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UNITED STATES OF AMERICA 
NUCLEAR REGULATORY COMMISSION 

BEFORE THE ATOMIC SAFETY AND LICENSING BOARD 

I n  the Matter of 1 
SAFETY LIGHT CORPORATION 1 
USR INDUSTRIES, INC. ) 

USR CHEMICALS, INC. 1 
USR METALS, INC. 1 

METREAL, INC.  ) 

) Docket Nos. 030-05980 
030-05982 
030-05981 
030-08335 
030-08444 

UNITED STATES RADIUM CORPORATION ) 

USR LIGHTING, INC. 

U.S. NATURAL RESOURCES, INC. ) (ASLBP NO. 89-590-01-OM 
LIME RIDGE INDUSTRIES, INC.  1 and 90-598-01-0M-2) 

(Bloomsburg S i t e  Decontamination) ) 

NRC STAFF'S RESPONSE TO MOTION OF USR INDUSTRIES, INC., 
USR LIGHTING, INC., USR CHEMICALS, INC.I 

USR METALS, INC., AND U.S. NATURAL RESOURCES, INC. 
TO STAY THE ORDER ISSUED AUGUST 21, 1989 

I. INTRODUCTION 

The NRC s t a f f  submits t h i s  b r i e f  i n  opposi t ion t o  USR Industr ies,  

Inc., USR Light ing,  Inc., USR Chemicals, Inc., USR Metals, Inc., and U.S. 

Natural Resources, Inc. ( the USR companies) "Motion t o  Stay the Order 

Issued August 21, 1989." 1' The Atomic Safety and Licensing Board 

(Licensing Board) pres id ing over t h i s  proceeding should deny the motion 

f o r  a s tay  because the USR companies have no t  s a t i s f i e d  t h e i r  burden 
2/ o f  estab l ish ing t h a t  the four factors s tated i n  V i r g i n i a  Jobbers - 

- 1/ The s t a f f  w i l l  r e fe r  t o  the "Memorandum of Law i n  Support o f  the 
Motion o f  [ the USR companies] t o  Stay the  Order Issued August 21, 
1989" as "USR B r i e f  .I' 

- 21 V i r g i n i a  Petroleum Jobbers Ass'n v. Federal Power Comm'n, 259 F.2d 
921, 925 (D.C. C i r .  1958). 
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and codified in 10 C.F.R. 9 2.788 2' weigh in favor of granting 

it. 

The staff will show that the Bloomsburg site is contaminated with at 

least three different radionuclides , that currently available data do not 
yield full information of extent and location o f  the contamination 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 wi 1 1  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 U S R  

companies to begin setting aside funds to pay for site characterization. 

Moreover , because o f  the U S R  companies' apparently precarious financial 

condition, any delay in setting aside money for site characterization may 

mean that the U S R  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. In 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. 5' Accordingly, the Licensing Board should l i f t  the temporary stay 

o f  the March Order. 

11. ISSUES 

I n  order t o  decide i f  a stay i s  warranted i n  t h i s  case, the Licensing 

Board must determine: 

1. Whether the movant has made a strong showing t h a t  i t  i s  l i k e l y  
t o  p reva i l  on the merits; 

2. Whether the movant w i l l  be i r reparably  i n j u r e d  unless a stay i s  
granted; 

3.  

4. 

Whether the grant ing o f  a stay would harm other part ies;  and, 
51 Where the pub l i c  i n t e r e s t  l i e s .  - 

I n  determining whether a stay i s  warranted, the Board w i l l  have t o  decide 

i n  t h i s  enforcement proceeding what weight t o  accord each factor.  

I I I . BACKGROUND 

As described i n  the s t a f f ' s  b r i e f  f i l e d  on November 6, 1989, on 

March 16, 1989, the NRC staf f  issued an Order Modifying Licenses 

( E f f e c t i v e  Immediately) and Demand for  Information t o  United States Radium 

Corporation, Safety L i g h t  Corporation, USR Industr ies,  Inc., and t h e i r  

subs id iar ies and successors ( t h e  Corporations). On August 21, 1989, the 

NRC s t a f f  issued a fu r the r  Order Modifying Licenses (E f fec t i ve  

Immediately) t o  the Corporations t o  assure t h a t  the Corporations would 

make ava i l ab le  funds adequate t o  comply with the March Order. The staf f  

- 4 1  

- 5/ 
Motion t o  S tay  a t  1. 

10 C.F.R. § 2.788. 



- 4 -  

asserted the NRC's jurisdiction over the USR companies in the two orders 

based on a series of transactions described below. 

staff describes the relevant 1 icensing history. 

First, however, the 

On April 25, 1969, U.S. Radium applied to renew license number 

37-00030-02 (the "02" license). 5' The proposed purpose for the license 

was "[d]econtamination, clean-up and disposal of areas previously used for 

research, development and processing under this license." L' The NRC 

renewed the license for such purposes on August 5, 1969. g' On 

January 25, 1979, the NRC issued amendment number 40 to U.S. Radium's 

license number 37-00030-02 (the "02" 1 icense) . 2' License conditions 13 

and 14 of this license required U.S. Radium to submit a status report o f  

decontamination work for each period beginning on July 1, as specified in 

applications dated June 7, 1977, and October 23, 1978. 

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 

listed on the schedule enclosed with that letter. - lo/ U.S. Radium did not 

take those actions. 

Each such report 

- 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 
1 i cense. 

- 7/ Id. 
- 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 he ld  corporation that  held the five NRC licenses a t  issue i n  this 

case, created USR Industries, Inc. - 
created Industries Merger Co., Inc. As the "Agreement and Plan of Merger" 

dated May 16, 1980 (Merger Plan) 12' describes, as of May 16, 1980, these 

three corporations held interests i n  each other as follows: 

Radium, 13' which then owned, possessed, and operated the Bloomsburg 

f ac i l i t y ,  owned a l l  the outstanding stock of USR Industries, Inc. - 14/ In 

t u r n ,  USR Industries owned a l l  the outstanding stock of Industries Merger 

Co., Inc. - 15' A1 1 these corporations were Delaware corporations. As 

described i n  the Merger Plan, on execution of the plan, each share of U.S. 

Radium (publicly he ld )  would convert to  a share of USR Industries. The 

shares o f  Industries Merger Co., Inc. (he ld  by USR Industries) would 

convert t o  shares of the "Surviving Corporation," i.e. , the ent i ty  whose 

assets comprised a l l  of U.S. Radium's assets prior t o  May 14, 1980. 

Finally, a l l  shares of USR Industries outstanding prior to  execution of 

Concurrently, USR Industries 

U.S. 

American Stock Exchange, Inc. , List ing Application No. 12145, dated 
Augus t  21, 1980, a t  1. (Enclosed as Attachment 2.) 

Agreement and Plan of Merger, dated May 16, 1980, E x h i b i t  A t o  United 
States Radium Corporation Proxy Statement dated July 11, 1980. The 
Proxy Statement i s  enclosed as Attachment 3, and the Merger Plan i s  
enclosed as Attachment 4. 

U.S. Radium is denoted i n  the Merger Plan as "USR." Merger Plan, 
supra, note 12, a t  A-1. 

- Id. In the Merger Plan, USR Industries i s  denoted as "Industries." 

Id.  The Merger Plan denotes Industries Merger Co., Inc. as "Merger 
Gmpany. I' 
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the Merger Plan (held by U.S. Radium) would be cancelled. - 16/ In summary, 

U.S. Radium created i ts  whol ly-owned subsidiary USR Industries and USR 

Industries' whol ly-owned subsidiary Industries Merger Co. so t h a t ,  on 

execution of the Merger Plan, U.S. Radium's ownership of USR Industries 

would cease and U.S. Radium would become a wholly-owned subsidiary of USR 

Industries.  The board of directors  of the former U.S. Radium would 

cons t i tu te  the board of directors  of USR Industries a f t e r  execution of the 
Merger Plan. - 17/ 

As further  described i n  the Proxy Statement dated July 11, 1980, - 18/ 

a f t e r  the merger, U.S. Radium, as a wholly-owned subsidiary of USR 

Industries, would t ransfer  a l l  of i t s  lines of business except for the 

safe ty  1 i g h t i n g  business t o  four other whol ly-owned subsidiaries of USR 

Industries.  The Proxy Statement names these four companies as USR 

Chemical Products, Inc., USR L i g h t i n g  Products, Inc. , USR Metals, Inc. , 
and U.S. Natural Resources, Inc. - 19/ 

On August 27, 1980, U.S. Radium, USR Industries,  and Industries 

Merger Co. executed the Merger Plan. - Subsequently, USR Industries 

- Id., Article 11, a t  A-3. 

Let ter  dated July 11, 1980 from Ralph T. McElvenny, Jr.,  Chairman o f  
the Board and Chief Executive Officer of U.S. Radium t o  the 
stockholders of U.S. Radium. Cover l e t t e r  t o  Proxy Statement, 
Attachment 3. 

Proxy Statement f o r  the Annual Meeting of Stockholders of United 
S ta tes  Radium Corporation and Prospectus of USR Industries, Inc., 
dated July 11, 1980. (Attachment 3). 

Id .  a t  15. 

ASE Lis t ing  Application, supra, note 11, a t  3. 
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reorganized the businesses of i ts  wholly-owned subsidiary, U.S. Radium, 

into five wholly-owned subsidiaries, w i t h  the safety 1 i g h t i n g  operations 

a t  Bloomsburg segregated from a l l  other assets i n  a company named U.S. 

Radium. On November 24, 1980, USR Industries changed U.S. Radium's name 

t o  Safety L igh t .  On January 21, 1981, Safety L i g h t  requested the NRC to  

change the name on i t s  licenses to  Safety Light .  Aside from this request 

for  a name change, none of the corporations involved i n  these transactions 

informed the NRC of any of the above transactions a t  the time they 

occurred. 

On May 24, 1982, USR Industries sold i ts  wholly-owned subsidiary, 

Safety L i g h t ,  t o  three individuals. - 21' No corporation o r  individual 

involved w i t h  this transaction requested the N R C ' s  permission t o  execute 

this transaction. The Commission has never g iven  i t s  consent i n  w r i t i n g  

for  any transfer of control of any of the licenses involved i n  this 

proceeding as required by 10 C.F.R. 9 30.34(b). 

IV. DISCUSSION 

The issue concerning the application of the Commission's stay 

c r i t e r i a  set forth i n  10 C.F.R. 9 2.788, have generally arisen i n  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, E x h i b i t  B. 
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warranted must be determined by balancing the four factors  of 10 C.F.R. 

3 2.788. - 22/ In an operating license or  construction permit proceeding, 

the adjudicatory bodies have given more weight  t o  the factors of 

irreparable harm and likelihood o f  success on the merits. - 23/ These Boards 

have determined, for example, t h a t  " [ i l t ' i s  the 'established rule t h a t  a 

party is  not ordinarily granted a s tay  of an administrative order w i t h o u t  

an appropriate showing of irreparable injury. ' I '  - 24/ The burden o f  proof is 

on the party requesting the stay. - 25/ Moreover, where the party asks for 

the fu l l  r e l i e f  t o  w h i c h  i t  m i g h t  be entitled on appeal, i t  has a heavy 
burden t o  establish a r ight  t o  it. - 26/ 

In this enforcement proceeding, the significance of each of the 

factors should be considered d i f fe ren t ly  because o f  the nature of the 

action and the potential impact on the p u b l i c .  The USR companies are 

ask ing  this Licensing Board t o  s tay  the August Order u n t i l  the Bowd 

resolves the jurisdictional issue. To grant the s tay  a t  this time would 

allow the condition of the s i t e  t o  continue t o  deteriorate u n t i l  the 

completion of this l i t i ga t ion ,  w i t h  a t tendant  potential fo r  la ten t  

I 22/ P u b l i c  Service Company of Indiana, Inc. (Marble Hill Nuclear 
Generating Station, Units 1 and 2 ) ,  ALdB-437, 6 N.R.C. 630 (1977). 
c i t i n  Washington Metropolitan Area Transit Comm'n v. Holiday Tours, 
d 2 d  841 (D.C. Cir. 1977). 

- 23/ Alabama Power Co. (Joseph M. Farley Nuclear Plant Units 1 and 2 ) ,  
CLI-81-27, 14 N.R.C. 795, 797 (1981); Consumers Power Co. (Midland 
Plant, Units 1 and 2 ) ,  ALAB-395, 5 N . R m ,  /85 ( 1 9 m .  

24/ Marble Hil l ,  su r a ,  note 22, 6 N.R.C. a t  632, q u o t i n g  Permian Basin 
Area Rate cases, -5 90 U.S. 747, 773 (1968). 

