability to satisfy its
obligations. 38/ As will be shown, USR Industries should be liable for
U.S. Radium's obligations under these factors.

As described above, U.S. Radium's Board of Directors was identical to
that of USR Industries both before‘ahd after the August 1980 reorganiza-
tion. As shown by the proxy statement, the only thing that changed in
this transaction was the names of the companies on the stock certificates
outstanding before and after the transaction. Clearly, the same parties
controlled U.S. Radium both before and after the transaction. This same
group then transferred U.S. Radium's assets other than its safety lighting
operation to other USR Industries subsidiaries. Moreover, this same group
controlled and still control those subsidiaries. The same Board of
Directors sold Safety Light to its present owners in violation of the
Commission's regulations and the Atomic Energy Act, and consequently,
Safety Light's access to additional assets to satisfy its responsibilities
under the licenses was eliminated. The identical ownership and control of
U.S. Radium both before and after the 1980 reorganization, the stripping
of Safety Light of its assets, making it difficult for Safety Light to
discharge its responsibilities under the licenses, and USR Industries’
violation of the 1954 Act by its sale of Safety Light to the current
owners, are the predicates to establishing that the parent company, USR

Industries, remains liable for the obligations of its subsidiary, U.S.

38/ See Steven v. Roscoe Turner Aeronautical Corp., 324 F.2d 157, 160
T7th Cir. 1963].
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Radium, 39/ Because the license transfer was void, and because USR

Industries remains responsible for the obligations of its subsidiary under
those licenses, the NRC had and continues to have jurisdiction over the
USR companigs.

}The USR companies rely upon their notifications to "shareholders and
the public,” "customers and creditors,” and "cognizant regulatory

agencies," 40/

concerning the August 1980 transaction as justification for
the position that a transfer has in fact occurred. The USR companies also
emphasize that USR Industries and the subsidiaries other than U.S. Radium
were never licensed and never conducted licensed activities. At/ As
demonstrated above, however, USR Industries was clearly liable for its
subsidiary's obligations under the license and the assets of those
companies were improperly transferred from Safety Light. The Commission
should have had the opportunity to consider the change in Safety Light's
financial strength before any reorganization or change in ownership or

control took place. The USR companies' notifications to other persons

39/ 1d. See United States v. Kayser-Roth Corp., No. 88-0325B, slip op.,
1989 U.5. Dist. Lexis .R.I. Oct. 11, 1989). The staff notes
that these same facts clearly establish that USR Industries and
Industries Merger Company were mere instrumentalities of U.S. Radium
before execution of the Merger Plan.

40/ USR Brief at 10-12.

41/ Note that USR Metals, Inc., currently leases space from Safety Light
at the Bloomsburg site. USR Metals has been in and is now in
possession of licensed materials, in the form of contamination on the
site, because a leasehold is a possessory interest. 51C C.J.S. § 2.2
(1968). If USR Metals does not have a license, it would be in
violation of the Atomic Energy Act.
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does not change the fact that the Commission never gave its approval in
writing to any transfer of the license.

The USR companies claim that U.S. Radium reorganized itself in the
exercise of "sound business judgment." az/ The USR companies go on to
state that “management of each subsidiary was to be directly respbnsib]e
for all aspects of [the subsidiary's] operation" and "[plrofitability was
to be stimulated by direct profit-center accounting, management
responsibilities and production controls.” 43/ In the first place, this
reasoning does not provide a basis for not complying with the Atomic
Energy Act or the Commission's regulations. Secondly, if the goal was to
achieve some additional management control over operation, this could be
accomplished in a less severe manner than stripping assets from Safety
Light. A company can equally implement such changes in a divisional
structure by instituting "profit-center accounting," "management
responsibilities [sic]," and "production controls." On the other hand,
the procedure followed by the USR companies does have the effect of
"[Timiting] the rights and 1iabilities associated with and employed by
each business." a4/ This would be accomplished by "[t]he transfer of
non-regulated assets to separate operating subsidiaries," 35/ with the

n 46/

goal "to prevent business collapse, i.e., to avoid 1iability not only

42/ USR Brief at 12.
43/ 1d.
44/ USR Brief at 12.
45/ 1d.

46/ 1d.
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for the Bloomsburg site, but for sites in New Jersey and Kentucky, as

well. &2/

Implementation of these goals has the effect of reducing Safety
Light's ability to fulfill its responsibilities under its NRC licenses
and, in any event, was accomplished without complying with the Atomic
Energy Act and the Commission's re§u1ations. The USR companiés arguments
do not change the fact that the NRC continues to have jurisdiction over
them. 48/ Accordingly, the USR companies do not make any substantial
argument that the NRC lacks jurisdiction over them, and fail to carry

their burden of demonstrating likelihood of success on the merits.

2. Immediate Effectiveness

a. Standard of review

To the extent that this Board determines to review the basis utilized
by the Staff in making this Order immediately effective, it should apply

the following standards:

1) whether the statement of reasons given permits rational
understanding of the basis for [the staff's] decision;

47/ See USR Industries, Inc., et al., v. Insurance Co. of North America,
Docket No. L-055362-84, "Motion to File Third Amended Complaint" and
"Third Amended Complaint" of USR Industries, inc. (Aug. 4, 1989, N.J.
Super. Ct. Law Div.) (Attachment 5). Several lawsuits have been
filed seeking to hold USR Industries liable for several sites in New

Jersey)and for Maxie Flats in Kentucky. Third Amended Complaint at
13-18.

48/ If the Board should find that USR Industries' ownership and control
of U.S. Radium after the August 1980 transaction was sufficiently
different from ownership and control of U.S. Radium before the
transaction such that U.S. Radium was not a mere instrumentality of
USR Industries, and that USR Industries, therefore, was not liable
for the obligations of its subsidiary, then this transaction was also
a transfer of ownership and control and in violation of the
Commission's regulations and the 1954 Act.
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2) whether the [staff] has correctly understood governing law,
regulations, and policy;

3) whether all necessary factors have been considered, and
extraneous factors excluded, from the decision;

4) whether inquiry appropr1ate to the facts asserted has been made;
. and

5) whether the . . . decision is demonstrably Hg;enab1e on the
basis of all information available to him., ==

While not analyzing these factors explicitly, the USR companies seem
to attack the staff's exercise of discretion in making the August Order
immediately effective on the basis of factor (2), because the staff has
allegedly misunderstood the Commission's regulations and policy governing
decommissioning, and factor (5), because the staff has allegedly admitted

that there is no immediate health and safety problem at the site.

b. Statements by NRC staff

The USR companies rely on and analyze statements to the Commission at
a public meeting on July 13, 1988, made by Mr. Hugh Thompson, Deputy
Executive Director for Nuclear Materials Safety, Safequards, and
Operations Support, and Mr. Glen Sjoblom, Deputy Director, Division of
Industrial and Medical Nuclear Safety, Office of Nuclear Material Safety
and Safeguards. As explained below, those statements are consistént with
the public héa]th, interest, and safety basis for making the August Order
immediately effective. However, as provided in 10 C.F.R. § 9.103,

statements made by NRC employees at a Commission meeting may not be

49/ Sheff1e1d 9 N.C.R. at 676, nt. 1, quoting Consolidated Edison Co.
oF New York (Indian Point, Units 1,77, an . -75-

3), CLI-75-8, 2 N.R.C.
73 175 (1975).
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pleaded, cited, or relied upon in any proceeding under Part 2 of the
Regulations. Accordingly, these statements made by Mr. Thompson and

Mr. Sjoblom may not be relied upon or considered. However, the Staff has
included an affidavit by Mr. Sjoblom in support of the determination that
'it was.necessary to take immediate action in tﬁis matter. 20/

In addition, the NRC staff does not now assert, nor has it ever
believed, that workers on site or members of the public are currently
being exposed to doses of radiation from the Bloomsburg site that might
cause adverse health effects. Mr. Sjoblom's statements, which the USR
companies quote on pages 16 and 17 of their brief, explain this position.
However, "latent conditions which may cause harm in the future are a
sufficient basis for issuing an immediately effective . . . order where
the consequences might not be subject to correction in the future.” 1/
Mr. Sjoblom's statements to the effect that individuals are not now
suffering adverse health effects as a result of exposures from the
contaminated site are consistent with staff's findings in this case that
latent conditions at the site may cause harm in the future. Here, members
of the public are not now suffering adverse health effects. 52/ However,
it is possible that strontium-90 or other isotopes may be migrating
through the groundwater and may escape the site. If strontium-90 were to

migrate into local drinking water supplies, the concentration of

50/ Affidavit of Glen L. Sjoblom Regarding Bloomsburg Site Decontamina-
tion (Nov. 16, 1989) (Sjoblom Affidavit) (Attachment 6).

1/ Sheffield, 9 N.R.C. at 677, citing Consumers Power Co. (Midland
Plant, Units 1 and 2), CLI-74-3, 7 R.E.C. 7, 10-12 (1974).

52/ Sjoblom Affidavit, paragraph 13.
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strontium-90 would be 1ikely to exceed EPA standards for the concentration
of that isotope in drinking water. 33/ Accordingly, there is an immediate
need to obtain further information regarding the extent and_location of
the contaminatiqn on the site. 24/ Also, it is in the public interest to
begin to characterfzékfhe site immediately. 55/ According]y; while no
adverse health effects are yet being manifested, latent conditions on the
site may adversely affect public health and safety in the future, and

under the Sheffield standard, the staff had a sound ﬁasis for making the

August Order immediately effective.

c. Staff interpretation of Commission regulations and policy

The USR companies' contention that the staff has misconstrued the
regulations and Commission policy is simply in error; the USR companies
assert that "both the March Order and the August Order refer to

decontaminating the site for "unrestricted access." 26/ The March Order,

however, requires "a single decontamination plan with a timetable for
specific decontamination activities (milestones) and transfer of contami-
nated waste. The plan shall include the rationale for the priorities

established [in it.]" 27/ The March Order goes on to require that when

53/ Affidavit of Francis M. Costello, paragraph 4 (Nov. 16, 1989)
(Costello Affidavit) (Attachment 7).

54/ 1d.; Sjoblom Affidavit, paragraphs 7-9, 14-18,
55/ Sjoblom Affidavit, paragraph 15.

56/ USR Brief at 18.

57/ March Order, § VII D.
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the Regional Administrator for Region I approves the plan, the plan will
be implemented. Nowhere does the March Order require decontamination for
unrestricted use; it only requires the minimum decontamination that Safety
Light and the USR companies can justify. The only place where'the March
Order refers to “unrestricted use" is where it requiresbthe Corporations
to survey the site 28/ and requires that "[t]he surveys shall be
sufficient to develop a complete plan for decontamination/removal
operations necessary to permit unrestricted access to the site." 33/ The
surveys will provide information on which the Corporations and the staff
may make rational decisions regarding what must be done at the site.
Lacking complete information, the staff will be unable to discharge its
responsibilities to protect public health and safety. In short, the USR
companies' argument is incorrect because neither the March Order nor the
August Order require decontamination for unrestricted access. 50/
Accordingly, the USR companies have not set forth any substantial
argument that the staff lacked a basis for making the August Order
immediately effective, and have not satisfied their burden of demon-

strating 1ikelihood of success on the merits.

58/ The USR companies' reference to the § II of the August Order is to a
mere statement of fact: "The levels of radioactivity exceed those
that would permit unrestricted access to the facility." This
statement does not require the Corporations to do anything.

59/ 1d. at § VII B,

60/ As indicated in Affidavit of Edward Y. Shum, Ph.D., and Robert J.
Starmer, Ph.D., (Attachment 8), site characterization alone will cost
approximately $1,000,000, let alone cleanup; § 30.35's requirement to
fund decommissioning for $750,000 would be grossly inadequate to
decommission the site.
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B. Irreparable Harm

The USR companies cite the August Order for the proposition that they
are currently losing money. The USR companies go on to allege that "[ilf
USR Industries were to comp1y wifh the August Order as presently drafted;
it would be required to deposit between $50,000 and $100,000 per month
over the next year into a trust fund. The result of that order is likely
bankruptcy." 81/ The fact that USR Industries is in financial difficulty
formed part of the reason that the August 21, 1989 Order was made
immediately effective. The Staff is concerned that because of the present
financial condition in which USR finds itself, sufficient funds will not
be available for USR Industries to meet their financial responsibilities
under their license. In addition, USR Industries has not established that
enforcement of the Order would result in bankruptcy. It is clear that,
“[blare allegations of what is 1ikely to occur are of no value since the
court must decide whether the harm will in fact occur. The movant must
provide proof . . . indicating that the harm is certain to occur in the
near future. Further, the movant must show that the alleged harm will
directly result from the action which the movant seeks to enjoin." 52/

The USR companies motion is devoid of affidavits or documentary evidence
that the USR companies will be forced into bankruptcy if they comply with

the August Order. Because they have provided no proof, they have not met

61/ USR Brief at 20.

62/ Wisconsin Gas Co. v. Federal Energy Regulatory Comm‘'n, 758 F.2d 669,
674 (D.C. Cir. 1985) (emphasis in originali. The Court of Appeals

denied the stay in this case.
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their burden of showing irreparable harm and their motion for a stay must
be denied.

Based on information currently available to the Staff, it does not
be]ieve that payment into the trust will threaten the very existence of
the movant‘s business. In a sworn statement in a letter dated September
19, 1989, the Chairman and President of USR Industries stated that the USR
companies had a consolidated worth of $1.6 million. 83/ USR Industries

holds twenty-five percent of the stock of Pinnacle Petroleum, 17

and
Pinnacle Petroleum stock is traded on the NASDAQ system. 85/ According to
Dun & Bradstreet, Pinnacle Petroleum's net worth is $2.8 million;
accofding]y, the USR companies have at least $700,000 in assets that can
be liquidated to deposit into the trust.

Moreover, the case that the USR companies cite for the principle that
irreparable harm is found in the absence of a stay where the movant would

suffer "the destruction of [the business] in its current form . . .," is

clearly distinguishable from this case. In Holiday Tours, 56/ the

District Court granted the Transit Commission a permanent injunction

restraining Holiday from operating a sightseeing service without a

63/ Letter dated September 19, 1989, from Ralph T. McElvenny, Jr.,
President, to William T. Russell, Regional Administrator, NRC Region
1, at 4 {Attachment 9).

64/ Pinnacle Petroleum, Inc., v. United States Nuclear Regulatory Comm'n,
No. 89-184 (D.Del. filed Apr. 14, 1989) (Verified CompTaint, at 4)
(Attachment 10).

65/ 1ld. at 3.

66/ Washington Metropolitan Area Transit Comm'n v. Holiday Tours, Inc.,
59 F.2d 841 (D.C. Cir. 1977).
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certificate of public convenience and necessity, but stayed the injunction

on Holiday's motion. 817/ In Holiday Tours, Holiday's sole business was

operating tour buses, and the injunction would have prevented Holiday from
doing so. In this case, the USR companies would‘have io dispose of assets
to comply Qith the order, but the August Order does not otherwise prevent
them from engaging in their businesses. As noted above, the USR companies
did not show how disposing of some of their assets would prevent them from
conducting their normal business operations. Accordingly, the USR
companies have not demonstrated that compliance with the order threatens
the very existence of their businesses, and have failed to satisfy their

burden of demonstrating irreparable injury. 58/

C. Affect on Third Parties

As described above, latent effects on public health may form a basis
for agency action. While no person is now being exposed to damaging doses
of radiation from the contamination at the Bloomsburg site, as explained
below, failure tq.initiate site characterization immediately may have

adverse effects on third parties. 63/

67/ 1d. at 842,

68/ The USR companies site Getty 0il v. Ruckleshaus 342 F. Supp. 1006 (D.
Del. 1972) as a case where a) there was no hazard to public health
and safety from a stay, but the regulation that was to be enforced
was in the public interest. The staff notes that the District Court
denied the stay because of Getty's almost certain probability of
losing the case on the merits. However, the Court of Appeals
remanded the case for lack of jurisdiction with instructions to
dismiss, and did not affirm the holding. Getty 0il1 v. Ruckleshaus,
467 F.2d 349 (3d Cir. 1972)

69/ Costello Affidavit, paragraphs 3, 4.
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Soil, groundwater, and buildings on the Bloomsburg site are
contaminated with radium-226, strontium-90, and tritium. 10/ These
isotopes have half-lives of approximately 1600 years, 30 years, and 12
years, respectively.~1l/ The concentration of radioactive.materials in
soil and groundwater on fhe site exceed NRC standard§ for unrestricted
use. 12/ Moreover, concentration of strontium-90 in groundwater on the
site exceeds EPA drinking water standards. I3/ Because the current
sampling program is incomplete, strontium-90 or other isotopes, in unknown -
concentration, may be moving offsite in groundwater. 18/ If strontium-90
were to move offsite through groundwater and contaminate supplies of
drinking water, that contamination would likely exceed EPA drinking water
standards. 5/ Accordingly, latent conditions on the site may result in
effects on public health and safety. In order to prevent these potential
effects, site characterization should begin immediately. 16/ Because of
the staff's important interest in protecting public health and safety, the
Board should give this factor heavy weight. Accordingly, the stay should

be denied.

70/ Sjoblom Affidavit, paragraph 17.

71/ Costello Affidavit, paragraph 4.

72/ 1d.

73/ 1d.

74/ Id.

75/ 1d.

76/ 1Id.; Sjoblom Affidavit, paragraphs 15-18.
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D. The Public Interest

In determining where the public interest lies in this case, the
Licensing Board should consider: 1) Any delay will make ultimate
decontamination more difficult and more expensive; 1/ and, 2) should the
USR companies continué to lose money, by the time a decision on the merits
is reached, with the full panoply of appeals available to the USR
companies, so much money will have been dissipated that the cost of
cleanup will fall on the taxpayers. Furthermore, it is clear from the
record that many of the assets of the company that deposited the
radioactive contamination at the Bloomsburg site, U.S. Radium (before
1980), now are vested in the USR companies. 18/ It is in the public
interest that those responsible for polluting a site clean up that
site. 13/ Any grant of a stay will not only make decontamination more
difficult, but may lead to the USR companies' inability to discharge their
obligations under the licenses. Accordingly, the public interest weighs
heavily against the granting of a stay. The Licensing Board should find
that it is not in the public interest to stay the immediate effectiveness

of the August 21, 1989 Order.

77/ Sjoblom Affidavit, paragraph 17; Costello Affidavit, paragraph 5.

78/ Costello Affidavit, paragraphs 6, 7; Sjoblom Affidavit, paragraphs 3,
4, 7-9, 17,

79/ Sjoblom Affidavit, paragraph 18.
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V. CONCLUSION

Because the USR companies have failed to carry their burden of
showing Tikelihood of success on the merits, irreparable harm, lack of
effect on third parties, and where the public interest lies, this
Licensing Board should deny the USR companiés' motion for a stay, and
should 1ift the stay granted during the prehearing conference held by
telephone on October 27, 1989. The staff notes that the USR companies do
not request a stay of the March Order. Even if the Board grants a stay of
the August Order, the staff urges the Board to 1ift the stay granted
during the October 27 prehearing conference insofar as it applies to the

March Order.

Respectfully submitted,

Rebrok M, W eramon

Robert M. Weisman
Counsel for NRC Staff

Dated at Rockville, Maryland
this | é*™day of November, 1989
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. SYPRODUCT MATERIAL LICENS! " Amendment No, 36

Pursuant to the Atemic Energy Act of 1954 and Title 10, Code of Federal Regulatic .s. Chapter 1, Parts 30,
32, 33, 34, and 35, and in reliance on statements and representations heretofore mage by the licensee, a license
is hereby issued authorizing the licensee to receive, acquire, own, possess, transfer and import byproduct mate-
rial listed below; and to use such bygproduct me:erial ior the purpose(s) and at the placels) designated below.
This license shall be deemed to contain the conditions specified in Section 183 of the Atomic Energy Act of
1954, and is subject to all applicable rules, requlatior.z, and orders of the Atomic £nergy Commission now or

hereafter in effect and to any conditions specified beiow.
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COIDITIONS
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stated in Item 2 above, :

11, The licensee shall comply with the provisions of Title 10,
Chaptc= 1, Co'c ©i Federel Regulations, Part 20, "Standards
for Protection Against Radiation,"

12, Byproduct material shall be used by, or under the supervision of,
L., B, Ccieny, {, E. Widger, 1. W, Allam, or J, D, McGraw,
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Pursuant to the Atomic Energy Act of 1954, as amended. the Energy Reorganization Aet of 1974 (Public Law $8
438), and Title 10. Code of Federal Regulations, Chapter 1. Parts 30, 31, 32, 33, 34, 35, 36, 40 and 70, and iz reliance en
statements and representations heretofore made by the licensee, a license is hereby issued authorizing the licensee to
receive, acquire, possess. and transfer byproduct. source, and special nuclear material designated below; to use such
material for the purposeis) and at the placeis) designated below: to deliver or transfer such material to persons authorized
to receive it in accordance with the regulations of the applicable Partis); and to import such byproduet and source
material. This license shall be deemed 1o contain the conditions specified in Section 183 ‘of the Atomic Epergy Act of 1954,
as amended, and is subject to all applicable rules, regulations and orders of the Nuclear Regulatory Commission now or
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hereafter in effect and to any conditions specified below.
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In accordance with application dated
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B g ¥l 17815 4. Expiration date Pebruary 29, 198¢
Docket or
" Reference No.
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A. N
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Any byproduct A. Oontaminated facilitiee A, See Item 9.A. below

reaterial and equipment

4

9§, Buthor ired use

A.
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i
)

12,

13,

OCDITIORS /

Licensed material ghall be used only at theuoetwae"s address stated in Jtem 2
sbove, ' ~ :

The licensee ghall comply with the provisions of Title 10, Chapter 1, Code of
Pederal Regulations, Part 19, "™Rotices, Instructions and Reports to Workers;
Inspections® and Part 20, "Standards for Protection Against Radiats.a}.‘

Operations ehall be conducted by, or under the supervision of, R. E. Bickert or
J. D. w". .

hreportofstatusmdscheddeofmrkfortbenmthsperiodcmw'adm
July 1 shall be submitted no latter than July 1.
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FORM NAC.3744 1 =08 NUCLEAR REGULATORY COMMISS™ - % .. Page_ 8 of 2 Pages
ere . e MATERIALS LICENSE |~ ™
l Supplementary Sheet License Number _$7=00030-02
Docket or '
{cont {nued) Reference rio.no. o
14. Except as specifically provided otherwise by this license, the licensee shall
possessaﬂmelicsnedmtermmwmxtasG.?:uﬂ'Softhisum i
in accordance with statements, representations, snd prooceduree contained in i
application dated April 25, 1969; letter dated July 23, 1969, anc application dated !
June 7, 1977 as amended October 23, 1978. '
).
//% - .
% // § /7 j For the U. Mﬂfgng&W Commission
' NATHAN BASSIN
Date JAN 25 89 byLioense Management Branch

Division of Fuel Cycle and

N Material Safety ﬁ\ )
“ 9_)\ YN Washington, D.C. 20555 1
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v USR ) UNITED STATES RADIUM CORPORATION > i

4150 OLD BERWICK ROAD/BLOOMSBURG, PENNSYLVANIA 17B15/(717) 784-3510

October 23, 1978
' -~

Radioisotopes Licensing Branch

Division of Fuel Cycle and Material Safety

U. S. Nuclear Regulatory Commission

39655 Washington, D. C. 20555

Attention: Mr. Frederick Combs

Reference: USNRC License 37-00030-02
Docket No. 87910

Dear Mr. Combs:

Enclosed is the information you reguested in your letter of
June 9, 1978. Specific operations are scheduled only through

June of 1979. At this time, a complete evaluation of survey
results collected will be carried out to determine further
operations.

Very truly yours,

UNITED STATES RADIUM CORPORATION

TDB Terry/D. Brown
jrn Nuclgar Operations Manager
Enc.

CERT. MAIL -rrr

CC: USNRC GOPIES SENT TO OFF.OF
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DECONTAMINATION PROGRAM

U. S. RADIUM CORPORATION

BLOOMSBURG FACILITY




PART 1I

PRESENT STATUS
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PREFACE

With the conclusion of the decontamination of the primary facilities
utilized in activities licensed under USAEC License 37-00030-02,

a survey of the entire‘plant was begun. This survey, carried out
over a period of three years, included every building on the site
regardless of whether radioactive materials had been processed in
them or not. The purpose of the plant survey was to identify, to
the best of our ability, the status of the entire plant site.

The survey was not designed to determine the full extent of any
contamination found in a specific area, but rather to determine
what areas or buildings did have any significant levels of
contamination, and a rough estimate of the work and eguipment
needed tc carry out such decontamination. This type of survey was
sorely needed because records of the early history of radiocactives
operations on the site (1948 - 1956) were incomplete. The following i
pages show the results of that survey and represent the present status

of our site. DPM values are per a nominal 50-100 cm2.




(]
i
'y

&S

AREA #1 - MAIN BUILDING

The fo:mer Hand Painting department occupied the second floor front

of this building. The area itself has been completely decontaminated.
However, the attic above this area still contains the contaminated
exhaust ducts for theﬁbld radium painting operatiohs. in addition,
there is widespread alpha contamination on rafters, ceiling joists,
‘and underside of the roof. Levels of contamination range up to 20,000
DPM. Between the floor of the former Hand Painting department and the
ceiling below there is lower level alpha contamination, on the order

of 200-600 DPM.

The only other known contamination remaining in this building is a
drain line from a Strontium-90 production operation which was removed
in the early 1950's. There is no measurable radiation coming up
through the floor. However, there is no way to determine the extent
of the contamination (if any) within the drain line. The drain is not

in use, and hasn't been used for some twenty years.
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AREZ #2 - ETCHING BUILDING

The former shipping room in this building once housed radium screening
machines. There is low level fixed alpha contamination on the floor
(200-600 DPM). There are higher levels in certain cracks around the
‘cement pads on which the radium screening machines once stood (200-
2000 DPM). The entire floor has been covered with plywood and is

used only for storage of little used materials. Removable alpha
contamination has not been found in the area since the plywood was
laid down. It is suspected that the scil beneath the wooden floor

may also have low level contamination in it; however, radiation

levels show no gamma radiation above background in this area.

The former Watch Dial screen rooms and drain line in this building
were used for applying Tritium to watch dials in large sheets.
Although the operation was moved to the Nuclear Building in 1969,

the area has only been partially decontaminated. Levels of Tritium
removable contamination range from 5000-50000 DPM. The exhaust ducts,
absolvte filter bank, blower and dischiérge stack for the former Watch
Dial screen rooms are still intact. Contamination levels in these

areas are unknown.

The attic of the building has scattered spots of low level alpha

contamination (200-1000 DPM).

The maintenance wire enclosure has a 12" thick concrete floor poured
over an old radium drain. Radiation levels in the enclosure are

background.
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AREA $3° - TRITIUM BUILDING

The Tritium building originally housed the equipment used for making
Tritium foil. This equipment was moved to the Nuclear building in
1969. Surveys of this building over the past nine years have shown
a éteady decrease in rerovable Tritium contamination from 50,000 -

80,000 DPM in 1969, to its present 8,000-10,000 DPM.

AREA #4 -~ PIPE SHOP

Radon samples taken in 1973 showed excessive levels of radon (in
excess of 3 X mpc); Surveys showed 200-400 DPM removable alpha
uniformly distributed over every interior surface of the building.
Although no radiocactive operations have ever been performed in this

building, it extends over an area that was used as a plant dump in

the late forties.

AREA #5 - RADIUM VAULT

This building was formerly used for storage and handling of radium
bromide, radium foil and radium radiation sources. When closed off
in 1970, contamination levels were 1,000-50,000 DPM fixed alpha and
50-200 DPM removable alpha. Radiation levels at some places in the

building were 0.1-0.3 mR/hr beta-gamma.



AREA #6 - SOLUTIONS VAULT

This building was used for handling certain radioactive solutions
and for storage of certain high-level radiation sources. Recent
surveys have shown that there is no detectable removable alpha or

3

beta-gamma. The building is presently being used for storage.

AREA #7 - SEALED SOURCES VAULT

This small building was used only for the storage of certain sealed
sources; however, some contamination has been found in and around the
floor and door of the building. The last surveys showed less than

0.25 mR/hr beta-gamma.

AREA #8 - OLD GARAGE

Originally used as the waste disposal building, this structure has been
vacant since the late 1950's. The dirt is contaminated (200-2,000 DPM

alpha and 0-0.4 mR/hr beta-gamma).

AREA %9 - SILO

The silo was used solely for the remote storage of certain types of
high-level sources. Contamination is basically background; however,

a thorough survey has not been conducted.



AREA #10 - OLD HOUSE

This structure has been used for the storage of many low-level
contaminated items over the years. Low-level alpha contamination

(200-1,000 DPM) is widespread in certain areas of the building.

e

AREA #11 - PERSONNEL OFFICE

In the basement of the: former personnel office is an o0ld well of
some sort that was apparently used for waste disposal purposes. No
records are available as to what was disprosed of in this well -
by whom, why or when. It apparently has a-concrete cap. Radiation

levels over the cap are 0-0.25 mR/hr beta-gamma.

AREA #12 - BURIAL PITS

Originally licensed for the disposal of low-level wastes in 1956,
there are no records in existence of how these burial sites are
constructed, nor of what is buried in them. Radiation levels at
soil level range from backoround to 0.6 mR/hr beta-gamma. These
pits were under water during the flood of 1972; however, there has
been no significant change in radiation levels during or after the

flood.



AREA #13 - PLANT DUMP at Southwest Corner of Property

Originally found in 1970, some decontamination has been carried out in
this area. Present radiation levels are less than 0.6 mR/hr beta-

gamma.

AREA #14 - PLANT DUMP between Lagoons

This area was found during the installation of a new storm sewer in 1972.
Radiation levels are approximately several thousand CPM beta only.

There appears to be little or no associated garma.

AREA #15 f CEMENT TROUGH, SEWER AND GRATE

Source of contamination of these items is unknown. Contamination levels

are 200-2,000 DPM alpha.

AREA #16 - EAST LAGOON

The full extent of contamination in this pond is difficult to ascertain
due to the water and mud in the pond. Underwater surveys with a
waterproof probe show radiation levels range from background to

4 mR/hr gamma.
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ARFA #17 - CONTAMINATED SOIL UNDER OLD LOADING DOCK

This area was formerly the main access to the alpha laboratory for the
removal of radioactive waste and other large items. The soil beneath
it is relatively inaccessible; however, the limited surveys possiblé
indicate contaminatiéh levels fanging from background to 2 mR/hr beﬁa-

gamma.

AREA #18 - CONTAMINATED SOIL BY SILO FENCE

This contaminated area adjoins the 0ld garage formerly used for waste
disposal. Radiation levels range from background to 0.6 mR/hr beta-

gamma.

AREA #19 - CONTAMINATED SOIL BY TRITIUM BUILDING

A small area of soil near the front of Area #3 has a radiation level

of approximately 0.6 mR/hr beta-gamma.

AREA #20 - CONTAMINATED SOIL EAST OF LAGOONS

This is a large area of soil completely covered with heavy undergrowth.

Radiation levels range from background to 0.6 mR/hr beta-gamma.
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AREA #21 - CARPENTER SBOP

This building was used for storage of radium in the late forties and
early fifties. One wall is known to be contaminated with 10,000 to

50,000 DPM alpha and 1-2 mR/hr beta-gamma.

1

AREA #22 -~ SIDEWALKS

At various times in the past, contamination has been found at isolated
points on the exterior walkways on the site. This has generally been

200-2,000 DPM alpha with no detectable beta-gamma.

ARE2Z #23 - FORMER CANAL BANK

At one time, there were additional lagoons on the site. These were
decontaminated in the early sixties. However, no records of residual’

levels of contamination exist.

AREA #24 - CONTAMINATED DRAINS

A number of contaminated drains left from old radicactive operations
remain on the site. The extent of contamination in these lines is

unknown.



AREA #25 -~ FORMER EXIT SIGN ASSEMBLY AREA

This area in the Etching building was used for the assembly and
storage of exit signs containing Tritium. Brief surveys showed no
detectable contamination; however, a thorough survey remains to be

4

done.

AREA #26 - FORMER CESIUM ION-EXCHANGE HUT

This building formerly housed the ion-exchange columns used to treat
waste water from the Cesium laboratory. While gross contamination has

been removed, survey records are incomplete.



PART II

PROPOSED SCHEDULE FOR

FURTHER SURVEY AND DECONTAMINATION

OPERATIONS

I b



PREFACE

Based upon the site contamination status contained in Part I of
this program, a tentative schedule for the decontamination program
has been developed covering the next nine months. It will be

modified by considerations such as weather conditions and survey

results.

In June of 1979, a schedule for the next twelve months will be
developed, based upon new survey results and any other new

information available.



OCTOBER THROUGH DECEMBER, 1978

Area 9 - Survey silo to determine nature of decontamination
efforts necessary.
Area 12 - Take three core samples inkVicinity of old burial
pits and establish bermaﬁent wells for cohtinuiné
samples of ground water and sub-surface radiation levels.
Area 14 - Excavate contaminated soil between lagoons.
Area 15 - Decontaminate cement trough and storm sewer. Replace
if necessary.
Area 18 - Survey to determine extent of area involved. Take

core samples by hand.

~Area 19 - Remove contaminated soil by Tritium building.
Area 21 - Remove contaminated wall in carpenter shop.
Area 22 - Survey all external plant walkways.

JANUARY THROUGH JUNE, 1979

Area 2 - (a) Decontaminate former shipping room.
(b) Survey former Watch Dial screen rooms, exhaust

ducts, filter bank and plenum chamber.

(c) Survey attic to determine exact location of
contaminated areas.

Area 5 - Reopen andﬂsurvey old radium vault.
Area 7 - Decontaminate sealed sources vault.
Area 8 - Decontaminate old garage.

Area 23 - Survey canal bank.

=== REVIEW PROGRAM ~--
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United States Ridium Corporation
Gidae  Him. Jde we¥iu oo Graw

315, Bly Deirwile kpad
£loomsbury, i 17L18

Gentlemen:

This refers to your request for renewal of License No. 37.42738-32 and
our request fer additional information dated ne 9, 1978 , & copy

of which is enclcsed. A check of our files indicates that we have not
received a resporse from you to date. If we do not receive a reply within
30 days, it may te necessary to deny your application and terminate your

license. Such action would require that you divest yourself of all licensed

material.
Sincerely,
Frederick Combs )
Radioisotopes Licensing Branch
Division of Fuel Cycle and
Material Safety
Enclosure:
As stated

(B8 ofe
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FUSR ) UNITED STATES RADIUM CORPORATION

4150 OLD BERWICK ROAD / BLOOMSBURG. PENNSYLVANIA 17815/ (717) 784-3510

June 22, 1978

Radioisotopes Licensing Branch

Division of Fuel Cycle and Material
Safety

U.S. NUCLEAR REGULATORY COMMISSION

Washington, D. C. 20555

Attn: Mr. Frederick Combs

Ref.: FCRC-FC (87910)

Dear Mr. Combs:

FWe have received your letter of June 9, 1878.
The information you have reguested is being prepared.
Preparation and submission of a detailed report, and our

present and future programs should be completed by
October 31, 1978.