- 
25/ Farley, supra,  note 23; Midland, supra, note 23. - 
26/ Id. - -  
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conditions to  cause harm t o  public health and safety. Because of the 

potential harm to  the public t h a t  might  occur if  corrective actions are 

not  s tar ted i n  a timely manner, the public interest should be given great 

weight i n  considering the stay request. A case i n  which  the agency 

compels a person t o  take action t o  protect public health and safety i n  

enforcement is  fundamentally different from a case i n  which the agency 

grants a license t o  i n i t i a t e  licensed activity.  

agency has determined tha t  conditions exist which may threaten public 

health and safety and has demanded immediate action by the responsible 

par t ies ,  while i n  the l a t t e r  case, the agency has determined tha t  a 

par ty ' s  proposed action will not endanger public health and safety o r  

property. I n  an enforcement case such as this one, the s taff  has 

concluded that action is  required t o  protect health or  minimize danger t o  

l i f e  or  property. The core of the Conmission's enforcement responsibili- 

t i e s  is  to  ensure tha t  responsible persons 27' take action to  protect 

hea l th  and minimize danger to  l i f e  or  property. The stay factors of 

potential harm t o  t h i r d  parties and the public interest  are  where these 

responsibil i t ies are  manifested i n  the decision whether a stay i s  

warranted. Accordingly, the Licensing Board should give great weight to  

the impact on the public interest  factor of 10 C.F.R. 5 2.788. 

In the former case, the 

- 27/ As defined i n  the 1954 Act, the term "person" includes corporations, 
partnerships, firms, associations, or other ent i t ies ,  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' sa le  of Safety L i g h t  t o  three 
i n d i v i d u a l s  

Based on 5 184 28' of the 1954 Act, the Commission's regulations i n  

§ 30.34(b) s ta te  that: 

[nlo license issued or ranted pursuant t o  the 
regulations i n  [Part 30 3 and Parts 31 through 35, and 
39 nor any r i g h t  under a license shall be transferred, 
assigned or  i n  any manner disposed of, e i ther  
voluntarily or  involuntarily, direct ly  or  indirectly, 
through transfer of control of any license t o  any 
person, unless the Commission shall , a f t e r  securing 
ful l  information, f i n d  that  the transfer i s  i n  
accordance w i t h  the provisions of [$by 1954 Act] and 
sha l l  give i ts  consent i n  wr i t ing .  - 

Section 30.34(b) implements § 184 of the 1954 Act as i t  applies t o  

materials licensees such as the USR companies and Safety Light .  Section 

30.34(b) also embodies Congress' direction t o  the Commission that: 

Sec. 183. Terms Of Licenses.--Each license shall be i n  
such form and contain such terms and conditions as the 
Comnission may, by rule or re ulation, prescribe to  
effectuate the provisions of i! the 1954 Act?, including 
the following provisions: 

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

"See. 184. Inalienability of Licenses.--No license 
granted hereunder and no r i g h t  to  u t i l i ze  or produce 
special nuclear material granted hereby shall be 
transferred, assigned or i n  any manner disposed o f ,  
either voluntarily or involuntarily, directly o r  
indirectly, through transfer of control of any license 
to  any person, unless the Commission shall ,  a f t e r  
securing f u l l  information, f i n d  tha t  the transfer is 
i n  accordance w i t h  the provisions of this Act, and 
shall give its 'consent i n  w r i t i n g .  

- 29/ 10 C.F.R. § 30.34(b) (1989) (this regulation has not changed since 
1979). 
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"c. Nei ther the l icense nor any r i g h t  under the 
l icense s h a l l  be assigned o r  otherwise transfers89 i n  
v i o l a t i o n  o f  t he  provis ions of [ the 1954 Act]. - 

The l icense i t s e l f  s ta tes t h a t  " [ t l h i s  l icense s h a l l  be deemed t o  contain 

the condi t ions specif ied i n  Section 183 of the Atomic Energy Act 'o f  1954, 

as amended, and i s  subject  t o  a l l  appl icable rules, regulat ions and orders 
" -  31/ o f  the Nuclear Regulatory Commission now o r  hereafter i n  e f f e c t  . . . 

Sections 183 and 184 32' of the 1954 Act do no t  authorize the t r a n s f e r  o f  

a l i cense  unless the Commission finds t h a t  the t ransfer i s  i n  accordance 

w i t h  the 1954 Act and gives i t s  consent t o  the t ransfer  i n  wr i t ing.  The 

Commission d i d  not make such a f i n d i n g  and d i d  not  g ive i t s  consent i n  

w r i t i n g  t o  any t rans fe r  i n  t h i s  case. 

Accordingly, 10 C.F.R. § 30.34, which implements §§ 183 and 184 o f  

the 1954 Act, c l e a r l y  p r o h i b i t s  t rans fe r  o f  those l icenses, unless the  

Commission approves t h a t  t rans fe r  i n  wr i t ing.  The s ta tu te  does not 

author ize the Commission t o  al low a t ransfer i n  any other fashion, nor  

does i t  authorize a l icensee t o  u n i l a t e r a l l y  t rans fe r  i t s  l icense. - 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/ C f ,  U.S. Ecology, Inc. (Sheff ield, I l l i n o i s  Low-Level Radioactive 
Waste Disposal S i te) ,  LBP-87-5, 25 N.R.C. 98, 106-108, vacated on 
other rounds, ALAB-866, 25 N.R.C. 897 (1987) ( p r o h i b i t m i c n s e e  
s u b a l l y  terminat ing i t s  l icense)  



,- 
I \  . -  

- 12 - 

The USR companies argue tha t  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 o f  Safety L i g h t  was identical to  the Board of Directors of the 

USR companies, which then control led Safety L igh t ' s  operating management. 

After the sale,  the operating management of Safety L i g h t  was a separate 

corporate ent i ty  and was no longer responsible t o  USR Industries. 

Accordingly, the USR companies' sa le  of Safety L i g h t  was a transfer of 

control . 
The USR companies also argue tha t  the NRC lacks jurisdiction over 

them by asserting t h a t  the NRC staff  "acquiesced" i n  the transfer and 

that ,  as a matter of equity, this Board should deem tha t  transfer 

approved. - 35' As described above, the 1954 Act provides only one method 

fo r  the Commission to approve a license transfer. That method was not 

followed i n  this case. Moreover, the equitable remedies of laches and 

equitable estoppel, relied on by the USR companies, is  not appropriate 

i n  this case. Such equitable remedies should not be applied to a 

government agency where there i s  no showing of affirmative misconduct by 

the government. - 36/ The USR companies' suggestion t h a t  Safety L i g h t  was 

- 34/ USR Brief a t  13-14. 

(Footnote continued on next page) 
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the same legal en t i ty  both before and af te r  the USR companies so ld  i t  t o  

i ts  operating management and t h a t  th is  indicates tha t  Safety L i g h t  was not 

transferred is  simply no t  supported by the facts. Accordingly, the 

license t ransfer  was not  effective and the USR companies have not shown 

any substantial likelihood t h a t  they will succeed on the merits of whether 
the NRC has jurisdiction over them. - 37/ 

b e  U.S. Radium's reorganization of i t s e l f  i n t o  the USR 
companies 

Because the Commission's regulations and the 1954 Act prohibited the 

USR Industries'  transfer of the licenses t o  the current owners of Safety 

L i g h t  and rendered it ineffective, and through the doctrine of parent  

company l i a b i l i t y ,  USR Industries is responsible fo r  the obligations of 

U.S. Radium, i t s  former subsidiary, under the licenses. The three 

showings necessary t o  establish parent company l i a b i l i t y  are: 1) the 

parent controls the subsidiary t o  such a degree tha t  the subsidiary i s  a 

mere instrumental i t y  of the parent; 2) wrong by the parent through the 

subsidiary, e.g., v io la t ion  of a s ta tute;  and 3) unjust loss t o  the 

( Footnote continued from previous page) 

Depos i t 
Cir. 19861; United States v. Rul . -  
1978) e 

- 37/ The USR companies refer t o  an order i n  a New Jersey s t a t e  court 
f i n d i n g  t h a t  "Safety L i g h t  was the successor of U.S. Radium." No 
c i ta t ion  was provided nor was a copy of the decision attached t o  the 
stay request. This decision, nevertheless, does not  change the fac t  
tha t  USR Industries did not  transfer the licenses i n  compliance w i t h  
the Atomic Energy Act or  the Commission's regulations. 
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claimant, such as the subsidiary's inability to satisfy its 

ob1 igations. - 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 o f  USR Industries both before and 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 I 

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 
(7th Cir. 1963). 
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Radium. - 39/ Because the license transfer was void, and because USR 

Industries remains responsible for  the obligations of i ts  subsidiary under 

those licenses, the NRC had and continues t o  have jurisdiction over the 

USR companies. 

The USR companies rely upon their notifications to  "shareholders and 

the pub1 ic , "  "customers and creditors,'' and "cognizant regulatory 

agencies," 40' concerning the August 1980 transaction as just i f icat ion for 

the position tha t  a transfer has i n  f ac t  occurred. The USR companies also 

emphasize that  USR Industries and the subsidiaries other than U.S. Radium 

were never 1 icensed and never conducted 1 icensed act ivi t ies .  - 41/ As 

demonstrated above, however, USR Industries was clearly l iable  for  i t s  

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 t o  consider the change i n  Safety L i g h t ' s  

financial strength before any reorganization or  change i n  ownership o r  

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

- 39/ Id. See United States v. Kayser-Roth Corp., No. 88-03258, s l i p  op., 
n89  m. Dist. Lexis 12906 ( D  .R.I. Oct. 11, 1989). The s t a f f  notes 
tha t  these same facts  clearly establish that USR Industries and 
Industries Merger Company were mere instrumentalities o f  U.S. Radium 
before execution of the Merger Plan. 

40/ USR Brief a t  10-12. 

- 41/ Note that USR Metals, Inc., currently leases space from Safety L i g h t  
a t  the Bloomsburg site. 
possession of licensed materials, i n  the form of contamination on the 
s i te ,  because a leasehold is  a possessory interest. 51C C.J.S. !j 2.2 
(1968). 
violation of the Atomic Energy Act. 

USR Metals has been i n  and i s  now i n  

I f  USR Metals does not have a license, i t  would be i n  
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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.'' - 42/ The USR companies go on to 

state that "management o f  each subsidiary was to be directly responsible 

for a1 1 aspects o f  [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 o f  

"[limiting] the rights and liabilities associated with and employed by 

each business . I '  - 44' This would be accomplished by "[tlhe transfer of 

non-regulated assets to separate operating subsidiaries," 45' with the 

i.e., to avoid liability not only 46/ goal "to prevent business collapse,' - 

- 42/ USR Brief at 12. 

- 43/ Id. 

- 451 Id. 
- 441 USR Brief at 12. 

46/ I d .  
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for the Bloomsburg si te,  b u t  for sites i n  New Jersey and Kentucky, as 

well. - 47' Implementation of these goals has the effect of reducing Safety 

Light's a b i l i t y  t o  fu l f i l l  i t s  responsibilities under i ts  NRC licenses 

and, in any event, was accomplished without  complying w i t h  the Atomic 

Energy Act and the Commission's regulations. The USR companies arguments 

do not change the fact t h a t  the NRC continues t o  have jurisdiction over 

them. - 48' Accordingly, the USR companies do no t  make any substantial 

argument t h a t  the NRC lacks jurisdiction over them, and fa i l  t o  carry 

their burden of demonstrating likelihood of success on the merits. 

2. Immediate Effectiveness 

a. Standard of review 

To the extent t h a t  this Board determines t o  review the basis utilized 

by the S ta f f  i n  making this Order imnediately effective, i t  should apply 

the foll owing standards: 

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

- 47/ See USR Industries, Inc., e t  a1 . , v.  Insurance Co. of North America, 
Docket No. L-055362-84, "Motion t o  File T h i r d  Amended Complaint" and 
"Th i rd  Amended Complaint" of USR Industries, inc. (Aug. 4 ,  1989, N.J. 
Super. C t .  Law D i v . )  (Attachment 5). Several lawsuits have been 
filed seeking t o  hold USR Industries liable for several sites i n  New 
Jersey and for Maxie Flats i n  Kentucky. Thi rd  Amended Complaint a t  

If the Board should f i n d  t h a t  USR Industries' ownership and control 
of U.S. Radium after the August 1980 transaction was sufficiently 
different from =ship and control of U.S. Radium before the 
transaction such t h a t  U.S. Radium was no t  a mere instrumentality of 
USR Industries, and t h a t  USR Industries, therefore, was not liable 
f o r  the obligations of i t s  subsidiary, then this transaction was a lso  
a transfer of ownership and control and i n  violation of the 
Commi ssion I s  regulations and the 1954 Act. 

13-18. ) 

48/ 
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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 appropriate to the facts asserted has been made; 
and 

5) whether the . . . decision is demonstrably tgfenable 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 

a1 legedly misunderstood the Commission's regulations and pol icy 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, Safeguards, and 

Operations Support, and Mr. Glen Sjoblom, Deputy Director, Division of 

Industrial and Medical Nuclear Safety, Office of Nuc7ear Material Safety 

and Safeguards. As explained below, those statements are consistent with 

the public health, interest, and safety basis for making the August Order 

immediately effective. However, as provided in 10 C.F.R. 4 9.103, 

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

49/ Sheffield, 9 N.C.R. at 676, nt. 1, uotin Consolidated Edison Co. . . .  o f  New York (Indian Point, Units 1,-3), CLI - -  75 8, 2 N R C - 
173, 175 (1975). 
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pleaded, c i ted,  o r  r e l i e d  upon i n  any proceeding under Par t  2 of the 

Regulations. Accordingly, these statements made by Mr .  Thompson and 

Mr. Sjoblom may no t  be r e l i e d  upon o r  considered. However, the Staff has 

included an a f f i d a v i t  by Mr .  Sjoblom i n  support of the determination t h a t  

i t  was necessary t o  take immediate act ion i n  t h i s  mat'ter. - SO/ 

I n  addi t ion,  the NRC s ta f f  does not  now assert, nor has i t  ever 

believed, t h a t  workers on s i t e  or  members of the publ ic  are c u r r e n t l y  

being exposed t o  doses of rad ia t i on  from the Bloomsburg s i t e  t h a t  might 

cause adverse hea l th  effects. Mr,  Sjoblom's statements, which the USR 

companies quote on pages 16 and 17 of t h e i r  br ie f ,  exp la in  t h i s  posi t ion.  

However, " l a t e n t  condi t ions which may cause harm i n  the future are a 

s u f f i c i e n t  basis f o r  issu ing an immediately ef fect ive . . . order where 

the consequences might n o t  be subject t o  co r rec t i on  f n  the future.'' - 511 

Mr .  Sjoblom's statements t o  the effect t h a t  i nd i v idua ls  are n o t  now 

s u f f e r i n g  adverse heal th  ef fects as a r e s u l t  o f  exposures from the 

contaminated s i t e  are consistent w i th  s ta f f 's  f indings i n  t h i s  case t h a t  

l a t e n t  condit ions a t  the s i t e  may cause harm i n  the future, 

of the pub l i c  are no t  now suffering adverse heal th  ef fects .  - 52/ However, 

i t  i s  possible t h a t  strontium-90 o r  other isotopes may be migrat ing 

through the groundwater and may escape the s i t e .  If strontium-90 were t o  

migrate i n t o  l o c a l  d r i nk ing  water supplies, the concentration o f  

Here, members 

- 50/ A f f i d a v i t  o f  Glen L. Sjoblom Regarding Bloomsburg S i t e  Decontamina- 
t i o n  (Nov. 16, 1989) (Sjoblom A f f i d a v i t )  (Attachment 6). 

51/ Sheffield, 9 N.R.C. a t  677, c i t i n  Consumers Power Co, (Midland 6-9 74) .  
- 

Plant ,  Uni ts  1 and 2), CLI-7 -3, 7 A.E.C. 7, 10-12 (19 

- 52/ Sjoblom Aff idavi t ,  paragraph 13. 
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strontium-90 would be likely t o  exceed EPA standards for the concentration 

o f  t h a t  isotope i n  d r i n k i n g  water. - 53' Accordingly, there i s  an immediate 

need t o  ob ta in  further information regarding the extent and location of 

the contamination on the site. 54' Also, i t  i s  i n  the publ ic  interest t o  

begin t o  characterize the s i t e  immediately. - 55/ Accordingly, while no 

adverse health effects are yet being manifested, latent conditions on the 

s i t e  may adversely affect public health and safety i n  the future, and 

under the Sheffield s t anda rd ,  the staff had a sound basis for making the 

August Order immediately effective. 

c. S taf f  interpretation o f  Commission regulations and policy 

The USR companies' contention t h a t  the staff  has misconstrued the 

regulations and Commission policy is simply i n  error; the USR companies 

assert t h a t  "both the March Order and the August Order refer t o  

decontaminating the s i t e  for  "unrestricted access." - 56' The March Order, 

however, requires ''a single decontamination plan  w i t h  a timetable fo r  

specific decontamination activities (milestones) and transfer o f  contami- 

nated waste. The plan shall  include the rationale fo r  the priorities 

established [ i n  it.]" - 57' The March Order goes on t o  require t h a t  when 

A f f i d a v i t  o f  Francis M. Costello, paragraph 4 (Nov. 16, 1989) 
(Costello Affidavit) (Attachment 7) 

-* Id  ' Sjoblom Af f idav i t ,  paragraphs 7-9, 14-18. 

Sjoblom Aff idavi t ,  paragraph 15. 

USR Brief a t  18. 

March Order, 5 V I 1  D. 
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the Regional Administrator for Region I approves the plan, the plan will 

be implemented. 

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 requires the Corporations 

to survey the site 58' and requires that "[tlhe surveys shall be 

Nowhere does the March Order require decontamination for 

sufficient to devel op a complete p l  an for decontami nation/removal 

operations necessary to permit unrestricted access to the site." - '" 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 i t s  

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. - 60/ 

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 likelihood of success on the merits. 

58/ The USR companies' reference to the 3 I1 of the August Order is to a 
mere statement of fact: 
that would permit unrestricted access to the facility.'' This 
statement does not require the Corporations to do anything. 

"The levels of radioactivity exceed those 

- 591 E. at 9 VI1 B. 

- 60/ As indicated in Affidavit of Edward Y. Shum, Ph.D., and Robert J. 
Starmer, Ph.D., (Attachment 8) , site characterization alone wi 1 1  cost 
approximately $1,000,000, let alone cleanup; 9 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 t h a t  they 

are currently losing money. The USR companies go on t o  allege tha t  "[ilf 
USR Industries were t o  comply w i t h  the August Order as  presently drafted, 

i t  would be required t o  deposit between $50,000 and $100,000 per month 

over the next year into a trust fund. The result of tha t  order i s  likely 

bankruptcy." - 61/ The fac t  that  USR Industries is i n  financial difficulty 

formed part  of the reason that the August 21, 1989 Order was made 

immediately effective. 

financial condition i n  which USR finds i tself ,  sufficient funds will not 

be available for  USR Industries t o  meet t he i r  financial responsibilities 

under t h e i r  license. 

enforcement of the Order would resul t  i n  bankruptcy. 

"[blare allegations of w h a t  i s  l ikely t o  occur are  of no value since the 

court must decide whether the harm will  i n  fac t  occur. The movant must 

provide proof . . indicating that  the harm is certain t o  occur i n  the 

near future, Further, the movant must show that  the alleged harm will 

direct ly  result from the action which the movant seeks t o  enjoin." - 62/ 

The USR companies motion is devoid of affidavits or  documentary evidence 

tha t  the USR companies will be forced into bankruptcy i f  they comply w i t h  

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

The Staff is  concerned tha t  because of the present 

In addition, USR Industries has not established that 

I t  is  clear that ,  

61/ USR Brief a t  20. 

- 62/ Wisconsin Gas Co. v. Federal Energy Regulatory Comm'n, 758 F.2d 669, 
674 (D.C. Cir. 1985) ( emphasis i n  original). The Court of ADDeals . .  
denied the stay i n  this case. 
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their burden of showing irreparable harm and their motion for a s tay  must 

be denied. 

Based on information currently available t o  the Staff, it does not 

believe t h a t  payment into the trust will threaten the very existence of 

the movant's business. 

19, 1989, the Chairman and President of USR Industries stated t h a t  the USR 

companies had a consolidated worth o f  $1.6 million. - 63/ USR Industries 

holds twenty-five percent of the stock of Pinnacle Petroleum, 64' and 

Pinnacle Petroleum stock is t raded  on the NASDAQ system. - 65 /  According t o  

Dun & Bradstreet, Pinnacle Petroleum's net worth is $2.8 million; 

accordingly, the USR companies have a t  least $700,000 i n  assets t h a t  can 

be liquidated t o  deposit i n t o  the trust. 

In a sworn statement i n  a let ter dated September 

Moreover, the case t h a t  the USR companies cite for the principle t h a t  

irreparable harm is found i n  the absence of a stay where the movant would 

suffer "the destruction of [the business] i n  i t s  current form . . .,I' i s  

clearly distinguishable from this case. In Holiday Tours, 66' the 

District Court granted the Transit Commission a permanent in junc t ion  

restraining Holiday from operating a sightseeing service w i t h o u t  a 

- 63/ Letter dated September 19, 1989, from Ralph T. McE'lvenny, Jr., 
President, t o  William T. Russell , Regional Administrator, NRC Region 
I ,  a t  4 (Attachment 9). 

- 64/ Pinnacle Petroleum, Inc. , v. United States Nuclear Regulatorx Comm'n, 
'No. 89-184 (D.Del. filed Apr. 14, 1989) ( V  erified Complaint, a r  
(Attachment 10). 

- 65/ Id. a t  3. 

I 66/ Washington Metropolitan Area Transit Comn'n v. Holiday Tours, Inc. 
559 k.2d 841 (0 .C. Cir. 1977). 
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cer t i f ica te  of p u b l i c  convenience and necessity, b u t  stayed the injunction 

on Holiday's motion. 67' In Holiday Tours, Holiday's sole business was 

operating tour buses, and the injunction would have prevented Holiday from 

doing so. 

t o  comply w i t h  t h e  order, b u t  the August Order does not otherwise prevent 

In this case, the USR companies would have to  dispose of assets 

them from engaging i n  the i r  businesses. As noted above, the USR companies 

d id  not show how disposing of some of their assets would prevent them from 

conducting the i r  normal business operations. Accordingly, the USR 

companies have not demonstrated that  compliance w i t h  the order threatens 

the very existence of the i r  businesses, and have failed t o  sa t i s fy  the i r  
68/ burden of demonstrating irreparable injury. - 

C. Affect on T h i r d  Parties 

As described above, la tent  effects on public health may form a basis 

for  agency action. While no person i s  now being exposed t o  damaging doses 

of radiation from the contamination a t  the Bloomsburg si te,  as  explained 

below, fa i lure  t o  i n i t i a t e  s i t e  characterization immediately may have 
69/ adverse effects on t h i r d  parties. - 

68 - 
- Id.  a t  842. 

:/ The USR companies s i te  Getty O i l  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, b u t  the re ulation that  was t o  be enforced 

denied the stay because of Getty's almost certain probability of 
losing the case on the merits, 

was i n  the public interest .  The --93T- s t a  notes that the Distr ic t  Court 

However, the Court of Appeals 
remanded the case fo r  lack of jurisdiction w i t h  instructions t o  
dismiss, and d i d  not affirm the holding. Getty O i l  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, 70' These 

isotopes have half-lives of approximately 1600 years, 30 years, and 12 

years, respectively. - 71/ The concentration o f  radioactive materials in 

soil and groundwater on the site exceed NRC standards for unrestricted 

use. - "' Moreover, concentration of strontium-90 in groundwater on the 
site exceeds EPA drinking water standards. - 73/ Because the current 

sampling program is incomplete, strontium-90 or other isotopes, in unknown 

concentration, may be moving offsite in groundwater. - 74/ I f  strontium-90 

were to move offsite through groundwater and contaminate supplies o f  

drinking water, that contamination would 1 i kely exceed EPA drinking water 

standards, - 75/ 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. - 76/ 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. 

- 721  Id. 
- 73/ Id. 
- 74/ Id. 
- 75/ Id. 
- 76/ Id. ; Sjoblom Affidavit, paragraphs 15-18. 
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D. The Publ ic I n t e r e s t  

I n  determining where the  pub l i c  i n t e r e s t  l i e s  i n  t h i s  case, the  

Licensing Board should consider: 

decontamination more d i f f i c u l t  and more expensive; 77' and, 2) should the  

1) Any delay w i l l  make u l t ima te  

USR companies continue t o  lose money, by the t ime a dec is ion on the  mer i ts  

i s  reached, w i th  the  f u l l  panoply o f  appeals ava i lab le  t o  the  USR 

companies, so much money w i l l  have been dissipated t h a t  the  cost of 

cleanup w i l l  f a l l  on the taxpayers. Furthermore, i t  i s  c l e a r  from the 

record t h a t  many o f  the assets of the  company t h a t  deposited the 

rad ioac t ive  contamination a t  t he  Bloomsburg s i t e ,  U.S. Radium (before 

1980), now are vested i n  the USR companies. - 78/ It i s  i n  the  pub l ic  

i n t e r e s t  t h a t  those responsible f o r  p o l l u t i n g  a s i t e  c lean up t h a t  

s i t e .  - 79' Any gran t  o f  a s tay  w i l l  not  only make decontamination more 

d i f f i c u l t ,  bu t  may lead t o  the  USR companies' i n a b i l i t y  t o  discharge t h e i r  

ob l iga t ions  under the l icenses. Accordingly, the  pub l ic  i n t e r e s t  weighs 

heav i l y  against  the  grant ing of a stay. The Licensing Board should f i nd  

t h a t  i t  i s  not  i n  the pub l i c  i n t e r e s t  t o  stay the  immediate ef fect iveness 

o f  the August 21, 1989 Order. 

- 77/ Sjoblom A f f i d a v i t ,  paragraph 17; Costel lo A f f i d a v i t ,  paragraph 5. 

- 78/ Coste l lo  A f f i dav i t ,  paragraphs 6, 7; Sjoblom A f f i dav i t ,  paragraphs 3, 
4, 7-9, 17. 