Very truly yours,
UNITED STATES RADIUM CORPORATION

ARG T2 IT

E. B. Fisher
Chairman and Chief Executive Officer

EBF:dc e .

LU
NG ENT T0 QFF. OF
\ fHOsPFElESWS ON AND ENFORCEMENT
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FCRL:FC
(87910)

Unfted States Radium Corporation
ATTK: Nr. J. David McGraw

4150 01d Berwick Road
Bloomsburg, PA 17815

Gentlemen:

This refers to your application dated June 7, 1977, for renewal of License
Nc. 37-00030-02, authorizing decontamination of your former research
development and processing facilities. We request that you supplement
your application with a detailed report concerning the status of your
decontamination efforts. This report should identify those areas which
are sti11 contaminated and the types and guantities of contaminatien in
those areas, provide a description of your curreat program for surveying
these areas and surrounding environs, and outline your plan for completing
decontaminatien of this fac{lity.

We shall continue review of your application upon receipt of the above
{nformtion, in duplicate. _

Sincerely,

Frederick Combs

Radioisotopes t{censing Braach

Division of Fuel Cycle and
Raterial Safety

CRESS:WILL, .\

MC#137426
6/8/78

SURNAME

b — e, e e ]

- ———— = - —— A m— -~ — = - -

DATED» |

- - A e an e = e o anf

NRC Form 318 (2-76) NRCM 02040 Y1 U.S. GOVERNMENT PRINTING OFFICE: 1976 834782
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f\u@ UNITED STATES RADIUM CORPORATION

4150 OLD BERWICK ROAD /BLOOMSBURG. PENNSYLVANIA 17815 /(717) 784-3510

June 7, 1977 e -

Radioisotope Licensing Branch
Division of Fuel Cycle and
Material Safety

U. S$. NUCLEAR REGULATORY COMMISSION

Washington, D. C. 20555
Ref.: License No. 37-00030-02
Gentlemen:

Enclosed are thé required duplicate copies of Form

AEC-313 requesting renewal of the above-referenced license.

If further information is required, please contact the

undersigned.
Respectfully yours,
UNITED STATES RADIUM CORPORATION
‘-
JDMcG J. David McGraw
jrn Radiation Safety Officer
Encs.

CERT. MAIL ret.rec.req.

COPIES SENT TO OFF. OF 879310
INSPECTION AND ENFORCEMENT
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Form AEC-3113 UNITED STATES ATOMIC ENERGY COMMISSION v
{2-73) Forn approved
£ 10 CFR 30 APPLICATION FOR BYPRODUCT MATERIAL LICENSE Sdget Bursen Ne. 33-20027

INSTRUCTIONS —Compiste hems 1 through 16 if this is an initial application or an appiication tor renewa! of a licanse Information contained in pre-
vious applications filed with the Commission with respect to Hems 8 through 15 may be incorporates by refssence provided references ars ciesr and
specific. Uss supplemental sheets where necessary. tem 16 must be completed on ail spplications. Mail two copiss 10 U.S. Atomic Energy Commas-
sion, Washington. D.C.. 20545. Attention: Materiais Branch. Direciorate of Licansing. upon approval of this application. the applicant will receive an AEC
Byproduct Materia! License. An AEC Byproduct Material License is issued In accordancs with the genesal requiremants contained in Title 10, Code of Fec-
sral Reguiations, Part 30, and the Licenses is subject 10 Title 10. Code of Federai Reguiations, Part 20, and the license fes provisions of Title 10. Code of
Federal Reguiations, Part 170. The ticense fae cateory should be stated in Rem 16 and the appropriate fee enciosed. (See Note in instruction: Shee?).

V. (@) NAME AND STREET ADDRESS OF APPLICANT (institution, hirm. hoepitsl per-
s0n, mimummmpqmmmw.)

U. S. Radium Corporation
4150 014 Berwick Road
Bloomsburg, Pa. 17815

(b] STREET ADDRESS(ES) AT WHICH SYPRODUCT MATERIAL Wil BE USED {H
different from 1(6). inchude 2P Code.)

2 DEPARTMENT TO USE BYPRODUCT MATERIAL

Health Physics

3. PREVIOUS LICENSE NUMBER(S;.
plecse indicom ond giw avmber.}

37-00030~-02 (renewal)

{it this s on applcetion for remewa! of ¢ ncense.

4. INDIVIDUAL USER(S; (Nomes and titie of individuol{s! who will vie o dwectly
supervise v of byprodut? moteno!  Give troining ond experience m Wems § and 9.}

R. E. Bickert
J. D. McGraw

|5 RADIATION PROTECTION OFFICER  (Nome of perzon designated on rac«ahon prorec-
tron officer if other thar. mdividwo! user  Atrach resume of his tromng onc eipersence
a1 in jtems & ond 9.}

J. D. McGraw

6. (e} SYPRODUCT MATERIAL (Eiemenss
and moss number of eoch.)

Any byproduct !
material i

(b) CHEMICAL AND/OR PHYSICAL FORM AND MAXUAUM RUMBER OF MILLICURIES OF EACK CHEMICAL AND/OR PHYS.
ICAL FORM THAT YOU WILL POSSESS AT ANY ONE TIME.
aumber of 10urces and moximum ochvity per source )

(I sealed source(s), aisc state name of monufochwee, model aumber,

Contaminated facilities and equipment

7. DESCRIBE PURPOSE FOR WHICK SYPRODUCT MATERIAL WILL BE USED.

{# byproduct materiol is for ""humon use,” supplement A (Form AEC-3130) must be completed

in liou of this item. ¥ byproduct moteriol is in the form of o mealed source, include the make and modse! rumber of the sorage containee and/ or devics in which the source will

be shored and/or vaed.!

Decontamination, cleanup and disposal cf equipment and
facilities previously used for research, development,
and processing under this license.

COPIES SENT TO OFF. OF

87310

INSPECTION AND ENFORCEMENT

(Continved on revens side)
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TRAINING AND EXPERIENCE OF EACH INDIVIDUAL NAMED IN ITEM 4  (Use supplemento! sheen if necessory)

. TYPE OF TRAINING )

DURATION OF ON THE JOB FORMAL SOURSE
. WHERE TRAHNED TRAINING (Crcln onswer) {Corcle ancwer)
Princi : | '
neiples ond proctices of rediaton| Ttems 8 thru 15 Yo Mo Yo N

protechion

b Rodivoctivity meosurement standardize- . : !

hon ond monaitorning techniques and - see appllcatlon qated Yor No Yor  Ne

srumenty Oct. 18, 1974, signed by
c. Mothemotics and colcuiations basic to the J. Dav la. MCGTaw Y Ne Y No

vie and meos of radwochvity ! supportlng renewal of i bd

) ! icense - - .
d Sologicol effects of radiation i ' Yor  Neo Yor No
9. EXPERIENCE WITH RADIATION. [Achuo! use of rodioisotopes o equivoient experence. )
BOTOPE | MAXMAUM AMOUNT WHERE EXPE®IENCE WAS GAINED OURATION OF EXPERIEMCE TYPE OFf USE
10. RADIATION DETECTION INSTRUMENTS  {Use supplemento! shesh it necessary )
TYPE OF INSTRUMENTS ! MNUMBER RADIATION SENSTTIVITY RANGE | WINDOW THICKNESS USE
{nciude moks ond mode! number of sach) | AVAILABLE OETECTED ) (e b} {ong ‘em?} {Monitoring, Surveying measwring)

. METHOD, FREQUENCY, AND STANDARDS USED IN CAUBRATING INSTRUMENTS USTED ABOVE

12.

FRM SADGES, DOSIMETERS, AND B10-ASSAY PROCEDURES USED. (For flim bodges, specify method of colibrohng and proceisng, or name of supplier )

INFORMATION TO BE SUBMITTED ON ADDITIONAL SHEETS N DUPLICATE

3

FACLITIES AND EQUIPMENT.  Describe foboratory focilifier end remots hondling equipment, 1or0ge containers, shielding, fume hoods, sk Explanatory sketch
of focility is anoched.  (Cocie aowwer) Yot No

14.

RADIATION PROTECTION PROGRAM. Describe the rodiction protection program including control measures.  If application covens wecled sources, submit lesh

festing procedures where opplicable, Aeme, aining, 8nd experience of pernton 1 perform leck tests, ond orrenge ment for performing initia! rodiotion survey, serv.
iKing, maintenance ond repait of the source.

. WASTE DISPOSAL K o commerciol waste disposal service is employed, specify nome of compony. Otherwise, sbmit detsiled description of methods which will

be vsed for disposing of rodicoctive wsmudoﬁmcrdhywoqdmo'mwwzﬁ.

CERTUICATI (This Fem must be completed by applicant)

6.

LUicense Fes Category 8

THE APPLICANT AND ANY OFHCIAL EXECUTING THIS CERTIFICATE ON &E HALF OF THE APPLICANT NAMED IN ITEM 1, CERTIFY THAT THIS APPLICATION I3
PREPARED IN CONFORMITY WITH TITLE 10, CODE OF FEDERAL REGULATIONS, PART 30, AND THAT ALL INFORMATION CONTAINED MEREIN, INCLUDING ANY
SUPPLEMENTS ATTACHED HERETO, 1S TRUE AND CORRECT YO THE BEST OF OUR KNOWLEDGE AND BELIEF.

[O ¢ - R A

- UNITED STATES RADIUM CORPORATION

Applicont nomed in Hem 1 .
Foe Enciossd s __ i

i By:
s J. David McGraw

Dote June 7, 1977 Radiation Safety Officer

- Title of cortifying ofciel

WARNING.——18 U. $. C., Section 1001; Act of June 25, 1948, 62 Stat. 749, mokes it o criminal ofefise fo moke o willfully false slhatsment er
repretaniation fo ony departmant of ogency of the United Stctes as 10 ony matier within ifs (urisdiction. .

*U.S. GPO: §1973-843-126/838
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LISTING APPLICATION WO, __ 12145 AMERICAR STOZK BALRANGE, iRC.

The Listing Application of USR Industries, Inc., which
is set forth below, was approved on August 21, 1989,

The papers and exhibits submitted by the Corporation :E; \
in support of its application are available for inspection at the
Library of the Exchange.

USR INDUSTRIES, INC.

{Incorporated under the laws of the State of D:laware on May 14, 1530}

Common Stock, $1.00 Par Value

Morristown, New Jersey
Augast 6, 1980
(Ar ended August 27, 19£3)*

Sutstitutional Listing:

(For Comroun Stock of UNITED STATES RADIUM CURPORATION ("USR"),
previously listed)

USR Industries, Inc. (the "Corporation”™) hereby makes
app.ication to the Anmerican Stock Exchange, Inc. (the “"Exchange®)
for the listing nf:

1,164,136 shares of Common S5toch, par value §1.09 per
share (the "Cormmon Stock™), issued August 27,
1980 upon effectiveness of the rercer (the
"Merger”) contermplated by the Acreement and
Plan of Mercger dated as of May 16, 1983 (the
"Merger Agreerent”) described hereir and in
the ottached Prospectus cf the Corporation
and Proxy Statement of USR dated July 11, 1980
(the *Prospectus and Proxy Statement”) in
substitution for a like number of previously
listed and outstanding shares of common stock,
par value $1.00 per share, of USR:

making 8 totai of 1,164,136 shares of Comrmonr Stock, the listino of which
is hereby applied for (of a total authorized issue of 3,500,000 shares}.

All of the shares of Common Stock for which listing is applied
for are fully paid and non-assessable, and no personal liability will
attach <o the cwnership therect.

“ue
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® hmended to reflect effectiveress of the Merqger,
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Reference is made to USR's previous listing applications,
thesmost recent of which was epprovad on February 12, 1380 (No.

The common stock of USk is presently listed on the Exchange.

Upon official notice of the effectiveness of the Merger
hercinafter described and upon adnmission of the Common Stock of
the Corporation to dealings on the Exchange, dealinas in cormon
stock of USR on the Exchange were terminated.

PROSPECTUS AND PROXY STATEMENT

Attached hereto and incorporated herein by reference is a
copy of the Prospectus and Proxy Statement which was mailed to
USR's stockrolders in connection with the solicitation of proxies
for the Annual #eeting of Stockholders held on August 6, 1980 (the
"Annual Meeting®") for the purpose, among other thinge, of votina on
the Merger described herein and in the attached Prospectus and Proxy
Statement,

The Merger Agre:ment and the Certificate of Incorporation

of the Corporation are included as exhibits to the Prospectus and
Proxy Staterment,

CAPITALIZATION

The following table sets forth the capitalization of the
Corporation as of August 6, 1900, after giving effect to the Merger.

Nurdnr of Shares
Authorized
For
Issuance

Auticrized Listam

Applied
For

Class

Par Valve Charter Oatstanding

Camrron Stock
$1.00 Par value

3,500,000 1,264,136 1,164,136 1,164,136

Unissued Reserved Shares:

The Corporation has reserved 100,000 shares of Common Stock
for issuance upon exercise of stock options granted to two directors
of the Corporation. The options were originally granted by USR and
approved by the stockholders of USR in 1579, but by the terms of the
option agreerments, as amended, the options will be exercisable only
for shares of Common Stock of the Corporation on and after the ef~
fective date of the Merger, These 100,000 shares have n>t been
approved for listing.

No additiona) unissued shares of Common Stock are reserved
for issuance for any specified purpose.

The 100 shares of the Corporation initially issued upon
incorporation of the Corporation weve cancelled upon effective-
ness of tne Merger,

LONG-TERM DERT

The Corporation has no issue or seriecs of funded or long-
term debt. USR (a wholly-owned subsidiary of the Corporation whose
name will be chang=Jd to Safety Light Corporation) has long-term
obligations under a capital lcase (excluding current installments)
which totalled $1,325,658 as of March 29, 1980.
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AUTHORITY FOR AND PURPOSE OF ISSUANCE

As to the 1,164,136 Substitutional Shares:

The Corporation was initially formed as a wholly-owned sub-
sidiary of USR., Pursuant to the terms of the Agreement and Plan of
Merger dated as of May 16, 1980 by and between USR, the Corporation
and Industries Merger Co. Inc. ("Merger Company®, a Delaware
corporation organized as a nominally-capitalized, wholly-owned sub-
sidiary of the Corporation to be a constitucnt corporation in the
Merger), Merger Corpany was merged into USR cffective August 27, 1980
and the shares of common stock, §1.00 par value, of USR were exchanged,
share-for-share, for shares of Cormon Stock. $1.00 par value, of the

* Corporation, with the result that USR (whose name will be changed to

*safety Licht Corporation®™) became a wholly-owned subsidiary of
the Corporation,

The Boards of Cirectors of USR, the Corporation and Merger
Comdany approved the Merger Agrecement on May 15, 13980. On July 2,
1989, the Board of Directors of the Corporation authorized the issuance
of the Common Stock and the listing of the Common Stock on the Exchange.

The Merger Agreement was apuroved by a majority of the out-
standing gshares of USR entitled to vote thereocn at the Arnual Meeting
of Stockholders of USR held on August 6, 1%80.

Referéence 1s made to the Prospectus and Proxy Statenent
incorporated by reference herein for additional information concern=-
ing the authority for and purpose of issuance of the shares of the
Common Stock of the Corporation for which application for listing is
being made. The Merger Agreement and the Certifjicate of lncorpora-
tion of the Corporation are included as exhibits to thc Prospectus
and Proxy Statement,

OPINION OF COUNSEL

The firm of Shearman § Sterling, 153 East S3rd Street,
New York, New York 10022, has rendered the opinion filed in support
of this application. No merber of the firm is an officer or director
of the Corporation. To the best knowledae of the Corporation, no
member of the firm is a stockholder of the Corporation.

REGCISTRATION UNDER SECURITIES ACT OF 1933

The 1,164,136 shares of Common Stock of the Ccrporation,
par value $1,00 per share, for which substituticna: listing is
applied herein, have becn registered under the Securities Act of 1933
{the "Fct™), pursuant to a Registration Statement {Registration No.
2-67813) filed with the Securities and Exchange Comnission (the
*Commission”) on Form S=14. The eflective date of the Registration
State.sent was July 2, 1980. :

) The Corporation is filing with the Exchange and with the
Securities and Exchange Commission an Application on Form 8-B for

the reqisgration of its Common Stock on the Exchange, pursuant to
the Securities Exchange Act of 1934.

GENERAL INVORMATION

The fiscal ycar of the Corporation ends December 3! of
each year,
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Mdlariens urae s aain)

The Corporation's principal executive offices are located
at 170 East Hanover Avenue, P.O. Box 246, Morristown, New Jersey
07960, )

The Corporation’s By~-Laws provide that the annual meeting
of stockholders shall be held at such place as may be determined
by the Board of Directors on the third ¥ednesday of May in each
year, if not a legal holiday and, if a lcgal holiday, then on. the
next business day following, at 12:00 o'clock noon. The holders of
a majority of the issued and outstanding stock of the Corpcration
present, in person or by proxy, shall constitute a quorum for any
meeting of stockholders.

The names and addresses of all Directors and the names and
titles of all officers of the Corporation are:

DIRECTORS

Name Address (Business)
Brian P. Burns Burns & Whitehead

100 Bush Street ‘

San Francisco, California 94014
Harry J. Dabagian USR Industries, Inc.

170 East Hanover Avenue

P.O. Box 246

Morristcwn, New Jersey 07960
Joseph G. Kostrzewa P.O., Box 1036

Traverse City, Michiocan 49684
Ralph T. McElvenny, Jr. USR Industries, Inc.

- 170 East Hanover Avenue
P.O. Box 246
Morristown, New Jersey 07960
OFFICERS

Name Title

Ralph T. McElvenny, Jr. Chairman of the Board

and Chief Executive Officer

william C. Kaltnecker Treasurer and Secretary

Harry J. Dabagian President and Chief{ Operating

Officer

The Corporacion's Transfer Agent is Manufacturers Hanover
Trust Co., New York, N.¥Y. The Corporation's Registrar is Chemical
Bank, New York, N.Y.

FINANCIAL STATEMENTS

The Corporation will publish reocularly financial statements
in accordance with the requircments of the FExchange,
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'CERTIFICATE

Pursuant to the authority granted by a duly adopted resolu- :
tion of its Board of Directors, USR Industries, Inc., a Delaware 4
corporation, hereby applies for listing of the aforesaid 1,164,136
shares of its cormon Stock, par value $1,.00 per share, on the
American Stock Exchanges, Inc.; and the undersigned hereby certifies
that the statements and representations made in this application and
in the papers and exhibits submitted in support thereof are true and
correct to the best of his knowledae 2nd belief.

USR Industries, Inc.

BY’_EC_!:'::L_T._Q‘Q.%‘)
Ralph T. McClvenny, Jr.

Chairman of the Board and
Chief Executive Officer -
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UNITED STATES RADIUM CORPORATION
170 East Hanover Avenue
. P.O. Box 246
Morristown, New Jersey 07%60

July 11, 1980

Dear Stockholders:

Laiad s

You sre cordially invited to attend the Annual Meetiag
of Stockholders of United States Radium Corporation, which will
be held at the Whitehall Hotel, 1700 Smith Street, Houston, {
Texas, on Wednesday, August 6, 1980, st 10:00 A.M., local time,.

At this opeeting, the stockholders will be asked to
elect Directors of the Corporation for the ensuing year and
to approve s proposed restructuring of the Corporation pur-
susnt to an Agreement and Plan of Merger dated as of May 16,
1980, under which the Corporation would become a wholly-owned
subsidiary of a De¢lavware holding company to be called USR

=z Industries, Inc. b
; The primary purpose of this proposed reorgsnization
is to provide a corporate framework thst will bdetter serve

the needs of the Corporatica by asllowing for decentraliszation -

of wmanagement and financiasl control systems and segregating
the risks and liabilities ¢f esch of the Corporation's busi-
nesses.

Although the objectives of tLhe plan are simple, the
mechanics may a: first seem somevhat ccumplicated. Rriefly, a .
new corporation, USR Industries, Inc., has been formed by the ]
Corporation., With your approval, 8 subsidisry of USR Industries, :
Inc. will be aerged into the Corporation, After completion of 1
the transaction, which is described in greater detail in the
Proxy Statement, the Corporation, whose name will be changed
to “"Safety Light Corporation" pursuant to the Agreement and
Plan of HMerger, wvill be a subsidiary of USR Industries, Inc. 2
Subsequently, it is contemplated that the Corporation will
(i) transfer all of its businesses except its safety lighting
products and tritisted foils and tsrgets business to four
subsidiary corporations and (ii) ctransfer the common stock
of these corporations and of Unstco Funding Corporstion, cur-
rently & wholly-owned subsidiary of the Corporation, to USR
Industries, Inc. ﬁ
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The memders of the Board of Directors of United
States Radiuvm Corporation at the time of the merger will
constitute the Bosrd of Directors of USR Industries, 1Inc.
The holders of the Corporation's Common Stock will asuto-
satically become stockholders of USR Industries, Ine.

It will not be necessary for holders of the Corpor-
ation's Commecn Stock to turn in their stock certificates in
exchange for stock certificates nf USR Industries, Inc. Such
stockholders will asutomatically become stockholders of USR
Industries, Inc. if the plan becomes effective and will,
thevrefore, rveceive reports, notices and sc¢ forth with respect
to USR Industries, Inc. &s heretofore with respect to the
Corporation. 1t is expected that the Shares of Common Stock of
USR Industries, Inc., will bde listed on the American Stock
Exchange o the effective date of the merger.

{f the pian becomes effective, vyour shares of the
Corporation's Common Stock will be automatically converted
into shares of Common Stock of USR Industries, Inmc., which
will have substantially the same terms as the shares of the
Corporation you now own. The sssets and liabilities of
USR Industries, Inc. and its subsidiaries after the restruc-
turing will be the same as the present assets and lisdilities
of the Corporation and its current subsidiaries. Accordingly,
shares of Common Stock of USR Industries, Inc. will represent
the same interest in the same assets ss shares of Common
Stock of the Corporation now represent. No gain or loss
will be recognized f:c. Federal income tax purposes. The tax
basis for shares of USR Industries, lnc. Common Stock will
be the same as for shares of the Corporation, and the holding
period for shares of USR Industries, 1lnc. Common Steck will
include the period during which shares of the Corporation were
teld.

YOUR BROARD OF DIRECTORS RECOMMENDS A FAVORARLE VOTE
ON THE MATTERS DESCRIBED IN THE ENCLOSED PROXY STATEMENT,

S5 rely, _
@r‘L T)WSC"“'E/Q‘
Ralph T. McElvennv, Jr.

Chairman of the Board and Chief
Executive Officer
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IMPORTANT
In order that there may be a proper representation E ’ b
r at the Meeting, you are urged to sign snd mail the enclosed
3 . proxy or proxies even though you nov plan to attend. 1f you
k k are present in person, you may, if you wish, vote personally
3 E on all watters brought before the Meeting.
y 3, : .
s 3 Your prompt action in sending in your proxy or K
3 ~4 proxies will be greatly appreciated. If you have wmore than 3
; one stockholder account, you are receiving a proxy for each
» account. You sre urged to sign a~d wail a'l prouxies you .
E receive. A postsge-psid envelope is provided for your use,
2 »
Y ) s 2
K 3
5'. ..)
..
i : ;.
| 3
E < -
3 . 1 y
- [ . ,
3
F; p .
3 y .
; b

g e L
———-y
>,

- e -—rer T P P T R Y M htahatuies sl ae S aat abidd
3
{ <
k4
] .
. . {

E . . By *

O . > )

. ,_‘x' ’ b

1 g

>
',
v
-
v
'



F B URITED STATS RADIUM CORPORATION
E 170 Eas: Hanover Avenue 1
. - P. . Box 246
Morrietown, New Jersey 07960 s

3 1 —

Notice of Annual Meeting of ftockholders to be held August 6, 1980

Y

To the Rolders of Common 3tock of i .
UNITED STATES RADIUM CORPORATION:

The Annual Mes%ing of Stockholdere of United States
Radium Corporation {(tha “Corporastion”) will de held at the
Whitehall Hotel, 1700 Se'th Street, Houston, Texas 77002 on
Wednesday, August 6, 198°, at 10:00 A.M. local time, for the
folloving purposes:

. : 1. To elect D’rectors of the Corporation, each to
oLt serve for & term of one vear and until his successor is duly
elected and qualified;

R 2, To consider and adopt the Agreement and Plan of é
» Merger described in the sccospanying Proxy Ststement; and

*t

3. To transact such other business as mey properly 3
-y come before the Meeting »r any sdjournsent or adjouraments
5 thereot.

Tach of the foregoing propossls may be considered
i or ascted upon at the firs session of the Meeting or al eny 3
’ ad journments thereof. 1

. -3 3
£ .3 Th: close of businees on July 2, 1980 has been

: fixed by the Board of Dir:ctors ss the record date for the 9
determination of stockholcers entitled to notice of and to
vote st the Meeting or any adjournments thereof. A complete

x. liet cf the stockholders entitled to vote at the Meeting
Q3 will be available for exsmination by any stockholder of the
E : T3 Corporation for any purpose germane to the Meeting at the
B Meeting and at Suite 2397, Dresser Tower, 601 Jeffereon | ﬁ

Avenue, Houston, Texas 77007 for a period of ten days prior
to the Meeting.

Bv Order of the Board of Directors

i,!'ﬁﬁ' F William C. Kaltaecker
3 B - SBecretary

Dated: 3uly 11, 1980
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IMPORTANT

You are cordially invited to asttend the Meeting in
person. If you do not expect to attend the Meeting, please
sign, date and mail promptly the enclosed proxy in the enclosed
stamped addressed envelope in order that a quorus can be
present at the Meeting and that your shares may be voted for

you. .
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THIS DOCUMENT IS ROTR A FPROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS OF
UNITED STA."S RADLIUM CORPORATION

AND A PROSPECTUS OF USR INDUSTRIES, INC.

USITED STATCS RADIUM CORPORATION
170 Last Hanover Avenue
_P.0, Box 246
Norristown, New Jersey 07960
Teiephone (201) $39-4000

'SR INPUSTRIES, INC,

170 East Henover Avenue
P.0. Box 246
Morristown, New Jersey 07960
Ytelephone (201) $39-4000

S ——————

1,264,136 Shares of Common Stock

Pursuant to the Agreement and Plan of Merger des-
cribed herein, holders of United States Radium Corporation
(the "Corporation"} Common Sto- will de.ose stockholders nn s
share-for-share basis of USR Irdustries, Inc. ("Industries”)
and the Corporstion will brcome @ whollv-ovned subsidiery of
Industries. Reference is made to the within prospectus for
further information concerning the securities offeged heredy.

THEZ SECURITIES OF USR INDUSTRIES, INC. HAVE NOT BEFN
APFROVED OR DISAPPROVED BY THE SECURITIES AXD EXCHAANGE COMMIS-
SION NOR MAS THE COMMISSION PASSED UPON THE ACCURACY OR ADE-
QUACY. OF TH1S PROSPECTUS. ANY PEPRESENTATION TO THE CONTRARY
1S A CRIMINAL OFFENSE.

A Registration Statemeant under the Securities dct of
193Y has been fiied with the Securities and Txchange Commission
(the “Commission™), Washingtoa, D.C., witn respect to the
shares of Common Stock of USR Irndustries, Inc. offered reredv,
As percitted by the rules and regulations of the Commisnion,
this prospectus oeits certain informsetion contained 1n the
RPegistretion Statement on file with the Commission. The
information omitted cen be inspected at Room 6101 of the office
of tha Commission, 1100 L Street, N.W,, Wasaington, D.C., and
copies can be obtained from the Commission at prescribed rates
by writing to it at 500 North Capitol Street, N.W., Washineton,
D.C. 20549. For further information pertaining to the securi-
ties affered hereby, reference is made to the Registration
Statement, including the exlidbits filed as s part hereof.

The date of this Prospectus is July 11, 1980,
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UNITED STATFS RADIUM CORPORATION
PROXY STATEMENT

INTRODUCTION

This Proxvy Statement is furnished in connection
with the solicitation of #nroxies bv the 3card of Directors of
United States Radium Corporation {the "Corporation™), 170
tast Hanover Avenue, P.0. Box 246, Morristnwn, New Jersey
07960, to be used at the Annual Neeting of Stockholders of
the Corporation to be eld on Wednesdav, Auvust 6, 1980, ,t
the Whitehsall Hotel, 1700 Smith Strest, Houston, Texas, fonr
the purposes aet forth in the sccomnanving Notice of Annual
Meeting of Stockholders. 1t is anticipated that this Proxy
Statement and the enclosed form of proxy will be mailed to
the holders of the Corporat.on's Comman Stock commencing on
or about July 11, 1080, 1{ the enclased form of proxv is

M ariae 0 s o, o

executed and returned, it will de voted, but it wmay be re- f
- voked at any time insofar as it has nct been excrcised upon
vritten notice to the Secretary of the Corporation. Unless

otherwise directed, the perecons acting under the proxies
will vote the shares represented therebvy for the election 3
a8 dirtectors of the four persons named belov and for the r
approval of the Apreement and Plan of Merger. 5

At the close of business on July 2, 1980, the record
date for determining the stocknolders entitled to vcte at the
Meeting, the Corporation had outstanding 1,164,136 shares of
Common Stock, each of wvhich is entitled to one vote. At such
date, the Corporation held 4,562 shares of Common Stock in 4
its treasury, none of which shares 13 entitled to vote at the
Meeting. The Comnmon Stuck is the only class of voting securi=-
ties of the Corporation. E

At May 1, 1980, the only person known to the Corpora-
tion to own beneficially more than 5% of the outstanding shares
of Common Stock of the Corporation was Titan Wells, 1Inc., c/o
Suite 3500, 551 Firfth Avenue, New York, WNew York 10022, which 1
held 303,603 shares of record, constituting 26.082 of the
shares outstanding at such date, Titan Wells, Inc. has sole
voting power and dispositive power with respect to these
shares. Mr. Raloh T. McElveanny, Jr., Chairman of the B.,ard of
Virectors and Chief Executive Off.cer of the Corpora.ion, is
Chairman of the Yoard of Directors of, and owns the controlling:
interest in, Titaa Wells, Inc.

it o it 44 e o

) 32




.

.y

La. a4

o g

oy

7

D N

ELECTION OF DIRECTORS

four directors, constituting the entire Roard of

Dircctors, asre to be elected at the Meeting to hold office

for the ensuing year and until their successors are duly
elected and qualify. All the nominees asre members of the
present Board of Directors, all were elected by the stock-
holders, and all have indicated their willingness to be
re-elected. Except where asuthority to do so has been with-
held, the persons scting under the proxies will vote the
shares represented thereby for the election of the nomsiness
named belowv as directors. If any such nominee should be
unable to serve,:an event 3ot nov anticipated, discretionary
avthority may be exercised by the persons ascting under the
proxies to vote for a substitute.

Shares of Common Stock of the Corporation owned
beneficially by each of the directors of the Company are set
forth in the table below. As of May !, 1980, the Corpora~-
tion's directors and officers as a group (7 persons) ovned
beneficially 456,688 shares (constituting 35.97% of the
shsres) of the Corporation's Common Stock. Such shares
include 100,000 shares which two directors, Messrs. Brian P,
Burns and Ralph 1. McElvenny, Jr., heve the right to pur-
chase at any time prior to April 20, 1°% pursuant to stock
options. Messrs. Burns and McElvenny had not exercised
these stock options as of the rvecord date for the Annval
Meeting.
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4 Shares of Coewson
Name and Principal Stock Owned Bene~

3 Occupations and Director ficielly as of Percent
§ 1 Affiliations Age  Since May 1, 1980 of Class

Brian P, Burns . . . . . 43 1978 98,235(1) 7.172
Paretner, Burns & Vhite~ : : 1
head, Attorneys at Law,
: San Francisco, Calif.; - ’ i
N Chairman of the Execu-
3 ’ tive Committee of the
-k P Ce-poration, The Coca-
1 Lo Cola Bottling Company
y of New York, Inc. and
United Stastes Barknote
Corporation; Chairman
of the Audit Committee,
1 Rocor International;

g i Director, Beverly

4 Rt Wilshire Hotel, Boothe
-

3 ;

1

3

E Finsncisl Corporation,
T s an¢ Kellogg Coapany.

Hariy J. Dabagian. . . 51 1977 2,000 172
President and Chiof i
Operating Officer cf .
the Corporation; General
Manager of the Chemical
- Products Division.

—

. Joseph G. Kostrzewa. . 39 1978 0 0z
3 - Seniar Vice President

" and Treasurer, Traverse

W Corporation, Traverse

) b City, Michigan (o0il and

: gas exploration and pro-

3 5 duction); President,

P E Northern Processors, 3
Y | Inc., Traverse City, ;
Michigan (oil and gas

field service); Direc-

1 3 tor, Traverse City State
y Bank.
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Share of Common

Nane and Principal Stock Owned Bene-

Occupstions and Director ficially as of Percent
Affiliations Age Since May 1, 1980 of Class
Ralph T. McElvenny, Jr. 38 1978 353,603(2)(3) 27,972

Chairman of the Bosrd,
Chief Fxecutive Officer
and menber of the Exe~
cutive Cremittee of the
Corporation; Chairman
and Chiefl Executive
Officer, Titan Wells,
Inc. (oil and gas
exploration and produc~-
tion and diversified
manufacturing).

(1) Includes 50,000 shares of Common Stock as to vhich Mr. Burns
has the right to acquire beneficial ownership at any time until April 30,
1986 through the exercise of stock options. Mr. Burns had not exercised
these options ss of the record date for the Annual Meeting.

(2) 1Includes 50,000 shares of Common Stock as to which Mr.
McElvenny has the right to acquire beneficial ownership at any time until
April 30, 1986 througn the exercise of stock options. Mr. McElvenny had
not exercised these options as of the record date for the Annual Meeting.

(3) Mr. McElveiny is Chairman of the Board of Directors and
Chief Executive Officer of, and owns the controlling interest in, Titan
Wells, Inc. which owns approximately 261 of the Corporution's outstanding
Common Stock.

Mr. Burns is senior partner in the lavw firm of Burns & Whitehead.
For more than five years immediately preceding his affiliation with Burns &
Whitehead, M- Burns was a partner in the law firm of Cullinan, Burns &
Helmer. See also Management Remuneration; Certain Transactions".

Mr. Dadagisn has been continuously employed by the Corporstion
for the last five years, having served as President since September, 1978,
Previossly, he served as Vice President and General Manager of the Chemical
Products Division.
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Mr. Rostrzewa is Senior Vice President and Tredsurer
of Traverse Corporation, 2ne of two corporations which operate
the Corporation’'s oil and gas interests. Mr. Kostrzewa has
been continuously employed by the Traverse Corporation since
1976; prior thereto, he was a partner of Seidman & Seidman,
independent public accountants, and mansger of that firm's
office in Traverse City, Michigan.

Mr. McElvenny wvas first elected Chairman of the
Board and Chief Executive Officer of the Corporation in
October, 1978, having previously been elected Vice Chairman
in September, 1978, and having first been elected to the
Board of Directors in August, 1978, 1In addition, since 1977,
Mr. McElvenny has been a director and Chairmen of Titan
Wells, Inc. ("Titen™). Prior to his affilistion with Titan,
Mr. McElvenny was & director asnd Chsirman of Tandex Corpora-
tion and also Vice President and a director of Univenture
Corporation ("Univenture”), a venture capital investment and
management corporation wholly owned by the United Corporation,
a registered investment company, and Assistant Secretary of
Univenture's parent, United Corporation. See also "Manage-~
ment Remuneration; Certain Transactions®”.

COMMITTEES AND MEETIRGS OF THE BOARD OF DIRECTORS

The Board of Directors held three meetings during
1979. All directors, vwith the exception of Mr, Dabagian,
atctended at least 752 of the aggregate nuaber of Board Meet-
ings and meetings of the committees of the Board on which such
directors serve. Mr. Dabagian attended two of the three
meetings held in the sggregate dy the Board of Directors and
the committees on which he serves.

Messrs. Burns, ss Chairman, and HcElvenny are
wembers c¢f the Executive Committee, which, in accordance
with the By-Lawvs of the Corporation, exercises certain of
the powers of the Board in the management of the business
and affairs of the Corporation, including the determination
of the compensation paid to all officers and directors. The
Executive Committee generally coanfers by telephone several
times each week and vsually meeiLs in person monthly. = Meat-
ings are conducted with such frequency that vrittean records-
tion of each proceeding is not believed tou be vseful or
practical. Hovever, where written record of sctien by the
Executive Committee is necessary to tromote sound business
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practice or is otherwise legally required or desiradle in
the best interests of the Corporation, a record of such
action is submitted to the Board of Directors for formal
written recordation in the minute book of the Corporation.

Messrs. Kostrzewa, ss Chairman, and Burns are members
of the Audit Committee, which met formally once during 1979.
The functions of the Audit Committee include: annual review
with the Corporation's independent auditors of the general
nsture and scope of .the Corporation's audit plan, rvreview with
the independent auditors of the results of their annual exami-
nation and their ietter to sanagemunt, discussion vith ssnage-
ment of the implementation of any recommendstions made in the
independent auditors' letter to management, and exsmination and
consideration of such other matters in relation to the internal
and external audit of the Corpcration's accounts as the Commit~-
tee may, in its own discretion, determine to be deziradle.

The Corporstion has no standing nominating committee.
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MARAGEMENT REMUNERATION; CERTAIN TRANSACTICNS

(A) (® () (D) .

Nsme of indivi- : Cash and cash- Aggregate of

dual or number of Capacities in equivslent forms contingent furms

persons in group vhich served of remunerstion(l) of remuneration
(2)

Harry J. Dabagian President, §98,000 (s)

Chief Operating
Officer and

Director
- , (3)
Ralph T. McElvenny, Jr. Chairman and $59,167 . (s
Chief Executive
Officer
All Officers and (4)
Directors (8 persons) $280,190 sy

‘ {1) There were no cash-equivalent forms of remunera-
tion in the nature of securities or property, insursnce benefits
or reimbursenent, or personal benefits.

(2) Includes salary of $55,000 and $43,200 in
bonuses accrued in 1979,

(1) Includes sslary of $46,667 and $12,500 in
bonuses accrued in 1979, )

(&) Directors of the Corporation who are nol also
officers receive $500 for each Bosrd meeting attended. Such
payments sre included in this figure,

(S) The Corporation's contributions to ics Pension
Plan for Salaried Employees are the only contingent forms of
remuneration paid. The amount of such contributiona, howvever,
is not and cannot readily be separately or individually calecu-
lated by the regular actusaries of the Plan. Aggregate contri-
butions to the Plan amounted to approximecely 10.5% of the
total remuneration of Plan perticipants covered by the Plan.
The Pjan is & defined benefit pign under which participants,
upon reaching age 65 wvith s winisum of ten years' vesting
service, are eligible for annual lifetime or JS~year certain
pension benetita equal to the nuamber of years of benefit
service multinlied by the sum of $49.50 and 1-1/2% of the
highest S-year average compensastion in excess of $6,600.
Benefit service is obtained for years in which an employee
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participated and contributed 2T of his compensation in excess
of §6,600. <The following table shovs the estimated annual
benefits payable upon retirement to persons in specified
temuneration &nd years-of-service classifications: -

Initial
Annual
Remuneration Benefits with Different Years of Service (a)
10 15 20 23 30
$15,000 ‘ 2,471 $ 4,543 $ 7,380 $11,188 $16,220°
25,000 4,448 8,066 12,960 19,471 2°,024
40,000 7,613 13,352 21,330 31,898 45,729
55,000 10,378 18,637 29,700 44,323 63,434
70,000 13,344 23,922 38,070 56,749 81,139

(a) Calculation assumes commencement of esployment
on Janvary 1, 1979, election by employee toc become a wuember
on July 1, 1979, annual remuneration increases at the rate af
3-1/2% per year and benefit payments for S-yesrs certs.n

commencing et age 65 with the years of service shown following
July 1, 1979.

At last year's Annual Meeting, stockholders spproved
the grant of non-qualified stock options to. purchase 50,000
shares of the Corporation's Commcon Stock to each of Messivs,
Ralph T. McEivenny, Jr. and 3rian P, Burns. The options are
exercissdble until April 30, 1986 st a price of $2.50 per
share. The closing price of the Corporation's Common Stock
on the American Stock Exchange on the date of grant, April
4, 1979, was $2.63 per share. Neither Mr. Burns nor Mr.
McElvenny has exercised any of his options.

During 1979, the Corporation osurchased certeain
income~producing oil and gas properties and exploration
acreage from Titan Wells, Inc. for a totsl purchsse price
of §172,223. The terms of this transaction vere aporoved by
the stockholders of the Corporation at last vesr's Annual
Meeting. During 1979, Titan Wells, Inc. had a saximua in-
debtedness to the Corporation of $20,267.48, representing
certain oil and gas revenues owving to the Corporation. Titan
Wells, Inc. pays interest at the rate of 12 over the prime
rate quoted by s 3sjor New York City bank on the outstanding
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indebtedness, the principal amount of which, as of April 130,
1980, was $16,144. Mr. Ralph T. McFlvenn», Jr. ovwns the
controlling interest in, and is “hairman of the Board and
Chief txecu~ive Officer of, Titan Wells, Inc.

In 1979, the Corporatioir paid $6,273 to the law
firm of Cullinan, Burna & Helmer foir legal sgervices rendered
to the Corporation in 1978, when M:z. Burns was & partner in
that firm. Also during 1979, the Corrporction psid or accrued
the amount of S$73,892 for legal scrvices rendered to it by
the iaw firm of Burns & Whitehear, in which Mr. Burns is
senior partner. 1t is anticipates that Burns & Whitehead
will continue to render legal serviies to the Corporation in
the future.

RELATIORSHIP WITH INDEPENDENT PU!LIC ACCOUNTANTS

The Board of Directors a:pointed Peat, Marwick,
Mitchell & Co., independent certif .ed public accountants,
to audit the accounts of the Corpora-ion for the year ending
Decender 31, 1v79, and has appointed the same firm to audit
the accounts of the Corporation for -he year ending December
31, 1980. )

During 1979, Peat, Merwick, Mitchell & Co. render-
ed professional services in the natu-e of the annusl audit,
examination of financial statementt of the pension plan,
assistance on Federal and state tax watters and preparation
of tax returns. Audit fees consisted of fees for examins~
tion of financiel statements of the Corporation for inclu-
sion in the Annual Report to stockteolders and the eannual
report filed with the Securities and Exchange Commission on
Forr 10-K, and consultation and assistance on accounting
and reporting matters. Fees for non-—-audit services repre-
sented in the sgrregate 25.57 of totai sudit fees, with fees
for tax work representing 100X of suct non-avdit fees. The
Audit Committee approved esch service r:ndered by the accotn-
tants and considered its possible effert on the independence
of the accountants either sfter the sei1vice was performed or
contemporarecusly.

A representative of Peat, Marwvick, Mitchell & Co.
is expected to he present at the Meetin:, by telephone, will
nave an opportunity to make & statement if he desires %o do
s0 and will be available to respond to ippropriaste questions
of stockholders,
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SUMMARY OF MATERIAL ON RESTRUCTURING

The following is not intended as a complete stateaent
of all the saterial features of the proposed merger and is
qualified in its entirety by the more detziled information
appearing elsevhere in this Proxy Statement.

Proposed Restructuring

USR Industries, Inc., a Delavare corporation ("Indus-
tries™), has been organiz -4 to become the parent of United
States Padium Corporation (the "Corporation") and jts subsidi-
aries, Metreal Corporation and Unatco Funding Corporation. 1In
the proposed restructuring, the Common Stock of the Corporation
vill be converted on a share-for-share basis into Common Stock
of Tndustries, which in turn will become the sole stockholder
of the Corporation, whose name will be chaaged to "Safety Light
Corporation" pursuant to the Agreement and Plan of Merger.
Consequently, the holders of Common Stock of the Corporation
vwill become stockhelders of Industries. Pollowing the merger,
it is contemplited that the Corporation will ctransfer all of
its businesses except its safety lightirg products and tritia-~
ted foils and tergets business to four separate subsidiary
corporations, and that it will treansfer the shares of common
stock of these vholly-owned subsidiaries, as well as the shares
of stock of Unatco Funding Corporation, to Industries. The
Corporativn will thus retain its safety lighting products and
tritiated foils and targets business and the stock of Metreal
Corporation. ’

Stock certificates of tne Corgoration will zuto-
aatically represent the corrcsponding shares of Common Stock
of Industries upon consummation of the merger. The rights
of the owners of the Common Stock of Industries will be
substantially the saue as those of the owners of the Common
Stock of the Corporation. It is expected that the shares of
Common Stock of Industries will be listed on the American
Stock FExchange. See "Merger - Ceneral", “Merger - Effect of
Restructuring” and "Merger =~ Capitslization of Industries".

The consclidated financial stetements of Industries
immediately after the proposed restructurineg will be sub-
stantielly identical to the consolidated financial state-
wents of the Corporation immediately prior thereto. See
“"Merger - General™,
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Reasons for Restructuring

PSS S VORI

The Board of Directors of the Corporstion believes
that the proposed restructuring will provide 8 frameworlh
better suited to meet the current and future needs of the
total enterprise by, among other things, allowing for decen-
tralization 2f wanagement and financisl control systeas and
segregating the riske and liabilities of each of the Corpora~-
tion'e differen: businesses. See “Merger - Reasons for
Restructuring®.

Tax Consequences

- The Board of Directors of the Corporation has been
sdvised bdy the lav firm of Shearman & Sterling, specisl
counsel to the Corporation, tiat the position of present
stockholders of the Corporation for Federal income tax purposes
will not be affected by the propcsed rcstructuring., See "Merger
- Federal Tax Consequences”.

Appraisal Rights

The Coxmon Stock of the Corporation is listed on
the American Stock Exchange and it is expected that the
Common Stock of Industries vill also be so listesc. Con:ze~-
quently, under the Delaware Ceneral Corporation Law, stock-
holders of the Corporation whs vote against the mery-r do
not have the right to dissent from the plan of merger and
teceive payment for the fair value of their shares.

VYote Required

Adoptien of the Agreement and Plan of Merger will
require approval by the holders of & majority of the shares
of the Corporation's Common Stock cutstanding or the record
date,

Possible Future Restructuring

Management is currently exploriug the possibility
of further restructuring the enterprise by dividing it intc

Lvo separste and unrelated corporations. Such further restruc-
turing would be subject to, among other things, satisfactory
tax rulings or opinions and stockholder approval. No ussurar-:e

can be given that Manasgeaent will recommend any further re-
structuring or that, if recommended, any further reatructuring
vill be consummated., See "Possible Future Restructuring".

v e ot ot o e —————
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MERGER
(Your Management Recommends e Vote FOR APPROVAL)

Present Structure of the Corporation

The Corporation, which was incorporated in 1917,
has hecn mansged and opersted on e highly centralized, divi-
sional basis. The divisions of the Corporation are: the
cuemical produ:zts division, primsrily a manufacturer of
luminescent phosphore: the 1lighting ,roducts division, pri-
marily & nmanufscturer of instrument panels; and the wetal
products division, primarily & wmanufacturer of speciaslty
watch dirls. The Corporation slso manufactures safety lighting
products and tritisted foils and tergets (the "safety lighting
products business”, which is operated together with the metal
products division and which is the only one of the Carpora-
tion's tusinesses which is licensed and regpulated), owrs oil
and gas intereats, and has tvo wholly-owned sudsidiaries:
Unatco Funding Corporation ("Uratco"), & Pansma corporation
formed by the Corporation in June, 1979, primarily to make
venture investments on an international basis; and Metresgl
Corporation {("Metreal®), a Pennsylvania corporstion formed by
the Corporstion in Jsnuary, 1979, which owns land and duildings
which are leased to the Corporation and used for the safety
lighting products business. The folloving diagrem illustrates
the present structure of the Corporstion:

A/

United States
Radium Corporation

{Dela~sare) #_J
)

Chemical productr division

Lighting products division

Metal products division
({including safety lighting
products business)

. 1 ‘] |
Divisions { 0il and gas Unstco Funding

interests Corporation
(Panama)

L‘——.——-—J

Metreal Corporaticn -
(Pennsylvania)
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General

The Agreemeat and Plan of Merger (the "Agreement™),
spproved unanimously by the Poard of Directors of United
States Radium Corporation (the "Corporation"™), is designed
to restructure the corporate f{ramework in which the Corpora-
tion's operations are currently conducted. As explained
below in more detail, the consunimarion of the meorger will
result in a nev corporate entity, USR lndustries, Inc. ("Indus-
tries"), having the Corporation ar its whollv-owned subsidiary.
It is contemplated that after the merger the Corporation will
transfer all of its businesses except che safety lighting
products business to four new subsidiary corporstions which
will be: USR Chemical Products, Inc. ("Chemical”), a New
Jersey corporation, which will 1eceive the assets and lia-
bilities of the chemical products division: USR Lighting
Products, Inc. ("Lighting"), s New Jersey corporstion, which
will receive the uassets and liahilities of the lipghting pro-
ducts division: USR Metals, Inc. {("Metals™), a Pennsylvania
corporation, which will receive the assets and lishilities of
the wetal products division except the safety lighting products
business; and U.S. Natural Resources lanc. (“Resources"), a
Texas corporation, which will receive the oil and gas in-
terests. Finally, it is contemplated that the Corporation will
transfer the shares of these four subsidiaries, as well as the
shares of Unatco, to Industries, with the result that the
Corporation, Chemical, Lighting, Metals, Resources and Unatco

will be wholly-owned subsidiaries of Industries. The only

business of the Corporation will be the safety lighting pro-
ducts business. In anticipstion thereof, the Azreement pro-
vides that on the effective date of the merger, the Corpora=
tion's nsme will be changed to "Safety Light Corporstion®.
Metreal will continue to be a subsidiary of the Corporation

After *hese actions have been completed, the reorganiced
corporate structure will be as set forth in the following
diagram, vhich also shows the jurisdiction of incorporation of
the various ccmpanies.

4BSR Industries, Inec.
(Delawvare)
ST

‘_——I———| 1 . )| ‘ 1
USR Chemical USR Lighting USR Metals, Inc. U.S. Natural
Products, .nc. Products, Inc. (Pernsylvania) ‘ Rescurces, Inc,
(New Jersey) (New Jersey) I (Texas)
Safety Light Corporation Unatco Funding
(Formerly, United States Radium Corporation) Corporastion
(Delavare) (Panama)
.
Metr=al Corporation
(Pennsylvania)
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Industries has been formed ss a wholly-owned eubsidi-
ary of the Corporation. 1industries, in turn, has formed a
subsiliary, Industries Merger Co. lnc. ("Merger Company™}.
Both new corporations have only nominal assets and liabilities
and are incorporated in Delavare. Under the terms of the
Agreement, Merger Company will be merged into the Corpnaration,
which will be the surviving corporaticn,

On the effective date of the wmerger, cach out-
standing share of Common Stock of the Corporation will sutona-
tically be converted into a share of Common Stock of Indus-
triet; &8s a consequence, I[ndustries will ovwn 3sll of the Common
Stock ot the Corporation snd the present stockholders of the
Corporaticn will become stockholders of Industries.

Trte terms asnd conditions of the merger are set
forth in the Agreement, & copy of which is attached as Exhibit
A herteto.

Followine this rearrangement, shires of Common
Stock of Industries will represent the same interest in
the same assets as shares of Common Stock of the Corporation
now represent. The number of issued and outstanding shares
of Industries following the merger will bBe the same as that
of the Corporation imaediately prior to the merger, and
following the merger the shares of Common Stock of Industriesn
will be owned by the present holders of the Common Stock of
the Corporation in the same proportions and amounts in which
they currently hold the Corporation's Common Stock.

Reasons for Restructuring: Proposed Operations

The objective of the merger snd the transfers
described abovie is to rearrange the businesses ofi United
Stutes Radium Corporation into a structure beiter svited to
meet the current and future needs of the :otal enzerprise.

For many years, under previous management, the
Corporation vas managed and operated on & highly centralized,
divisional basis, using systems of management and financial
control centered in a few iudividuals, Current management
believes that such systems are nov outmoded and not best
appiied to the present businesse of the Corporation, and
that they should be succeeded by 2 decentralized structure
based upon separate sudbsidiary corporations. The restruc-
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turing will fscilitate this change in operations, simce line
mansgement of each of Industries’ subsidiaries will be directly
1 responsible for inpoqition of controls over their respective

; operations, including wmanufacturing, sales, financial and

F > administrative -spects. The Corporation bhelieves that this
{ 1 change in mans ement and financial control structure will
3 stimulate more tealistic and responsive decision-saking. The
restructuring is slso intended to assist each separate business
of the Corporation better to rank, control and improve its
future performance. Operation through a8 divisional structure
with heavily centralized drcision-making is believed to have
led to inefficiencies and contributed to the Corporation's
losses during recent years, Lack of formalized ranking of che
Corporation's business sezments has resuliad in the accumula-
tion of small product lines having extensive and inefficient
requirements for labor, cspital commitments and production
supervisgion. 1

The re urther intended to limit 1
the risks and liabilities assnciated with esch dusiness of
the Corporation to the assets associated with that business.
Management believes that each of the Corporation's businesses
should bde free-standing to the extent possibdle; that is,
that none of the businesses should have to depend upon the
others for support, or be burdened with the risks anéd lia-
bilities associated with those other businesses. As 3 related 1
matter, the Corporation believes that it would be advantageous 3
to conduct those of its businesses which are not licensed and
regulated through corporations which are separdfe an? ‘istinct 3

Tom a corporation whose business is licensed and 31: ,ulated.
The Corporation's safety ligahting products tusiness is the only
busineas of the Corporation which is licensed and regulated.

e

The Board of Directors recoznizes that the re-
structuring may have some unfavorable results, but believes
that these are significantly outweighed by the factors set
out above. One possible unfavorable result may be increased
costs of administration: data processing, lepal, accounting,
and similar services for the severs)l corporavions may exceed
those incurred by the Corporation alone. Another poussible
unfavorable result could be reduced creditworthiness of the
enterprise, since suppliers and others who might be willing |
to extend credit to the Corporation, as now constituted, on |
particular terms, might be unwilling to extend credit to one
of the individual subsidiaries of Industries.

PETCR IO VY
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The metal products bdusiness of the Corporstion
currently renders certain services to the safety lighting
products business. T 13 expeécted that AICETr the restruc~
turing, the subsidiary corporations operating these respec-
tive businesses may continue this relationship and that,
from time to time, other of the affiliated corporations wmay
perform services for, or wake available the use of facili-
tice and equipment to, their sffiliates. 1In esch case, it
is expected that the corporatiorn receiving such services or
using such facilities and equipment will reimburse the other
corporation for the cost thereof.

No determination has yet been made regarding tthre
method of transferring the common stock of Chemicals, Lighting,
Metals, Resources and Unatco to Industries, but the transfer
could be wmade as & dividend on the Corporation’s Common Stock.
Stockholders will not be afforded an opportunity to approve the
transfer of the Corporation’'s businesses to subsidiary corpora-
tions or the transfer of the common stock of Chemicals, Light-
ing, Metals, Resources and Unatco to Industries.

Directors, Officers and Employees

) The members of the Board of Directors of the Corpora-
tion at the time of the merger will constitute the Board of
Directors of Industries as well. Therefore, in electing the
nominees for directors of the Corporation and approving the
Agreement at the Annual Mecting, stockholders will be consi-
dered to have ratified the election of such persons as direc-
tors of Industries.

Following the restructuring, it is expected that
the following persons, each of whom is currently an officer
of the Corpoiation, will, «t least initially, hold the cffices
with Industries set forth opposite their namee:

Name Office
Raiph T. McElvenny, Jr. Chairman and Chief Executive Officer
Harry J. Dabagian President and Chief Operating Officer
Willism C. XKaltnecker Secretary and Treasurer

tach of Industries’ subsidiaries will have its own
officers, directors and employees. It is possible that some
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] of the subsidisries may have some of the same officers and
S ‘ di.eactors.

of Industries and Section 145 of the Delgware GCeneral
Corporation Law provide for the indemnitication of directors
and officers under certain circumstances. Insofar as in-

j ’ Article 10 of the Certificate of lacorporation
e

; 1 demnification for liabilities avising under the Securities
1 ; Act of 1933 may be permitted to directors, officers or per-
1 y sons controlling Industries, pursusnt to the foregoing pro-

visions, [ndustries has been informed that in the opinion
of the Securities and Exchange Commiseion such indemnifica-
tion is against public policy as exprescred in the Act and S
is, therefore, unenforceable.

P

Conditions of the Merger

e The transactions contemplated by the Agreement

E will anot be effected until (i) the Agreement is adopted by a

. msjority of the outstanding shares of the Corporation en-
3 -7 titled to vote thereon and (ii) Shearman &§ Sterling, spezial
Y coungel to the Corporation, shall have delivered an opinion, 3
satisfactory to the Board of Directors of the Corporation, 3
with respect to the tax consequences of the merger and the
transactions incident thereto,

r—"
hiin

Amendment and Termination

By mutual agreement of the Boards cf Directors of
the Corporation, Merger Company snd Industries, the Agree-
ment may be amended, modified or supplemented in such wmanner
as such Boards of Directors may agree in writing at any time
before or after aporoval or adoption of the Agreement bv the
stockholders of the Corporation, provided that asfter f{a-
. vorable actioa by tte stockholders of the Corporation no
\ s such smendment, modification or supplement may affect the
rights of the stockholders o¢f the Corporation in a wmanner
: which is materially adverse to such stockholders in the
g judgment of the Board of Directors of the Corporation.
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Notwithstanding approval of the Agreement by the
stockholders of the Corporation, the Agreement may be termi-
nated by the Corporation's Board of Directors if it deems
consummation of the werger inadvisable for any reason. 1In
the event the Agreement is terminsted, the Corporation may
still tranefer its businesses to subsidiary corporations as
described sbove. g

F
19 [

e i * a2 e o g L "n'a:-.? _' Aol o o l.l..l’ w— G
FARY
-

V-

S il R T L L S T = S RV LAl L VP RSEY S ATE -V Gt By SN SR R SRLI oo e e A ..




o

T

Effect of Restructuring . e

On the effective date of the wmerger, each share
of Comwon Stock of the Corporstion issued and outstanding
ianediately prior to the werger will, as a result of the
merper, be converted into one share of Common Stock of
Industries, Each share of Common Stock of Merger Company
issued and outstanding immediately prior to the merger «ill
be converted into one new share of Common Stock of the
Corporation. Shares of Common Stock of lIndustries issued
and outstanding immedistely priovr to the merger will be
cancelled.

On the effective date of the merger, the shares of
Common Stock of the Corporation will be removed from listing
on the American Stock Exchange (the "AMEX"). Application
has been made to list the Common Stock of Industries on the
AMEX. It is expected that the listing of 1 dustries’ Cowmon
Stock will occur on the effective date of cthe merger and,
consequently, that Industries will be subject to the same
requiresents under the Federal securities lawvs (including

reporting and proxy solicitasion requirements) as {s the
Corporation, ’

Industries' Certificate of Incorporstion and
By-Lavs, in the form in which they will be in effect on the
effective date of the merzer, vill be substantially the same
as the present Certificate of Incorporation and By-Laws of
the Corporation except that Industries’ Certificate of
Incorporation will not provide for annual sudited financial
statements. Industries will prepare all finsncial state-
ments required by law to be prepared. The Cevtiticate of
Incorporation of Industries is set forth as Exhibit B
hereto.

Pursuant to the Apreement, the Certificate of
Incorporation of the Corporation will be amended on the
effective date of the merger to chsnge the name of the
Corporation to "Safety Light Corpcration™, as described
above, and to delete the requirement that the Corporation
prepare annual audited financial statements. The Cerpora-
tion will continue to prepare all financial statements
required by law to be prepared.

Options to purchase sharvet of the Common Stock
of the Corporation held by Xessrs. Brian P. Burns and
Ralph T. McElvenny, Jr. (See "Management Remuneration;
Certain Transactions”) will, by the terms of the option
agteements, as asmended, be exercisable only for shares of
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Industries rfommon Stock on snd after the effective date of
the merger. The terms and conditions of the opticns will
not otherwise be changed.

No Exchange of Certificares Required

It will a0t be necessary for stockholders to surren-~
der their present certificates representing Common Stock of the
Corporation in exchange for certificates representing Common
Stock of Industries. Upon consummation of the merger, certifi-
cates r:presenting shares of the Corporation‘'s Common Steck
will be dermed for all purposes to reonresent an equal number of
shares of the Common Stock of Industries. When currently
outstanding " certificates for Common Stock are -presented for
transfer after the merger, nevw certificates bearing the name of
Industries will be issued. Nevertheless, any holder of
Comamon Stock who wvishes to do so may, after the effective
date of the merger, submit his certificates to the -Corpora-
tion or to Manufacturers Hanover Trust Company, New York,
Newv York and receive & new certificate or certificates for
an equal number of shares of Common Stock of Industries.

Capitalization of Industries

The authorized capital stock of Industries consists
of 3,500,000 shares of Common Stock, $1.00 par value. The
following statements summarize certain reievant provisions
thereof and are quslified by reference to Industries' Certifi-
cate of Incorpcration and the laws of the State of Delavare.

All shares of Industries' Common Stock will partici-
pate equally with respect to dividends and rank equally upon
liquidation. The holder nf each share of Comaon Stock is
entitled to one vote. No holder of Common Stock will have any
precmptive or subscription rights. Upen the issuance of
Industries® Common Stock on the effective date of the merger,
such shares will bde fully naid and non-assessable and the

holders tuereof will not be under sny liability for further .

calls or assessmen's.

Federal Tax Consequences

The Board of Directors of the Corporation has
been advised by the lawv firm of Shearman & Sterlinz, special
counsel to the Corporation, that under present F-deral income
tax laws, upon the conversion of the shares of the Corpora-
tion's Common Stock into shares of Common Stock of Industries

21
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(i) no gain or loss will be recognized by nolders of the
Corporation’s Common Stock and (ii) such holders' tax basis and
holding period (for purposes of capital gains taxes) as in
existence inmediately prior to the conversion shall remain
unchanged after their shares have been converted into Common
Stock of Industries.

The foregoing relates solely to Federal income
tax consequences. Stockholders should consult their personal
tex advisers with respect to the spplication to individual
situations of state and local tax lavs.

Vote Required

tnder the Delaware General Corporation Law, the
Agreement as adopted by the Board of Directors of the Corpora-
tion and Merger Company must be aspproved by the affirmative
vote of the holders of a majority of the outstanding shares of
the Corporation entitled to vote thereon. After such stock-
holder approval, the merger will become effective on the date
an executed copy of the Agreement or &8 Certificate of Merger is
filed with the Secretary of State of the State of Delawvare,

Dissenting Shareholders

Section 262(k) of the Delaware Generasl Corporation
Law stetes in relevant part that, unless otherwise provided
in u corvoration's certificate of incorporation, a stockholder
may not dissent with respect to the adoption of a plan of
merger and seek appraisal «s to shares which wvere listed on &
national securities exchange on the record date fixed to
determine the stockholders entitled to receive notice of and
to vote st the meeting at which acticn on the werger is
taken. The shares of the Corporation are, and vere on the
recoré date for the Annual Meeting, listed on the American
Stock Exchange. The Certificate of Iacorpiration of the
Corporation does not contain any provision giving & right of
dissent to the stockholders of the Corporation.

Section 262(1) of the DPelavare General Corpora-
tion Law states in relevant part that, n-twithstanding the
provisions of Section 262(kx), as described above, appraisal
rights are available as to shires of stock of a corporation
vhich is & party to a merger if the hnlders of the shares
are required to accept for their stock anything except,
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smong other things, shares of stock of a coctsorst.nn not a
party to the merger which at the effective dat of the merger
will de listed on a netional securities exchang-+. Since it is
expected that the stock of Industries wvill be listed on the
American Stock Exchange, stockholders of the Cor,oratiou who do
not vote in favor of the merger will not hev-+ the right to
dissent from the merger and seek appraisal for their shares.

Harket Price of Common Stock

The following teble sets forth the cevorted high
and lovw sales prices per shere of the Common Stock of the
Corporation for the cslendar quarters indicatel us reported
on the composite tape for issues listed on the American
Stock Exchange: R

Righ Low

1978

Second Quarter &4 2-3/4%

Third Quarter 4=-1/8 3-1/4

Fourth Quarter 3-7/8 2-1/8
19729

First Quarter 2-5/8 2-1/8

Second Quarter 3-7/8 ) 2-5/8

Third Quarter 4 3-1/8

Fourth Quarter 3-7/8 2=-3/4
1980

First Qusarter $-1/8 ’ 2-3/8

Legal Matters
Shearman & Sterling, sepecial counsel to USR Indus-

tries, Inc., will pass upon the validity of the Common Stock of
USR Industries, Inc. to be issued pursusnt to the Agreement.

Approval

Adoption of the Agreement will requice spproval by
the holders of a majurity of the outstanding shares of the
Corporation's Common Stock entitled to vote thereon, :

Dy Catd Laiias ca s e Orek)
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Mr. Burns and Titan Wells, Inc,, the owners of an sgpregate
of approximately 30.22Y% of the outstanding shares of the
Common Stock of the Corporation, have iadicated their intention
to vote in favor of the Agreement. 1f approved, it is antici-
pated that the merger will occur ass soon after the Annual
Meeting of Stockholders as practicable. THE BOARD OF C'RECTORS
RECOVMENDS THAT THE STOCKXHOLDERS VOTE FOR APPROVAL OF THE
AGREEMENT.

POSSIBLE FUTURE RESTRUCTURING

It .s assumed in this Section that the restructur-

,ing referred to elsevhere in this Proxy Statement will bde

consummated, 1f this is not the case, references in this
Section to "Industries" shall be deemed to be references to
“the Corpuration"

As part of Mapspement's continuing effort to creste
a corporate framevork that will test sgerve che needs of the

differeant businesses of Industries, Management is currently

exploring the possidbi ring the enter-

or Oreigth corgorntxon:. one of which p would
own the assse duct the J¥TET voducts
Susiness und the other of which' would own

bslance o ndustries’ assets and conduc 3wy 5w 2rea_mar B

Industries busLnesse Should this further restructuring bde
c3:73:::???1"?33:7???2:‘ stockholders will own through their
ounership of X Corporation and Y Corporation the same inter-
est in lndustries' assets and businesses as they owned immedi-
ately prior to such consum=ation by virtue of their ownernhtp
of their stock of Industries,

Managewent's decision regarding whether teo recommend
such further restructuring to Industries' stockholders aw
being in their best in-‘eresrs and to solicit their vote in
favor thereof will depend on a number of factors, including
the receipt of .satisfactory rulings from the Internal Revenue
Service {(tne "IRS"™) with respect to the tax consequencer to
Industries and its stockholders of such restructuring or of
opinions of counsel with respect to such tax consequences.

If Management determines that tre possible further
vestructuring would serve the best interests of the gtock~-
holders, implementation of & proposal for such further restruc-
turing would be contingent cpon the approval of the stock-
holders of 1Industries, which approval would be solicited in
accordance 4ith Federal securities and Delawvsre lasw, emong
others. No sassurance can be given at this time that Kanagement
vill recommend any further cestructuring of lndustries to its
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stockholders or Lhat, if recommended, any further restru~tur-
ing will de consummated.

STOCKHOLDER PROPOSALS FOR THE 1981
ANNUAL MEETINC OF STOCKHOLDERS

, It is anticipated that the Corporation’s 1981 An-
nual! Meeting of Stockholders will be held on cr about May 21,
1981, and that the Corporation's proxy materials for that
Meeting will be mailed to Stockholders on or about April 21, 1
1981. Stockholder proposals for :che 1981 Annual Meeting
of Stockholders must be received by the Corporation at its
offices at 170 East Hanover Avenue, P.O. Box 246, Morristown,
New Jersey 07960 before January 21, 1981 to be considered
for inclusion in the Corpecration's Proxy Statement for that 3
Meeting.