- 79/ Sjoblom A f f i d a v i t ,  paragraph 18. 



n 

- 27 - 
V. CONCLUSION 

Because the USR companies have fai led t o  carry the i r  burden of 

showing likelihood of success on the merits, irreparable harm, lack of 

e f fec t  on t h i r d  parties,  and where the public interest  l i e s ,  this 

Licensing Board should deny the USR companies' motion for a stay, and 

should l i f t  the stay granted d u r i n g  the prehearing conference held by 

telephone on October 27, 1989. The staff notes tha t  the USR companies do 

n o t  request a stay of the March Order. Even i f  the Board grants a stay of 

the August Order, the s taff  urges the Board t o  l i f t  the stay granted 

dur ing  the October 27 prehearing conference insofar as i t  applies t o  the 

March Order. 

Respectfully submitted, 

. 
7L4wAmwa4Alvq 
Robert M. Weisman 
Counsel for NRC Staff  

Dated a t  Rockvi 11 e, Mary1 and 
this - I b;+hday of November, 1989 
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Counsel for NRC Staff 



ATTACHMENT 1 
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Hydrogen 3 
Polonim 210 
Aetinima 277 

Thallium 204- 25 o u r i u  
40,OOO ouriw 

15 curies 
1 curie - . .  

e t n u m  I g m i e  
1 MSCIIBE PURPOSE FOR wnicn IYPRODUCI MATERIAL USED (!f blpodurc ~ ( H D J  (I bt ‘Xlnor YY. uqpC%enf A (krn AK-3 130) IVJ* k corn 

p b M  II fey oi (ha t h n  If brprodvrc wwal u n ch. hrm d o  r w l d  -, nckd. ~ make pr6 r0d.f W r b r  d ** S I P O p  C O a h W  d / U  d e w = +  m 

dr(, the &ow<* r r N  k r*.d &/or d) 

a )  Decontamination, Olean-Up and disposal of area6 previously used 
for researoh, deve lopent  and prooeeeing under thi8 Ifcenie. 

b) Mstrlbution t o  authorized r e c ~ p f e n t s  o f  material of  value 
that are not radloaotlte 80rtitp. 

. .  

(Continued on CMCY sido) 



See Item 11 rttachnent 
? f l Y  MDGfS. DOSIUETERS. A N 0  HO-ASSAY nOCEDuRES USED ( F u  I*n b0dp.r. apuir). .rmod 01 c0llbOh.p d pmuamg. Q l l ~ l w  d rvppkr) 

See l e t t e r  US.RC t o  Mr, R e  E. Brinkpran 5-20-65 (with attochnent). 



Limn- No. 37400304: U. S. ATOMIC ENERGY COMMISSION Fsse 1 of+Pages 
SYPRODUCTMATERfALLICENSP fCLmsndmenf 

Licemee 
1. Unite6 States Radium Corporatioc 

415G Old Berwick Road 
2' Elooasburg, Pe:.--r.syLvc,?i a 17T15 

In accordance with l e t t e r  doted 
March 14, 1S63, 

3. uceerenumber 37-00030-G2 i r  mended 
in i t s  entirety t o  t e a t  as f o l h w s t  
4. Expiration date JULV 31, 1573 

5. Reference No. 

I 

1 
1 

: . Authorized u : ' ~  

A. &cantminat ion,  cha- -up and diaposs l  of e q u i p a c t  and f a c i l i t i e s  
p ~ ~ - . . - i o - ~ l : t  uscd €or rt soarch, developrent, and processing under 
this license. 

10. Lyprotuct: material may only be used at the licensee's address 
sta ted  in X t e m  2 above, 

11. The licensee Shall  comply with the provisions of T i t l e  10, 
Chaptcs 1, C O ~ ?  t.2 Federal Rewlatfans, P a r t  20, %tandard6 
for Protection Against Radiation." 

1 2 *  Byproduct material shall be used by, or under the SUpeWiSion of ,  
l?, B, Cc-.-:n, L, E, Widger, I .  W, Allam, or J, D, McGraw, 
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Supplementary Sheet / 

.*- PO\ 

. - l  ’ kense Number 37-00c)30 -‘, 
/‘ ** 

/’ 
I 

( C c i l t i I l u 8 C )  

13, EXCC pt as apec1ficsXly providad otherwise by thir Ziccnse, 
:he lfce,is.ae #hal l  posse88 urd use byproduct material described 
In Items 6, 7, axid 6 o f  t h i 8  limn849 in  accordance w i t h  
strttemer. - a  tepreoeotatfonr, and pracedurer contaiaed in 
appliccz2on dated April 25, 15169 ar.i l e t h r  d a w  July 23, 1969, 
s igned by 0. L. Ohon,  

*. 

AUG 5 1369 



- MATERIALS LICENSE ., 

- 
Pursuant to the Atomic Energy Act of 1054. as amended. the Energy Reorganization Act of 1974 (Public Law 9S 

4381. and Title 10. Code of Federal Regulations. Chapter 1, Parts 30. 31. 32. 33. 34. 35. 36. 40 and 70, and in reli.net en 
statements and representations heretofore auk by the licensee. a license is hereby issued authorizing tk Jicenwe to 
receive, acquire. possess. and transfer byproduct. source. and speck1 nuclear material designated below: to use such 
material for the purposecst and at the pkcets) designated below; to deliver or transfer such material to persons authorized 
to r m i v e  it i n  accordance with the  regulations of tbe applicable Par th) :  and to import such byproduct and source 
material. This license rhrU be deemed to contain the conditions specified in Scction 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 
kcreafter in effect and to any conditions specified below. 

Licensee 
In -bans orit0 applicatim dated 
drne 7 ,  1977 

Its entirety t6 read LIB fallcxm 

1. I+it@ € t a t s  -0: corpotutian 

2- 4m old Btrwick I&& 
37-0003cco2 to lcrrnded 3x1 3. License number 

14. Expiration date a, -4 Bloaaeburg, PCnnsyhanLa 1781s 
Docket or 

5' Reference No. 
6. Byproduet. source. and/or 7. Chemical and;or physical 8. Maximum amount that licensee 

special nuclear material form mag possess at any one time 

A8 P n Y b F -  A. C m t a d m t e d  facZlftieE A. SetItera9,A.bkr 

under this license 

-rial w%==t 
'p.AuthorW9se 

..._ . .  .... . . .-.. ' . . . 7  ,,.. . .. . .. : . . .... . . - _  , . . . . .  ., .., -, . ..._._ +'. . ., . . ~ .  . . 

. .  . . ,. .. 
. . . . . ..' 

I , . i. .. . 

http://reli.net


CJAjiiAN BASSIN 
LioeQse Branch 

by- 
,--. Division of Fuel Cycle 8nd 

Mater i d  Safety 
Washington, D.C. 20555 m- 1 
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UNITED STATES RADIUM C O R P O R A T I O ~ ~  
4150 OLD BERWlCK ROAD/BLOOMSBURG. PENNSYLVANIA 17815/(717) 784-3510 

t#’ ‘ 

October 23, 1978 
I 

I 

Radioisotopes Licensing Branch 
Division of Fuel Cycle and Material Safety 
U. S .  Nuclear Regulatory Commission 
396SS Washington, D. C. 20555 

Attention: M r .  Frederick Combs 

Reference: USNRC License 3.7-00 0 3 0-0 2 

Docket No. 87910 

Dear M r .  Combs :  

Enclosed is the information you requested in your letter of 
June 9, 1978. 
June of 1979. 
results collected will be carried out to determine further 
operations. 

Specific operations are scheduled only through 
At this time, a complete evaluation of survey 

TDB 
jrn 

Enc. 
CERT. MAIL -rrr 
CC: USNRC 

Very truly yours, 

UNITED STATES RADIUM CORPORATION 
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DECONTAMINATION PROGRhY 

U. S. RADIUM COR?OmTIOK 

BLOOMSBURG FACILITY 
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PART I 

PRESENT STATUS 

e C' 



PREFACE 

With the conclusion of t h e  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 s i t e .  

The survey was not designed to determine the f u l l  extent of any 

contamination found in a specific area, but rather t o  determine 

what areas o r  buildings did have any significant levels of 

contamination, and a rough estimate of the work  and equipment 

needed tcl carry out such  decontamination. This type of survey was 

sorely needed because records of the early history of radioactives 

operations on the site (1948 - 1956) were incomplete. 
pages show the results of that survey and represent the present status 

of our site. 

The following 

DPM values are per a nominal 50-100 c m 2 .  



AREA #I - M A I N  B U I L D I N G  

The fo rmer  Hand P a i n t i n g  depar tment  occup ied  t h e  second f l o o r  f r o n t  

of t h i s  b u i l d i n g .  The area i tself  h a s  been  comple t e ly  decon tamina ted .  

However, t h e  a t t i c  above t h i s  area s t i l l  c o n t a i n s  t h e  con tamina ted  

e x h a u s t  d u c t s  for th; old radium p a i n t i n g  o p e r a t i o n s .  I n  a d d i t i o n ,  

t h e r e  is widespread  a l p h a  con tamina t ion  on raf ters ,  c e i l i n g  j o i s t s ,  

and u n d e r s i d e  of  t h e  roof.  

' 

L e v e l s  of c o n t a m i n a t i o n  r a n g e  up t o  2 0 , 0 0 0  

DPM. 

c e i l i n g  below t h e r e  i s  lower l e v e l  a l p h a  c o n t a m i n a t i o n ,  on t h e  o r d e r  

Of 200-600 DPM. 

B e t w e e n  t h e  f loor  of  t h e  former Hand P a i n t i n g  depa r tmen t  and t h e  

The o n l y  o t h e r  known c o n t a m i n a t i o n  remain ing  i n  t h i s  b u i l d i n g  is a 

d r a i n  l i n e  f r o m  a Stront ium-90 p r o d u c t i o n  o p e r a t i o n  which w a s  removed 

i n  t h e  e a r l y  1950's. 

t h r o u g h  t h e  f loor .  

o f  t h e  c o n t a m i n a t i o n  ( i f  any)  w i t h i n  t h e  d r a i n  l i n e .  

i n  u s e ,  and  h a s n ' t  been used for some twenty  y e a r s .  

There  i s  no measurable  r a d i a t i o n  coming up 

However, t h e r e  i s  no way t o  de te rmine  t h e  e x t e n t  

The d r a i n  is n o t  



AREA #2 - ETCHING B U I L D I N G  

The former s h i p p i n g  room i n  t h i s  b u i l d i n g  once  housed radium s c r e e n i n g  

machines .  T h e r e  i s  low l eve l  f i x e d  a l p h a  c o n t a m i n a t i o n  on t h e  f loor  

(200-600 D P M ) .  There are h i g h e r  levels i n  c e r t a i n  c r a c k s  a round t h e  

cement pads  on whjch' t h e  radium s c r e e n i n g  machines  once s t o o d  (200- 

2000 DPM). The e n t i r e  f l o o r  h a s  been cove red  w i t h  plywood and is 

used  o n l y  f o r  s t o r a g e  of l i t t l e  used m a t e r i a l s .  Removable a l p h a  

c o n t a m i n a t i o n  h a s  n o t  been  found i n  t h e  a r e a  s i n c e  t h e  plywood was 

l a i d  down. I t  i s  s u s p e c t e d  t h a t  t h e  sc:i l  benea th  t h e  wooden f l o o r  

may a l s o  have  l o w  l e v e l  con tamina t ion  i n  i t ;  however, r a d i a t i o n  

l e v e l s  show no gamma r a d i a t i o n  above background i n  t h i s  a r e a .  

The former  Watch D i a l  s c r e e n  rooms and d r a i n  l i n e  i n  t h i s  b u i l d i n g  

w e r e  u sed  f o r  a p p l y i n g  T r i t i u m  t o  watch d i a l s  i n  large sheets .  

Althouqh t h e  o p e r a t i o n  was moved t o  t h e  Nuclear  Bu i ld ing  i n  1 9 6 9 ,  

t h e  area h a s  o n l y  been p a r t i a l l y  decontaminated .  Levels of T r i t i u m  

removable  c o n t a m i n a t i o n  r a n g e  from 5000-50000 DPM. The  e x h a u s t  d u c t s ,  

a b s o l u t e  f i l t e r  bank, b lower  and d i s c h m g e  s t a c k  f o r  t h e  former  Watch 

D i a l  s c r e e n  rooms are s t i l l  i n t a c t .  Contaminat ion  levels i n  these 

areas are unknown. 

The a t t i c  of t h e  b u i l d i n g  h a s  s c a t t e r e d  spots of l o w  l e v e l  a l p h a  

c o n t a m i n a t i o n  (200-1000 D P M ) .  

The ma in tenance  w i r e  e n c l o s u r e  h a s  a 1 2 "  t h i c k  c o n c r e t e  f l o o r  poured  

o v e r  a n  old radium d r a i n .  R a d i a t i o n  levels  i n  t h e  e n c l o s u r e  are  

background.  



AREA # 3 ^  - TRITIUM BUILDING 

The T r i t i u m  b u i l d i n g  o r i g i n a l l y  housed t h e  equipment  used f o r  m a k i n g  

T r i t i u m  f o i l .  