OTHER MATTERS

.
N e

The Board ef Uirectors knows of no other matter
to be brought bef~:e the Meeting. Hovever, if any other
matters should be properly presented for action, it is the ]
intention of the persons named ia the enclosed form of proxy
to vote the shares repres.nted thereby in accordance with

their judgment on such matters. g

ey
)

The Corporation will bear the cnst of solicitation
of proxies. In addition to the use of tn~ mails, proxies
ssy be solicired by officers, directors and regular employ-
ees of (he Corporation personslly, by telephone or by tele-
graph, Arrangements may also be made with brokerage houses
and other custodians, nominces and fiduciaries to forvard
solicitation material to the beneficial owners of the shares
of Comamon Stock held of record by sesuch persons, and the
corpocation will reimburse them for reasonable out-of-pocket
expcnses incurred by them in so doing.

thalhath |
v
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It is impcertant that proxies be returned to ensure
*lict &1l shares are voted. Therefore, stockholders who do 4
not expect to attend in person are urged to sign, date and
refurn the enclosed proxy in the enclosed envelope which !
requires no postage. 3

By Order of the Board of Directors

July i1, 1980 William C. Kaltnecker
Secretary
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- j AGREEMENT ANRD PLAN OF MERCER
. ; k
" agl 4 AGCRFEMENT AND PLAN OF MERGER (the "Azreement')
. ] dated as of May 16, 1980 bv and between United States Radium
> Tk B Corporation (“USR"), USR Industries, Imc. ("Industries") and
'\; Industries Merger Co. Inc. ("Merger Company”), each & Delawvare |
N corporation.
tt .
T WHEREAS, USR has an suthorized capitalization
. consisting of 3,500,000 shares of Comwmon Stock, $1.00 par
et value (“USR Common Stock™), of which 1,164,135 ghares are
'\:_ issued and outstanding on the date herecf, 100,000 shares

are reserved for issuance pursuant to the terms of stock i
options granted in 1979, and «,562 shares are in treasury;
and

WHEREAS, Induscries has an suthorized capitalizs-
tion consisting of 3,500,000 shares of Common Stock. $1.00 -
par value ("Industries Common Stock™), of whick 100 shares
have been issued and are outstanding and ownod beneficially
and of record by USR on the date hereof; and

ey

WHEREAS, Merger Company hss an authorized capital- 3
ization consisting of 100 shares of Common Stock, $0.10 par ’
value ("Merger Company Common Stock"), all of which shares
have been issued and are outstanding and are owned bene-
ficially and of reccord by Industries on the date hereof; and

WHEREAS, the Boards of Directors of the respective F
parties here¢to deem it advisable to merge Merger Company -
into USR (the "Merger") in accordance with the Delavare s
General Corporation Law and this Agreement, whereby the
holders of shares of USR Common Stock will receive shares of )
Industries Common Stock; and 1

WHEREAS, the Merger, to be effective, must be ap~
proved by the affirmative vcte of the holders of a majority
of the issued and outstanding USR Common Stock entitled to
vote thereon and by the affirmative vote of the holders of a

e
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wajority of the issued and outstanding Merger Company Common
Stock entitled to vote thereon;

NOW, THEREFORE, in corsideration of the premiser
and agreements herein contained, the parties hereto agree
that Merger Company shsll de merged into USR which shall be
the corsporation surviving the Merger and that the terms and
conditions of the Merger, the mode of carrying it into effect,
and the manner of converting shares shall be as follows:

ARTICLE 1

THE MERGER

(a) Subject to and in sccordance with the provi-
sions of this AgreementL, either a copy of this Agreement or a
Certificate of Merger shall be executed, acknowledged and
theresfter filed with the Secretary of State of Deliware, as
provided in Sections 25! and 103 of the Delaware GCeneral
Corporation Law., The Merger shall become effective as of the
time the Agreement or Certificate of Mevger is filed or at a
subsequent effective date set forth in the Agreement or Certi-
ficate of Merger (the "Effective Date"). At the Effective
Date, the separate existence of Merger Company shall cease and
Merger Company shall be merged with and into USR (Merger
Coxmpany and USR being sometimen referred to herein as the
“Constituent Corporations” and USR being sometimes referred to
herein as the “Surviving Corporation”).

(b) Prior te and after the Effective Date, USR
and Merger Company, respectively, shall take all such action
as may be necessary or appropriate in order to effectuate
the Merger. In this connection, Industries shall issue the
shares of Industries Common Stock which the holders of USR
Common Stock shall be encitled to receive ss provided in
Article I1 hereof. In case at any time after the Effective

Dace any further action is necessary or desiradble to carry

out the purposes of this Agreement and to vest the Surviving
Corporation with full title to all properties, ascets, rights,
approvals, immunities and franchises of either of the Consti-
tuent Corporations, the officers and directors of each of the
Constituent Corporstions as of the Effective Date :hall take
all such further action. ’

Lo e e
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ARTICLE 1I

i TERMS OF CONVERSION OF SHARES

On the Effective NDate:

3 (a) Each share of USR Common Stock outstanding
iomediately prior to the Merger shall, as & result of the
Herger, be automatically owned bdeneficially and of record
by Indu.tries and, with respect to the holders of the USR
Coomon Stock,. shall be coanverted into one share of Industries
Common Stock, which shall thereupon be issued, fully paid and
non-assessable;

(b) Each share of Merger Company Common Stock
outstanding immediately prior to the Merger shall, as a
result of the Mezger, be automstically converted into one
new share of common stock, $1.00 par value, of the Surviving
Corporation, which shall thereupon be issued, fully paid and
non-asscssable; provided, however, that simultaneously there-
vith or immediately thereafter, the Board of Directors of the
Suyrviving Corporation shall take all such corporate action as
say be necessary to 2djust the surplus and capital sccounts of
the Surviving Corporation to take into account the conversion
of Merger Company Common Stock at the Effective Date; and

{(e¢) Each share of Industries Common Stock out~-
standing immediately prior to the Merger shsll be cancelled
and cease to exist.

ARTICLE I11

CERTIFICATE OF INCORPORATION AND BY-LAWS

From aud after the Effective Date, and until there-
after amended as provided by law, the Certificate of Incorpora-
tion of USR, as amended, and as in effect immediately prior to
the Merger shall be and continue to be the Certificate of
Incorporation of the Surviving Corporation, except that the
Certificate of Incorporation of the Surviving Corporation shall
be amended as follows:

1. Arcicle First shall be amended to rrad:
"FIRST: The name of this corporation is Safety
Light Corporation.™

LR ,.41
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2. Article Niath shall be amended to read:
Y“NINTH: The fiscal year of the Corporation shall
terminate on the 3lst day of Decembar in esch year s
unless otherwvise requived by law.”

Prom and afcter the Effective Date, the By-Lawvs of i
USR shall be and continue to be the Jr-Laws of the Surviving
Corporation until smended in accordence with law.

ARTICLE 1V
DIRECTORS AND OFFICERS

The persons who are Directors and Officers of USR
immediately prior to the Merger shall continue as Directors and
Officers, respectively, of the Surviving Corporation and shall
continue to hold office as provided in the By-lLaws of the
Surviving Corporation. 1f, at or following the Effective Date,
a vacancy shall exist in the Board of Directors or in the
position of any Officer of the Surviving Corperation, such
vacancy may be filled in the manner provided in the By-Laws of
the Surviving Corporation.

L 0 g

ARTICLE V

STOCK CERTIFICATES

L e o

Following the Effective Date, each holder of an
ovtstanding certificate or certificates, theretofore represent-
ing USR Common Stock may, but shall not be required to, surren-
der the same to Industries for cancellation or transf>r, and
each such holder or transferee will be entitled to> receive
certificates representing the same nunber of shares of [ndus-
tries Conmmon Stock as the shares of USR Common Stock previously
represented by the stock certificates surrendered. Until so
surrendrred or presented for transfer, each outstanding certi-
ficate which, prior to the Effective Date, represented shares
of USR Common Stock shall be deemed and treated for all corpor-
ate purposes to represent the ownership of the same number of
ehares of Industries Commen Stock as though such surcender or
transfer and exchange had taken place. The stock transfer
books for the USR Common Stock shall be deemed to be closed at
the Effective Date and no transfer of outstanding USR Common
Stock shall thereafter be made on such books, E
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All shares of Industries Conmmon Stock for which
shares of USR Common Stock shall have been exchanged pur-
suant to this Article V chall be deemed to have been issued
in full satisfaction of all rights pertaining to such shares
of USR Commor Stock.

™

_ Upon the Effective Date, the holders of certifi-
cates representing USR Common Stock outstanding at such time
shall cease to have any rights with respect to guch stceock
(except such rights as certain stockholders may have under
Section 262 of the Delaware General Corporation Law) and
their sole rights shall be with respect -to the Industries
Ccmmon Stock for which their shares of USR Common Stock have
been exchanged by the Merger.

ARTICLE VI
CONDITIONS OF THE MERGER

Consummation of the Merger is subject to the satis- :
faction of the {ollowing conditions: ) 1

(a) The Merger shall have received the approval
of the holders of capital stock of each of the Constituent
Corporations as required by Section 251 of the Delavare ]
Cenersl Corporation Lsw and by the Certificate of Incor-
poration and By-Laws of the Constitutent Corporations.

{(b) There shall have been obtained an opinion of
Shearman & Sterling, special counsel to USR, satiafactory to :
the Board of Directors of USR, with respect to the tax conse-
quences of the Merger and other transactions incident thereto.

(c) Industries shall have received sll necessary

Blue Sky permits and other authorizations, if any, to carry &
out the transactions contemplated hereby. 5

ARTICLE VII

AT R

AMENDMENT AND TERMINATION

Lae b aad emaud

The parties hereto by mutual consent of their respec-
tive Boards of Directors =may smend, modify or supplement this
Agreement in such manner as wmay be agreed upon by them in 3
vriting, at any time before or after approval of this Agreement
by the stockholders of USR, provided, however, that no such
amendment, modification or supplement shasll, in the sole
judgment of the Board of Directors of USR, materially and
adv ‘rsely affeact the rights of the stockholders of USR.
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This Agreement may bde terminated and the Merger
and other transactions herein provided for abandoned at any
time prior to the filing of the Agreement or a Certificate
of Merger with the Secretary of State of Delaware, whether
before or sfter approval of this Agreement by the stock-
holders of USR, by action of the Bosrd of Directors of USR
if said Bosrd of Directors determines for any reason that the
consummation of the transactions provided for herein would for
any reason be inadvisable or not in the best interests of USR
or its stockholders. .

ARTICLE VIl
EFFECTIVE DATE OF THE MERGER

Subject to the prior satisfaction of the condi-
tions of the Merger set forth in Article VI hereof and the
authority to terminate this Agreement as set forth in Article
VI1 hereof, the Constituent Corporations snd Industries shall
do 811 such scts and things as shall be necessary or desirabdble ]
in order to make the Effective Dste occur as soon as possible
after the Agreement is approved by the stockholders of USR

entitled to vote thereon, and, in any event, prior to June 1},
1981.

ARTICLE IX

W

MISCELLANEOUS

This Agreement mey be executed in counterparts,
each of which, wvhen so0 executed, shall be deemed to bde an
original, and such counterparts shall together constitute
one and the same instrument.

oo

This Agreement shall e governed by and construed
in accordance with the lavs of the State of Delaware.

—

IN WITNESS WHEREOF, USR, Merger Coampany and Indus-

3 tries, pursuant to approval and authorization duly given by
resolutions adopted by their respective Boards of Directors,
| ‘;
r
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have each caused this

Agreenent and Plan of Merger to be

executed by duly authorized officers as of the diate written

above.

[SEAL)

ATTEST:

UNITED STATES RADIUM CORPORATION

By: /r/ Ralph T, McElvenny, Jr.
Ralph T. McElvenny, Jr.
Chairman of the Board and
Chief Executive Officer

By: /s/ William C, Kaltnecker

William C. Kaltnecker

Secretary

ATTEST:

USR INDUSTRIES, INRC.

By: /s/ Ralph T. McElvenny, Jr.
Ralph T, McElveany, Jr.
Chairman of the Board and
Chief Executive Officer

By: fs/ William C. Raltnecker

William C. Kaltnecker

Secretary

ATTEST:

INDUSTRIES MERGER CO. 1INC.

By: /s/ Ralph T. McElvennv, Jr.
Ralph T. McElvenny, Jr.
Chasirman of the Board and
Chief Executive Officer

By: /s/ William €. Kaltnecker

William C. Kaltnecker

Secretary
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HANNOCH WEISMAN
A PROFESSIONAL CORPORATION

a4 BECKER FARM ROAD
ROSELAND. NEW JERSEY 07068-3788
201) 535-5300

attornevs For Plaintiffs

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NO. L-055362-84 i

USR INDUSTRIES, INC., et als.,

Plaintiffs,

Civil Action

-vs- : PLAINTIFF'S NOTICE OF MOTIO»
TO FILE

INSURANCE COMPANY OF NORTH THIRD AMENDED COMPLAINT

AMERICA, et als.,

: Returnable August 4, 1989

Defendants.

TO: ALL COUNSEL (see attached Rider)

PLEASE TAKE NOTICE that the undersigned attorneys, counsei
to plaintiffs, will move before the Honorable Marilyn Loftus,‘
Superior Court of New Jersey, New Courts Building, Room 818,
Newark, New Jersey, for an Order permitting plaintiffs to file

a Third Amended Complaint in the above-captioned matter.

PLEASE TAKE FURTHER NOTICE that in support of their

]
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gapplication, plaintiffs will rely upon the attached Certificatior.
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of Kevin J. Bruno, Esg. Pursuant to R. 1:6-2, plaintiffs will

rely on the papers submitted herewith, and do not request oral

argument. A proposed form of order has been submitted herewith.

HANNOCH WEISMAN
"Attorneys for Plaintiffs

Pl

Y |

? - ce -
By J‘,\.A‘v\/.-f . - s

Kevin J. Bruno-

DATED: July 21, 1989
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COUNSEL LIST

Re: U.S.R. Industries v. INA, et als
pocket No. L-05536284

Dated: 4/20/89

Greenberg, Margolis, Ziegler & Schwartz, Esgs.
3 ADP Boulevard

Roseland, New Jersey 07068

(201) 992-3700

Attorneys for Ambassador Insurance Coapany

White & Williams, Esgs.

222 Haddon Avenue

Svrite 300

Westmont, New Jersey 08108

Attorneys for California Union Insurance Co. and
Insurance Company of North America

Guy Cellucci, Esq.

White & Williams, Esgs.

1234 Market Street, 17th Floer

Philadelphia, Pennsylvania 19107

(215) 854-7123

Attorneys for California Union Insurance Co. and
Insurance Company of North America

william G. Becker, Jr., Eaq.

T. Kevin Sheehy, Esq.

Shanley & Fisher, P.C.

131 Madison Avenue

Morristown, New Jersey 07960-1979

(201) 285-1000

Attorneys for Federal Insurance Company, Mission
Insurance Company and U.S. Guarantee Coapany

Einhorn, Harris & Platt, Esgs.

Broadway & Second Avenue

P.O. Box 540

Denville, New Jersey 07834-0541

(201) 627-7300

Attormeys for FPireman’s Fund Insurance Co.

Rivkin, Radler, Dunne & Bayh, Esgs.

EAB Plaza

Uniondale, New York 11556-0111

(516) 746-7500

Attorneys for Fireman’s Fund Insurance Co.



William J. Bowman, Bsq.

Hogan & Hartson, Esgs.

$55 13th Street

Washington, D.C. 20004-1109

(202) 637-5600

Attorneys for Pirst State Insurance Co.,
Co-counsel for Hartford Insurance Group

Brian Ade, Esq. (or Robert Byrne, Esq.)
Harwood, Lloyd, Ryan, Coyle & McBride

130 Main Street

Hackensack, New Jersey 07601

(201) 487-1080/ (201) 489-5005

Attorneys for the Hartford Insurance Group

O’Donnell, Kennedy, Vespole & Piechta, Esgs.
414 Eagle Rock Avenue

West Orange, New Jersey 07082

(201) 669-0100

Attorneys for Integrity Insurance Company

DeGonge, Garrity & Fitzpatrick, Esgs.

430 Broad Street

P.0. Box 1560

Bloomfield, New Jersey 07003-1560

(207) 748-7400

Attorneys for National Union Fire Insurance Company
and Lexington Insurance Company

Golden, Lintner, Rothschild, Spagnola & DiFazio, Esgs.
1011 Route 22 West o

Box 897

Somerville, New Jersey 08876

(201) 722-6300

Attorneys for Royal Indemnity Coapany

Michael Majewski, Esq.

Waxman, Miller & Trautwig, P.C.

1010 Northern Boulevard

Scitec 214

Great Neck, New York 11021

(516) 829-4840

Attorneys for Puritan Insurance Company

John S. Fitzpatrick, Esq.

Haggerty & Donohue, Esgs.

One Springfield Avenue

Summit, New Jersey 07901

(201) 227-2600

Attorneys for New Jersey Property-Liability
Insurance Guaranty Association (Midland)



Douglas R. Kleinfeld, Esaq.

Kleinfeld, Kleinfeld & Lubin, Esgs.

9 Parmley Place

Summit, New Jersey 07901

(201) 273-2626 A

Attorneys for St. Paul’s Fire and Marine Insurance Co.

Ronca, McDonald, Judge &’Hanley, Esgs.

' 600 South Livingston Avenue

Livingston, New Jersey 07039
(201) 994-2030
Attorneys for Southern American Insurance Coampany

Slade H. McLaughlin, Esq.

Griffith & Burr, Esgs.

1608 Walnut Street

14th Floor

Philadelphia, Pennsylvania 19103

Attorneys for Commercial Union Insurance Coampany

Hoagland, Longo, Oropollo & Moran, Esgs.

303 George Street

P.0. Box 480

New Brunswick, New Jersey 08903

(201) S545-4717

Attorneys for Aetna Life and Casualty Company
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Adams, Duque & Hazeltine, Esgs.
551 Madison Avenue

8th Floor

New York, New York 10022



" claims have been filed against the plaintiff insureds, none of

. for leave to file a Third Amended Complaint, a copy of which

"is attached hereto as Exhibit "A".

HANNOCH WEISMAN
A PROFESSIONAL CORPORATION ’

4 BECKER FARM ROAD

RCSELAND. NEW JERSEY ©7068-3788
(20" £35.5300

srromnevs ron Plaintiffs

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NO. L-055362-84

USR INDUSTRIES, INC., et als., :

Plaintiffs, : Civil Action

e

" CERTIFICATION OF

KEVIN J. BRUNO i
INSURANCE COMPANY OF NORTH \

AMERICA, et als. ’

e

Defendants.

.o

KEVIN J. BRUNO, of full age, deposes and says as follows: |
1. I am an attorney at law in the State of New Jerseg
and am associated with the law firm of Hannoch Weisman, counsel'{
to plaintiffs in the above captioned matter.

2. I am fully familiar with the facts of this matten

and make this certification in support of plaintiffs' motion

3. Since the filing of this action, several additional

i
|
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which have been incorporated into this lawsuit: Douglass, et

gl. v. Safety Light Corporation, et al., docket no. L-089653-85;

Stephens, et al. v. United States Radium Corporation, et al.,'

docket no. L-091247-85; Estate of Alexander Masson, et al. v.

United States Radium Corporation, et al., docket no. L-055737-86;

Claim by the United States Environmental Protection Agency ("EPA")
for response costs associated with remedial work conducted at
the Maxey Flats Disposal .Site located in Morehead, Kentucky;

T&E Industries, Inc. v. Safety Light Corporation, et al., civil

action no. 87-1088; claim by the EPA fof response costs associated
with remedial work at the Kin Buc landfill site located in Edison,
New Jersey; and claim by the United States Nuclear Regulatory
Commission ("NRC") for remedial work associated with the site
characterization and decontamination of property 1located in
Bloomsburg, Pennsylvania, Plaintiffs have amended paragraphs:
49 through 54 of their complaint to include these claims. aAll
of the defendant insurers have been duly notified of these claims.

4. The third amended complaint also adds an additional
defendantvinsurer, Travelers Indemnity Company, which previously
had been dismissed from this action by Stipulation dated May
17, 1985. The Settlement Agreement dated May 17, 1985, which
formed the basis for said Stipulation of Dismissal provided that
coverage would be afforded for claims relating to the Bloomsburg,

Pennsylvania site. Because the EPA Maxey Flats and NRC claims

fall within this category of claims, and because Travelers has

‘thus far declined coverage for said claims, plaintiffs have

! i
‘determined to add Travelers as an additional defendant. Paragraph
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57 of the complaint has been amended accordingly.

5. Since the inception of this action, various carriers
have assumed, to varying degrees, the defense of the plaintiff
insureds. Paragraph 56 of the complaint has been amended to
bring up to date the status and scope of such defense agreementsJ
Likewise, paragraphs 48 and 53 of the cohplaiﬁt have been amendei
to indicate that certain carriers have agreed to provide the
sums necessary to settle the Zwain and Kin Buc claims underlying
this action, subject to a reservation of rights to contest
liability at a later date.

6. Paragraphs 44 and 46 of the complaint have been amende3d
to incorporate the above mentioned changes. Paragraphs 11, 13
and 14 have been amended to indicate that certain defendant
insurers are presently in insolvency. In particular, both the
caption and paragraph 14 have been amended to indicate that the
New Jersey Property-Liability Guaranty Association is a party
to this action upon the behalf of the Integrity Insurance Companf
and Midland Insurance Company, both of which are in insclvency. |

For the foregoing reasons, plaintiffs respectfully request

‘that they be granted 1leave to file a Third Amended Complaing

in this action. E
I hereby certify that the foregoing statements made by
me are true; I am aware that if any of the foregoing statementy

made by me are willfully false, I am subject to punishment.
//) -

_ ‘
/ ’ /-‘V
%ﬁ-‘.’ /“"':_’\_j/ -

Kevin J, Bruno

‘! DATED: July 21, 1989




HANNOCH WEISMAN
A PROFESSIONAL CORPORATION

4 BECKER FARM ROAD

ROSELAND, NEW JERSEY O7068-3788

(20Y) 535-5300
ATTORNEYS FOR Plaintiffs

USR INDUSTRIES, INC., USR METALS,
INC., USR LIGHTING, INC., SAFETY

LIGHT CORPORATION, USR CHEMICALS,
INC. AND U.S. NATURAL RESOQOURCES,

INC.,

Plaintiffs,

INSURANCE COMPANY OF NORTH
AMERICA, FIREMAN'S FUND INSURANCE
COMPANY, NATIONAL UNION FIRE
INSURANCE COMPANY, FIRST STATE
INSURANCE COMPANY, FEDERAL INSUR-
ANCE COMPANY, CALIFORNIA UNION
INSURANCE COMPANY, ST. PAUL FIRE
AND MARINE INSURANCE COMPANY,
MISSION INSURANCE COMPANY,
PURITAN INSURANCE COMPANY,
AMBASSADOR INSURANCE COMPANY,

i THE NEW JERSEY PROPERTY-LIABILITY
i GUARANTY ASSOCIATION upon the

behalf of MIDLAND INSURANCE
COMPANY AND INTEGRITY INSURANCE

! COMPANY in INSOLVENCY, HARTFORD
, INSURANCE GROUP, ROYAL
' INDEMNITY COMPANY, a division

- of ROYAL INSURANCE COMPANY OF
- AMERICA, AETNA LIFE INSURANCE

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NO: L-055362-84

o se

Civil Action

THIRD
AMENDED COMPLAINT
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COMPANY OF AMERICA, COMMERCIAL
UNION INSURANCE COMPANY,
LEXINGTON INSURANCE COMPANY,
SOUTHERN AMERICAN INSURANCE
COMPANY, THE TRAVELERS
INDEMNITY COMPANY AND JOHN DOE
COMPANIES '
1-100,

0

..

Defendants.

COMPLAINT

Plaintiffs, USR Industries, Inc., USR Metals, Inc., USR |
Lighting, Inc., Safety Light Corporation, USR Chemicals, Inc. and

U.S. Natural Resources, Inc., by way of Complaint against the -

defendants, say:

THE INSUREDS

1. From a period beginning with World War I until
approximately 1980, the former United States Radium Corporation

was a corporation organized under the laws of the State of Dela-

~ware and did business in the State of New Jersey. For a limited

period of time, the former United States Radium Corporation manu-
factured products used primarily in military applications (such
as fighter plane instruments illuminated for night flight by a

coating of radium luminous paint). For a limited period of time,

the former United States Radium Corporation maintained a plant in

Orange, New Jersey.

|
|

}
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2. In 1980, USR Industries, Inc., a newly formed cor-
poration organized under the laws of the State of Delaware was
established as a parent holding corporation and purchased, in
éxchange for its stock, the assets ahd business of the former
United States Radium Corporation and the various business seg-
ments thereof, as such were coﬁprisea in 1980. The name of the
former United States Radium Corporation was changed to Safety -
Light Corporation at or about that time. As part of the restruc-
turing, the following distinct companies became subsidiary cor-
porations whollyv owned by USR Industries, Inc.: USR Lidhting,
Inc., a corporation organized under the laws of the State of New
Jersey; USR Metals, Inc., a corporation organized under the laws
of the State of Pennsylvania; and USR Chemicals, Inc., a corpo-
ration organized under the laws of the State of New Jersey. At
the time, USR Industries, Inc. also eétablished U.S. Natural
Resources, Inc., an inactive corporation organized under the laws |

of the State of Texas.

3. In 1982, all of the stock of Safety Light Corpo-:
ration was purchased by Lime Ridge Industries, Inc., an unrelated

company having no common ownership by or with USR Industries,

Inc.
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THE INSURERS: PRIMARY AND EXCESS CARRIERS

4, Defendant, Insurance Company of North America
(hereinafter referrgd to as "INA"), a corporation licensed to do

business and doing and transacting business in the State of New

Jersey, is organized under the laws of the Commonwealth of Penn- |

sylvania and has its principal place of business in the Common-

wealth of Pennsylvania.

5. Defendant, Fireman's Fund Insurance Company, (here-
inafter referred to as "Fireman's Funa"), a corporation licensed
to do business and doing and transacting business in the State of
New Jersey, 1is organized under the 1laws of the State of

California and has its principal place of business in the State

. of California.

6. Defendant, National Union Fire Insurance Company of
Pittsburgh, Pennsylvania (hereinafter referred to as "“National

Union"), a corporation licensed to do business and doing and

. transacting business in the State of New Jersey, is organized

: under the laws of the Commonwealth of Pennsylvania and has its

principal place of business in the Commonwealth of Pennsylvania.

7. Defendant, First State Insurance Company (herein-
after referred to as "First State"), a corporation licensed to do
business and doing and transacting business in the State of New

Jersey, is orgénized under the laws of the State of Delaware and
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i has its principal place of business in the Commonwealth of

Massachusetts.

8. Defendant, Federal Insurance Company (hereinafter
referred to as "Federal"), a corporation licensed to do business
and doing and transacting business in the State of New Jersey, is
organized under the laws of the State of New Jersey and has its

principal place of business in the State of New Jersey.

9. Defendant, California Union 1Insurance Company

(hereinafter referred to as "California Union"), a corporation

licensed to do business and doing and transacting business in the

State of New Jersey, is organized under the laws of the State of

i
i

1
I
|
I
{
|
i
|

California and has its principal place of business in the State

- of California.

10. Defendant, St. Paul Fire and Marine Insurance
Company (hereinafter referred to as "St. Paul"), a corporation
licensed to do business and doing and transacting business in the
State of New Jersey, is organized under the laws of the State of

Minnesota and has its principal place of business in the State of

Minnesota.

11. Defendant, Mission 1Insurance Company (hereinafter

referred to as "Mission"), in insolvency, a corporation licensed

i to do business and doing and transacting business in the State of

New Jersey, is organized under the laws of the State of



of California.

L 12. Defendant, Puritan Insurance Company
i

w referred to as "Puritan"), a corporation licensed to do business !

i

!

principal place of business in the State of Connecticut.
{
i

after referred to as "Ambassador"), a corporation licensed to do

. business and doing and transacting business in the State of New
!

i;Jersey, is organized under the laws of the State of Vermont and

. has its principal place of business in the State of Vermont.

| 14. Defendant, The New Jersey Property-Liability
5iGuaranty Association, upon the behalf of Integrity Insurance

Company (hereinafter referred to as "Integrity") and Midland

Insurance Company (hereinafter referred to as “Midland"), which
I,; are in insolvency. Integrity is a corporation licensed to do
ibusiness and doing and transacting business in the State of New
ﬂJersey, is organized under the laws of the State of New Jersey
%and has its principal place of business in the State of New
HJersey. Midland is a corporation licensed to do business and
1doing and transacting business in the State of New Jersey, is
:organized under the laws of the State of New York and has its

iprincipal place of business in the State of New York.

I
1l
I

California and has its principal place of business in the Statei

(hereinafter

H and doing and transactxng business in the State of New Jersey, lS‘

i organized under the laws of the State of Connecticut and has its

I

| . , ,

l 13. Defendant, Ambassador Insurance Company (herein-
|

l

|

1

ﬁ



15. Defendant, Hartford Insurance Group (hereinafter
referred to as "Hartford"), a corporation licensed to do business

and doing and transacting business in the State of New Jersey, is

organized under the laws of the State of Connecticut, and has its

: principal place of business in the State of Connecticut. .

i

16. Defendant, Royal Indemnity Company, a division of
Royal Insurance Company of America (hereinafter referred to as
"Royal Indemnity"), a corporation licensed to do business and

doing and transacting business in the State of New Jersey, is

| organized under the laws of the State of Illinois and has its

principal place of business in the State of New York.

17. Defendant, Aetna 1Insurance Company (hereinafter

‘referred to as "Aetna"), a corporation licensed tb do business
and doing and transacting business in t#e State of New Jersey, is
iiorganized under the laws of the State of Connecticut and has its
i principal place of business in the Commonwealth of Pennsylwvania.

i

i 18. Defendant, Commercial Union Insurance Company
il

i (hereinafter referred to as "Commercial Union"), a corporation

iy . . . . \ .
lilicensed to do business and doing and transacting business in the

ﬁState of New Jersey, is organized under the laws of the Common-
H
l

%wealth of Massachusetts and has its principal place of business

i
Fin the Commonwealth of Massachusetts.
i

i
!!

!
]




19. Defendant, Lexington Insurance Company (hereinafter

referred to as "Lexington"), is a corporation organized under

the laws of the State of Delaware and has its Principal place of

business in the Commonwealth of Massachusetts.

20. Defendant, Southern American Insurance Company

(hereinafter referred to as "Southern American"), is a corpora-

tion organized under the laws of the State of Tennessee and has

its principal place of business in the State of Tennessee,.

21. Defendant, The Travelers Indemnity Company (here-

{

;‘inafter referred to as “Travelers"), a corporation licensed to do
|
|

business and doing and transacting business in the State of New

;Jersey, is organized under the laws of the State of Connecticut,
|

‘and has its principal place of business in the State of
%Connecticut. |

o 22. Defendants, John Doe Companies 1-100, are unnamed

‘companies which issued insurance policies, including comprehen-
'i

usive liability insurance policies, pursuant to which they agreed

‘to defend and indemnify United States Radium Corporation and/or

iUSR Industries, 1Inc., USR Metals, Inc., USR Lighting, 1Inc.,

|
Safety Light Corporation, USR Chemicals, Inc. and U.S. Natural
|

Resources, Inc.
i

i
i}

i 23. Defendants, INA, Fireman's Fund, National Union

?irst State, Federal, California Union, St. Paul, Mission,




i
|
\

!
i 25. Pursuant to the terms of their respective policies,
ft '

!
lland defend United States Radium Corporation against such liabil-

—
Sy P

Puritan, Midland, Ambassador, Integrity, Hartford, Royal Indem-
nity, Aetna, Commercial Union, Lexington, Southern American and
Travelers are corporations or companies which are now and have
been licensed and authorized to issue insurance policies, includ-

ing comprehensive liability insurance policies.

THE CONTROVERSY

24. Pursuant to the terms of their respective policies,

States Radium Corporation and/or USR Industries, 1Inc., USR

Me-als, Inc., USR Lighting, Inc., Safety Light Corporation, USR

|
’iChemicals, Inc. and U.S. Natural Resources, Inc. (hereinafter
{referred to collectively as "the insureds") against certain lia-
}
|

| bilities arising out of various risks, including liabilities for

. personal or bodily injury and property damage, for which the

» insureds are and/or were responsible, occurring during the policy

| periods of their respective policies.

.each defendant insurer has a duty to defend all lawsuits and

i . . . . . . . .
lclaims filed against its insureds for which its insureds have

potential liability of the nature hereinabove described.

26. Defendant, 1INA, conttactuaily agreed to indemnify

l . . . - > »
tities and claims pursuant to one or more policies in effect for

‘all or a portion of the period prior to and through 1979.
|

-9~

each defendant insurer agreed to indemnify and defend United ;



27.

effect for all or a portion of the period 1970 through 1979.

28,

indemnify and defend United States Radium Corporation against
such liabilities and claims pursuant to one or more policies in

‘effect during the period 1979 through 198l.

29. Defendant, First State,

contractually agreed to
I,;im:iemnify and defend USR Industries, Inc.

against such liabili-
. ties and claims pursuant to one or more policies in effect during

i the period 1982 through 1983,

30. Defendant, Federal, contractually agreed to in-

jfidemnify and defend United States Radium Corporation against such

'llabllltles and claims pursuant to one or more policies in effect

durlng the periods 1945 through 1954 and 1973 through 1977.
5 31. Defendant, California Union, contractually agreed

to indemnify and defend United States Radium Corporation against

lsuch liabilities and claims pursuant to one or more policies in
l

leffect during the period 1978 through 1979.
i
|

¢ 32. Defendant, St. Paul,

contractually agreed to in-

i?emnify and defend United States Radium Corporation against such
I

liabilities and claims pursuant to one or more policies in effect
?uring the period 1979 through 1981.

-10-

Defendant, Fireman's Fund, contractually agreed tc:

Defendant, National Union, contractually agreed to |

indemnify and defend United States Radium Corporation against

such liabilities and claims pursuant to one or more policies in



33. Defendant, Mission, contractually agreed to indem-
nify and defend United States Radium'Corporation. USR Industries,
Inc., USR Metals, Inc., USR Lighting, Inc., USR Chemicals, Inc.,
US Natural Resources, Inc., and Safety Light Corporation against
such liabilities and claims pursuant to one or more policies ir

effect during the period 1979 through 1982.

34, Defendant, Puritan, contractually agreed to in-
demnify and defend USR Industries, Inc. and Safety Light Corpeo-
ration against such 1liabilities and claims pursuant to one or

more policies in effect during the period 1982 through 1983.

35. Defendant, Midland, contractually agreed to indem-

nify and defend USR Industries, Inc. against such liabilities

and claims pursuant to one or more policies in effect during the |

period 1981 through 1982.

| 36. Defendant, Ambassador, contractually agreed to
i indemnify and defend Safety Light Corporation against such :
' liabilities and claims pursuant to one or more policies in effect '

| during the period 1982 through 1983,

37. Defendant, Integrity, contractually agreed to in- |

I| demnify and defend USR Industries, Inc. against such liabilities

and claims pursuant to one or more policies in effect during the

period 1982 through 1984.

-11-
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38.