1 9 6 9 .  Su rveys  of t h i s  b u i l d i n g  over t h e  past n i n e  y e a r s  have shown 

T h i s  equipment w a s  moved t o  t h e  Nuclear  b u i l d i n g  i n  

a s t e a d y  d e c r e a s e  ii renovable T r i t i u m  c o n t a m i n a t i o n  from 5 0 , 0 0 0  - 
8 0 , 0 0 0  DPM i n  1 9 6 9 ,  t o  i t s  p r e s e n t  3 ,000-10 ,000  DPM. 

AREA 84 - PIPE SHOP 

Radon samples  t a k e n  i n  1 9 7 3  showed e x c e s s i v e  l e v e l s  of radon ( i n  

e x c e s s  of 3 X mpc). Surveys showed 200-400 DPM removable a l p h a  

u n i f o r m l y  d i s t r i b u t e d  over  eve ry  i n t e r i o r  s u r f a c e  of the  b u i l d i n g .  

A l though  no r a d i o a c t i v e  o p e r a t i o n s  have e v e r  been performed i n  t h i s  

b u i l d i n g ,  it e x t e n d s  ove r  a n  a r e a  t h a t  w a s  used  as a p l a n t  dump i n  

t h e  late f o r t i e s .  

AREA #S - R A D I U M  VAULT 

T h i s  b u i l d i n g  w a s  fo rmer ly  used f o r  s t o r a g e  and  h a n d l i n g  of radium 

bromide, rad ium f o i l  and radium r a d i a t i o n  s o u r c e s .  When c l o s e d  off 

i n  1970 ,  c o n t a m i n a t i o n  l e v e l s  were 1 , 0 0 0 - 5 0 , 0 0 0  DPM f i x e d  a l p h a  and 

50-200 DPM removable a l p h a .  R a d i a t i o n  levels a t  some p l a c e s  i n  the 

b u i l d i n g  w e r e  0.1-0.3 mR/hr beta-gamma. 



- -  

AREA #6 - SOLUTIONS VAULT 

T h i s  b u i l d i n q  was used f o r  h a n d l i n g  c e r t a i n  radioactive s o l u t i o n s  

and  fo r  storage of c e r t a i n  h i g h - l e v e l  r a d i a t i o n  sources. Recent  

s u r v e y s  have shown t h a t  t h e r e  i s  no d e t e c t a b l e  removable a l p h a  or 

beta-gamma. 
1 

The b u i l d i n g  i s  p r e s e n t l y  being used  f o r  storage.  

AREA #7 - SEALED SOURCES VAULT 

T h j s  s m a l l  b u i l d i n g  was used  o n l y  f o r  t h e  s t o r a g e  of c e r t a i n  sealed 

s o u r c e s ;  however,  some c o n t a n i n a t i o n  has  been found i n  and around t h e  

f l o o r  and  door of t h e  b u i l d i n g .  The l a s t  s u r v e y s  showed less t h a z  

0 . 2 5  mR/hr beta-gamna. 

AREA #8 - OLD GARAGE 

O r i g i n a l l y  used as t h e  waste d i s p o s a l  b u i l d i n g ,  t h i s  s t r u c t u r e  h a s  been  

v a c a n t  s i n c e  t h e  l a t e  1950's. The d i r t  i s  con tamina ted  ( 2 0 0 - 2 , 0 0 0  DPM 

a l p h a  and  0-0.4 mR/hr beta-gamma) . 

AREA #9 - SILO 

The s i l o  was used s o l e l y - f o r  t h e  remote s t o r a g e  of c e r t a i n  t y p e s  o f  

h i g h - l e v e l  s o u r c e s .  Con tamina t ion  i s  b a s i c a l l y  backaround;  however,  

a tho rough  s u r v e y  has  n o t  been  conducted .  



AREA #lo - OLD HOUSE 

Tnis 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. 
I 

AREA #11 - PERSONNEL OFFICE 

In the basement of the former personnel office is an old well of 

some sort that was apparently used for waste disposal purposes. No 

records are available as to what was disFosed of in this well - 
by whom, why or when. It appnrently 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 backaround 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 813 - 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. 
1 

AREA # 1 4  - 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 gama. 

AREA #15 - CEMENT TROUGH, SEWER AND GRATE 

Source of contamination of these items is unknown. Contamination levels 

are 200-2 ,000 DPM alpha. 

AREA # 1 6  - EAST LAGOON 

The f u l l  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. 



- 
ARF.A #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 possible 

indicate contamination levels ranging from background to 2 mR/hr beta- 
d 

gamma. 

AREA PIE: - CONTAMINATED SOIL BY SILO FENCE 
This contaminated area adjoins tke o l d  garage formerly used for waste 

disposal. Radiation levels ranqe 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 SHOP 

35s-I 

T h i s  b u i l d i n g  w a s  u sed  f o r  s t o r a g e  of radium i n  t h e  l a t e  f o r t i e s  and  

e a r l y  f i f t i e s .  

5 0 , 0 0 0  DPM a l p h a  and 1-2 mR/hr beta-gamma. 

One w a l l  i s  known t o  be con tamina ted  w i t h  1 0 , 0 0 0  t o  

AREA # 2 2  - SIDEWALKS 

A t  v a r i o u s  t i m e s  i n  t h e  p a s t ,  con tamina t ion  h a s  been found a t  i s o l a t e d  

p o i n t s  on t h e  e x t e r i o r  walkways on t h e  s i t e .  

2 0 0 - 2 , 0 0 0  DPM a l p h a  w i t h  no  d e t e c t a b l e  beta-gamma. 

T h i s  h a s  g e n e r a l l y  beer. 

AREA #23 - FORMER CANAL BANK 

A t  one t i m e ,  t h e r e  were a d d i t i o n a l  lagoons  on t h e  s i t e .  

decon tamina ted  i n  t h e  e a r l y  s i x t i e s .  

l e v e l s  of c o n t a m i n a t i o n  e x i s t .  

These were 

However, no r e c o r d s  of r e s i d u a l '  

AREA #24 - CONTAMINATED DRAINS 

A number of con tamina ted  d r a i n s  l e f t  from o l d  radioact ive o p e r a t i o n s  

remain  on t h e  s i t e .  

unknown. 

The e x t e n t  of c o n t a m i n a t i o n  i n  t h e s e  l i n e s  i s  



. .  
r AREA # 2 5  - FORMER EXIT S I G N  ASSEMBLY AREA 

T h i s  area i n  the E t c h i n g  b u i l d i n g  w a s  used  f o r  t h e  assembly  and 

storage of e x i t  s i g n s  c o n t a i n i n g  T r i t i u m .  B r i e f  s u r v e y s  showed no 

detectable c o n t a m i n a t i o n ;  however,  a thorough su rvey  r ema ins  t o  be 

done. 
1 

AREA # 2 6  - FORMER CESIUM ION-EXCHANGE HUT 

T h i s  b u i l d i n 9  f o r m e r l y  housed t h e  ion-exchange columns used t o  treiit 

w a s t e  w a t e r  from t h e  C e s i u m  l a b o r a t o r y .  Whi l e  gross c o n t a m i n a t i o n  has  

been  removed, s u r v e y  r e c o r d s  a r e  incomple t e .  



PART I1 

PROPOSED SCHEDULE FOR 

FURTHER SURVEY AND DECONTAMINATION 

OPERATIONS 



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. 

modified by considerations such as weather conditions and survey 

results. 

It will be 
J 

In June of 1979, a schedule for the next twelve months will be 

developed, based upon new survey results and any other new 

infornatioc availabie. 



b 
c 

Area 9 

Area 12 

A r e a  14 

Area  15 

Area  18 

A r e a  19 

Area 2 1  

A r e a  2 2  

Area 2 

A r e a  5 

A r e a  7 

A r e a  8 

Area 23 

OCTOBER THROUGH DECEMBER, 1978  

Survey  silo t o  d e t e r m i n e  n a t u r e  of d e c o n t a m i n a t i o n  

effor ts  n e c e s s a r y .  

Take  three c o r e  s a m p l e s  i n  v i c i n i t y  of o ld  b u r i a l  

p i t s  an'd es tab l i sh  permanent  w e l l s  for c o n t i n u i n g  

s a m p l e s  of ground water and s u b - s u r f a c e  r a d i a t i o n  l eve l s .  

E x c a v a t e  contaminated  s o i l  be tween l agoons .  

Decontaminate  cement  trough and  storm sewer. 

i f  n e c e s s a r y .  

Survey  t o  d e t e r m i n e  e x t e n t  of a r e a  i n v o l v e d .  T a k e  

core samples by hand.  

Remove c o n t a m i n a t e d  soil by T r i t i u m  b u i l d i n g .  

Remove c o n t a m i n a t e d  wall i n  c a r p e n t e r  shop. 

Survey  a11 e x t e r n a l  p l a n t  walkways.  

R e p l a c e  

JANUARY THROUGH JUNE, 1979 

(a) Decontaminate  former s h i p p i n g  room. 

(b) Survey  former  Watch D i a l  screen rooms, e x h a u s t  

d u c t s ,  f i l t e r  bank and  plenum chamber. 

(c)  Survey  a t t i c  t o  d e t e r m i n e  e x a c t  l o c a t i o n  of 
con tamina ted  areas. 

Reopen and- s u r v e y  old r ad ium v a u l t .  

Decon tamina te  sealed s o u r c e s  v a u l t .  

Decon tamina te  old  g a r a g e .  

Su rvey  cana l  bank. 

--- REVIEW PROGRAM --- 
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Gentlemen: 

This r e f e r s  to your  request for renewal of License No. 37-9sr334.32 and 

our request fcr  additional infornation dated 9 ,  1cp~ J a 

of which is enclcsed. A check of our files indicates that we have not 

received a resporse from you to date. 

30 days, it may be necessary to deny your application and terninate your 

license. 

material. 

I f  we do not receive a reply within 

Such action would require that you divest yourself of all licensed 

Sincerely, 

Frederick Cads 

Material Safety 

Radioisotopes Licensing Branch 
Division of Fuel Cycle and 

Enclosure: 
As stated 
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@SQ UNITED STATES RADIUhj CORPORATION 

41 50 OLD BERWICK ROAD / BLOOMSBURG PENNSYLVANIA 1781 5 / (71 7) 784-351 0 

June 22, 1978 
1 

R a d i o i s o t o p e s  L i c e n s i n g  Branch 
D i v i s i o n  of Fue l  Cycle  and  M a t e r i a l  

U . S .  NUCLEAR REGULATORY COMMISSIOK 
Washington,  D .  C. 20555 

S a f e t y  

A t t n :  M r .  F r e d e r i c k  Combs 

R e f .  : FCRC-FC (87910) 

Dear M r .  Combs: 

We have  r e c e i v e d  your  le t ter  of June  9 ,  1978. 

The i n f o r m a t i o n  you have r e q u e s t e d  is b e i n g  p r e p a r e d .  

P r e p a r a t i o n  and submiss ion  o f  a. d e t a i l e d  r e p o r t ,  and  our 
p r e s e n t  and f u t u r e  programs should  be completed by 
Oc tobe r  31, 1978. 

Very t r u l y  y o u r s ,  

UNITED STATES RADIUM CORPORATION 

c 
E, B .  F i s h e r  
Chairman and Chief  Execut ive O f f i c e r  

EBF : d c  . .  
. '  . .  

- .  
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JUN 9 
FCRL:FC 
(8791 0) 1 

ullkd States Radirm Corporation 
ATT#: Mr. 3. Dlvld kSrm 
4150 Old Bcrulcl: Road 
Blo~tnsm, FA 17815 

Thlt refers t o  your rppllcatfen dated June 7, 1977, for renewal of Lfcense 
k. 37-00030-02, authorlzfng decontuslnatlon of your former research 
bevelopmt and procesrfng ficll$tier. Ye request that mu rupplcmsat 
your applfcatlcm ufth a &tall& mrt camcnrtng the status of your 
decontmlnatioa efforts. Thls report t h w l d  tbsrrtlf’y W s e  amas rlblch 
i r e  rt l t l  mtarninated and tbe types and q\Mntltles of cantuulnatloa I n  
those rmat, pmrlde a descrlptlon of pur cwmt pregrrra for ruwayfng 
these a m s  and rumundlng mvlrons, md eutline ywr plan for m ’ l c t f n g  
deconMlnatlga of  t h i s  fettlity. 
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g S @  UNITED STATES RADIUM COWORATiOb4 
4150 OLD BERWICK ROAD/BLOOMSBURG PENNSYLVANIA 17815/(717) 784-3510 

June 7, 1977 

, 

Radioisotope Licensing Branch 
Division of Fuel Cycle and 

U. S. NUCLEAR REGULATORY COMMISSION 
Washington, D. C. 20555  

Material Safety 

-.. . .' 

R e f .  : License No. 37-00030-02 

Gentlemen: 

Enclosed are the required duplicate copies of Form 

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

If further information is required, please contact the 

undersigned. 

JDMcG 
jrn 

Encs. 

CERT. MAIL ret.rec.req. 