Defendant, Hartford, contractually agreed to indem-
nify and defend United States Radium Corporation USR Industries

| Inc., USR Metals, 1Inc., USR Lighting, 1Inc. against such

liabilities and claims pursuant to one or more policies in effect

Il during the periods 1942 through 1945 and 1983 through 1984.

39. Defendant, Royal Indemnity, contractually agreed to

1985.

!

:
b

40. Defendant, Aetna, contractually agreed to indemnify

§fand defend United States Radium Corporation against such
iE

i liabilities and claims pursuant to one or more policies in effect

Uduring the period 1919 through 1920,

' 41. Defendant, Commercial Union, contractually agreed
i

ito indemnify and defend United States Radium Corporation against
ﬁsuch liabilities and claims pursuant to one or more policies in

-effect during the period 1942 through 1945.
|

{

“ 42. Defendant, Lexington, contractually agreed to in-
idemnify and defend United States Radium Corporation against such
{

|

liabilities and claims pursuant to one or more policies in effect

during the period 1977 through 1979.

.i -12-
|

indemnify and defend USR Industries, Inc., USR Metals, Inc. and
USR Lighting, Inc. against such liabilities and claims pursuant \

to one or more policies in effect during the period 1984 through |



43. Defendant, Southern American, contractually agreed
to indemnify and defend USR Industries, Inc., USR Metals, Inc.
and USR Lighting, 1Inc. against such liabilities and claims

pursuant to one or more policies in effect during the period

1984.

44. Defendant, Travelers, contractually agreed to
indemnify and defend Safety Light Corporation against such
liabilities and claims pursuant to one or more policies in effect

during the period 1982 through 1984.

45. On information and belief, defendants, John Doe

Companies 1-100, contractually agreed to indemnify and defend the |

insureds against such liabilities and claims pursuant to one or

more policies in effect for all or a portion of the relevant time

periods.

46. Plaintiffs, USR Industries, Inc., USR Metals, Inc.,
USR Lighting, Inc., Safety Light Corporation, USR Chemicals,
Inc. and U.S. Natural Resources, Inc. have been named as defen-
dants in several actions filed in the Superior Court of New
Jersey, described hereinafter in paragraphs 48 to 50, and in an
action filed in the United states District Court, District of New
Jersey, described hereinafter in paragraph 53. The plaintiffs in
these actions seek damages for property damage and personal or
bodily injury allegedly resulting from exposure of person and

property to radiation allegedly emanating from the former site of

-13..

|
|
|
|
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the former United States Radium Corporation and from certain |
other locations allegedly containing landfill which is alleged to
have originated at the former United States Radium Corporation ;

site. Such property damage and persconal or bodily injury are

claimed to have occurred on a continuous basis during the policy
years of one or more of the policies referred to in paragraphs 25

to 46 above.

47. On March 25, 1981, an action entitled T&E

Industries, Inc. v. United States Radium Corporation, et al.,

Docket No. L-41346-80, was commenced in the Superior Court of New
Jersey. On December 13, 1983, plaintiff amended its complaint to
name additional defendants including the insureds. Plaintiff is
seeking to recover for property damage resulting from alleged
contamination of the former site of the former United States
Radium Corporation in Orange, New Jersey, a portion of which is

owned and occupied by said plaintiff.

48. On December 6, 1982, an action entitled Zwain, et

al. v. Safety Light Corporation et al., Docket No. L~19%45-82,

was commenced in the Superior Court of New Jersey against some of
the insureds and other defendants. Plaintiffs sought recovery
for property damage and personal or bodily injury resulting from
alleged contamination of the former site of the former United
States Radium Corporation in Orange, New Jersey, a portion of

which is owned and occupied by said plaintiffs. The individual

-14-
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plaintiffs also sought recovery for alleged emotional distress;
and loss of consortium resulting from their allegedly injurious
exposure to radiation. -In or about September, 1987, defendants,i
INA, Hartford, St. Paul, Puritan and Midland agreed to provide
$150,000.00 in full settlement of this action, subject to a re-

servation of rights to contest liability at a later date.

49. On January 23, 1984, an action entitled Jackson, et

al. v. Safety Light Corporation, et al., Docket No. LO0S135-84

was commenced in the Superior Court of New Jersey. The action
initially named Safety Light Corporation as a defendant. On |
March 13, 1984, plaintiffs amended their complaint to name some

of the other insureds as additional defendants. On February 29,

1984, an action entitled Allen, et al. v. United States Radium

Corporation, et al., Docket No. L13851-84 was commenced in the |

Superior Court of New Jersey against the insured and other defen- |

dants. On October 30, 1984, an action entitled Gatto, et al., v.

United States Radium Corp., et al., Docket No. L6033284, was

commenced in the Superior Court of New Jersey against the in-

sureds. On November 19, 1985, an action entitled Douglass, et

al. v. Safety Light Corporation, et al., Docket No. L-089653-85,

was commenced in the Superior Court of New Jersey against the

insureds. On November 27, 1985, an action entitled Stephens, et

al. v. United States Radium Corporation, et al., Docket No. L-

091247-85, was commenced against the insureds in the Superior

Court of New Jersey. On May 15, 1986, an acticn entitled Estate

-15-
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of Alexander Masson, et al. v. United States Radium Corporation,

et al., Docket No. L-055737-86, was commenced in the Superior

Court of New Jersey against the insureds. The plaintiffs in all |

six (6) actions are, or were, residents of the :owns of Glen
Ridge, Montclair and West Orange, New Jersey, and are seeking to
‘recover for property damage ané pérsonal or bodily injury resul-
ting from alleged exposure to radiation which has allegedly been
discovered in or around their homes and which plaintiffs allege
emanated from landfill which is alleged to have originated at the

former United States Radium Corporation site in Orangé, New

i Jersey.

50. By letters dated October 26, 1983, October 4, 1983

and December 14, 1984 the United States Environmental Protection

., Agency ("EPA") notified the insureds that the EPA had determined

them to be potentially responsible parties under the Comprehen-

; sive Environmental Response Compensation Liability Act of 1980,

42 U.s.C. §9601, et seq., for certain remediation work at the

former United States Radium Corporation site in Orange, New

Jersey and at certain 1locations in the towns of Glen Ridge,

Montclair and West Orange.

51. By letter dated November 26, 1986, the EPA notified
the former United States Radium Corporation that EPA had deter-
mined it to be a potentially responsible party under the Compre-

hensive Environmental Response Compensation Liability Act of

~16-~
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1980, as amended, 42 U.S.C. § 9601, et seq., for certain remedia-
tion work at the Maxey Flats Disposal Site located in Morehead,
Kentucky. EPA alleges the former United States Radium Corpora-
tion generated and arranged for the disposal of a certain amount

of the radioactive waste materials present at the site.

52. On March 27, 1987, an action entitled T&E Indus-

tries, Inc. v. Safety Light Corporation, et al., Civil Action No.

87-1088, was commenced in the United States District Court, Dis-
trict of New Jersey. Plaintiff seeks a judgment that the in-
sureds are responsible for all response costs incurred or to be

incurred by it as the result of alleged contamination of the

former United States Radium Corporation site in Orange, New

+ Jersey. Plaintiff also requests injunctive relief compelling the

insureds to expend funds to investigate and remediate the alleged

contamination at the site. In December, 1988, defendants INA,

Hartford, Puritan and Midland agreed to provide certain monies
towards construction of a security fence around vacant portions
of the Orange site, subject to a reservation of rights to contest

liability at a later date.

53. By letter dated August 9, 1988, the EPA notified

plaintiff, Safety Light Corporation, that EPA had determined it i

to be a potentially responsible party under the Comprehensive

Environmental Response Compensation Liability Act of 1980, as

amended, 42 U.S.C. §9601 et seqg., for contributing towards the

-17-



amount of the waste materials present at the site. In or about

August, 1988, defendants, INA, Puritan and St. Paul, agreed to

prbVide all monies necessary to resolve EPA's claim against

llplaintiff, subject to a reservation of rights to contest

.iability at a later date.

54. By order dated March 16, 1989, the United States

Nuclear Regulatory Commission ("USNRC") ordered the insureds to

it

i immediately undertake the preparation and implementation of a

t

4
plan for site characterization and decontamination of certain

iproperty located in Bloomsburg, Pennsylvania. The property had

Ejbeen occupied by the former United States Radium Corporation
ﬁsince the 1940's and is currently occupied by Safety Light Cor-
i

Fporation and USR Metals, Inc. It is alleged by the USNRC that
!

i radioactive contamination on the property, and the migration of

ll
!
Jsame offsite, present a threat to health and the environment.
l

% 55. The plaintiffs in the instant action have incurred
and are continuing to incur substantial liabilities in the form
of expenses for the defense of the actions and claims hereinabove

referred to and plaintiffs have already paid substantial amounts

lwith respect thereto. Each defendant insurer is obligated to
1

}indemnify the plaintiffs against such liabilities and expenses.
|

-18~-

costs of certain remediation work at the Kin Buc landfill site

located in Edison, New Jersey. EPA alleged sSsafety Light

|| Corporation generated and arranged for the disposal of a certain



56. In or about Ndvembez, 1984, defendant, Hartford,%

agreed to assume the defense of USR Industries, Inc., USR Metals,

Inc. and USR Lighting, Inc. This defense was undertaken by

- Bartford under a reservation of rights to contest liability at a

later date. In or about September, 1985, defendants Hartford,

INA, St. Paul, Puritan and Midland agreed to assume the defense

of all of the insureds in the T&E 1Industries, Inc., 2wain,

Jackson, Allen and Gatto actions under a reservation of rights to
contest liability at a later date. 1In or about 1987, the same
defendants agreed to also assume the defense of all of the

insureds in the Douglass, Stephens and Masson matters, subject to

the same reservation of rights. In or about 1988, defendant,

INA, agreed to assume the defense of the insureds in the Maxey

i Flats claim, subject to the same reservation of rights.

57. By settlement agreement dated May 17, 1985, plain-

tiffs and Travelers agreed to endorse Travelers' policies to

. provide that no comprehensive general 1liability or contractual

E~1iability coverage would be afforded for certain claims, includ-

ing inter alia all property damage or bodily injury claims “al-

legedly arising out of the premises, operations, products, mate-
rials or waste of the former Orange, New Jersey site of the

United States Radium Corporation”. At the time, all claims form-

ing the basis for this action related, either directly or in-

directly, to the former Orange site; Travelers was therefore

| dismissed from this action by Stipulation dated May 17, 1985.

-19~-




Subsequently, the Maxey Flats and NRC claims have been asserted

against the insureds. Both claims relate to the Bloomsburg,

category of claims for which Travelers expressly acknowledged in
the settlement agreement the existence of comprehensive general

liability and contractual liébility coverage under the Travelers

policies.

58. Each defendant has a duty and obligation to defend

and to indemnify plaintiffs in some or all of the actions and

claims hereinabove referred to. However, contrary to its duties

and obligations under its respective insurance policies or agree-

ments to defend the insureds with respect to the aforesaid ac-
" tions, each defendant has wrongfully failed or refused to defend
fsplaintiffs, with the exception, in varying degrees, of defen-
! dants, Hartford, INA, St. Paul, Puritan and Midland, against the
aforesaid actions and claims and has wrongfully failed or refused
‘to indemnify plaintiffs against all liability and expenses

-incurred in connection therewith.

i WHEREFORE, plaintiffs USR Industries, Inc., USR Metals,

Inc., USR Lighting, 1Inc., Safety Light Corporation, USR

Chemicals, Inc. and U.S. Natural Resources, Inc. demand judgment

‘against all defendants:

1
1
if

i
I _ (1) Requiring each defendant to indemnify and defend

ﬂplaintiffs against all liability, loss or expense caused by rea-

: i
|

Pennsylvania site of Safety Light Corporation and fall within the

|
|

i

i

|
|
|




Lot

son of the aforementioned lawsuits and claims.

(2) Preliminarily and permanently enjoining each defen- -
dant from failing and refusing (a) to defend plaintiffs in all oE?

the aforementioned lawsuits and claims, and (b) to indemnify

against all liabilities and expenses which have been and will be

incurred with respect to any such lawsuit or claim;

(3) Preliminarily and permanently granting plaintiffs |

specific performance of the contracts of insurance issued by

defendants;

(4) Declaring and adjudging the rights and obligations
- of the parties under the respective insurance policies issued to

- the insureds or agreements entered into with the insureds with

respect to past and future liabilities of the insureds arising

. from lawsuits or claims for property damage and personal or bodi-

¢ ly injury to third persons allegedly resulting from radiocactive

. contamination.

(5) For compensatory and punitive damages;

(6} For costs of suit;
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(7) For counsel fees; and

(8) For such other and further relief as the Court may

deem proper and just.

HANNOCH WEISMAN
Attorneys for Plaintiffs

By

. FREILICH
A Membér of the Firm

DATED: July 3€, 1989

_22-
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HANNOCH WEISMAN ;
A PROFESSIONAL CORPORATION |
4 BECKER FARM RCAD

ROSELAND. NEW UERSEY O7068-37688

201) 355300

armornevs cor  Plaintiffs

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NO. L-055362-84

USR INDUSTRIES, INC., et als.,

Plaintiffs, : Civil Action
-vVs- ORDER PERMITTING PLAINTIFFS

TO FILE
THIRD AMENDED COMPLAINT

INSURANCE COMPANY OF NORTH
AMERICA, et als.,

Defendants.

This matter having been brought before the court by wavy

of notice of motion of Hannoch Weisman, attorneys for plaintiffs,

for an order permitting plaintiffs to file a Third Amended

Complaint, and the court having read and considered the moviny

papers and papers on file in this matter, and for other goci

cause shown:;

IT IS on this day of . 1989,

ORDERED that plaintiffs be and are hereby granted leav:

fto file a Third Amended Complaint; and it is



FURTHER ORDERED that plaintiffs shall file the Thirc¢
Amended Complaint within days from the date hereof; aru
it is

FURTHER ORDERED that a copy of this order shall be servec

on all counsel within ' days from the date hereof.

MARILYN LOFTUS J.S.C

Papers Considered:

Notice of Motion

Movant's Affidavits

Movant's Brief

Answerinf Affidavits

Answering Brief

Cross-Motion

Movant's Reply
Other
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

BEFORE THE ATOMIC SAFETY AND LICENSING BOARD

In the Matter of

Docket Nos. 030-G5980
SAFETY LIGHT CORPGRATION 030-05982
UNITED STATES RADIUM CORPORATION 030-05981
USR INDUSTRIES, INC. 030-08335
USR LIGHTING, INC. (30-08444

USR CHEMICALS, INC.

USR METALS, IMC.

U.S. HATURAL RESOURCES, INC.

LIME RIDGE IKDUSTRIES, INC,
METREAL, INC.

(Bloemsburg Site Decontamination)

(ASLBP No. 89-590-01-0M
and 90-598-01-0M-2)

Nt Nt St g e * Neaeat? Vet Nt S Mgt N st

AFFIDAVIT OF GLEN L. SJCBLOM REGARDING BLOOMSEURG SITE DECONTAMINATION
I, tlen L. Sjoblom, being first duly sworn, depose and state as follows:
1. I am currently employed by the United States Nuclear Regulatory Commission
(NRC) as the Deputy Director of the Division of Industrial ard Medical
Nuclear Safety, within the Office of Nuclear Material Safety and Safeguards.

A copy of ry professional qualifications is attached.

In that capacity, 1 have direct responsibility for oversight of the NRC

[ab]
Ll

melerials safety licensing and inspection activities carried out in the

NRC Regional Offices.



3.

I became more familiar with this particular site during 1988 while acting
in the capacity of Director of the Division of Radiation Safety and
Safeguards in the NRC Region 1 Office in King of Prussia, Pennsylvania.

I have personally visited and participated in an inspection of this site

during early July 1988.

The site is in a residential area along the Susquehanna River., There

are several old buildings on the site. They appeared very poorly
maintained over the years and some are rotting and falling down. The
ones currently being used for offices and for production of luminous
light sources are old, but apparently acceptable for their current

use. During the walk-around tour and surveys on site, 1 learned that
radioactive meterials have been depositea in pits and undergrouna
caissoens and are detectabie in and around buildings as well as in lagoons
formed when an old canal parallel to the river was filled. Several
radionuclides are present in groundwater and soil on site. Tritium has

been detected in an off-site well,

It is possible that other as yel undetected sources oi contamination

cculd be presenl and could be migr%Sng through the groundwater. Moreover,
strontium-90 contamination on the site exceeds the EPA standard for drinking
water and could be migrating through groundwater. Should known or unknown
contaminants migrate into local drinking water supplies, EPA drinking water
standards may be exceeded, with attendant effects on public health and

safety.
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The USR briet in support of its motion tor & stay references quotations
from portions of a briefing 1 provided to the Commission on July 13, 1988,
in my aforementioned capacity as a Regicn I Division Director. As
background information, this briefing was part of a bubiic meeting of the
Commission and the overall purpose of the meeting was to allow the NRC
staff to brief the Commission on the status of staff actions with regard
to problem reactors and nuclear materials licensees warranting erhanced
NRC atiention tc ensure NRC requirements are met. Prior to Commission
meetings of this type, the NRC staff selects and identifies these problem
licensees and discusses them during meetings of NRC senior managers,
jncluding the Executive Director for Operaticns and his Deputies, Gifice

Directors, and Regional Aaministrators.

In this particular instance, the staff identified the licensee invclved
vith the contaminated site in Bloomsburg as a probliem licensee, because
the site had been contaminated for a number of years. Further, although
the licensee had been subject to a license condition since 1979, requiring
deccntamination of the site, little or no progress was being made, or

apparently intended.

Furthermore, NRC staff had determined that the U. S. Radium Company had,
subsequent to incorporation of this license condition into the license,

gone through a series of reorganizations, stock transfers, and rame changes,
in an attempt tc isolate the assets of U. S. Radium and its successors from
the responsibility for the decontamination. Full information had not been
provicded to the KRC prior to these actions to enable the NRC to make the

required finding that the transfer of the license was in the public interest.
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11.

12.

13.

-4 -

In fact, the licensee provided only partial information and portrayed its
action as a simple change of name. Because of this, the NRC staff became
very concerned that the companies would not clean up the contamination at
the site, including long-term monitoring and control as weil as permanent

remedial actions.

Therefore, in my briefing of the Commission, I intended to inform the
Commission of the problems we believed we had with this licensee and
our overall plar to develop and take actions to compel the licensee to
begin the activities necessary to clean up the site at the licensee's

expense.

The overall actions taken, and being taken, by the NRC staff in the
subsequent enforcement conference and NRC Orders are entirely consistent

with the general information provided to the Commissicn at the July 13,

1988, pubiic meeting.

In my statement to the Commissicn, I provided information that would allow
the Commission, ana indeed the public, this being a public meeting, toc put
the radiological contamination at the Bloomsburg site into a proper and

balanced perspective.

Therefore, while ! intended to inform the Commission of the staff's
basis for its intended actions to compel the licensees immediately to
begin to take actions that would lead to site clearup, I also did not

want to alarm the Commission or members o7 the public present by implying



14,

15.
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that members of the public were currently being harmed by the contam-
ination present at the site. Based on the information available to me
from review of data and from my personal observations at the site a few
days prior to the Commission meeting, I believed that, so long as the
site was propef]y controlled, no member of the public was being harméd by

the contamination. It was in that sense that I stated there was not an

immediate probtlem.

The Order dated August 21, 1989, requires the licensees immediately to
begin putting furds into an account that would be used to begin the process
of radiological decontamination of the site; this process can take one or

more years, and it is important that it begin in a timely manner.

The first step in an overall process of decontamination involves
characterization of the megnitude and location of the radioactivity,
including measurements of all the various redionuclides that may be present.
Characterizaticn also includes development of technical information on the
types of soil and strata present, groundwater content and location and rates
of movement. This aata, in conjunction with the radiological data, is
required to understand where the radioactive contamination is, how much is
there, and how fast it is moving. Such infornation is needed to make
estimates of radiological doses and risk to the public through environmental
transport pathways, both currently and in the future after the site is
converted to other public uses. Because the radiological characterization
of the site to date has beer quite limited, it is possible that new
inforrnation could inaicate a need for some actions of a short-term remedial

nature.
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16. The second step in the process involves preparing a decontamination plan.
A decontamination plan would be based on the results of the characterization
studies and would describe how those results are used to identify and set
priorities for, the areas that'need tc be decontaminated, and to select the
engineering opticns that are available to achieve the necessary decontam- |
ination to meet decontamination criteria. The third step is the actual
carrying out of the selected remedial actions. The overall process can

take one or more years.

17. The radionuclides present at the contaminated Bloomsburg site all have
relatively long half lives. Tritium has a half-life of about 12 years;
strontium-9C has a half-life of about 30 years, anc radium has & half-life
of abeut 1600 years. Therefore, this problem is not going to go away
through radicactive decay any time in the near future. hote that the
overall coet to decontaminate the site may increase over time as the
contaminegtion spreads out over greater areas and more extensive efforts
are required. Therefcre, if the public is to be protectec and if the
cleanup is te be funded by the companies responsible for creating the
prcblem in the first place, rather than by the pubiic at large, these
companies must be immeaiately compelled to initiate those actions

necessary to effectuate cleanup.
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18. Based on my current knowledge, I believe that members oi the public are not
in current danger from the site contamination, so long as the current
controls remain in effect and barring information of the contrary developed

~during site characterization. However, based on that same knowledge, I
be]ievé that the public interest demands that effective actions begin |
immediately that will result in a timely characterization of the site and
development and implementation of a decontamination plan in a timely manner.

Failure to do so may cause future adverse impact on public health and safety.

I hereby certity that the informetion above is true and correct to the best of

my knrowledge and belief.

Glen L. Sjoblcm

Subscribed and sworn to before nie
this f¢ - day of November, 1989

- P - 7 <, .
R ,{/{(/oﬂ,«//g//{/(_
Nctary Public

My commission expires:__7/ /70




Name:

BS.:
MS.:

Certificate:

EXPERIENCE:
1987-Present

1986-1987

PROFESSIONAL QUALIFICATIONS

Glen L. Sjoblom

EDUCATION, HONORS AND OTHER INVOLVEMENT

Chemical Engineering, University of Minnesota (1963), Honors

.Chemical Engineering, University of California (1964), Honors

Bettis Reactor Engineering School, 1966

Honorary Engineering Fraternity, TBI
Harvard Course for Senior Managers in Government, 1984
NRC Incident Investigation Team 1987

Deputy Director, Division of Industrial and Medical Nuclear
Safety, Office of Nuclear Material Safety and Safeguards,
U.S. Nuclear Regulatory Commission (NRC). Responsible for
Ticensing and inspection, regulatory development, and
incident response activities relative to the more than
8,000 commercial radioactive material uses and 12 nuclear
fuel facilities in the United States (U.S.).

Chief, Safeguards and Materials Programs Branch, Office

of Inspection and Enforcement, U.S. Nuclear Regulatory
Commission. Responsible for directing the NRC inspection
program development relative to inspection and enforcement
at the more than 8,000 radioactive material users and 12
nuclear fuel facilities in the U.S. Following the accident
at the nuclear fuel facility at Gore, Oklahoma in early 1986,
responsible for directing a major change in the NRC approach
toward emphasis on safety at these facilities.



Glen L. Sjoblom

1982-1986

TN, TN,
£ B

] [

i -

-2 -

Director, Office of Radiation Programs, U.S. Environmental
Protection Agency (EPA). Responsible to the Assistant Adminis-
trator for Air and Radiation for directing the Agency programs
involving radiation protection. These programs include setting
radiation protection criteria, standards, and guidance for

" - ionizing and nonionizing radiation for the Federal government,

1971-1982

1968-1971

the States, and for industry.

In carrying out his responsibilities, Mr. Sjoblom worked
effectively at all levels of management within the Environmental
Protection Agency as well as with many other Federal agency
senior managers, Congressional staffs, State representatives,
environmental groups, industry representatives, foreign
governments representatives, professional societies, and National
and International organizations involved in radiation matters.

Was the principle spokesman for the EPA on radiation matters and
has spoken and testified numerous times before representatives of
the States, industry, Congressional committees, the public, and
the news media.

Served as Assistant Director for Environmental Controls, Nuclear
Technology Division, Naval Reactors Program Headquarters,
Washington, D.C. Responsible for all aspects involving environ-
mental controls of radioactivity from navy nuclear powered ships
and supporting Navy and Department of Energy facilities. Several
broad aspects involved radioactive waste management, decontami-
nation, environmental monitoring, facility design, reactor
shield design, and transportation of radioactive materials.

Position involved setting standards for these aspects, directing
related research, as well as implementation through training and
compliance monitoring. An important aspect involved directing
the assembly of information materials to provide perspective

on radiological matters to the public. Responsibilities also
included nonradioactive air and water pollution control and
solid waste disposal at the several Department of Energy
facilities supporting the Naval Reactors Program. This position
involved dealing with numerous senior personnel within the Navy,
as well as Federal agencies, including the Department of Energy,
Environmental Protection Agency, Nuclear Regulatory Commission,
as well as State health and environmental agencies, government
laboratories and private corporations, research institutions,
and universities.

Served as Radiation Application Engineer, Speciality Chemical
Division, Atlantic Richfield Corporation. Responsible for
direction of efforts in evaluating effects of and engineering
radiation usage in various industrial processes including
jrradiators, radiography, hot cell operations, polymerization and
dosimetry. This involved company radiation safety efforts in
these processes. Dealt with division management and management
of several other companies and research organizations.



Glen L. Sjoblom -3 -

1964-1968

e

While an Officer of the United States Navy, held positions
within the Naval Reactors headquarters organization, :
Washington, D.C., including the Reactor Design Division and the
Shielding Branch of the Nuclear Technolgoy Division. Managed

broad research and development programs of reactor design and
radiation shielding.
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

BEFORE_THE ATOMIC SAFETY AND LICENSING BOARD

In the Matter of

Docket Nos.: 030-05980

SAFETY LIGHT CORPORATION 030-05982

)

3
UNITED STATES RADIUM CORPORATION ) 030-05981
USR INDUSTRIES, INC. ) 030-08335
USR LIGHTING, INC. ) 030-08444
USR CHEMICALS, INC. )
USR METALS, INC. )
US NATURAL RESOURCES, INC. )
LIME RIDGE INDUSTRIES, INC. )
METREAL, INC. )
(Bloomsburg Site Decontamination) )

(ASLBP No. 89-590-01-0M
and 90-598-01-0M-2)

AFFIDAVIT OF FRANCIS M, COSTELLO

I, Francis M. Costello, Jr., being duly sworn, depose and state as
follows:

1. I am employed by the United States Nuclear Regulatory Commission
(NRC) as a Senior Health Physicist, Nuclear Materials Safety Section B,
Nuclear Materials Safety Branch, Division of Radiation Safety and
Safeguards, Region I, U. S. Nuclear Regulatory Commission at 475 Allendale
Road, King of Prussia, Pa. In 1970, I received a Bachelor's Degree in
Engineering Physics from St. Joseph's University in Philadelphia, Pa. In
1975, I received a Master's Degree in Health Physics from Rutgers
University in New Brunswick, N.J. I worked as an operational health
physicist at an accelerator at Brookhaven National Laboratories from 1972
to 1975. From 1975 to 1977 I worked as a health physicist for Delmarva
Power, including one year at Salem Nuclear Generating Station. I have

been employed as an inspector at NRC Region I since 1977. During this
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time, I have been involved in inspecting and licensing byproduct materials
Ticensees and in the operation of the NRC's direct radiation monitoring
program for nuclear reactors. I was certified by the American Board of
Health Phyéics in 1977. |

2. I was the principal inspector from 1980 through 1989 at the
United States Radium {U.S. Radium) and Safety Light Corporation site in
Bloomsburg, Pennsylvania. This affidavit represents my evaluation of the
need for site characterization at the Bloomsburg site.

3. By way of background, it should be noted that, during the 1950's
and 1960's, U.S. Radium Corporation operations at the Bloomsburg, Pennsylvania
site used radium-226, strontium-90, cesium-137 and other isotopes for the
production of luminous devices and foils in addition to other products.
Monitoring by U.S. Radium, Safety Light and Oak Ridge Associated
Universities has shown that these operations resulted in extensive
radicactive contamination of soil, groundwater, and buildings on the site.
The contaminated soil, groundwater, and buildings are located on portions
of the site which are no longer used for licensed activities._ In
addition, the tritium processing at the site in the 1970's and 1980's has
resulted in tritium contamination of groundwater both on and off the site.

4., U.S. Radium and Safety Light have monitored radioactive
contaminents both on and off the Bloomsburg site, and Qak Ridge Associated
Universities evaluated the site for the NRC in 1981. These monitoring
efforts have identified the following radiological concerns:

a. Concentrations of radioactive materials in groundwater on the

site exceed NRC limits for unrestricted areas in several

locations.



C.

5.

Concentrations of radioactive materials in soil on the site
exceed current NRC criteria for release for unrestricted use.
There is evidence that radioactive materials are migrating off
the site through groundwater, although no radionuclides other
than tritium have been measured in offsite groundwater.

However, if strontium-90, the concentration of which measured in
groundwater onsite exceeds EPA drinking water standards, were to
migrate off the site, it is very likely that the resultant
concentration offsite would exceed EPA standards for drinking
water.

The lack of a comprehensive sampling program, both on and off
the site, has resulted in great uncertainty about the onsite
sources of groundwater contamination and the subsurface
migration of this contamination off of the site. There are too
few monitoring locations to yield a complete characterization of
the migration pathways through which contaminated groundwater
might leave the site.

Decontamintion cannot be accomplished without detailed

information on the location and concentration of contaminants and on

the movement of groundwater. Any delay in characterization,

therefore, will delay decontamination, If decontamination is

delayed, contaminants may spread through groundwater, making

decontamination more difficult and more expensive.

6'

The following is a brief chronology of the history of NRC

License No. 37-00030-02, which was originally issued to U.S. Radium



Corporation. It includes facts prior to the issuance of the March

16, 1989 NRC Order,

a.

e.

June 30, 1956 - License No. 37-00030-02 was issued and
authorized the use of any byproduct material between Atomic
Numbers 3 and 83 for research and development, processing, and
redistribution,

April 25, 1969 - U.S. Radium submits license renewal application
which describes the purposes as being "decontamination and
disposal of areas previously used for research, development, and
processing under this license" and "distribution to authorized
recipients of material of value that are not radicactive scrap.”
August 5, 1969 - Amendment No. 36 was issued which modifies the
1icense to limit the authorization to the "decontamination,
clean-up, and disposal of equipment and facilities previously
used for research, development, and processing under this
license,"

June 7, 1977 - U.S. Radium submits a Ticense renewal application
which describes the purpose as being "decontamination, cleanup
and disposal of equipment and facilities previously used for
research, development, and processing under this license."

June 9, 1978 - NRC sends a letter to U.S. Radium which requests
that the licensee "supplement your application with a detailed
report concerning the status of your decontamination efforts.
This report should identify those areas which are still
contaminated and the types and quantities of contamination in

those areas, provide a description of your current program for



surveying those areas and surrounding environs, and outline your

_plan for completing decontamination of this facility."

October 23, 1978 - U.S. Radium submits a plan for completing

certain site characterization and decontamination efforts.
January 25, 1979 - Amendment No 40 issued which requires the
licensee to perform the site characterization and
decontamination efforts described in the licensee's October 23,
1978 application and to submit by July 1 a report of the status
and schedule of work for the twelve month period commencing
July 1.

April 11, 1980 - NRC inspection determines that the report and
schedule of decontamination operation had not been submitted on
July 1, 1979 as required.

August, 1980 - U.S. Radium restructured.

January 21, 1981 - Safety Light Corporation sends letter to NRC
which states that, effective November 24, 1980, U.S. Radium
Corporation changed its name to Safety Light Corporation.

May 24, 1982 - USR Industries sells Safety Light Corporation to
a group of employees.

January 20, 1983 - License Amendment No. 42 issued which, based
on the January 21, 1981, letter, changed the name of the
licensee from United States Radium Corporation to Safety Light
Corporation. At the time Amendment No. 42 was issued, NRC was
unaware of the May 24, 1982, sale of the company and unaware of

August 1980 restructuring.
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March 8, 1983 - NRC inspection determined that there was a
change in the ownership of the Safety Light Corporation.
September 22, 1983 - NRC sends a letter to Safety Light
Corporation which requests Safety Light Corporati&n to submit
"the details of the ;ecent change in the ownership of the Safety
Light Corporation, including the date of the transaction, a
discussion of the reorganization which occurred when the name of
the licensee changed from U.S. Radium to Safety Light
Corporation on November 24, 1980, a description of the current
organization of the Safety Light Corporation and a description
of who is financially responsible for the ultimate
decontamination of the radicactive materials buried on your
property. In your reply to this letter, please specifically
confirm our understandings and provide a schedule for completing
these actions. You are advised that you should also promptly
submit a report of the status and schedule for decontamination
activities for the 12-month period commencing on July 1, 1983,
to the NRC's Materials Licensing Branch in Washington, D.C."
November 11, 1983 - Safety Light Corporation submits a Tetter to
NRC which states that “"effective November 24, 1980, our Company
name was changed from United States Radium Corporation to Safety
Light Corporation. There were no organizational changes made
due to the name changes“. The letter further stated that USR
industries sold Safety Light Corporation to a group of executive

officers on May 24, 1982.



e

p. June 19 - 20; November 12, 1986 - NRC inspection which concludes
that licensee is in violation of 10 C.F.R. § 30.34(b) for
transferring license without notifying NRC; and is. in violation
of its license for %ailing to decontaminate site as required
and for failing to submit report of status and schedule for
decontamination,

q. April 20, 1988 - NRC letter to Safety Light Corporation, with a
copy to USR Industries, which enclosed a Notice of Violation for
the violations identified in the 1986 inspection, and which
required (1) answers to specific questions about the
reorganization of U.S. Radium Corporation, (2) a decommissioning
plan for the site, (3) an estimate of the cost of
decommissioning and (4) the submission of a decommissioning
funding plan. |

7. In summary, the U.S. Radium Corporation told the AEC and its

successor, the NRC, that it intended to decontaminate the Bloomsburg

site in 1969 and 1978, The AEC and NRC informed U.S. Radium

Corporation that decontamination was expected in 1969, 1977, 1979,

1980, 1983, 1986, and 1988, prior to the Order in March 1989. In

1980, having been cited for a violation for failure to comply with

the requirement to submit a decontamination report and schedule, U.S.

Radium Corporation separated the 1iability of its licensed operation

from the assets of the rest of the corporation without notice to the

NRC, changed its name in 1981, and, in 1982, transferred that

Ticensed operation without notifying the NRC. As a result of the

operation of U,S. Radium and Safety Light, the Bloomsburg site is



contaminated to an unknown degree. There are elevated levels of
radioactive material in the drinking water of nearby residences; and
the subsurface radioactivity may be spreading. ,

8. It is my conclusion that thére is an immediate need for
site radiological characterization because of the known contamination
of groundwater on the site, the potential for migration to offsite
potable water supplies, and the uncertainties which are caused by the
limitation in the currently available monitoring data.

The foregoing and the attached statement of professional

qualifications are true and correct to the best of my knowledge and

belief.

Francis M. Costello

Subscribed and sworn to before
this day of November, 1989

Notary Public
My Commission expires:



State of Texas y

County of Harris }

Ralph T. McElvenny, Jr., being duly sworn, deposes

and says that he has read the foregoing letter; that to the
best of his knowledge and belief, the statements and facts

stated therein are true and accurate.

%QM-@‘MW

Ralph T. McElvenny, Jr.

Subscribed and sworn to before
ne this 20® day of September, 1989.

%&A itenn)

Notary Public

My Commission Explres f>-06-70
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

BEFORE THE ATOMIC SAFETY AND LICENSING BOARD

In the Matter of g
Docket Nos. 030-05980
SAFETY LIGHT CORPORATION ) 030-05982
UNITED STATES RADIUM CORPORATION 3 030-05981
USR INDUSTRIES, INC. 030-08335
USR LIGHTING, INC. 4 ; 030-08444

)

)

USR CHEMICALS, INC.

USR METALS, INC.

U.S. NATURAL RESOURCES, INC. (ASLBP No. 89~590-01-OM
LIME RIDGE INDUSTRIES, INC. ) and 90-948-01-0M-2)
METREAL, INC.

(B]oonsburg Site Decontamination)

AFFIDAVIT OF EDWARD Y. SHUM, PhD., AND ROBERT J. STARMER, PhD.

We, Edward Y. Shum and Robert J. Starmer, being duly sworn, depose and state as
follows:

1. I, Edward Y. Shum, am employed by the United States Nuclear
Regulatory Commission as Senior Environmental Engineer within the Siting
Section, Technical Branch, Division of Low-Level Waste Management and
Decommissioning, Office of Nuclear Material Safety and Safeguards. A copy of

my professional qualifications is attached.

2. I, Robert J. Starmer, am employed by the United States Nuclear
Regulatory Commission as Section Leader of the Siting Section, Technical Branch,
Division of Low-Level Waste Management and Decommissioning, Office of Nuclear
Material Safety and Safeguards. A copy of my professional qualifications is
attached.

3. 1, Edward L. Shum, prepared paragraphs numbers 1, 5, and 6 of this
Affidavit.

4, I, Robert J. Starmer, prepared paragraphs numbers 2 and 7 of this
Affidavit.



5. The site characterization plan consists of (1) radiological
characterization and (2) hydrogeological evaluation. The objective of the
radiological characterization is to determine the horizontal and vertical
limits and ranges of radioactive contamination and to determine the volume of

waste and clean-up cost.

6. The radiological characterization includes site preparation
(clearing, gridding, magnetrometry); measurements and sampling; sample analysis
and data evaluation. The total cost is estimated by Oak Ridge Associated

Universities (NRC's contractor for site survey) to be about $500,000.

7. The purpose of hydrogeological evaluation is to provide information on
groundwater contamination and contaminant transport via groundwater pathway,
potentially off-site. The program consists of sampling and analysis of
groundwater from existing wells; drilling, sampling and analysis of additional
wells; simple modeling; and data evaluation. The analyses include radiological
and nonradiological components. The current conceptual model of site hydrology
will be evaluated, and predictions of potential contaminant mitigation are to
be performed as the basis for planning mitigative actions. The total cost is
estimated by NRC staff and Pacific Northwest Lab (NRC's contractor for
hydrogeological modeling for low-level waste disposal sites) to be about

$500,000.

tdward Y. Shuy, PhD. RdBert J. Starmer, PhD.

Subscribed and sworn to before Subscribed and sworn to before
this 16th day of November, 1989 this 16th day of November, 1989

Notary Public otarg Pu ic

My Commission expires: MO My Cofmission expires: 1[[_/_90




CURRICULUM VITAE
Edward Y. Shum
Present Aggointmentgs! - Senior Environmental Engineer - Technical Branch,
ivision of Low-Level Waste Management and Decommissioning, Office of Nuclear

Material Safety and Safeguards, U.S. Nuclear Regulatory Commission,
Washington, DC 20555.

Work Experience

1973 - Present: Employed by the United States Atomic Energy Commission {now
the United States Nuclear Regulatory Commission) in the Division of Nuclear
Material Safety and Safeguards. Major work assignment in the Division has
been to serve as an environmental project manager of fuel cycle licensing
actions, including the licensing of uranium mills, fuel fabrication, and UF6
conversion facilities and low-level waste facilities. Other major work
includes: Member of the task force on uranium enrichment facilities in the
United States; member of task force on the implementation of the Environmental
Protection Agency radiation standards on nuclear fuel cycle facilities; member
of the NRC task force on the use of radioisotope thermoelectric generator in

space program; principle author in development in interim soil decontamination
criteria covering fuel cycle facilities.

1965-69: Employed by Stanford University as a research chemist on
“psychodelic drugs. o -

Education: University of California, Berkelpy, B.S., in Chemistry - 1965
Oregon State University - M.S., in Nuclear Chemistry - 1971
Oregon State University - Ph.D., in Nuclear Chemistry - 1973

Membership and Position in Professional Societies:

Phi Lambda Upsilon - National Honor Chemical Society

Phi Kappa Phi - National Honor Society

Sigma Xi - Full Member - National Honorary Research Society
American Nuclear Society - Full Member

Consultantships and Committee Memberships:

Member of the Scientific Conmittee 64, Task Group 5, National Council on
Radiation Protection and Measurements (NCRP).

Member of Advisory Group of IAEA on "Models and Radiological Basis for
Recommendations on Radionuclide Releases of Regional and World-Wide
Interest®.

Member of Science Panel of the Committee on Interagency Radiation Research and
Policy Coordination {CIRRPC).

Awards: Scholarship at University of California
Research Assistantship from Atomic Energy Commission and Fellowship
from National Institute of Health at Oregon State University
High Quality Service Award from the Nuclear Regulatory Commission in
1986

Meritorious Service Award from the Nuclear Regulatory Commission in
1007



ROBERT J. STARMER

PROFESSTONAT, SUMMARY

Sixteen years of professional experience in geology, geochemistry
and nuclear waste management regulation. Three years as post-
doctoral fellow at the Ruhr-University of Bochum studying volcanic
rocks and volcanism of the Canary Isdlands, Spain. Also set up
-analyitical laboratories for whole rock analysis by automated x-
ray fluorescence and by atomic absorption spectrometry. Five years
teaching a broad spectrum of earth science courses at Adelphi
University and study of marine environmental problems of the South
shore of Long Island. Eight years with the Nuclear Regulatory
Commission as staff for low-level waste disposal facility siting
and performance assessment, section leader for geochemistry of
waste disposal and uranium recovery operations, section leader,
program manager, for the low-level waste management program and
currently section leader of the siting section for siting and
performance assessment of low-level waste disposal sites and for

general geosciences aspects of uranium mill tailings operations and
remedial actions.

PROFESSTONAL, EXPERTIENCE

April 1987 to Present -- Section Leader, Siting Section,
Technical Branch, Division of Low-Level
Waste Management and Decommissioning,
U. S. Nuclear Regulatory Commission

April 1985 - April 1987 -- Section Leader, Low-Level Waste
Projects Section, Low-Level Waste and
Uranium Recovery Projects Branch,
Division of Waste Management,
U. S. Nuclear Regulatory Commission

May 1984 - April 1985 -- Section lLeader, Geochemistry Section
Geotechnical Branch, Division of Waste
Management, U. S. Nuclear Requlatory
Commission

October 1982 - May 1984 -- Geochemist/Geochemsitry Team Leader,
High-Level Waste Technical Development
Branch, Division of Waste Management,
U. S. Nuclear Regulatory Commission

January 1981 - October 1982 -- Project Manager/Earth Sciences,
Low-Level Waste Licensing Branch,
Division of Waste Management,
U. S. Nuclear Regulatory Commission

September 1975 - January 1981 -- Assistant Professor of Earth
Sciences, Adelphi University
Garden City, New York



February 1972 - August 1975 -- Research Associate,
Ruhr-University of Bochun,
Bochum, West Germany

EDUCATION
The University of Michigan

Bachelor of Science Geology 1965
The University of Cincinnati _

Master of Science Geoclogy - 1969

Thesis Subject: Cataclastic Deformation of the Precambrian
Basement During Laramide Tectonism, Wyoming

Doctor of Philosophy Geology 1972
Dissertation Subject: Petrology and Structural Geology of
the Crazy Mountains Dike Swarm, Montana

RECENT PUBLICATIONS

1988 Performance Assessment Strategy for Low-Level Waste
Disposal, Proceedings of the 10th Annual DOE Low-Level
Waste Conference, Denver

1988 Regulatory Perspective on Geomorphic Stability at Waste
Disposal Sites During Extreme Rainfall Events, EOS, V. 69,
p. 351 (with others)

1987 NRC Low-lLevel Waste Management Goals 1987-1993, Proceedings
of the 8th Annual DOE Low-Level Waste Conference, Denver

1986 Future Directions for the U. S. Nuclear Regulatory
Commission's Low-Level Waste Management Program, Proceedings
of the 7th Annual DOE Low-Level Waste Conference, Las Vegas

1983 NRC-Funded Studies on Waste Disposal in Partially Saturated
Media, w/D. L. Siefkin, in Role of the Unsaturated Zone in

Radioactive and Hazardous Waste Disposal, J. W. Mercer, ed.,
Ann Arbor Science

1982 Site Suitability, Selection and Characterization: Branch
Technical Position--Low-Level Waste Licensing Branch,
(with others), U. S. Nuclear Regulatory Commission,
NUREG-0902
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USR INDUSTRIES, INC.

650 POST OAK BOULEVARD / SUITE 545 / HOUSTON. TEXAS 77027

(713) 622-9171

September 19, 1989

William T. Russell, Regional Administratcr
U.S. Nuclear Regulatory Commission, Region I
475 Allendale Road

King of Prussia, PA 19406

RE: In the Matter of s8afety Light Corp., et al.
Docket Nos. 030-05980, 05981, 05982, 08335
and 08444

Dear Mr. Russell:

This letter supplements the Answer and Request for
Hearing ("Answer") on behalf of USR Industries, Inc. USR
Lighting, Inc., USR Chemicals, Inc., USR Metals, Inc. and
U.S. Natural Resources, Inc. ("These Respondents"“) filed on
September 8, 1989 to the August 21, 1989 Order Modifying
Licenses ("Order"), and regquests extension of time in which
to make further response thereto.

These Respondents require additional time to answer
part of the Order for the following reasons:

(1) To complete arrangements to retain counsel to
represent These Respondents in the above captioned matter
("Matter®), as the firm of Hannoch Weisman just days ago
withdrew due to inability of These Respondents to pay Hannoch
Weisman’s substantial legal fees incurred primarily for this
Matter and for offensive litigation to determine insurance
defense and liability issues:; o

(2) To insure that International Technclogy
Corporation (*IT Corporation®), Washington, D.C., an
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independent technical firm of recognized expertise earlier
retained by Hannoch Weisman on behalf of These Respondents
and Safety Light Corporation ("safety Light"), will agree to
payment arrahgements from a trust fund or otherwise for work
performed in connection with the Bloomsburg, Pennsylvania
site which is the subject of this Matter;

(3) To settle payment arrangements for prospective
charges by IT Corporation for future technical evaluation and
advice respecting the site. (Charges presented for work done
by IT Corporation in 1response to this Matter total
$63,001.49, of which $27,157.11 and $22,860.98 were
accumulated during April and July 1989, respectively):;

(4) To negotiate on an emergency basis with
representatives of five primary insurance companies which
provided assistance of over $2,000,000 pursuant to a Defense
Agreement executed in 1985 between such insurers, Safety
Light and These Respondents;

(5) To determine whether and to what extent Safety
Light will agree to ©participate in costs including
preparation of documents and work demanded in the Order, and
for the costs of ongoing litigation to determine the duty to
defend and coverage under the underlying insurance policies;
and

(6) To complete the sale by These Respondents of
interests in a 1limited partnership which owns a small
commercial office building in Houston, Texas so as to provide
immediate corporate liquidity.

Through Hannoch Weisman, These Respondents previously
filed the Answer, which addresses most of the issues raised
by the Order. A supplement to that Answer ("Supplement") was

2
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drafted by Hannoch Weisman prior to that firm’s withdrawal as
counsel for These Respondents. These Respondents have
redrafted the Supplement and desire that the amended
Supplement be reviewed by counsel prior te filing. At the
same time, These Respondents believe that, if emergency
funding arrangements c¢an be compieted ‘promptly, Hannoch
Weisman way be willing to continue to represent These
Respondents in the offensive litigation against the insurance
companies. (While These Respondents paid $20,000 to Hannoch
Weisman during May 1989 and $16,500 to Hannoch Weisman on
June 30, 1988, in the interim the firm delivered additional
bills and, as of July 31, 1%89 These Respondents owed the
firm $67,857.19.) The need to retain counsel is of utmost
concern to These Respondents, especially as These Respondents
anticipate that Safety Light may soon be rendered unable to
assist with partial reimbursement for the costs .of the
insurance litigation.

These Respondents are cooperating fully with the NRC.
However, as public companies they also have responsibilities
to persons including employees, customers, vendors,
stockholders, outside financial institutions and with respect
to other environmental 1litigation arising out of alleged
occurrences dating back to the era of World War I. These
Respondents respectfully submit that NRC demands that-
without assistance from insurers - These Respondents pay for
a site characterization plan which the NRC estimates will
cost approximately $1,000, 000 (plus or minus up to $300,000)
are not realistic. These Respondents are now and throughout
their corporate histories have been rather marginal
companies. While very small, These Respondents provide
meaningful employment in a rural area of Pennsylvania, and
are operating profitably on a monthly cash flow basis (before
legal fees). Like tens of thousands of other small companies
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across the country, These Respondents depend upon liability
insurance to cover potentially ruinous occurrences.

These ~ Respondents have sustained losses from
operations for many years and have a consolidated net worth
of only approximately $1.6 million. Facing severe
difficulties in connection with this Matter, These
Respondents intend to complete arrangements respecting sale
of the limited partnership interest in the small Houston
building as soon as possible.

Intense efforts are being made to deal simultaneously
with the legal and technical expenses suddenly brought on in
response to the Order. These Respondents are in negotiation
with primary insurance carriers which executed the 1985
Defense Agreement. Unfortunately, factors including the
extreme time limits promulgated in the NRC Orders to date
together with the extreme demands for technical evaluation
and expenditures have disrupted orderly negotiations with the
insurance carriers. These Respondents request that the NRC
take notice that the negotiations which led to the successful
Defense Agreement executed in 1985 required many months of
work, careful application of the special legal expertise of
Hannoch Weisman and a good measure of negotiated "give and
take." It is submitted that immediate negotiations with
representatives of the insurers (particularly Guy Cellucci,
Esqg. of White & Williams, representing the Insurance Company
of North America) are necessary in order to avoid the virtual
foreclosure of this vital source of potential assistance.

While These Respondents realize that this request
falls near the deadline for response to the Order, Hannoch
Weisman has only recently withdrawn and direct demands from
IT Corporation have been asserted only today. Although
currently without counsel, these Respondents are making their

4
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best efforts to respond to the Order on a timely basis. 1In
order to retain new counsel to complete the Answer, to deal
specifically with arrangements to establish a trust agreement
and to move forward with substantive emergency negotiation as
summarized above, These Respondents hereby request a sixty
day extension of the filing dates set forth in the Order.

These Respondents desire and intend to conduct
relationships with the NRC in a cooperative and realistic
manner so as to pursue early and satisfactory resolution of
the issues raised by the Order. If this letter is deficient
in any manner so as to cause the NRC to determine that These
Respondents should proceed without counsel please so advise

the undersigned by FAX at your earliest convenience c/o (713)
963-8751.

Very truly yours,

Ralph T. McElvenny, Jr., President V
For: USR 1Industries, 1Inc., USR
Lighting, Inc., USR Chemicals, Inc.,
USR Metals, 1Inc. and U.S. Natural
Resources, Inc.
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF DELAWARE

PINNACLE PETROLEUM, INC.,
a Delaware corporation,

Plaintiff,
v. C. A. No.§f-/8y

NUCLEAR REGULATORY COMMISSION,
an agency of the United States
Government ("NRC"); LANDO W.

Nl it Nl Wl sl Nl st St Nl il Sttt ol et St sl “ggl et

ZECH, JR., Chairman of the NRC o Z
KENNETH M., CARR, Commissioner o * a
of the NRC; JAMES R. CURTISS, B T -
Commissioner of the NRC; 2c <
THOMAS M. ROBERTS, Commissioner A )
of the NRC; and KENNETH C. @2, B
ROGERS, Commissioner of the NRC, gg% ‘gi
v 2
Defendants. X f?
X
-
VERIFIED COMPLAINT
(For Declaratory Judgment And Injunction)
Plaintiff Pinnacle Petroleunm, Inc. ("Pinnacle

Petroleum"), for its Complaint avers as follows:

Introduction

This is an action for declaratory judgment and for an
injunction to prevent defendants from exceeding their juris-
diction by attempting to make Pinnacle Petroleum a respondent
in certain license proceedings of the Nuclear Regulatory Com-
mission and by attempting to make Pinnacle Petroleum respon-
sible for clean up of an allegedly contaminated site in North-

eastern Pennsylvania in which Pinnacle Petroleum has never had
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any interest or involvement and to which it is a complete
stranger. Indeed, Pinnacle Petroleum has never had any rela-
tionship whatever with the site and had no relationship with
any entity involved in the matter until more than three years

after the pertinent events.

Jurisdiction and Venue

1. Pinnacle Petroleum is a corporation incorporated
and residing in the State of Delaware.

2. Defendant Nuclear Regulatory Commission is an
agency of the United States of America, established pursuant
to 42 U.S.C. § 5841, whose duties include licensing "byproduct
materials,” as defined at 42 U.S.C. § 2014(e).

3. Defendants Chairman Lando W. Zech, Jr., Commis-
sioner Kenneth M. Carr, Commissioner James R. Curtiss, Commis-
sioner Thomas M. Roberts and Commissioner Kenneth C. Rogers
are Commissioners of the Nuclear Regulatory Commission acting
in their official capacities and pursuant to color of legal
authority. (All defendants are jointly referred to herein as
“NRC".)

4. Jurisdiction in this Court exists pursuant to 28
U.S.C. §§ 1331 and 2201,

5. Venue in this Court exists pursuant to 28 U.S.C.

§ 1391(e)(4).



f*\ Y

General Averments

6. Pinnacle Petroleum was originally incorporated
in Colorado in 1980 and made its initial public offering of
stock in 1981, It was reincorporated in Delaware in 1983.

7. Pinnacle Petroleum is a corporation incorporated
for the primary purpose of engaging in oil and gas exploration
and production. |

8. Because of the industry conditions following the
severe decline of the independent o0il and gas industry,
Pinnacle Petroleum determined to expand primarily by using its
stock to acquire other small independent oil and gas explora-
tion ‘and production companies. To the extent Cfeasible,
Pinnacle Petroleum has issued shares of its stock for all or
part of the consideration paid to make such purchases. This
developmental strategy and business plan 'was publicly
announced by Piﬁnacle Petroleum in 1983, and has been followed
since that time. This business_plan is referred to generally
as the Plan of Corporate Developmént.

9. Pinnacle Petroleum is a publicly traded corpora-
tion with approximately 3,000 shareholders. Pinnacle
Petroleum's stock is quoted on the National Association of
Security Dealers, Inc. Automated Quotation (NASDAQ) System.
Since its initial public offering in 1981, it has made its
filings with the Securities énd Exchange Commission and has

prepared and filed its own audited financial statements.



10. In October 1983, in a negotiated arms-length
purchase transaction, USR Industries, Inc. bought, paid for
and was 1issued shares of Pinnacle Petroleum stock which
amounted to 64% of Pinnacle Petroleum's then total outstanding
stock. Since 1983, the issuance of additional corporate stock
by Pinnacle Petroleum in connection with new acquisition and
merger transactions pursuant to‘its Plan of Corporate DeveIOp-.
ment, together with sales by USR Industries from time to time
of its Pinnacle Petroleum stock, has reduced USR Industries'
percentage of ownership of Pinnacle Petroleum to the point
where it presently owns only 25§ of the outstanding Pinnacle
Petrbleum stock. The remainder of the 3,000 shareholders own
the balance of the 75% of Pinnacle Petroleum's stock. The
President and Chief Executive Officer of USR Industries also
serves as President and Chief Executive Officer of Pinnacle
Petroleum, although none of the other officers and directors
of Pinnacle Petroleum have any relationship to USR Industries
or to any of the other corporate entities enumerated in the

NRC Safety Light Proceeding described hereafter.

11. As part of Pinnacle Petroleum's Plan of Corpor-
ate Development, in September 1985, Pinnacle Petroleum formed
a subsidiary, PinReg Corporation which acquired 50.1% of the
stock of Regal Petroleum, Léd. ("Regal"), a publicly traded
NASDAQ company. Pinnacle Petroleum recently decided to seek
the approval of the disinterested director of Regal to effect

a merger or consolidation with Regal through the issuance of



Pinnacle Petroleum stock for the remaining 49% of Regal
shares. During February and March 1989, in an effort to com-
plete this plan, the Regal board of directors hired an inde-
pendent investment banking firm to evaluate the merger of
Pinnacle Petroleum and Regal and to evaluate the fairness of
the egchange ratio for the merger. The Regal board of direc-
tors has met to evaluate the merger, has received the advice
of the independent investment banking firm and has instructed
counsel to prepare materials to submit to the Securities and
Exchange Commission necessary to effectuate the merger. The
preparation of those materials was virtually completed but,

upon the issuance of the Safety Light Order, described here-’

after, all further steps toward completion of the merger were
halted.

12. A corporation owned jointly Dby Pinnacle
Petroleum and Regal, Golden Holding Corporation, recently
acquired in negotiated and market transactions more than 28%
of another publicly traded NASDAQ corporation, Golden Oil
Company ("Golden 0il"). Pinnacle Petroleum has been actively
engaged in discussions aimed at acquiring the remainder of the
outstanding stock of Golden 0il and merging Golden Oil into
Pinnacle Petroleum. These discussions are active and sensi-
tive, and have had to be discontinued with the issuance of the

Safety Light Order.
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The Safety Light Proceeding

13. In a proceeding entitled "In The Matter of

Safety Light Corporation, et al., Docket Nos. 030-05980, 030-

05982, 030-05981, 030-08335, and 030-08444" (the "Safety
Light" Proceeding"), on March 16, 1989, the Deputy Executive
Director for Nuclear Materials Safety, Safequards and Opera-
tions Support of the NRC issued ad *Order Modifying Licenses

(Effective Immediately) And Demand For Information" (the

"Safety Light Order"), a copy of which is attached hereto as
Exhibit A.

14. The Safety Light Order requires, inter alia,

that a . number of companies, including Pinnacle Petroleum, .
provide adequate resources to evaluate, plan and implement
decontamination efforts for radiological materials at a facil-
ity located in Bloomsburg, Pennsylvania ("the Bloomsburg
facility").

15. The only specific reference to Pinnacle

Petroleum in the entire Safety Light Order states at page 4,
without any factual basis, that "Pinnacle Petroleum, Inc. is
apparently another subsidiary of (USR]} Industries (Inc.]."
That 6rder also states, at page 5, that ". . . [Pinnacle
Petroleum] is, and remains, jointly and severally liable and
responsible for the cleanup of the Bloomsburg facility and for
the conduct of all other activities on that site that regquire

an NRC license."



16. The Safety Light Order is not, at this time, a

final order of the NRC and is not subject to appeal to a cir-
cuit court of appeals. As set out below, the mere existence

of the Safety Light Order creates substantial, irreparablé

injury to Pinnacle Petroleum under circumstances in which
Pinnacle Petroleum is patently beyond the jurisdiction of the
NRC.

17. The Court should exercise its discretion and
decline to apply the judicially created doctrine of exhaustion
of administrative remedies. That doctrine, which would
require Pinnacle Petroleum to litigate completely the NRC's
jurisdiction before the NRC, should not apply because, as set
out hereafter, the NRC clearly does not have any jurisdiction;
the delay created by having to litigate this issue before the
NRC would cause Pinnacle Petroleum irreparable damage which
could threaten Pinnacle Petroleum's corporate existence and
for which there is no adequate remedy; and the NRC has no
special expertise.to bring to bear on the question of Pinnacle
Petroleum's corporate relationship with other corporations --

the central issue determining the NRC's jurisdiction.

NRC Has No Jurisdiction Over Pinnacle Petroleum

18. Even assuming, without in any way conceding, the

truth of every statement in the Safety Light Order as to the

relationships of all corporate entities other than Pinnacle

Petroleum identified in the Safety Light Order (the "remaining

safety Light Corporations") among themselves and with the NRC,




any exercise or attempted exercise of jurisdiction by the NRC
over Pinnacle Petroleum would be in excess of its statutory
authority and an abuse of discretion.

19, The NRC is authorized by the Atomic Energy Act,
42 U.S.C. § 2111, to issue licenses "to use byproduct material
for research or development purposes, for medical therapy,
industrial wuses, agricultural uses, or .such other useful
applications as may be developed.” 42 U.S.C. § 2234 provides
that, "No license granted hereunder and no right to utilize or
produce special nuclear material granted hereby shall be
transferred, assigned or in any manner disposed of, either
voluntarily or involuntarily, directly or indirectly, through
the transfer of control of any licensee to any person
e e . " "Person" 1is defined in 42 U.S.C. § 2014(s) to
include a corppration and "any legal successor, representa-
tive, agent, or agency” of that corporation.

20. Pinnacle Petroleum is not now and never has been
(1) a licensee to use "byproduct material” for any purpose
whatever or (2) the transferee or assignee of such a license
or (3) the legal successor to, or representative, agent or
agency of any licensee, transferee or assignee of such a
license. 1In addition, Pinnacle Petroleum is not now and never
has been involved or connected with the Bloomsburg facility as
an owner, tenant, user, disposer of "byproduct material,” or
in any other way, and is not now and never has been the legal

successor to or representative, agent or agency of any corpor-
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ation, or other entity, involved or connected with the Blooms-
burg facility.
2l. The reorganization of many of the remaining

Safety Light Corporations referred to in the Safety Light

Order at Section 3, pages 3 and 4, which forms the basis for

the Safety Light Order is stated to have taken place in

1980. Pinnacle Petroleum was not involved directly or
indirectly in the planning, implementation or in any other way

with that reorganization or with any efforts or actions

allegedly taken by any of the remaining Safety Light Corpora-
tions pursuant to or as part of that réorganization. Not
until more than three years following that reorganization was
a portion of Pinnacle Petroleum's stock purchased by one of

the remaining Safety Light Corporations.

22. The only relationships thét have ever existed
between Pinnacle Petroleum and any of the remaining Safety
Light Corporations are the existence of a common chief execu-
tive between Pinnacle Petroleum and USR Industries, Inc., and
the holding by USR Industries of some of Pinnacie Petroleum's
stock as set forth in paragraph 10, above.

23. Pinnacle Petroleum has never purchased, received
or been the transferee or assignee of any assets, including

NRC licenses, from any of the remaining Safety Light Corpora-

tions, other than having been paid the cash purchase price

when it sold some of its stock to USR Industries in 1983,



Pinnacle Petroleum is Suffering Irreparable Injury

24. If the declaratory and injunctive relief sought
in this Complaint is not granted, Pinnacle Petroleum will
suffer irreparable damage which could seriously threaten its
continued existence and for which there is no remedy at law.

25. The Safety Light Order makes it apparent that

terhe hés been no determination at ihis time as to the nature
or degree of contamination of the Bloomsburg facility or the
time or expense that would be required to decontaminate the
facility to the NRC's satisfaction. Therefore, the amount of
time, effort and expense needed to evaluate, establish a plan
for and decontaminate the facility is both indeterminate and
has the clear potential to be be extremely large,

26. The existence of the Safety Light Order, creat-

ing the possibility that Pinnacle Petroleum might be improp-.
erly held responsible for decontamination of a site with which
it has never been .involved, is a material development that
would have to be disclosed in any proposed merger trans-
action. The disclosure of an unidentified and potentially
unlimited exposure would, as a practical matter, eliminate any
possibility of effecting any further mergers or acquisitions
for so long as this cloud exists, including the mergers with
Regal and Golden O0il. It also would probably preclude
Pinnacle Petroleum from borrowing money from banks or lending
institutions or from issuing stock to raise funds or to use in

connection with any purchase. These effects, together with
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disclosure of the Safety Light Order itself, are also likely

to have a significant harmful effect on the market price of
Pinnacle Petroleum's stock and on all of the shareholders of
Pinnacle Petroleum.

27. Pinnacle Petroleum believes that its prospects
for success, if it can effectuate mergers with Regal and
GoldenVOil, are excellent. vSubstantial dupiicative adminis-
trative expenses and expenses in connection with the operation
of separate publicly held corporations can be saved immedi-
ately. Merger would also allow for consolidation ¢of and more
efficient operations, for additidnal acquisition possibili-
ties, and the ability generally to generate positive cash flow
rather than to lose money. However, Pinnacle Petroleum is
presently losing money at the rate of almost $2,000 a day and
will continue to do so until and unless it can proceed with
the planned mergers. If Pinnacle Petroleum cannot effectuate

those mergers, which, but for the Safety Light order, it

believes it can immediately complete, Pinnacle Petroleum will
have to dispose of significant assets probably under distress
sale conditions, and 1its existence would be sericusly
threatened.

28. Pinnacle Petroleum and its public shareholders
have no plain, speedy or adegquate remedy at law for these
injuries. The immediate loss of opportunities arising from
the 1inability to complete the planned mergers, which are

necessary so that Pinnacle Petroleum can be a viable company,
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is neither measurable nor compensable in doll;rs; Pinnacle
Petroleum will continue to lose substantial sums of money and
its ability to complete mergers upon which it has already
spent and invested considerable sums of money will remain
paralyzed. Pinnacle Petroleum cannot sue the NRC for these
damages caused by the cloud which has been wrongfully placed
upon Pinnacle Petroieum's‘activities because the NRC is pro-~
tected against a damage action by the doctrine of governmental

immunity.

The NRC Possesses No Special Expertise

29. The NRC has no special expertise to which this
Court should defer with respect to the determinative issue
affecting the NRC's jurisdiction over Pinnacle Petroleum,
namely, whether Pinnacle Petroleum is a legal successor to a
licensee, or a transferee or assignee of a license. Indeed,
if there is any such special expertise, it resides in this
Court. The determination to be made by the Court has nothing
to do with atomic energy or difficult nuclear regulatory
issues. It is simply a straightforward question of corporate
structure.

FIRST CLAIM FOR RELIEF
(For Declaratory Judgment)

30. Pinnacle Petroleum incorporates the allegations
of Paragraphs 1 through 29, above, as though set forth in full

herein.
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31. The nature of the legal relatiohs between
Pinnacle Petroleum and a licensee or transferee or assignee of
a license and the consequent determination as to whether the
NRC is acting beyond its jurisdiction and in abuse of its
discretion is an actual controversy within the jurisdiction of
this Court. |

WHEREFORE, Pinnacle Petroleum prays, pursuant to 28
U.S.C. § 2201 and Rule 57 of the Federal Rules of Civil Proce-
dure, that the Court enter a declaratory 3judgment that
Pinnacle Petroleum is not a legal successor of USR Industries

and that any attempted exercise of jurisdiction over Pinnacle

Petroleum by the NRC in the Safety Light Proceeding is beyond
its jurisdiction:and an abuse of discretion; and that Pinnacle
Petroleum be awarded its costs, attorneys fees and any other
relief the Court deems proper.

SECOND CLAIM FOR RELIEF
(For Injunction)

32. Pinnacle Petroleum incorporates the allegations
of Paragraphs 1 through 29 and 31, above, as though set forth
in full herein.

WHEREFORE, Pinnacle Petroleum prays, pursuant to 28
U.S.C. § 2202 and Rule 65 of the Federal Rules of Civil Proce-
dure, that the Court enter a preliminary and permanent injunc-
tion against the exercise or attempted exercise of jurisdic-

tion over Pinnacle Petroleum by the NRC in the Safety Light

Proceeding; and that Pinnacle Petroleum be awarded its costs,

attorneys fees and any other relief the Court deems proper.

_13..
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VERIFICATION

State 6f Texas

County of

I, Ralph T. McElvenny, Jr., being first duly sworn,
do‘depose and state as follows:

1. Since October, 1983, I have been the President
and Chief Executive Officer of Pinnacle Petroleum, Inc.:;
since 1979, I have served as President and Chief Executive
Officer of USR Industries, Inc.; since December, 1985 I have
served as President and Chief Executive Officer of Regal
Petroleum, Ltd.; and since October, 1988 I have served as
President and a Diréctor of Golden 0il Holding Corporation
and as a Director of Golden 0il Company. |

2. I have read the foregoing "Verified Complaint
(For Declaratory Judgment and Injunction) ."

3. I have personal knowledge of the facts set forth
in the following paragraphs and they are true: 1, 6 - 15 and
20 - 28. The remaining paragraphs are true to the best of my

knowledge, information and belief.

@mr PR

Ralph T. McElvenny, Jr.

Subscribed and sworn to before me this quj‘ day of

April 1989. 2 . ;
Notary Public

My Commission expires: L%hq!gﬁ




UNITED STATES

NUCLEAR REGULATORY COMMISSION
WASHINGTON, D. C. 20555

NOV 1 5 133y

Helen F. Hoyt, Chairman Dr. Oscar H. Paris
“Administrative Judge - Administrative Judge
Atomic Safety and Licensing Board Atomic Safety and Licensing Board
Panel Panel
U.S. Nuclear Regulatory Commission U.S. Nuclear Regulatory Commission
Washington, D.C. 20555 Washington, D.C. 20555

Frederick J. Shon

Administrative Judge

Atomic Safety and Licensing Board
Panel

U.S. Nuclear Regulatory Commission

Washington, D.C. 20555

In the Matter of
SAFETY LIGHT CORPORATION, UNITED STATES RADIUM CORPORATION
USR INDUSTRIES, INC., USR LIGHTING, INC., USR CHEMICALS, INC.
USR METALS, INC., USR NATURAL RESOURCES, INC.,
LIME RIDGE INDUSTRIES, INC., AND METREAL, INC.
(Bloomsburg PA. Site Decontamination)
Docket Nos.: 30-05980, 30-5981, 30-05982,
30-08335, 30-08444, ASLBP Nos. 89-590-01-0M and 90-598-01-0M-2

Dear Administrative Judges:

At the prehearing conference in the above-captioned proceeding held on
October 19, 1989, the Board requested the staff to deliver to the Board, and
serve on the parties, copies of the five licenses involved in this case. On
November 3, 1989, as described in a letter from staff counsel to the Board,
the staff responded to that request, The staff had made a preliminary
determination that any licensing documents dated prior to 1979 made no
reference to any licensing transaction that might be relevant to this
proceeding. On its review of the files, however, the staff has identified
documents dated in 1978 and 1979 that are incorporated by reference into
License No. 37-00030-02 that pertain to planned decontamination activities
at the Bloomsburg site and are relevant to the proceedings in this case.
Please find enclosed copies of those documents. The staff has also
identified an application for an amendment dated April 25, 1969, that may be
relevant. The relevant portion of that application is enclosed. (The NRC
issued Amendment No. 36 on August 5, 1969, in response to this application.)
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The staff had also stated in its November 3 letter that it would serve
copies of over-sized drawings on the parties by November 13, 1989. The
staff encountered difficulty in copying those drawings and they are being
served today in separate containers. The staff apologizes for any
inconvenience this may have caused.