Respectfully yours, 

UNITED STATES RADIUM CORPORATION 

J. David McGraw 
Radiation Safety Officer 

COMES SEhTTO OFF. OF 
INSPECTION AND ENFORCEMEW 

87310 



, .  
Form AEC-313 UNITLO STATES ATOMK ENERGY CDMmlSSlDN '-1 

bw 
APPLICATION f OR BYPRODUCT MATERIAL LICENSE Lrrrr W. a0-am27 

0-73) . 10 CFR 30 

I)IsTRUC?WNS --Compiotr h m r  1 through 16 It mn e an initmi appliutlon or an appliutlon tor  nnrrrai of a iimnm inlormation contamwj m pa 
vious nppl~ut~ons hkd wlth ttu Cornmisston with m w  to Nrmr 6 mrough 15 may k inc0rporat.a A rofrrence provibd rekrenmr a n  cmr ana 
rp . t f ic  UU ruppIomentrl shhwts whrrr MC.WV b m  16 muat be complrtoe on 111 appliutionr Uul wo cop* to u.S komic Enorgy Commtr- 
uon. Wuhlngton 0 c ~ 20545. Anmtion Mitorials Branch. Dtroctor.t, 01 umnsifq upon approval of thu npplicrtion ma appllunt will rrcaivr an AEC 
6yprodud Material bconw An AEC 6yproducl Matorial LJconm is m8u.d in rccordanca wth thr gonrral nquinmrntr contrin.d in RUB 10, Codr of F d -  
em1 Regulltions. Part 30. and t h ~  Lmnmo 18 tubjoct lo fltk 10. Coda of Fdrra i  Rogukttonr, Part 20. me the Lconw 1.r provisions of litk 10 -0 of 
F # m i  Regulltanr. Part 170 Rw lcolnn fn utr(lory ahouM k stat& in korn 16 and the appropnrtr too M C ~ O ~ O  NO~B in h s t r u d ~ r ;  Shm:) 

Health Physics i 37-00030-02 (renewal) 

Any byproduct 
material 

rvmbw o! - ad 4llrr*.n a h w r r ,  par Iaurcs I 

i 
! 

j Contaminated facilities and equipment 
! 

I 

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

8791.0 



I I 

a t  license I/--. I I 
- 

. I '.-.P , 
UNITED STATES RADIUM CORPORATI0 

LO E !. 
U o r t r F r C r \ . g g o  

h.EMlOwd0 ' .. -. , . .  

.- Dok June 7, 1977 

By: - OJ. David McGraw 
dlatlon Safety O f f i c e r  . .  

11th d uriifymg omC*c 



ATTACHMENT 2 



m e  Listing Application ot USR Industries, tnc . ,  which 
J s  .et forth below, was spproved on August Z l r  1980. 

4‘ The papers and exhibit9 submitted by the Corporation 
in rup,”ort of its application are available for inspection at the 
Library of the Exchange. 

(fncorpotatcd under the lava o t  the State of Deslware on May 14, 1raOI 

Common Stock, $1.00 Par Value 

Uorrirtovn, New Jersey 
AugAst 6, 1990 
(4. ended k‘J¶ult 27,  19E3). 

So! stitutional tirt ina: 
(For C o - m n  Stock O f  UKil’CD STATES RADIUM CORPORATION (‘USR.), 
previously listed) 

VSR Industries, Inc. (the ‘Corporation’) hereby makes 
8pp:ication to the Aatrican Stock f%changer Jnc. ( t h e  ‘Exchange’) 
for the l i s t i n g  of;  

1,161,136 shares oi Comor. Stoch, par value $ 1 . 0 9  per 
ekare (the ’Ccrz.on S t o c k “ ) ,  issued August 27, 
1980  upon effectivcness of the cctcer (the 
’Kerger’) contcr.plated by t h e  Acreescnt and 
Plan of Eerqcr dated  as of !4ay 16, 19P3  ( t h e  
’Merger Agrccrcnt”) described hereir. and in 
the utta:hed Prospectas cf the CorForation 
and Proxy Statenrnt of I’SR dated July 11, 1090 
(the *Prospectus and Proxy Statwent’) in 
substitution for a tikc nw.ber of previously 
listed and outstandinq shares of comon stock, 
pat value 51.00 per share, of L‘SR: 

making a totai of 1,164,136 sharer of Comzor. Stock, the !istino of vhich 
is hereby applied for (of a total authorized issue of 3,500,000 shares). 

All,of the 6hafes of Common S t o c k  for which listin? is applied 
f o r  arc fully paid and non-assessable, and no personal liability will 
at tach c,o the cvnetship thereof. 

Amended to reflect effectiveaess of the Merqet. 



. .  

. .  

. .  

Reference is made to USR'S previous ltsting applications, 
the most recent of which was approved o n  February 12, 1980 (so. 
11982). 

The common stock Of USR iS PrtSently listed o n  the Exchange. 

Upon official notice of the rffectiveracss of the Kerger 
hereinafter described and upon admission of the C O m O n  Stock of 
the corporation to dcalinqs on the Exchange, dealinas in c o m o n  
s t o c k  of USR on the Exchange vere terminated. 

PROSPECTUS AND PROXY STATEMENT 

Attached hereto and incorporated hcrtin by reference is a 
copy of the Prospectus and Proxy Statenent vkich uas mailed to 
WSR's stockholders in connection with the solic~tation of proxies 
for the Annual i;eeting of Stockholders held on August 61 1980 (the 
.Annual Meeting') for the purpose ,  among othet thinqsr of votinu on 
the Merger described herein and in the attached Prospectus and Proxy 
Statement. 

of the Cor?oration are included as exhibits to the Prospectus and 
Proxy Staterent. 

The Merger' Agrtament and the Certificate of Incorporation 

CAPXTALI ZATION 

The followina table sets  forth the capitalization of the 
Corporation as of August 61 1980, after qiving effect to the Uerger. 

Class 
Per Value 

Fbr . ~ c p l  id 
Issuam 0.itstanJim fot 

bj 
Charter 

C m m n  S t d  3, 500*000 1,264,136 1*1641136 1,164*136 
$1.00 Par Value 

Llnissued Reserved Shares: 

The Corporation has reserved 100,000 shares of Coram Stock 
for issuance upon exercise of stock options granted to tvo directors 
of the Corporation. The options vere originally granted by USR and 
approved by t h e  stockholders of USR in 1979, but by tPe terks of the 
option agrper.ents, as amended, the options uill be exercisable only 
for shares of Comon Stock of the Corporation on and after the ef- 
fective date of the neraer. These 100,000 shares have n x  been 
approved for listing. 

for i s s u a n c e  for any specified purpose. 

incorporation of the Corporation ucye cancelled upon cffcctive- 
ness of tnc Xerger. 

No additional unissued shares of Co-non Stock are reserved 

The 100 shares of the Corporation initially issued upon 

LOSC-TEU'4 DEBT 

Thc Corporation has no issue or series of funded or long- 
tern debt. USR (a  wholly-ovned subsidiary of the Corporation whose 
name uill be c h a n a d  to Safety Lioht Corporation) has long-tern 
obligations under a capital lease (excluding current installmtnts) 
which totalled $1,325,858 as of March 29, 1980. 

2 
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AUTNOClITYFOR A W  P W W X E  OF ISSUhNCE 

An to the  1,164,136 Sut.stitutiona1 Shares: 

aidiary of USR. Pursuant to the terms of the Agreement and Plan of 
Merger dated as of Hay 16, 19BO by and between USR. the Corooration 
and Industries Merger CO. fnc. ('Plerger Co?npanj*', a Delaware 
corporation organized as a nominally-capitalized, wholly-owned sub- 
sidiary of the Corporation to be a constitucnt corporation in the 
Hcrqer), rkrger Corpany was cerged into USR effective Augxit 2 7 ,  19tfO 
and the shares of c o m o n  stock, 51.00 par value. of USR were exchanged, 
share-for-share, for shares of Cormon Stock. 51.00 par value, of the 
Corporation, with the result that USA (whose name vi11 be chanqcd to 
'Safety Light CorForatian") became a wholly-owned subsidiary of 
the Corporation. 

Com>any approved the Mctqer Agreement on Hay 15. 1980. On July 2, 
1 9 8 9 ,  the Board of Directors of the Corporation authorized the issuance 
of the Cormon Stock and the listing of the Co=?on Stock cn the Exchange. 

The Merger Agrcement vas approved by a najority of the out- 
standing shares of USR eatitled to vote thereon at the ARnual #eetinq 
of Stockholders of U S R  held on August 6. 1980. 

Reference Is mrdc to the Prospectus and Proxy Statement 
incorporated by reference herein for additional information concern- 
ing the authority for and purposeQf issuance of the shares of the 
Comon Stock of the Corporation for vhlch application for listinq is 
being eadc. The Uergcr Asreencnt and the Certificate of lncorpora- 
tion of the Corporation are included as exhibits to thc  Prospectus 
and Proxy Statement. 

The Corporation was initially formed as a vholly-owned sub- 

The Boards of Cirectors of USR, the corporation and Hcrqer 

OPIKION OF COUSSEL 

The firm of S h e a m a n  L Sterlinq, 153 East 53rd Szrcet, 
Sew York. h'eu York 101722, has rendered the opinion filed in support 
of this application. No menber of the firm is an officer or director 
of the Corporation. To the best knowledse ol the Corporation, no 
member of the firm 1s a stockholder of the Corporation. 

REGISTRATION L'XDER SECURYTYES ACT OF 1933 

The 1,164,136 shares of C o m o n  Stock of the Ccrporation, 
par va lue  Sl.OO per share, for  vhich substitutionar listing is 
applied herein. have been registered under the Securities Act of 1933 
(the .Pctn), pursuant to a Registration Statenent (Registration N?. 
2-67813)  filed with the Securities and Exchanoe Comission (the 
'Cofinission') on Form S-14. The effective date of the Regastration 
State;,tent vas July 2, 1980. 

*he Corporation iS filing with the Exchange and wit3 the 
Securities and Exchange Comission an Application on For3 8-B for 
the registration of its C o m o n  Stock on the Exchange, pursuant to 
the Securities Exchange Act of 1834.  

GJSERAL l!:!'OR'*~ATfON 

The fiscal year of the Corporation ends Deccnbcr 31 of 
each year. 

3 
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i. 
The Corporation's principal executive offices are located 

at 170 East Hanover AVenUC, P.0. Box 246, Horristown, NewJersey 
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 Wednesday of Play in tach 
year, if not a legal holiday and, if a lcgal holiday, then on the 
next business day follov:ing, at 1 2 : O O  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. 

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

DIRECTORS 

Name 

Brian P. Burns 
- 

Harry J. Dabaqian 

Joseph C. Kohtrzeua 

Ralph T. UcElvenny, Jr. 

Name 

Ralph T. HcElvenny, Jr. 

- 

Address (Business) 

Burns b Whitthead 
100 Bush Street 
San Fraficisco, California 94014 

USR Industries, fnc. 
170 Cast Hanover Avenue 

Ylotristcwn, Xew Jersey 07960 

Traverse City, Yichioan 49684 

USR Industries, fnc. 
170 East Hanovcr Avenue 
P.O. 3ox 246 
Morristown, Hew Jersey 07960 

P.0. BOX 246 

P . 0 .  BOX 1036 

OFFICERS 

Title - 
Chairman of the Board 
and Chief Executive Officer 

William C. Kaltneckcr Treasurer and Secretary 

Harry J .  Dabagian President and Chief Operatinq 
Officer 

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

FINANCIAL STATEXENTS - 
The Corporation will publish rcqularly financial statements 

in accordance with the requirements of the Exchange. 

4 
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CERTIFICATE 

Pursuant to the authority granted by a duly adopted resolu- 
tion of !to Board of Directors, USR Industries, Inc., a Delaware 
corporation, hereby applies for listing of the aforesafd 1,161,136 
shares of its conmon Stock, par value 51.00 per share, o n  the 
A m r i c a n  Stock Exchange, 1nc.t and the undersigned hereby certifies 
that the statements and representations made in this application and 
in the papers and exhibits submitted in support thereoZ are true and 
correct to the best of his knowledat end belief. 

USR Industries, fnc. 

Chairman of tb? Board and 
Chief Executive Officer 

5 
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_- UNITED STATES RADIUI; CORPORATION 
170 t a r t  Hanover Avenue 

Morrirtown, Nev J e r s e y  07960  
P.O. Box 2 4 6  

July 11. 19110 

Dear S tockholderr: 

You are cordially invited t o  attend the Annual UeetiaR 
o f  Stockholders o f  United Stater Radium Corporation. which will 
be h e l d  a t  t h e  W h i t e h a l l  Hotel, 1 7 0 0  S m i t h  Street, H'ourton, 
T e x a s ,  on Uednerday, Augurt 6, 1980, a t  1 O : O O  A . M . , .  local time. 

A t  t h i r  u e e t i n g ,  t h e  r t o c k h o l d e r r  v i 1 1  b e  a r k e d  t o  
e l e c t  D i r e c t o r 0  of t h e  C o r p o r a t i o n  f o r  t h e  e n r u i n g  y e a r  a n d  
to a p p r o v e  a p r o p o s e d  r e r t r u c c u r i n g  of t h e  C o r p o r a t i o n  pur- 
r u e n t  t o  a n  A ~ r e e m e n t  a n d  P!an o f  Merger d a t e d  a e  o f  H a y  1 6 ,  
1 9 6 0 ,  under which the Corporation would become a wholly-owned 
e u b r i d i a r y  of a D*llware h o l d i n g  c o m p a n y  t o  be c a l l e d  USR 
Indurtriea, I n c .  