Sincerely,

Robert M, Weisman

. Counsel for the NRC Staff
cc: Service List

w/encl.: Helen Hoyt, Esq.
Dr. Oscar H. Paris
Frederick J. Shon
D. Jane Drennan, Esq.
G. Charnoff, Esq.
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NRC STAFF MOTION FOR EXTENSION
OF TIME IN WHICH TO FILE.BRIEF

INTRODUCTION

During a prehearing conference on October 27, 1989, the Licensing
Board set a schedule for the submission of pleadings in connection with
the USR companies request for a stay of the Commission's August 21, 1989
Order. Under the schedule, the USR companies were to file their request
for a stay on November 6, 1989 and the Staff was to respond on November 9,
1989. ’The staff, in order to respond to the USR companies' extensive
pleading, will have to prepare at least one affidavit to address the USR
companies' factual assertions in addition to addressing the arguments
raised in the pleading. Under tpe time constraints imposed by the

¥ ]
schedule the staff does not believe that .adequate time exists to provide

the attention that this pleading deserves. & -
In addition, beginning on Thursday, November 2, 1989, the staff's

fifteen'year old word processing equipment began to suffer disk failures;

B—Wetsman— 15

In the Matter of ; et N 03005980 T Bangart— E
: Docket Nos.: 030- . oF
SAFETY LIGHT CORPORATION ) 030-05982 5. E?§:§QQ:USi
* UNITED STATES RADIUM CORPORATION ) 030-05981 F. Costello
USR INDUSTRIES, INC. ) 030-08335 M, Miller
USR LIGHTING, INC. ) 030-08444 | /N 37-00030=0)7,
USR CHEMICALS, INC. g -08, -096 -
USR METALS, INC. K. Abraham
U.S. NATURAL RESOURCES, INC. ) (ASLBP No. 89-590-01-0M)
LIME RIDGE INDUSTRIES, INC. )
METREAL, INC. )
(Bloomsburg Site Decontamination) )



-2 -

given the unreliability of the system, it would have been very difficult
for the staff to submit a timely response on November 9, 1989, even if
adequate time was otherwise available.

Counsel for the USR companies and Safety Light have no objection to
this motion provided that, while thé staff reserves its right to object to
the stay entered at the Prehearing Conference held on Friday, October 27,
1989, the staff does not object to that stay continuing until the staff
files its brief.

MOTION

Wherefore, the NRC staff requests the Licensing Board to extend the
time for filing the NRC staff's brief by seven days until November 16,
1989, &/

Respectfully submitted,

RoduX M Ao

Robert M. Weisman
Counsel for NRC Staff

Dated at Rockville, Maryland
this 8th day of November, 1989.

1/ Please note that the normal time for responding to a motion for a
stay is ten days. 10 C.F.R. § 2.788(d) (1989). Granting the staff's
request would result in the staff having ten days to file its brief.
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CERTIFICATE OF SERVICE

I hereby certify that copies of "NRC STAFF MOTION FOR EXTENSION OF TIME
IN WHICH TO FILE BRIEF" in the above-captioned proceeding have been served
on the following by deposit in the United States mail, first class, or as
indicated by an asterisk through deposit in the Nuclear Regulatory
Commission's internal mail system, or telecopied as indicated by double
asterisk this 8th day of November, 1989:

Helen Hoyt, Esq.**

Administrative Judge

Atomic Safety and Licensing Board
U.S. Nuclear Regulatory Commission
Washington, D.C. 20555

Frederick J. Shon**
Administrative Judge

Atomic Safety and Licensing Board
U.S. Nuclear Regulatory Commission
Washington, D. C. 20555

Atomic Safety and Licensing Appeal
Panel (5)*

U.S. Nuclear Regulatory Commission

Washington, D.C. 20555

Office of the Secretary(2)*

U.S. Nuclear Regulatory Commission
Washington, DC 20555

Attn: Docketing and Service Section

Dr. Oscar H. Paris**
Administrative Judge

Atomic Safety and Licensing Board
U.S. Nuclear Regulatory Commission
Washington, D.C. 20555

Atomic Safety and Licensing Board
Panel (1)*

U.S. Nuclear Regulatory Commission

Washington, D.C. 20555

Adjudicatory File (2)*

Atomic Safety and Licensing Board
Panel

U.S. Nuclear Regulatory Commission

Washington, D.C. 20555

Mr. William T. Russell

Regional Administrator

U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406
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Mr. Ralph T. McElvenny D. Jane Drennan, Esq.**

USR Industries, Inc. Wunder, Ryan, Cannon & Thelen
550 Post Oak Blvd. 1615 L. St., N.W. Suite 650
Suite 550 Washington, D.C. 20036

Houston, TX 77027

Gerald Charnoff, Esq.**

Shaw, Pittman, Potts & Trowbridge
2300 N. Street, N.W.

Washington, DC 20037

Robert M, Weisman
Counsel for NRC Staff
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I. INTRODUCTION

During a telephone prehearing conference held on October 27, 1989,
the Atomic Safety and Licensing Board (Licensing Board) granted the
request of USR Industries, Inc., USR Lighting, Inc., USR Chemicals, Inc.,
USR Metals, Inc., and USR Natural Resources, Inc. (the USR companies), for
a stay of the Order Modifying Licenses (Effective Immediately) issued by
the Nuclear Regulatory Commission (NRC or Commission) on August 21, 1989,
and of the Order Modifying Licenses (Effective Immediately) and Demand for
Information issued by the NRC on March 16, 1989, which are the subjects of
this proceeding. The Licensing Board issued the stay pending the sub-
mission of briefs on the question of whether the Board has authority to
stay the immediate effectiveness of those orders, and, if so, whether a
stay is warranted at this time. For the reasons set forth below, the

Licensing Board has the authority to stay the immediate effectiveness of
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both orders upon a determination that the factors set forth in Virginié
Jobbers &/ as codified in 10 C.F.R. § 2.788 weigh in favor of such action.

II. ISSUES

The Licensing Board raises two issues that will be addressed below:

1) Does the'Licensing Board have authority to stay an enforcement

order issued by the NRC staff that is immediately effective?

2) If so, what standards must the Licensing Board apply to

determine whether a stay is warranted?

ITI. BACKGROUND

On March 16, 1989, the NRC staff issued an Order Modifying Licenses
(Effective Immediately) and Demand for Information to United States Radium
Corporation, Safety Light Corporation, USR Industries, Inc., and their
subsidiaries and successors (the Corporations). Both Safety Light and the
USR companies requested hearings on this order. The Commission's
Secretary, pursuant to 10 C.F.R. § 2.772(j) (1989), referred both those
requests to the Atomic Safety and Licensing Board Panel and this Board was
designated to consider these matters.

On August 21, 1989, the NRC staff issued a further Order Modifying

Licenses (Effective Immediately) to the Corporations to assure that the

1/ Virginia Petroleum Jobbers Ass'n v. Federal Power Comm'n, 259 F.2d
921, 925 (D.C. Cir, 1958}.
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Corporations would make available funds adequate to comply with the March
Order. Both Safety Light and the USR companies requested hearings on this
Order. The Commission's Secretary referred both requests for a hearing on
the August Ordeé to the Atomic ngety and Licensing Board Panel.
Additionally, the USR companies filed a Petition for Review of of the
August Order in the United States Court of Appeals for the District of
Columbia Circuit. 2/

On October 19, 1989, the Board held a prehearing conference so that
the parties coulid apprise the Board of the issues remaining in the case and
for the Board to establish procedures for the proceeding in light of the
issues. On October 24, 1989, the Board held a second prehearing conference
by telephone in which a schedule was set for the partieﬁ to submit briefs

in connection with the stay request raised by the USR companies, 3/ and in

2/ Petition for Review, October 18, 1989,

3/ Prehearing Conference Transcript, at 89, 95-99 (October 24, 1989).
During September and October, 1989, the NRC staff granted Safety
Light's requests to extend the time for Safety Light to comply with
the August 21, 1989 Order. (See letters from Safety Light to the NRC
dated September 8, 18, and 19, 1989, and responses of the NRC to
Safety Light, dated September 11 and 21, 1989, enclosed as Appendix
A.) Safety Light's requests to extend the time for compliance were
coupled with substantial efforts to comply with the Order. While the
USR companies also requested extensions of time, they made no
representation to the staff that they would make any attempt to
comply with the August order. (See letters from the USR companies to
the NRC dated September 19 and 22, 1989, and the NRC responses to
those letters dated September 21 and October 11, 1989, enclosed as
Appendix B.) 1In fact, other than an offer to set up a trust similar
to a trust being developed by Safety Light and to make an initial
payment to fund such a trust, the USR companies have made no
independent effort to comply with the August Order.

(Footnote continued on next page)
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which it temporarily stayed the effect of the orders, pending the Board's

receipt of briefs on the stay issue. &

A‘

IV. DISCUSSION

The Licensing Board has authority to consider the USR
companies' request for a stay.

The Commission's Rules of Practice state that "[a]n atomic safety and

Ticensing board shall have duties and may exercise the powers of a

(Footnote continued from previous page)

It would appear from statements made by the Licensing Board members

during the two prehearing conferences that the Licensing Board believes
that the treatment being accorded Safety Light and the USR companies is
unreasonably disparate. The staff notes that both the August and March
orders hold Safety Light and the USR companies jointly and severally
responsible for the site characterization and ultimate decontamination

of the site and that the staff has not apportioned responsibility or
financial liability between Safety Light and the USR companies. As will
be more fully developed in the staff's response to the USR companies'
request for a stay, the staff does have a basis for treating the two
parties differently. Initially, the staff notes that, although it has
extended some of the deadlines set forth in the August Order, it has not
suspended Safety Light's obligation to comply with the terms of either
order, but, in light of Safety Light's substantial efforts to comply, has
attempted to cooperate with Safety Light to develop a satisfactory way

for Safety Light to comply. The USR companies made no similar effort to
comply with the orders. The USR companies' offer, which they first raised
at the October 19, 1989 prehearing conference, differed substantially from
Safety Light's proposals, in particular, failing to include funding of the
trust beyond the initial payment and including a constraint on the use of
funds during the pendency of this proceeding. The Staff believes that it
is both unfair and unreasonable to allow the USR companies, which have
made no effort to comply with the August Order, to be accorded the same
treatment as Safety Light. The USR companies have made their position
quite clear that they do not believe that the Commission has the authority
to hold them responsible for characterization and decontamination of the
Bloomsburg site and that the Commission had no basis to make that Order
immediately effective. To that end, they have appealed the August order
to the Court of Appeals for the District of Columbia Circuit. If they

are successful in that appeal, the Court of Appeals will take appropriate
action. In the meantime, unless the USR companies can establish that

they meet the criteria for a stay, they have provided no basis for the
staff to treat them 1ike Safety Light.

Prehearing Conference Transcript, at 101.
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presiding officer as granted by § 2.718 [of this part]" 2/ and *la]
presiding officer [has all powers necessary] to conduct a fair and
impartial hearing according to law, to take appropriate action to avoid
delay, and to méintain order . . . including the power to . . . [tlake any
. . . action consistent with the [1954] Act, [Chapter 10 of the Code of
Federal Regulations], and sections 551-558 of Title 5 of the United States
Code." L4 The power to stay the very order that is the subject of the
proceeding is reasonably a power "necessary . . . to conduct a fair and

impartial hearing according to law;" l/

8/

recognized in equity by courts =<' and by the Commission. Ll Also, in

similar powers have long been

5/ 10 C.F.R. § 2.721(d) (1989).
6/ 10 C.F.R. § 2.718 (1989).
7/ 1.

8/ The A1l Writs Act, 28 U.S.C. § 1651(a) (1988), "provided statutory
confirmation of [the courts' authority to issue stays pendente
1ite]l." Sampson v. Murray, 415 U.S. 61, 73-74 (1974).  See Virginia
Jo EEers at 95? 35, supra, note 1. See also Niagara Mohawk Power
Corp. v. Federal Power Comm' n, 379 F.2d 153, IE; 160 (D.C. Cir. 1967)
(attributing equitable powers to the FPC in assigning an effective
date to a license); Cf. Ex Parte Peterson, 253 U.S. 300, 312-14

(1919) (recognizwng a district court's authority to appoint an
auditor to help simplify the issues in dispute).

9/ Natural Resources Defense Council, CLI-76-2, 3 N.R.C. 76 (1976);
Wisconsin Electric Power Co. (Point Beach Nuclear Plant Unit No. 2),
ALAB-58, 4 A.E.C. 951, 952-53 (1972); See Wisconsin Electric Power
Co. {Point Beach Nuclear Plant Unit No. 2), ALAB-82, 5 A.E.C. 350,
351-52 (1972) (citing Niagara Mohawk, supra, note 8, with approval)
Section 161 of the 1954 Act, in particular § 161(p), which states

(Footnote continued on next page)
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staying the effect of the staff's order, the Licensing Board would be
acting within the authority granted under § 10(d) of the Administrative
Procedure Act (APA), 10/ which states that "[wlhen an agency finds that
justice so requ%res, it may postpone the effective date ofgaction taken by
it, pending judicial review." 1/ Accordingly, the Licensing Board in
this case has the authority to consider a request to stay the orders.
This is not the first time that one of the Commission's adjudicatory
boards has considered the question of the propriety of staying an
immediately effective order where there had also been a petition for
review filed with a Court of Appeals. For example, in a Seabrook
case, 12/ the Appeal Board ruled that it had authority to stay an

immediately effective order, notwithstanding the fact that the a party had

(Footnote continued from previous page)

that "the Commission is authorized to make, promulgate, issue,
rescind, and amend such rules and regulations as may be necessary to
carry out the purposes of [the 19541 Act," authorized the Commission
to promulgate 10 C.F.R. §§ 2.721 and 2.718. 42 U.S.C. § 2201(p)
(1982)3 10 C.F.R. Part 2, at 39 (1989). See Mixed Oxide Fuel,
CLI-78-10, 7 N.R.C. 711, 724-28 (1978). 1In Mixed Oxide Fuel, the
Commission attributed to § 161(p) its authority to exercise its
discretion to terminate proceedings in carrying out its common
defense and security responsibilities; clearly, § 161(p) authorizes
the Commission to adopt regulations that provide for fair hearings in
the discharge of the Commission's responsibilities.

10/ 5 U.S.C. § 705 (1982).
11/ 1d

12/ Public Service of New Hampshire (Seabrook Station, Units 1 & 2),
ALAB-349, 4 N.R.C. 235, order suspended on other grounds, CLI-76-17,
4 N.R.C. 451 (1976) (hereafter Seabrook).
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petitioned a court of appeals for review of the order. 13/ The Appeal
Board stated that "[n]o time limitation has been imposed with respect to
the exercise of that authority; i.e., Section 10(d) permits the issuance
of an administrative stay ei?her before or after the petition for review
ijs filed [with the court of appeals]."” 13/ Therefore, the USR companiés'
petition for review in the court of appeals does not restrict the
Licensing Board's authority to consider a stay in this case.

The Appeal Board in Seabrook also examined Commission cases and
analyzed whether the relationship between an agency and a court of appeals
would restrict the agency's flexibility in order to reach this conclu-
sion. 15/ The Appeal Board determined that the agency's relationship to
the court did not restrict the agency's flexibility. 16/ The staff sees
no basis for dealing with this immediately effective enforcement order any
differently than the Commission has dealt with other immediately effective
orders. Accordingly, this Licensing Board has the authority to stay the
effect of the March and August orders if, after analyzing the appropriate

factors, it determines that a stay is warranted.

13/ In Seabrook, the order was an Atomic Safety and Licensing Board's
initial decision to authorize the issuance of a construction permit
that was made immediately effective by operation of 10 C.F.R.
§ 2.764. 4 N.R.C. at 238-39.

14/ Seabrook, 4 N.R.C. at 244.

15/ Seabrook, 4 N.R.C. at 242-45,

16/ Seabrook, 4 N.R.C. at 245,



B. Standards
Should the Board decide to consider a request for a stay in this

case, Virginia Jobbers sets forth the appropriate standards for the Board

to apply. The courts and the Commission have long used the Virginia-
Jobbers standard for evaluating requests for stays. 17/ In its Rules of
Practice, 18/ the Commission codified its long-standing policy of
considering requests for stays of decisions that are immediately effective

through operation of 10 C.F.R. § 2.764 under the Virginia Jobbers

standard. In its notice of proposed rulemaking for 10 C.F.R. § 2.788, 19/
the Commission stated that it regarded the authority to stay an
immediately effective order inherent in itself, the Appeal Board, and in
presiding officers. However, the Commission explained that this authority
had never been explicitly spelled out in its rules and that, under the
proposed rules, "the extraordinary relief of a stay would only be
available if the traditional legal standards, including irreparable harm
and high 1ikelihood of success on the merits, are met." 20/ In codifying

these standards for granting stays of immediately effective decisions

17/ Hilton v. Braunskill, 481 U.S. 770, 776-77 (1986); Sampson v. Murray,
supra, note 8; Permian Basis Area Rate Cases, 390 U.S. ’
(1968

); Virginia Jobbers, supra, note 1; Natural Resources Defense
Council, C[ﬁ-73-2, 3 N.R.C. 93, (1976), citing Southern Lalifornia
Edison Co., (San Onofre Nuclear Generating Station, Units 2 and 3),

ACAB-199, 7 A.E.C. 478, 479-80 (1974); Wisconsin Electric Power Co.
(Point Beach Nuclear Plant Unit No. 2), ALAB-58, 4 A.E.C. 951, 952-53

(1972); See also Atchison, Topeka & Santa Fe R.R. Co. v. Wichita
Board of lrade, 412 U.S. 800, 821 (13973) (citing Virginia Jobbers for
the proposition that a court must estimate ultimate success on the
merits if enjoining agency action pending final determination).

18/ 10 C.F.R. § 2.788 (1989).

19/ 41 Fed. Reg. 54,206 (Dec. 13, 1976).

20/ 1d.
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pendente lite, the Commission applied the same logic as the D.C. Circuit

summarized in Virginia Jobbers. gy Although § 2.788 does not explicitly

apply to enforcement orders, such as are the subjects of this proceeding,
an_immediate1y éffective order has the same effect whether issued by an
Atomic Safety and Licensing Board or by the staff; the same well-settled
standard for granting the equitable remedy of a stay applies equally well
to either case. Accordingly, alhtough the Licensing Board may grant the
extraordinary relief of a stay in this case, it should not do so unless
and until it determines, under 10 C.F.R. § 2.788, that such relief is

warranted.

V. CONCLUSION
Accordingly, as explained above, this Licensing Board may consider
the USR companies' request for a stay, under the standards set forth in

Virginia Jobbers, as codified in 10 C.F.R. § 2.788. Because no basis

has been given for the "stay" granted by the Licensing Board during the
October 24, 1989 Prehearing Conference, and until such time as a basis

has been provided, that action should be vacated.

Respectfully submitted,

Rebok M, W-ormam

Robert M. Weisman
Counsel for NRC Staff

Dated at Rockville, Maryland
this g5!b day of November, 1989

21/ Natural Resources Defense Council, supra, note 17; Point Beach,
supra, note 17.
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UNITED STATES OF AMERICA

NUCLEAR REGULATORY COMMISSION

In the Matter of:

SAFETY LIGHT CORPORATION, DOCKET NOS. 030-05980
et al. 030-05981
030-05892

030-08335

030~-08444

LICENSE NOS. 37-00030-02
37-00030-08
37-00030-07E
37-00030-09G
37-000030-10G

N N s N N u S Nt N ot St

MOTION OF SAFETY LIGHT CORPORATION
FOR AN EXTENSION OF TIME TO FILE
AN ANSWER AND TO REQUEST A HEARING
Pursuant to 10 C.F.R. § 2.711 (1989) of the Nuclear
Regulatory Commission's ("NRC" or *“Commission") Rules of
Practice for Domestic Licensing Proceedings, Safety Light
Corporation ("Safety pight“) respectfully requests an extension
of time to file an answer to the August 21, 1989 Order Modifying
Licenses ("August 21 Order”) in the above-captioned proceeding.
Safety Light also requests additional time to consider whether
to file a request for a hearing in the same proceeding. -
In its August 21 Order, the Commission directed Safety
Light and other interested parties fo file an answer and/or

request a hearing within 20 days from the issuance of the



instant order. To comply with the August 21 Order, Safety Light
must file its answer or request for hearing by Monday, September
11, 1989.

On September 6, 1989 Safety Light retained the undersigned
as counsel to represent the company in this proceeding. As
Safety Light‘'s Washington counsel, the undersigned has not had
sufficient time to review the case and thus, is not prepared to
file an answer on Monday, September 11, as required by the
August 21 Order.

WHEREFORE, Safety Light requests the Commission for an
additional 20 days to file its answer to the August 21 Order,
and an additional 20 days to consider whether to request a
hearing.

Respectfully Submitted,

rennan, Esq.
reet, N.W.
Suite
Washington, D.C. 20036
(202) 659-3005

Counsel For
SAFETY LIGHT CORPORATION

3t ’

Dated this day of September, 1989
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Director, Office of Enforcement
U.S. Nuclear Regulatory Commission
ATTN: DOCUMENT CONTROL DESK
Washington, D.C. 20555

Assistant General Counsel for Enforcement
Office of the General Counsel

U.S. Nuclear Regulatory Commission

ATTN: DOCUMENT CONTROL DESK

Washington, D.C. 20555

Hugh L. Thompson, Jr.

Deputy Executive Director for Nuclear Safety.
Safeguards and Operations Support

U. S. Nuclear Regulatory Commission
Washington, D.C. 20555

William Russell

Regional Administrator
NRC Region I

475 Allendale Road

King of Prussia, PA 19406

Lee Bettenhausen

Division Director

NRC Region I

475 Allendale Road

King of Prussia, PA 19406

D. Jang® Drennan

Dated: September 8, 1989
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WUNDER, RYAN, Cf\NNON & THELEN

1618 L BTREET, N.W., SB8UITE 680
WASHINGTON, D. C, 20036

{202) 838-3008

D. JANE DRENNAN ODIRECT DIAL!

(20R) 7700888

September 18, 1589

William T, Russell

Regional Administrator

Region X

U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, BPA 19406

‘RE: In the Matter of Safety Light Corp., et al.
Docket Nos. 030-05920, 05881, 05982, 08335
and 08444 (EA 89-29

Dear Mr. Russell:

This letter is a first Request by BSafety Light Corporation
("Safety Light") for an axtension of time in which to submit a
“Work Plan" and proposed “"Trust Agreement" to the Nuclear
Regulatory Commission ("NRC")., Safety Light is requesting the
additional time in order to (1) conduct discussions with USR
Industries Inc, ("USR") to explore the potential £for USR to
participate jointly in the preparation of thase documents and (2)
insure that IT Corporation has adeguate time to prepare a Work
Plan which complies with the NRC's letter of September 11l.

By Order Modifying Licensas, issued on March 16, 1989, the
NRC directed BSafety Light and USR to submit jointly site.
characterization and decontamination plans for the Bloomsburg
site. By a subsequent order, issued on August 21, 1888, the NRC
directed the parties to establish jointly a "Trust Agreement”™ and
to provide funding to implement the plan. 1In the latter order,
the NRC estimated that a site characterizatioa plan, which would
meet the NRC's requirements, would cost approximately #1,000,000
(plus or minus 30%) (Order at 6). 1In this same order, the NRC
also expressed concern that Safety Light has very limited funds
available to commit to the characterization plan.

Safety Light intends to comply with the NRC's rules and
regulations; however, the company does have 1limited funds.
During the period of 1985 to 1588, Safety Light‘'s annual income
has varied between approximately $10,000 anB §200,000, It is,
trherefore, imperative that 8Bafety Light make every effort to
determine whether USR is prepzred to assist in the funding of the
Werk Plan and the Trust Agreement. Add:itionally, efforts are
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currently underway to negotiate partial or full funding of the

Trust Agreement by the insurance companies who have had full
coverage of the site for many years,

As of this date, Safety Light is uncertain what action USR
intends to take with regard to both the Work Plan and Trust
Agreement. Further, Safety Light has been unable to contact 17T
Corporation to determine its ability to fulfill NRC's request in
a timely fashion and, in addition, to estimate the cost of the
Work Plan. IT Corporation {s under contract to Hannoch ang
Weisman and thus, it is uncertain at this time what contractual

arrangements will be necessary for IT Corporation to undertake
the Work Plan.

Bafety Light recognizes that it is jointly and severally
responsible for compliance with the Atomic Energy Act and
implementing regulations. Sefety Light fully intends to use its
best efforts and maximum resources to respond to the NRC's orders
and requests in a timely fashion; however, it is requesting = 30
day extension of the filing destes for the Work Plan and proposed
~Trust Agreement in order to comply fully. Specifically, Safety

Light proposes to submit the Trust Agreement on October 21 and
the Work Plan on Novembar 2.

If this letter is deficient in any menner to €foreclese
granting the requested extentions, plaase advise me on what
additional information may be of assistance in your evasluation of
this reguest. It is the intent of Safety Light to conduct
discusgions with the NRC in & forthright manner and to cooperate
to resolve the issues raised by the orders,

Sincerely,

R) ED R

enajDrennan
Counge)/ for -
SAFETY LIGHT CORPORATION
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Geptendber 19, 1989

William T. Russail

Regional Adminigurator

Region I '
U.B, Hucletr Ragulatory Commiggion
47% Allendale Road

Xing of Prussia, PA 13406

ket pDockeat Kos, 030-05084, 030-0!'“..L08°-0l9l2. .
030=08335 and 030-08444 (XA R9-29

Dear Mr. Russell:

vhis letter supplemants the £iling dated Saptazber 18,
1089, in which Bafaty Light Corpozation (“Rafety bight’.')
cequested 41 extension of thirty (30) days in wilch to subnit the
Trust Agreament refecenced in the Ordex, deted August 21, 1989,
issued DY the Muclsar Regulatory Conmigsion (“XRC*).

Subsagquant to f£iling our submittal on Monday, I 1:.:»4
that counsal for DER Industries, laa. (“USR"), Xannoch Welsman,
has withdrawa ¢zom the above~captioned proceeding. At this time,
USR is without legal counsel. Safety Light now must procead tn
attempting to mest the ' MRC's requasts which iacludes the
astablishmant of s Trust and the submissica of the Work Man.
¥annoch Walaman had zutained ' IT Corporation for 8ill Pprios
tachnical work submittad €0 the NRC. #afety Light now must
establish a Dbusiness relatienship with IT Corpocation, and

axecute & naw oontract with IT Corpoxation, and estadblish a
schedule ta perfcrz the Work Plaa, .

As statad in E“v““ submittels, on Baptamber &th, BSefety
Light retiined Washingeon D.C. counsel for this -progeeding s
pact of itp effort to improve conmunications with the KRC and te
he more responsive 0 NRC't conceras, On Baptember 11, the WRC
granted Sefety Light an aztension until Oatober 2nd to detexmine
whether €6 gubmit an angwes and 0 oo t s heszing in this
procseding. Bince that date, Safety Light hes communic¢sted deily
with the XNRC ¢to Xeep the agency apprised of 4ta efforts €0
schedule the preparation of the Work Plan end to prepare 8 joint

Trust Agresement with UBR. This letter suumarises hese
diacussions, : '

Safety Light hes conmenced drafting tha Trust Agresmant.
S8afety Light learned only yestarday that 4id not hava counsel
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who oould participate in &his precoss. Safety Light will aow
procsed to finalize & &Graft TIust Agrleement that will bae
comic:nhh to the exampla set focth in 40 C.F.R. 8 26¢. It is
anticipsted that the draft of the Trust Acsresment will be
conmpleted i1 the next gseaven (7) days end will be available foz
review by the Trustee who will administer it.

ntotI mzne Ras had preliminary discussions vith szeveral
£inaznaial institutiona concezaing the Trust Agreemsat. BSafaty
Light 1is also exploring the advisability of appointing a lawyer
a8 Trustee. Bafety Light axpects to inform the HRAC Within ¢the
gext ¢&wo (2) weaxa as to whom iz the Trustee. SGhort
thereaftsr, Safety Light intends to submit the Trust feanen
for NRC rzeview. Once the Trust Agreanent ig appreved be NRC,
Safety Light will then establigh the Trust Account and make an
dnteial duposit of 50 percent of the prioz month's profita.

' SaZety Light'sm primary concern is the level of funding that
it can dedicote to the Trust, In light of the withdrawsl of
USR's gounssl, Safety Light must now fully €und the Work Plan,
In the past four (4) wonths, Safety DLight hes ezpenditures of
mose than #180,000 £0r legel and technical services zelgted to
thess proceedings, Safety light haz 20t yet been abla to
ascertain what eccaomia 1iability it may have for 1litigation
sarvices performed on its behalf 4ia an effort to estadbligh the
1iability of the insurance oscrriers with regazrd to this issua.
This litigation is ongeing and nacessaty to ensure thst the Trust
{8 fully ¢funded. Bafety Light is ealso ascoruing substantial

expensed in sttanpting €0 comply with all aspects of the HNRC'H
tecant orders.

gSatety Light's avalladle revenues €0 fund the Trust
Ag!ltﬂlﬂt are not only baing dapleted by the foreqoeiang, But are
also esubject ¢o vatious f£lustuations in the tritium market. The
vice of tritium ilneoreased substantially in 1988 and iz expected
0 inerease again in Cetobar 1589. The price increases sdversely.
affeat Bafety Light's profits.

Secause Bsfaty Light {g unable to project its sveilable
tavenues for the next twalve (12) months, B3faty Light prepcses
that 1t will commit 80 perceng of it mnthly r.-euu to the
Trust. Duzing the peried in which Safety Light is funding the
Trust, Sufety Light shall fresse the salarieg of ies officers and

shail wundeztake to maintaia 4Lts operating expenses 0Ot @ -

ceasongble lavel.

In light of the foragoing, Bafeky Light Rhas stienmptad &0
tu{ond te the NRC's orsl request for @ status repozt on its
activities and a atatement of its intention to proceed with the
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estadlishment of tha Trust and prepazetion of the WorkR rign,
Bagfety Light urges thu NRC to grant the requested aextensions to

sllow Bafety Light and the egengy to continue ongoing dlscussiona
and achieve a pottlement on thase matter.

Very tzuly yours,

Stats of Pennsylvania 2
88.¢
county of _Colwmbia

vsack Niller, deing auiy avorn, deposes aud says that he las
zesd the f0ragoing letter: that ta the best of his knowledge and

belief, the statemanty and facts ststed therein are true and
accuzata.

wemare
P X

e Sapgerided and sworn to before

D UBAS 29 SR day of Septembar 1989,
:2‘: .'\::‘:.'. ° :.'- '.41 ' s )
2

- @ot James Liaberman

. .

Dirzector, Office of Eaforcaman
V.8: Nuclear Ragulstory Commisaion
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D. Jane Drennan, Esq.
1615 L Street NW
Suite 650

Washington, DC 20036

Dear Ms. Drennan:

We have considered your request for an extension of time to file an answer
and a request for a.hearing on behalf of Safety Light Corporation in
response to the Order issued by the NRC on August 21, 1989.

Your request for an addftiona] 20 days to file these documents is granted.
Accordingly, any answer and/or a request for a hearing on behalf of Safety
Light Corporation is due no later than October 2, 1989.

This extension is granted as to the filing of the specified documents only.
A1l other provisions of the Order of August 21, 1989 remain in effect, and
must be satisfied by the dates imposed therein unless the Order is relaxed
or modified in writing on a showing of good cause. Any failure to create
the trust and submit the trust agreement to the NRC by September 21, 1989,
and to meet the payment schedule in the Order, will be considered a
violation of the Order.

Sincerely,

101 Signed BY
otes Uspsrmas

James Lieberman, Director
0ffice of Enforcement



UNITEL: STATES
NUCLEAR REGULATORY COMMISSION
REGION | ’
478 ALLENDALE ROAD
KING OF PRUSSIA, PENNSYLVANIA 19406
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Docket Nos. 030-05980 License Nos. 37-00030-02
030-05982 .- ‘ 37-00030-08

Safety Light Corporation

ATTN: Mr. Jdack Miller

4150-A 01d Berwick Road
Bloomsburg, Pennsylvania 17815

Gentlemen:

Subject: Plan to Characterize Radioactivity at Bloomsburg Site

On March 16, 1989, the NRC issued an Order to Safety Light Corporation, USR
Industries, Inc., U.S. Radium Corporation and their successor corporations and-
subsidiaries (collectively, the "Corporations"). The Order required, in part,
that the Corporations submit, a joint plan to characterize the radicactivity
at the Bloomsburg site by May 1, 1989. The Corporations subject to the Order
subsequently requested, and were granted, an extension of time for the
submission of the plan until June 2, 1989. On June 2, 1989, a Joint
Characterization Plan (JCP) was hand-delivered to NRC Region I. On June 6,
1989, the appendices to the JCP were sent to NRC Region I by telecopier.

The NRC reviewed the June 2, 1989 JCP and the appendices and determined that

it did not satisfy the requirements of the March 16, 1989 Order. On June 16,
1989 the NRC sent letters to the Corporations specifying the requirements of
the Order which had not been met and describing technical deficiencies in the
JCP. At an Enforcement Conference at NRC Region I on July 6, 1989, the NRC and
the Corporations discussed the Corporations' failures to fully comply with the
March 16, 1989 Order. A subsequent meeting was held at Region I on July 13,
1989, during which the deficiencies in the JCP were discussed in detail.

On August 11, 1989, NRC Region I received the Corporations' revised site
characterization plan (the August plan), which was dated August 9, 1989.