T h e  primary purpose of thir proposed reorganization 
ir t o  p r o v i d e  a c o r p o r a t e  f r a m e w o r k  t h a t  w i l l  b e t t e r  s e r v e  
t h e  need. of t h e  Corporaticn by allowing for deceetraliratioa 
o f  o r n a g e m e n t  a n d  f i n a n c i a l  c o n t r o l  rystear and s e g r e g a t i n g  
t h e  r i s k 8  a n d  l i a b i l i t i e s  cf e a c h  of t h e  Corporation's b u r i -  
n c s r r , .  

Although the objcctirer of t h e  plan ace  rimplt, the 
rcchanicr may at first vcem romevhat complicated. Briefly, a 
new corporation, USR Industries. I n c . ,  has been forred by the 
Corporation. With your a ~ p t o v s l ,  a rubridirry of USR Indurtrier, 
I n c .  will be rcrged into the Corporation. After coopletion of 
t h e  t r a n r a c t i o n ,  w h i c h  ir d e r c r i b e d  in g r e a t e r  d e t a i l  i n  t h e  
P r o x y  S t a t e m e n t ,  t h e  C o r p o r a t i o n ,  w h o r e  name will b e  c h a n g e d  
t o  " S a f e t y  L i g h t  C a r p o r a t i o n "  p u r s u a n t  t o  t h e  A g r e e m e n t  a n d  
P l a n  of H e r g e r ,  w i l l  be a r u b r i d i a r y  of USR I n d u s t r i e s ,  fnc. 
S u b r e q u e n t l y ,  i t  i r  c o n t e m p l a t e d  t h a t  t h e  C o r p o r a t i o n  w i l l  
( i )  transfer a11 of  i t r  burinerrrr escept i t r  rrfety lighting 
p r o d u c t r  a n d  t r i t i a t e d  f o i l r  a n d  t r r g c t r  b u r i n e r r  t o  f o u r  
r u b s i d i a r y  c o r p o r a t i o n s  a n d  ( i i )  t r a n s f e r  t h e  c o m m o n  r t o c k  
o f  there corporationr and o f  U n r t c o  Funding Corporation. cur- 
r e n t l y  r v h o l l y - o w n e d  r u b r i d i a r y  of t h e  C o r p o r a t i o n ,  t o  US1 
Indurtrier. I n c .  

. 
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T h e  members of t h e  B o a r d  o f  D i r e c t o r s  o f  U n i t e d  
S t a t e r  R a d i c m  C o r p o r a t i o n  a t  t h e  t i m e  o f  t h e  r c r g c r  vi11 
c o n s t i t u t e  t h e  B o a r d  of D i r e c t o r s  o f  U S R  l n d u s t r i e s ,  I n c .  
T h e  h o l d e r s  o f  t h e  Corporation's C o m m o n  S t o c k  w i l l  a u t o -  
maticrlly become stockholders of USR Industries, I n c .  

It v i 1 1  not he necessary for holders of the Corpor- 
ation's Commcn Stock to turn in t h e i r  stock certificates in 
exchsnRe for stock certificates o f  USR Indu*trier, I n c .  Such 
s t o c k h o l d e r s  w i l l  a u t o m a t i c a l l y  b e c o m e  s t o c k h o l d e r s  o f  U S R  
I n d u s t r i e s ,  Inc. i f  t h e  p l a n  b-ecoser e f f e c t i v e  and w i l l ,  
t h e r e f o r e ,  receive reports, notices and s c  forth with respect 
t o  USR I n d u s t r i e s .  Inc. a s  h e r e t o f o r e  w i t h  respect t o  t h e  
Corporation. It ir expected that t h e  Shdres of Common Stock o f  
U S R  I n d u s t r i e s .  Inc. will b e  l i s t e d  on t h e  A m e r i c a n  S t o c k  
Exchrnge on the effective date of t h e  merger. 

I f  t h e  p i a n  becomes e f f e c t i v e ,  y o u r  s h a r e s  of t h e  
Corporation's C o m m o n  S t o c k  w i l l  b e  a u t o m a t i c a l l y  c o n v e r t e d  
i n t o  s h a r e s  o f  C o m m o n  S t o c k  of U S R  I n d u s t r i e s ,  Inc., v h i c h  
vi11 h a v e  rubstantfslly the same terms as the shares of the 
C o r p o r a t i o n  y o u  n o w  ovn. t h e  8 a s e t ~  and l i a b i l i t i e s  of 
USR Industries, Inr. and its subsidiaries a f t e r  t h e  restrue- 
turiag will Se t h e  sane as the present asseta and lisbilities 
of the Corporation and its current subsidiaries. Arcordintly, 
s h a r e s  of Common Stock of USR Industries. lnc. vi11 represent 
t h e  s a m e  i n t e r e s t  in t h e  s a m e  a s s e t s  a s  s h a r e s  of C o m m o n  
S t o c k  of t h e  C o r p o r a t i o n  n o v  r e p r e s e n t .  wo ~ a i n  o r  loss 
will be recognized f ~ ,  Federal  income t 8 ~  purposes. T h e  t a x  
b a s i s  for s h a r e r  of U S R  I n d u s t r i e r ,  Inc. C o m m o n  Stock w i l l  
be t h e  same a s  for r h a r e s  of the Corporation, and the holding 
period for sharer of USR Industries, Inc. Camson Stock w i l l  
include t h e  period durinff which shares o f  the Corporstion vere 
teld. 

YOUR ROARD OF DIRECTORS R E C O t t Y E N D S  A FAVURARLE VOTE 
ON THE M A T T E R S  D E S C R I B E D  13 T H E  E N C L O S E D  P R O X Y  S T A T E H E N T .  

Kzi Ralph T .  Mctlvennv. +@e J r .  

Chairman of t h e  BoJrd and C h i e f  
Executive Officer 
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1 MPORTANT 

I n  o r d e r  t h a t  t h e r e  may be I p r o p e r  r e p r e r e n t a t i o n  
a t  t h e  H r e t i n g ,  you a r e  u r g e d  t o  r i g n  a n d  m a i l  t h e  e n c l o r e d  
p r o x y  or p r o x i c a  e v e n  t h o u g h  you  now p l a n  t o  a t t e n d .  I f  you  
a r e  p r e s e n t  i n  p e r r o n ,  you m y ,  i f  you  v i r h ,  v o t e  p e r r o n a l l y  
o n  a11 m a t t e r r  b r o u g h t  b e f o r e  t h e  X e e t i n g .  

Y o u r  p r o m p t  a c t i o n  i n  r e n d i n g  i n  y o u r  p r o x y  o r  
p r o x i e r  w i l l  b e  g r e a t l y  a p p r e c i a t e d .  I f  you  h a v e  miore t h a n  
one a t o c k h o l d c r  a c c o u n t ,  y o u  a r e  r e c c i v i n &  a p r o x y  f o r  e a c h  
a c c o u n t .  You 4 r e  u r s c d  to s i g n  a - d  m a i l  a!1 p r u r i e r  y o u  
receive. A p o r t a g e - p a i d  e n v e l o p e  i o  pro:. ided f o r  y o u r  u r e .  
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URITED S T A T I S  RADtUX CORPORATION 
110 C a r :  Hanover Avenue 

Xorrirtovn. New J e r o e y  07960 
P.:. a o x  2 4 6  

- 
Rotice of Annual Meeting o t  Itockholdero t o  be held Augurt 6. 1960 

-- 
To the Iloldero o’f Common l r o c k  of 

UNITED STATES RADIUH C(’3PORATION: 

The Annual Mr-*.ing of Stockholderr of United S e a t e r  
Radium Corporation ( t 3 c  “Corporation’J w i l l  b e  held at the 
Whitehall Hotel, 1700 Sc‘th S t r e e t ,  Hourton, T e x a r  77002 on 
Ucdaerday, Auguot 6 ,  1 9 % ,  at 1 o : O O  A . M .  local t i m e ,  for thr 
following putpoaer: 

1. To e l e c t  DIrectoro of the Corporation, each to 
r e r v e  for 8 term of  one year  and until b i r  rucceroor io duly 
elected and qualified; 

2. T o  coacider and adopt t t i c  Agraeaieat ant P l a n  of 
Merger dercribed i n  the accompanying P r o x y  S t a t e m e n t ;  and 

3 .  To tranract ouch other burinerr a s  may properly 
come before t h e  M e e t i n g  .?r any adjournment or adjournrentr 
t h e r e o f .  

Each o f  t h e  foregoing proporalr r a y  be conridered 
reorion of t h e  tleeting or a: any or octed upoa a t  the firr 

adjournment# thereof. 

t h r  c l o r e  o f  burinerr on J u l y  2 .  19110 has been 
fixed by the Board o f  Dir!ctorr a r  t h e  record d a c e  f o r  the 
determination o f  r t o c k h o l ~ * e r r  entitled t o  notice o f  and t o  
v o t e  at the Meeting or any adjournments thereof. A complete 
lirt c f  the stockholderr entitled to v o t e  at t h e  X e e t i n l  
vi11 b e  available for examanation by any rtockholder of the 
Corporation f o r  any purpo*e germane L O  t h e  Meeting at the 
M e e t ing and at S u i t e  2 3 9 : ’ ,  D r e r s e r  T o w e r ,  601 Jefferson 
Avenue, Hourcon, T‘cxor  7100:  for  a period of ten dayr prior 
to the Meeting. 

1+ Order of the Board of Director. 

Dated: July 1 1 ,  1960  

William C. Kaltoecker 
See re tary 
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IMPORTANT 

You a r e  c o r d i a l l y  i n v i t e d  t o  a t t e n d  t h e  Meet ing  i n  
p e r s o n .  I f  you do  n o t  e x p e c t  t o  a t t e n d  t h e  n e e t i n e ,  p l c a a e  
s i g n .  d a t e  and m a i l  promptly  t h e  e n c l o s e d  proxy i n  t h e  e n c l ~ ~ c d  
s t a m p e d  a d d t e s a e d  e n v e l o p e  i n  o r d e r  t h a t  a quorum c a n  b e  
p r e r e n t  a t  t h e  M e e t i n g  and t h a t  your share. may be v o t e d  f o r  
y o u .  
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T R I S  DOCUUElf IS 5 O T l  A ? R O X Y  S T A T E W U T  
F O R  THE ANNUAL VEETISC OF STOCKHOLDERS OF 

AM0 A tROS?ECTUS O t  US1 INDL'S?RILS, I X C .  
UN:TED S T A I ' S  R A D I U S  CORPOIATIOS 

U I I T ~ D  STATES umxun CORPORATION 
170 f a s t  Hanover Avenue 

Xorrirtoun. Wcu Jersey 01960  
Tt'.ephone ($01) 539-bo00  

. ? . O .  Box 2 4 6  

VSR IJPUSTRICS. IMC. 
179 East Monover Avenue 

? . O .  Box 266 
norristown. Wcv f e r a e ?  02960 

¶alephone (201) 539-6000 
~- ~ 

1,266.136 Shares of Common Stock 

P u r s u a n t  to tl~r A g t t e i e n C  and ?lam of r(crcer des- 
c r i b e d  h e r e i n ,  h o l d e r s  o f  t'nitrd S t a t e s  R a d i u m  C o r p o r a t i o n  
(the "Corporation") Common Sto*'- will Se:orr stockholdrrs nn a 
share-for-share basis of U S I  Xrdustries. lnc. ("Indurtrirs") 
and t h e  Corporation will b-come uhallv-ovned subri4i.ry o f  
Industries. Reference is made t o  the within prospcctus for 
further information concernin8 the securities offered hcrcby. 

THE SECURITIES OF VSR INDUSTRIES, ISC. HAVE NOT R t E N  
AIkROVtD OR DISAPIR0~'CD BY THE SECVU:T!LS A S 0  EXCdAkGt CO!l?(IS- 
SION NOR Y I S  THE C0!!YtSSIOW ?ASSED W O N  THE ACClfUACY OR A D t -  
QL 'ACY O F  THIS PROSYECTVS. ANY RC?RtSCKYATION TO THE C O l T R A I Y  
IS A CS1YlNAL O F F L N S L .  