The NRC staff has reviewed this plan and has determined that it satisfies the
technical criteria for a site characterization plan given in the March 16,
1989 Order. The August plan states that “specific procedures for performance
of this site characterization effort will be generated for approval by the
appropriate agencies and personnel." The August plan further states that
these specific procedures, or “"Work Plan" will be generated two weeks "after
the scope of work for characterization of the Bloomsburg site has been
approved". The NRC hereby approves the August plan, subject to correction of
the deficiencies identified in the Enclosure. Accordingly, and pursuant to 10
CFR 30.32(b) the Work Plan is to be delivered to NRC Region I for review and
approval by 21 days from the date of the letter. The Corporations may correct
certain of the deficiencies by amending the August plan as noted in the
enclosure and providing the amended plan to Region I on the same schedule, if
they desire. The technical deficiencies in the Enclosure must be addressed.
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Section VII.C. of the March 16, 1989 Order requires that, within 180 days from
the date the Regional Administrator approves the site characterization plan,
all Corporations shall jointly submit to the Regional Administrator, NRC

Region I, for his review and approval, a single report that contains a complete
radiological characterization of the site, with a description of the location
and level of all sources of radiation and contamination, including non-radio--
logical hazards. Accordingly, with respect to the portions of this plan
approved by this letter, this report must be submitted to NRC Region I within
180 days of the date of this letter. However, it may be impossible to submit
some information within 180 days (e.g., the third and fourth seasons of
hydrogeologic information). Section X of the March 16, 1989 Order states that
the Regional Administrator of the NRC Region I may, in writing, relax or
rescind any provision of the Order upon the timely showing, in writing, of good
cause. You should promptly identify those items for which compliance with this
requirement is impossible and request change of the required submission date.

In accordance with 10 CFR 2.790(a), a copy of this letter and the enclosure
will be placed in the NRC Public Document Room.

Sincerely,

W

William T. Russell
Regional Administrator

Enclosure:
Technical deficiencies in the August 9, 1989 Site Characterization Plan

cc:

Public Document Room (PDR)

Nuclear Safety Information Center (NSIC)
Commonwealth of Pennsylvania

For Safety Light Letter:

Michael O'Donoghue, Esq. Wunder, Ryan, Cannon, and Thelen
Wister, Pearlstine, Talone, Craig & Garrity ATIN: Jane Drennan

515 Swede Street 1615 L Street, N.W.

Norristown, PA 19401-4880 Suite 650

Washington, D.C. 20036
For USR Industries Letter:
A. Patrick Nucciarone, Esquire
Hannoch Weisman, P.C.
4 Becker Farm Road
Roseland, New Jersey 07068-3788
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ENCLOSURE

TECHNICAL DEFICIENCIES IN THE AUGUST 9, 1989
SITE CHARACTERIZATION PLAN

The Work Plan or amended s1te characterization p]an must describe in

general terms how the data obtained from the characterization effort will
be used to develop a decommissioning and cleanup plan.

Since there are many uncertainties associated with contamination at this site,

it will probably be very difficult to obtain definitive information on the
extent of some areas of contamination on a single "pass" of monitoring. and
sampling. The Work Plan must include the flexibility for followup or
additional measurements under a phased or interactive approach to assure
that greater detail is obtained, when necessary.

-

Based on limited surface scanning and sampling conducted by Oak Ridge
Associated Universities (ORAU) at this site, there appear to be numerous -
locations of radiological contamination, even in the portions of the site
identified as Category 1 and Category 2 in the plan. The grid spacing
proposed in these areas is larger than that typically recommended for
characterization surveys (NUREG-2082). Large grids may result in a
failure to identify small areas of contamination. The Work Plan must
specify that sample and measurement locations be on spacings more
comparable with the criteria specified in NUREG-2082. For Category 1 and
2 areas, the grid must be no larger than at 10 m X 10 m.

The Work Plan must specify that samples of surface (0-15 cm) soil will be
collected from the center of grid squares and at four points midway
between the center and the block corners and the resulting portions
composited for analysis.

Scanning intervals must be given in the Work Plan and must be no greater
than one to two meter intervals throughout the site.

The Work Plan or amended site characterization plan must reference the
NRC's "Guidelines For Decontamination of Facilities and Equipment Prior To
Release for Unrestricted Use or Termination of Licenses for Byproduct,
Source or Special Nuclear Materials," instead of in Regulatory Guide 1.86
for decontamination of buildings and equipment. The Work Plan must

provide for monitoring of outdoor paved surfaces for beta-emitters by use
of an end-window geiger counter.

Greater detail must be provided in the Work Plan or amended site
characterization plan regarding facility surveys in existing facilities.
The Work Plan must describe the types, frequencies, and procedures for
contamination measurements and indicate whether measurements will also be
performed on equipment and materials. The Plan must include procedures
for surveying drains, ducts, covered and painted surfaces, and other
locations not directly accessible.
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£. Based on findings of elevated gamma levels in the drainage ditch originating
near the lagoon area, the Work Plan must include the collection and

analysis of sediment samples from this ditch and the outfall area at the
river.

tn

The Work Plan or amended site characterization plan must provide
systematic approaches for utilizing existing on-site monitoring wells for
hydrogeological characterization, including:

a. qualifying or rejecting existing wells for water
quality data collection; and

b. considering possible methods for well reconditioning or
re-completion; and

c. considering existing wells in selecting the locations of
proposed wells.

13. The Site Characterization Plan dated August 9, 1989, indicates that
additional information may need to be collected; however, it does not
describe the criteria that will be used for deciding if additional
information is needed. The Work Plan must describe the criteria that
will be used to determine whether there is a need for: a) additional
sampling; b) installation of additional wells; and c) conducting
large-scale pump tests. The Work Plan or amended site characterization
plan must provide the basis and rationale for the number and location of
additional sampling wells. NRC believes that at least five (5) additional
wells are needed within the flood plain near the old canal to better
define the direction of groundwater flow and extent of contamination.
Existing data suggests that contamination is moving oblique or
perpendicular to apparent groundwater flow. Therefore, in locating the
new wells, consideration should be given to the areas southeast of the
disposal pits and offsite. Also, based on regional geological maps and
water use in the area, a low shale aquifer is known to unlie the
surficial aquifer at the site. In order to evaluate the water and
hydroiogic qualities of the lower aquifer, at least three (3) wells must
be constructed with straddles or well nests to enable measurement of
water quality and hydrolic parameters in both aquifers.

11. In locating new wells, the Work Plan must consider inaccuracies in the
current conceptual model of site hydrology, especially when data suggest
that at least some contamination is not moving in the assumed direction
of groundwater flow.

12. The Work Plan must discuss plans for conducting surveys of off-site wells
and water users, and include plans for monitoring existing off-site wells.
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The Work Plan or amended site characterization plan must provide detailed
procedures for obtaining and using existing records of regional and site
specific information for the hydrogeological characterization. This
should include published reports, inventory records, and data from the
licensee and the USNRC. . ‘

The Work Plan or amended site characterization plan must describe plans
for investigating regional and local hydrostratigraphy. Site studies

should verify that deeper aquifers are not hydrologically connected to the
surface aquifer.

The Work Plan must describe how data will be evaluated so that immediate
hazards to workers or the public will be promptly recognized and an
appropriate response developed.

The Work Plan must include providing split samples to the NRC for
analysis. ‘



UNITED STATES
NUCLEAR REGULATORY COMMISSION
WASHINGTON, D. C. 20555

SEP 21 1989

Safety Light Corporation

ATTN: Jack Miller, President
4150~A 01d Berwick Road
B8loomsburg, Pennsylvania 17815

SUBJECT: ENFORCEMENT ACTION (EA 89-29) ORDER MODIFYING LICENSES
(EFFECTIVE IMMEDIATELY)

By letter dated September 19, 1989, you supplemented the September 18, 1989
request of your counsel for an extension of 30 days to comply with the
Commission's August 21, 1989 Order in this matter. The August Order required,
among other things, that a trust agreement be submitted by September 20, 1989
to establish over 12 months a $1,000,000 fund to implement a site characteri-
zation plan for your Bloomsburg facility and -for taking necessary immediate
remedial action. Your counsel previously sought an extension of time to ask
for a hearing and answer this Order. We granted this request on September 11,
1989.

Your responses state that you are in the process of developing a trust agreement
and that you are prepared to provide 50% of Safety Light's monthly profits to
the trust. In addition, Safety Light intends to freeze the salaries of its
officers and maintain its operating expenses at a reasonable level.

We encourage you to continue your efforts to negotiate a trust agreement and
obtain full funding of the agreement by your resources, insurance funds, and
USR. Accordingly, we grant Safety Light an additional 30 days to satisfy the
August 21, 1989 Order. We expect you to take further actions to comply with
the Order including actions to obtain insurance funding. These actions and
any additional commitments to demonstrate compliance with the Order should be
described in writing, under oath or affirmation, and be in our hands by close
of business October 23, 1989.

Sincerely,

James Lieberman, Director
0ffice of Enforcement

cc: D. Jane Drennan, Esq.
R. T. McElvenny
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USE inDUSTRIES, INC.
$50 FOST OAK BO!-3VATD | 8UMTE 54§/ HOUSTON, TEXAS 77027

(713) 822.9171

September 22, 1989

Mr. James Lisborman, Director

Office of Enfcrcenant

United States Nuclear Ragulatory Commission
WaShinqton, p.C. 20555

RE: In the Natter of gafaety Light corp., et al.
pocket Nos. 030-05980, 05981, 05982, 08338
and 08444

Dear Mr. Lieberman:

These Respondents were most disappointed to receive
your response to our request for extension of time dated
September 19, 1989. We believe it is naecessary te define a
range of problems through negotiation in order to reach

realigtic solutions to the complex insurance, corperate,

legal and other issues inharent in this Matter. In the view
of These Respondents, a rigid and extreme regulatory stance
would not seem to serve the paranount regulatory objectives

of protection of the public health and safety and of the
environment., |

These Respondents replied on September 19, 1989 in
good faith and without benefit of counsel. Obviously,
without retaining new counsel Thase Respondents are not in a
position te either defend enforcemant actions eor to conduct
substantive negotiations with the NRC. However, aftar
rareading the raquest dated September 19, 1989 These
Respondents would like to take this opportunity to emphasize
that they are making most serious and active efforts (1) to
arrange legal reprasentation; (2) to work on a suitable Trust
Agreement: (3) to increase liquidity so as to meet existing



oliligntions for legal fees brought en by suddenly increagsed
bills for the NRC and insurance company litigation; and (4)
to deal effectively with the insurance companies.

Without counsel These Respondents doc not have the
capability to put together a definitive Trust Agreenent,
Hovever, a model Trust Agreement has been located and we are
redrafting such to address specifically the particular
rYequirements and considerations of this Matter. We
understand that Safety Light Corporation {s continuing
efforts to develop a suitable Work Plan and a Trust Agreement
of its own, and that safety Light Corporation {which
currently has competent NRC counsel) ' has been given
additional time necessary to prepare these materials.

WIQout assistance from the insurance companies,
Safety Light Corporation is in no better position to continue
to pay huge legal faes or huge fees to independent technical
consultants than are These Respondents., As evidenced by tha
seven figure sums made available for other environmental
matters under the 1985 Defanse Agrecement it may be possible
to arrange further insurance company assistance for this
Matter. However, no major insurance company is 1likely to
step forward upon regquest tc meet the extreme time deadlines
ordered by the NRC. Unlike either Safety Light Corporation
or Thess Respondents, a major insurance company has on hand
an internal 1legal department and is well financed and
equipped to carry on protracted litigation with the NRC or
any other party. These Respondents emphasize that the great
progress achieved in other environmental matters under the
1985 Defense Agreemant resulted from patient, methodical,
realistic negotiations and "give and take" batwean Thase
Respondents, Hannoch Weisman and the =®major insurance
companies which are signatories under that Agraeamaent.



These Respondents desire to continue work in good
faith on the Trust Agreemsnt, the insurance litigation and
other areas ralated to this Matter. On a current basis These
Respondents are operating profitably (before charges for
legal fees and consultants). HKowever, they are under severe
~ pressure to complete arrangements to meet even thoi’r‘cxist.ing
obligations for 1legal and consulting services already
rendered. Additional tiwe is absolutely required to obtain
counsel, and to complete the foregoing arrangements. These
Respondents believe that extension of time to perform will

promote rather than undercut the regulatory intent of the
Order,.

The position of the NRC seems to foreclose all
negotiation, leaving no possibility even to work towards
realistic solutions, including insurance company
participation. If the only prospect is more legal fees to
defend enforcement actions, the finite financial and
managerial rescurces of These Respondents would be devotaed to
meeting yet greater 1legal fees, while financial and
managerial resources available for insurance company
negotiation and outside advice would be reduced or
eliminated.

By letter dated September 19, 1989 a sixty day
extension was requested by These Respondants. We understand
that Safety Light Corporaticn was granted a thirty day
extension, and These Respondents are willing to continue
efforts under that sane time frame.

Even without counsel, These Respondents submitted a
requast in good faith to the NRC. Work is underway on a
draft Trust Agreament and These Respondents are proceeding to
sell assets to create what is for them & substantial amount
of liquidity. These Respondents now requeat the same tine

3



extension as granted to Safety Light Corporation. Please
advise as soon as possible so that These Respondents may know

how te proceed.

cc: Mr. William T, Russell
Mr. John T, Miller
D. Jane Drennan, Esq.

Very truly yours,

wc w"‘v‘-ﬂ-—a 0
Ralph T. McElvenny, Jr., Presigien

For: USR Industries, 1Inec., USR
Lighting, Ind., USR Chemicals, Inc.,
Usy NMetals, Inec, and U.S8. Natural
Resources, Inc.




State of Texas

et Yt

County of Harris

Ralph T. McElvenny, Jr., being Auly sworn, deposes
and says that he has read the foregoing letter; that to the
best of his knowledge and belief, the statements and facts

stated therein are true and accurate.

[]
Ra;ph T. McElvenny, Jr. i; '

Subscribed and sworn to before
ne thia day of September, 1989.

thesn]

Notary Public
My Commission Expires //6 oé-70 .
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i l \ JO CAROL WELRy:r. .
} taey Public, Siate o fo:
-w thy Cammisson Expirss 1340 £
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USR INDUSTRIES, INC.

550 POST OAK BOULEVARD / SUITE 545 / HOUSTON, TEXAS 77027

{713) 622.9171

September 19, 1989

William T. Russell, Regional Administrator
U.S. Nuclear Regulatory Commission, Region I
475 Allendale Road

King of Prussia, PA 19406

RE: In the Matter of Safety Light Corp., et al.
Docket Nos. 030-05980, 05981, 05982, 083138
and 08444

Dear Mr. Russell:

This letter supplements the Answer and Request for
Hearing ("Answer"™) on behalf of USR Industries, Inc. USR
Lighting, Inc., USR Chemicals, Inc., USR Metals, Inc. and
U.S. Natural Resources, Inc. ("These Respondents™) filed on
Septenber 8, 1989 to the August 21, 1989 Order Modifying
Licenses ("Order”), and regquests extension of time in which
to make further response thereto.

These Respondents require additional time to answer
part of the Order for the following reasons:

(1) To complete arrangements to retain counsel to
represent These Respondents in the above captiocned wmatter
("Matter®), as the firm of Hannoch Weisman just days ago
withdrew due to inability of These Respondents to pay Hannoch
Weisman’s substantial legal fees incurred primarily for this
Matter and for offensive 1litigation to determine insurance
defense and liability issues: o

(2) To insure that 1International Technology
Corporation ("IT Corporation®"), Washington, D.C., an
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independent technical firm of recognized expertise earlier
retained by BRannoch Weisman on behalf of These Respondents
and safety Light Corporation ("safety Light"), will agree to
payment arrangements from a trust fund or otherwise for work
performed in connection with the Bloomsburg, Pennsylvania
site which is the subject of this Matter;

(3) To settle payment arrangements for prospective
charges by IT Corporation for future technical evaluation and
advice respecting the site. (Charges presented for work done
by IT Corporation in ©response to this Matter total
$63,001.49, of which $27,157.11 and $22,860.98 were
accumulated during April and July 1989, respectively):

(4) To negotiate on an emergency basis with
representatives of five primary insurance companies which
provided assistance of over $2,000,000 pursuant to a Defense
Agreement executed in 1985 between such insurers, Safety
Light and These Respondents;

(5) To determine whether and to what extent Safety
Light will agree to participate in costs including
preparation of documents and work demanded in the Order, and
for the costs of ongoing litigation to determine the duty to
defend and coverage under the underlying insurance policies;
and

(6) To complete the sale by These Respondents of
interests in a 1limited partnership which owns a small
commercial office building in Houston, Texas so as to provide
immediate corporate liquidity.

Through Hannoch Weisman, These Respondents previously
filed the Answer, which addresses most of the issues raised
by the Order. A supplement to that Answer ("Supplement®) was

-
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drafted by Hannoch Weisman prior to that firm’s withdrawal as
counsel for These Respondents. These Respondents have
redrafted the Supplement and desire that the amended
Supplement be reviewed by counsel prior to filing. At the
same time, These Respondents believe that, if emergency
funding arrangements can be completed promptly, Hannoch
Weisman may be willing to continue to represent These
Respondents in the offensive litigation against the insurance
companies. (While These Respondents paid $20,000 to Hannoch
Weisman during May 1989 and $16,500 to Hannoch Weisman on
June 30, 1989, in the interim the firm delivered additional
bills and, as of July 31, 1989 These Respondents owed the
firm $67,857.19.) The need to retain counsel is of utmost
concern to These Respondents, especially as These Respondents
anticipate that Safety Light may soon be rendered unable to
assist with partial reimbursement for the costs .of the
insurance litigation.

These Respondents are cooperating fully with the NRC.
However, as public companies they also have responsibilities
to persons including enployees, custonmers, vendors,
stockholders, outside financial institutions and with respect
to other environmental 1litigation arising out of alleged
occurrences dating back to the era of World wWar 1. These
Respondents respectfully submit that NRC dewmands that-
without assistance from insurers - These Respondents pay for
2 site characterization plan which the NRC estimates will
cost approxXimately $1,000,000 (plus or minus up to $300,000)
are not realistic. These Respondents are now and throughout
their corporate histories have been rather marginal
companies. While very small, These Respondents provide
meaningful employment in a rural area of Pennsylvania, and
are operating profitably on a monthly cash flow basis (before
legal fees). Like tens of thousands of other small companies
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across the country, These Respondents depend upon liability
insurance to cover potentially ruinous occurrences.,

, These Respondents have sustained losses from
operations for many years and have a consolidated net worth
of only approximately $1.6 wmillion. Facing severe
difficulties in connection with this Matter, These
Respondents intend to complete arrangements respecting sale
of the limited partnership interest in the small Houston
building as soon as possible.

Intense efforts are being made to deal simultaneously
with the legal and technical expenses suddenly brought on in
response to the Order. These Respondents are in negotiation
with primary insurance carriers which executed the 1985
Defense Agreement. Unfortunately, factors including the
extreme time 1limits promulgated in the NRC Orders to date
together with the extreme demands for technical evaluation
and expenditures have disrupted orderly negotiations with the
insurance carriers. These Respondents request that the NRC
take notice that the negotiations which led to the successful
Defense Agreement executed in 1985 required many months of
work, careful application of the special legal expertise of
Hannoch Weisman and a good measure of negotiated "“give and
take." It is submitted that immediate negotiations with
representatives of the insurers (particularly Guy Cellucci,
Esqg. of White & Williams, representing the Insurance Company
of North America) are necessary in order to avoid the virtual
foreclosure of this vital source of potential assistance.

While These Respondents realize that this request
falls near the deadline for response to the Order, Hannoch
Weisman has only recently withdrawn and direct demands from
IT Corporation have been asserted only today. Although
currently without counsel, these Respondents are making their

4
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best efforts to respond to the Order on 2 timely basis. 1In
order to retain new counsel to complete the Answer, to deal
specifically with arrangements to establish a trust agreement
and to move forward with substantive emergency negotiation as
sunmarized above, These Respondents hereby requést a sixty
day extension of the filing dates set forth in the Order.

These Respondents desire and intend to conduct
relationships with the NRC in a cooperative and realistic
manner sc as to pursue early and satisfactory resolution of
the issues raised by the Order. If this letter is deficient
in any manner so as to cause the NRC to determine that These
Respondents should proceed without counsel please so advise
the undersigned by FAX at your earliest convenience c/o (713)
963-8751.

Very truly yours,

G0 T

Ralph T. McElvenny, Jr., President ¥
For: USR Industries, 1Inc., ©USR
Lighting, Inc., USR Chemicals, Inc.,
USR Metals, Inc. and U.S. Natural
Resources, Inc.
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State of Texas

County of Harris

Ralph T. McElvenny, Jr., being duly sworn, deposes

and says that he has read the foregoing letter; that to the
best of his knowledge and belief, the statements and facts

stated therein are true and accurate.

Ralph T. ncmvenny, Jr.w

Subscribed and sworn to before
‘me this 20® day of September, 1989.

vy ttern]

Notary Public

My Commission Exmres =067 J

iNutary Puplic. §
Hy Commigron £ O Texas




UNITED STATES
NUCLEAR REGULATORY COMMISSION
REGION |
475 ALLENDALE ROAD
KING OF PRUSSIA, PENNSYLVANIA 19406

SEP. 1 1 W89

Docket Nos. 030-05980 License Nos. 37-00030-02
030-05982 . 37-00030-08

USR Industries

ATTN: Mr. Ralph T. McElvenny, Jr.
550 Post Qak Boulevard, Suite 545
Houston, Texas 77027

BGentlemen:
Subject: Plan to Characterize Radicactivity at Bloomsburg Site

On March 16, 1989, the NRC issued an Order to Safety Light Corporation, USR
Industries, Inc., U.S. Radium Corporation and their successor ¢orporations and
subsidiaries (collectively, the "Corporations"). The Order required, in part,-
that the Corporations submit a joint plan to characterize the radioactivity

at the Bloomsburg site by May 1, 1989. The Corporations subject to the Order
subsequently requested, and were granted, an extension of time for the
submission of the plan until June 2, 1989. On June 2, 1989, a Joint
Characterization Plan (JCP) was hand-delivered to NRC Region I. On June 6,
1989, the appendices to the JCP were sent to NRC Region I by telecopier.

The NRC reviewed the June 2, 1989 JCP and the appendices and determined that

it did not satisfy the requirements of the March 16, 1989 Order. On June 16,
1989 the NRC sent letters to the Corporations specifying the requirements of
the Order which had not been met and describing technical deficiencies in the
JCP. At an Enforcement Conference at NRC Region I on July 6, 1989, the NRC and
the Corporations discussed the Corporations' failures to fully comply with the
March 16, 1989 Order. A subsequent meeting was held at Region I on July 13,
1989, during which the deficiencies in the JCP were discussed in detail.

On August 11, 1989, NRC Region I received the Corporations' revised site
characterization plan (the August plan), which was dated August 9, 1989.

The NRC staff has reviewed this plan and has determined that it satisfies the
technical criteria for a site characterization plan given in the March 16,
1985 Order. The August plan states that “specific procedures for performance
of this site characterization effort will be generated for approval by the
appropriate agencies and personnel." The August plan further states that
these specific procedures, or "Work Plan" will be generated two weeks "after
the scope of work for characterization of the Bloomsburg site has been
approved”. The NRC hereby approves the August plan, subject to correction of .
the deficiencies identified in the Enclosure. Accordingly, and pursuant to 10
CFR 30.32(b) the Work Plan fs to be delivered to NRC Region I for review and
approval by twenty-one (21) days from the date of this letter. The Corpora-
tions may correct certain of the deficiencies by amending the August plan as
noted in the enclosure and providing the amended plan to Region I on the same

schedule, if they desire. Each technical deficiency in the Enclosure must be
addressed.
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Section VII.C. of the March 16, 1989 Order requires that, within 180 days from
the date the Regional Administrator approves the site characterization plan,
all Corporations shall jointly submit to the Regional Administrator, NRC
Region I, for his review and approval, a single report that contains a complete
radiological characterization of the site, with a description of the location
and level of all sources of radiation and contamination, including non-radio-
logical hazards. Accordingly, with respect to the portions of this plan
approved by this letter, this report must be submitted to NRC Region I within
180 days of the date of this letter. However, it may be impossible to submit
some information within 180 days (e.g., the third and fourth seasons of
hydrogeologic information). Section X of the March 16, 1989 Order states that
the Regional Administrator of the NRC Region I may, in writing, relax or
rescind any provision of the Order upon the timely showing, in writing, of good
cause. You should promptly identify those items for which compliance with this
requirement is impossible and request change of the required submission date.

In accordance with 10 CFR 2.790(a), a copy of this letter and the enclosure
will be placed in the NRC Public Document Room.

Sincerely,

A Vel

William T. Russell
Regional Administrator

Enclosure:
Technical deficiencies in the August 9, 1989 Site Characterization Plan

cc:

Public Document Room (PDR)

Nuclear Safety Information Center (NSIC)
Commonwealth of Pennsylvania

For Safety Light Letter:

Michael 0'Donoghue, Esq. Wunder, Ryan, Cannon, and Thelen
Wister, Pearistine, Talone, Craig & Garrity ATTN: Jane Drennan

515 Swede Street 1615 L Street NW

Norristown, PA 19401-4880 Suite 650

Washington, D.C. 20036
For USR Industries Letter:
A. Patrick Nucciarone, Esquire
Hannoch Weisman, P.C.
4 Becker Farm Road
Roseland, New Jersey 07068-3788
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ENCLOSURE

TECHNICAL DEFICIENCIES IN THE AUGUST 9, 1989
SITE CHARACTERIZATION PLAN

The Work Plan or amended site characterization plan must describe in
general terms how the data obtained from the characterization effort will
be used to develop a decommissioning and cleanup plan.

Since there are many uncertainties associated with contamination at this site,
it will probably be very difficult to obtain definitive information on the
extent of some areas of contamination on a single "pass" of monitoring and
sampling. The Work Plan must include the flexibility for followup or
additional measurements under a phased or interactive approach to assure

that greater detail is obtained, when necessary.

Based on limited surface scanning and sampling conducted by Dak Ridge
Associated Universities (ORAU) at this site, there appear to be numerous
locations of radiological contamination, even.in the portions of the site
identified as Category 1 and Category 2 in the plan. The grid spacing
proposed in these areas is larger than that typically recommended for
characterization surveys (NUREG-2082). Large grids may result in a
failure to identify small areas of contamination. The Work Plan must
specify that sample and measurement locations be on spacings more
comparable with the criteria specified in NUREG-2082. For Category 1 and
2 areas, the grid must be no larger than at 10 m X 10 m.

The Work Plan must specify that samples of surface (0-15 cm) soil will be
collected from the center of grid squares and at four points midway
between the center and the block corners and the resulting portions
composited for analysis.

Scanning intervals must be given in the Work Plan and must be no greater
than one to two meter intervals throughout the site.

The Work Plan or amended site characterization plan must reference the
NRC's “Guidelines For Decontamination of Facilities and Equipment Prior To
Release for Unrestricted Use or Termination of Licenses for Byproduct,
Source or Special Nuclear Materials," instead of in Regulatory Guide 1.86
for decontamination of buildings and equipment. The Work Plan must
provide for monitoring of outdoor paved surfaces for beta-emitters by use
of an end-window geiger counter.

Greater detail must be provided in the Work Plan or amended site
tharacterization plan regarding facility surveys in existing facilities.
The Work Plan must describe the types, frequencies, and procedures for
contamination measurements and indicate whether measurements will also be
performed on equipment and materials. The Plan must include procedures
for surveying drains, ducts, covered and painted surfaces, and other
locations not directly accessible.
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Based on findings of elevated gamma levels in the drainage ditch originating
near the lagoon area, the Work Plan must include the collection and

analysis of sediment samples from this ditch and the outfall area at the
river. :

. The Work Plan or amended site characterization plan must provide

systematic approaches for utilizing existing on-site monitoring wells for
hydrogeological characterization, including:

a. qualifying or rejecting existing wells for water
quality data collection; and

b. considering possible methods for well reconditioning or
re-completion; and

c. considering existing wells in selecting the locations of
proposed wells. '

3. The Site Characterization Plan dated August 9, 1989, indicates that
additional information may need to be collected; however, it does not
describe the criteria that will be used for deciding if additional
information is needed. The Work Plan must describe the criteria that
will be used to determine whether there is a need for: a) additional
sampling; b) installation of additional wells; and c) conducting
large-scale pump tests. The Work Plan or amended site characterization
plan must provide the basis and rationale for the number and location of
additional sampling wells. NRC believes that at least five (5) additional
wells are needed within the flood plain near the old canal to better
define the direction of groundwater flow and extent of contamination.
Existing data suggests that contamination is moving oblique or
perpendicular to apparent groundwater flow. Therefore, in locating the
new wells, consideration should be given to the areas southeast of the
disposal pits and offsite. Also, based on regional geological maps and
water use in the area, a low shale aquifer is known to unlie the
surficial aquifer at the site. In order to evaluate the water and
hydrologic qualities of the lower aquifer, at least three (3) wells must
be constructed with straddles or well nests to enable measurement of
water quality and hydrolic parameters in both aquifers.

1Z. In locating new wells, the Work Plan must consider inaccuracies in the
current conceptual model of site hydrology, especially when data suggest

that at least some contamination is not moving in the assumed direction
of groundwater flow.

-
(AN

. The Work Plan must discuss plans for conducting surveys of off-site wells
and water users, and include plans for monitoring existing off-site wells.



Erzlosure 3

The Work Plan or amended site characterization plan must provide detailed
procedures for obtaining and using existing records of regional and site
specific information for the hydrogeological characterization. This
should include published reports, inventory records, and data from the
licensee and the USNRC.

b0
(3]
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The Work Plan or amended site characterization plan must describe plans
for investigating regional and local hydrostratigraphy. Site studies

should verify that deeper aquifers are not hydrologically connected to the
surface aquifer.

($]]

The Work Plan must describe how data will be evaluated so that immediate
hazards to workers or the public will be promptly recognized and an
appropriate response developed.

»s

i€. The Work Plan must include providing split samples to the NRC for
analysis.
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o  UNITED STATES
NUCLEAR REGULATORY COMMISSION
WASHINGTON, D. C. 20555

SEP 21 1383

United States Radium Corporation
USR Industries, Inc.

USR Lighting, Inc.

USR Chemical, Inc.

USR Metals, Inc.

" USR Natural Resources, Inc.

ATTN: Ralph T. McElvenny, Chairman
550 Post Oak Blvd., Suite 550
Houston, Texas 77027

Dear Mr. McElvenny:

By letter dated September 8, 1989, Mr. A. Patrick Nucciarone, on your behalf,
answered the Commission's August 21, 1989 Order which was inmediately

effective and required, among other things, that a trust agreement be submitted
by September 20, 1989 to establish over 12 months a $1,000,000 fund to implement
a site characterization plan at your former Bloomsburg facility and for necessary
immediate remedial action. The answer sought a hearing and a stay of the
effectiveness of the Order pending the results of the hearing.

On September 19, 1989, you supplemented that answer with a letter that describes
your difficulties in complying with that Order and seeks a 60 day extension
of the filing dates in the Order.

We note that you have known since the late 1970's of the need to clean up the

Bloomsburg facility. If the NRC were to grant your request, there would be no
assurance that the funding requirements of the Order would be met. Therefore,
your request for a 60 day extension is denied and the Order remains effective.

Within the next few weeks we intend to consider what enforcement action NRC
should take to obtain compliance with the Order. Enforcement action could
include referring this matter to the Department of Justice. The efforts
made by USR to meet the requirements of the Order, including the required

- funding, will be considered in determining what enforcement action will be
taken. In this regard, we encourage you to negotiate a trust agreement and
obtain full funding of the agreement by your rescurces, insurance funds, and
Safety Light.

Sincerely,
James Lieberman, Director
Office of Enforcement

cc: Jack Miller
D. Jane Drennan, Esq.
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WASHINGTON, D. C. 20565

0CT 11 1989

United States Radium Corporation
USR Industries, Inc.

USR Lighting, Inc.

USR Chemicals, Inc.

USR Metals, Inc. -

USR Natural Resources, Inc.

ATTN: Ralph T. McElvenny, Chairman
550 Post Oak Blvd., Suite 545
Houston, Texas 77027

Dear Mr. McElvenny:

This resgonds to your letter of September 22, 1989, in which you renewed your
request for an extension of time in which to file the trust agreement and

otherwise comply with the Order issued August 21, 1989 by the NRC. Your latest
request sought an extension of 30 days, the same amount of time that was granted

to Safety Light Corporation. We have also received Mr. Charnoff's and Mr. Shapar's
lstter of October 5, 1989 advising of their representation and seeking additiona1
time.

These letters describe the various problems that you face. However, the {ssues
that you raise are similar to those rajsed in your letter of September 20, 1989.
Unlike Safety Light Corporation, USR Industries has not made any specific sub-
stantive corporate commitments as to funding or as to how or when the Order will
be satisfied. For example, Safety Light provided specific information describing
the steps it is taking tu finalize a trust agreement and made specific firm
conmitments to establish a trust account, make an inftial deposit of 50% of the
prior month's profits, and thereafter to commit 50% of its monthly profits to
the trust. While these coomitments, when satisfied, will not necessarily
constitute full compliance with the August 21, 1989 Order, they do constitute
good cause for Safety Light's requested extension. Because you have not made
satisfactory firm commitments, you have not shown good cause for granting the
requested extension,

It should be emphasized that the August 21, 1989 Order was immediately effective,
your requests for an extension of time do n0t affect the immediate effectiveness
of the Order, and the immediate effectiveness determination in that Order
constitutes final agency action within the meaning of the Administrative Procedure
Act and the Coomission’s regulations. Accordingly, you have 60 days from

August 21, 1989, in which to file a petition for review of that Order in the
appropria%g u. S Court of Appeals and the NRC does not have authority to change
that deadline.

It should be clear to you that prompt action on your part is required to fully
fund the site characterization plan. The NRC will consider the speed with which
you develop and submit a trust agreement and commence setting aside funds, and
the amount thereof, in determining appropriate enforcement action, including
possible referral to the Department of Justice. In that regard, we encourage
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you to take every possible step to fund and implement the site characterization
Blan. Likewise, we will consider any information your attorneys may wish to

ring to our attention by way of an Answer to the Order; such consideration on
ouq part, of course, does not stay the immediate effectiveness of the Order or
relax 1ts requirements. '

Griginal Stgned b4
Jsmes Listermen

, James Lieberman, Director
Office of Enforcement

cc: Mr. Jack Miller
D. Jane Drennan, Esq.
6. Charnoff, Esq.
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