A Registration Statement under the Securities * e t  o f  
193Y has been f i ; e d  with thc Securities and t x c h a n ~ e  Coarirsion 
( t h e  "Cotmis8ion"). W a s h i n ~ t o n ,  D.C.. u i t n  r e s p e c t  t o  t h e  
r h 8 r e s  o f  Comoon Stock o f  USR Industries, Inc. offrrrd s r t r b v .  
A s  percittrd by the rules and r e ~ u l a t i o n s  o f  thr Comairnion, 
t h i s  p r o r p e c t u s  l a i r s  c e r t a i n  i n f o r m a t i o n  c o n t a i n e d  ~n t h e  
C e g i s t r s t i o n  S t 8 t e r e n t  on file w i t h  t h e  C o m m i r s i o n .  T h e  
ibiforaation omitted c a n  be inspected at Root 6101 o f  t h e  office 
of the Comnirrion, 1100 L Street, M . Y . ,  Uar%ington. D.C.. and 
copier can be obtained from the Coroisrion at prercribed r a t e r  
by writin* t o  i t  at 500 3orth Capitol Street, N . Y . .  Uarnincton. 
D.C. 2 0 5 4 9 .  For  €urthcr information pertaining t o  t h e  srcuri- 
t i e s  o f f e r e d  h e r e b y ,  r e f e r e n c e  is m a d e  t o  t h e  R e t i s t r a t i a n  
S t a t e m e n t ,  i n c l u d i n g  t h e  e x : . i b i t s  f i l e d  a s  s part h e r e o f .  

T h e  date o f  this Prospectus is July 1 1 ,  1980. 
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UWlTED STATCS R A D 1 1 ' 1  CORPQIATlOR 

PROXY STATEYENT 

I NTROD1:CTfON 

T h i s  P r o x r  S t a t e m e n t  i s  f u r n i n h - d  in c n n n e c t i o n  
vith thr solicitation o f  . ) r > x i e (  bv t h r  losrd of Dirrcterr o f  
U n i t e d  S t a t e s  R a d i u m  C o r p o r a t i o n  !the "Corporation"), I70 
E a q t  H a n n v e r  Avequc, P . O .  B o x  2 4 4 ,  !4orristnwn. N e v  J e r s e y  
07960. to be u s e d  at t h e  A n n u r l  ?.e-tint of S t o c k h ~ o l d e r r  of 
t h r  Cbrpnration t o  be : . * I d  01. b'rdnrsdav. Aurunt 6, 1030 ,  a t  
the Y?<trhall H o t e l .  1700 Smith S t r e e t ,  Houston, T e x a s .  for 
thr purposen n r t  forth in t l i r  arcompanyinc V o t i c r  of Annual 
?(retina o f  Stockholders. I t  i* anticipsted that thii Proxy 
S t a t r m c n t  and t h e  r n c l o r r d  f o r m  o f  prnxv will b e  m a i l e d  t o  
the holdrrs o f  the Cnrporat;nn*s Cnnmon S r o c k  commrncinr on 
or a h o u t  l u l v  1 1 ,  l o n o .  I f  t h r  r n r l o - r d  f o r m  o f  proxv i r  
c x r c u t e d  a n d  r e t u r n r d ,  i t  w i l l  b e  v o t e d ,  but i t  r a y  be re- 
voked 4 t  any tire insofar a s  i t  has a c t  been excrcised upon 
uritten notice t o  the Secretary of t h e  Corporation. Cnlear 
o t h r r u i s e  d i r e c t e d .  t h r  p e r r o n s  a c t i n r  u n d e r  t h e  p r o r i c s  
will v o t e  t h e  s h a r e r  r e p r r s r n t e d  t h e r r b v  for t h e  e l e c t i o n  
81 d i r e c t o r s  of t h e  four p e r s o n r  n 4 n c d  b e l o w  and f o r  t h e  
approval of the Aprerment 8nd Plan of X r r i e r .  

A t  the clorc of businerr on July 2 .  1980, the record 
date for determining t h e  stocknoldcrs entitled to v r t e  at the 
Meeting, the Corporation had outstandinc 1,164,136 sharer af  
Common S t o c k ,  each of which i n  entitled t o  one v o t e .  A t  s u c h  
d a t e .  t h e  C o r p o r a t i o n  h e l d  4 , 5 6 2  s h a r e r  of C o m m o n  S t o c k  in 
i t r  t r e a ~ u r v .  none o f  which r h a r r n  1s entitled to v o t e  a t  t h e  
Xrrtine. T h e  Common Strick i r  the o n l y  c ! a r r  o f  v o t i r . ~  recuri- 
t i e .  of the Corporation. 

A t  M a y  1. 1980,  the o n l y  person known to t h e  Corpora-  
tion t e  own beneficially m o r e  than S ?  of t h e  outstanding sharrr 
of Common S t o c k  of t h e  Corporation w a s  Titan Uellr, lnc., c / o  
Suite 3 5 0 0 .  5 5 1  Fiith Avrnur. New York, Hew Y o r k  10022, which 
h e l d  303.603 s h a r e s  o f  r e c o r d ,  c o n r t i t u t i n ~  26.08f of the 
s h a r e r  outrtrndins a r  nuch date. Titan Yells, Inc. has sole 
v o t i n g  p o w e r  4 n d  d i s p o s i t i v e  p o w e r  w i t h  respect to t h e r e  
sharer. q r .  R a l p h  1. rlrflvrnny, J r . ,  Chairman of the B ~ a r d  of 
Oirectors and Chief Executive 0 f f : c r r  of the Corpora.ion, i s  
Chairman of the b o a r d  of Dirrctorn of, and owns the controlling 
interert in. T i t a . 1  Yells. Inc. 

- 3  
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CLECTION OF DIRECTORS 

F o u r  directorr. c o n r t i t u t i n r  t h e  entire Roard o f  
Dircctorr, a r e  t o  b e  elected a t  t h e  ?leetint to hold o f f i c e  
for t h e  e n s u i n ~  year bnd until t h e i r  rucceriorr a r e  duly 
e l e c t e d  and qualify. A l l  t h e  n o m i n e e s  a r e  merbrrr o f  t h e  
prerent B o a r d  of Dircctors. a 1 1  u e r e  c l e c t r d  by t h e  rtoek- 
hnldcrs. and a l l  have indicated t h e i r  w i l l i n ~ n e s r  t o  h e  
re-electrd. Excrpt where authority t o  do so has been vrth- 
held. t h e  p e r a o n r  acting u n d e r  t h e  p r o x i e s  u i l l  v o t e  t h e  
rhrrea reprerented thereby for the election of the nooinerr 
named b e l o w  am directors. I f  a n y  iuch nominee should h r  
unable t o  serve. an event aot now anticipated, dircretinnrry 
a u t h o r i t y  m a y  bc exercised by t h e  perronr acting under t h e  
pror%es t o  vote f o r  a rubrtitute. 

S h a r e r  of C o m m o n  S t o c k  of t h e  C o r p o r a t i o n  o w n r d  
bcnrficirlly by each of the d i r e c c n r r  of the  Coopanv are net  
f o r t h  i n  t h e  t a b l e  below. A i  of  !fay 1 ,  1 9 8 0 ,  t h e  Corpora- 
t i o n * *  d i r e c t o r s  and o f f i c e r s  a s  a g r o u p  ( 7  perrons) ovnrd 
b e n e f i c i a l l y  451,688 s h a r e r  ( c o n r t i t u t i n ~  3 5 . 9 7 Z  of the 
.hare*) o f  t h e  Corporation'r C o m m o n  Stock. Such sharer 
include 100,000 sbarer which tub directorr, Mersrr. B r i a n  P. 
6urnr and R a l p h  1. WcElvenny, J r . ,  h d v e  t h e  right t o  pur- 
chase a t  any time piior t o  April 20, 1?*6 purrnuant t o  stock 
options. Hesrrs. Burnr and I4cElvenny had not exercisrd 
t h e s e  s t o c k  o p t i o n s  a s  of t h e  r e c o r d  d a t e  f o r  t h e  Annual 
nee t i ng . 

. .  
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Name and Principal 
Occupation8 and 
Affiliationr 

Brian P. h r n s  . . . . . 
Parrner, Burn. L White- 
head, AttOVleyD &t LN, 
San francireo. Calif.; 
Chainun of the Exeeu- 
tive C m i t t e e  of the 
Cc-poration, The Coca- 
Cola Bottlinu Campany 
of Nev York. fnc. and 
United States Backnote 
Corporat i on ; Chai rutan 
of the Audit Committee, 
Rocor Intern. t iona 1 ; 
Direct or, Beverly 
bfilrhire Hotel, Boothe 
Firuncial Corporation, 
ant Ktllogg Capany. 

Har iy  J. Dabagian. . . 
Preridenc and Chief 
Operating Officer cf 
the Corporation; Ccneral 
)(.na&er of the Chclaical 
Products Div ir ion. 

Jorcph C. Kortrgewa. . 
Senior Vice Pre8idenr 
and Treasurer. Traverse 
Corporation, Travcr8e 
Citv, Kichigrn (oil and 
gr8 exploration and pro- 
ductioi); Prciident, 
Northern Procersorr, 
Inc., Traverse City, 
Michigan (oil and gar 
field rcrvice); Dircc- 
tor, Traverse City State 
Bank. 

Shares of C-n 
Stock O m e d  Bent- 

Director ficielly as of Pe rcen t 
& Since May I, 1980 of Clarr 

43 1978 38,235(1) 1.712 

51 1977 

39 :978 

2,000 ,172 

0 OX 



Hame and Principal 
Occupations and 
Affiliations 

Ralph T. McElvenny, Jr. 
Chairman of the Board, 
Chief bxecutire Officer 
and member of the Exe- 
cutive Cranittee of the 
Corporation: Chairman 
and Chief Executive 
Officer, Titan Wells, 
Inc. ( o i l  and gaa 
erplorat ion and produc- 
tion and diversified 
manufacturing) . 

Share- of C a m w n  
Stock Owned Bene- 

Director ficially as of Percent 
& Since May I ,  1980 -- of Class 

38 1978 27.97% 

(1) Includea 50.000 rhare8 o f  C-n Stoek as to which Mr. Burns 
has the right t o  acquire beneficial ownership a t  any time until April 30, 
1986 through the exercise of stock optionr. Mr. Burn8 had not cxercired 
these options as of the record date for the A n m a 1  KectinR. 

Includes 50,000 sharer of Common Stock as to which M r .  
McLIvenny ham the right t o  acquire beneficial amerrhip a t  any time until 
April 30 ,  1986 througn the exercise of 8 C ~ k  options. Mr. Hcelvenny had 
not  exercised there optianr as of the record date for the Annual Meeting. 

H r .  HcEivct.ny is atairman of the Board of Directors and 
Chief Exrcutive Officer of, and ow18 the controlling interest in, titan 
Wells, fnc. *ich owns approximately 262 of the Corporotion'r outstanding 
Colamon Stock.  

(2) 

(3)  

Mr. Burnr is senior partner in the law fins of Burns b Whitehead. 
For more than five yearr immediately preceding his affiliation with Burns 6 
Whitehead, "- Eurnr us8  a partner in the law fim of Cullinan, llurns b 
Welmer. See also "l4anagerent Remuneration; Certain Transact ions". 

Mr. DabaRisn h a  been continuoarly employed by the Corporarion 
for t h e  l a s t  five years, havinR served as Preaident sine- September. 1078. 
PreviaJsly, he rerved as Vice President and General Manrger of the Chemical 
Products Division. 

6 

. .  . .  
. .  . 

. .  . . .  . .  
. .  . 

. -  .*.*. . 

? ' 
!! 

P- . - -  ,.. . . 



.. 
c 

L. 

.E 

. .  

. .  

nr. K o r t r t e u a  i o  S e n i o r  V i c e  P r e r i d e n t  a n d  T r e r i u r e r  
o f  T r a v e r a e  C o r p o r a t i o n .  .)ne of two c o r p o r a t i o n r  u h i c h  o p e r a t e  
t h e  C o r p o r a t i o n ' r  o i l  a n d  gas  i n t e r e r t a .  X r .  K o 8 t r t e u a  h a r  
b e e n  c o n t  i n u o u r l y  e m p l o y e d  .by t h e  T r a v e r r e  C o r p o r a t i o n  r i n c e  
1976;  p r i o r  t h e r e t o ,  h e  uar a p a r t n e r  o f  S e i d m a n  L S e i d m a n ,  
i n d e p e n d e n t  p u b l i c  a c c o u n t a n t 8 ,  a n d  m a n a u e r  o f  t h a t  f i r m ' s  
o f f i c e  i n  l r a v r r r c  C i t y ,  M i c h i g a n .  

X r .  U c t l v e n n y  vaa f i r r t  e l e c t e d  C h a i r m a n  o f  t h e  
B o a r d  a n d  C h i e f  E x e c u t i v e  O f f i c e r  o f  t h e  C o r p o r a t i o n  i n  
O c t o b e r ,  1978,  h b v i n g  p r e v i o u r l y  b e e n  e l e c t e d  V i c e  C h a i r m a n  
i n  S e p t e m b e r ,  1 9 1 8 ,  a n d  h a v i n g  f i r s t  b e e n  elected t o  t h e  
D o a r d  of D i r e c t o r .  i n  A u g u r t ,  1 9 ; 8 .  I n  a d d i t i o n ,  r i n c c  1 9 7 7 ,  
Mr. X c E l v e n n y  h a 0  b e e n  a d i r e c t o r  a n d  C h a i r m a n  of T i t a n  
Y e l l s ,  I n c .  ( " t i t a n " ) .  P r i o r  t o  h i r  a f f i l i a t i o n  u i t h  T i t a n ,  
nr. McElvenny  war  a d i r e c t o r  a n d  C h a i r m a n  of f a n d e x  C o r p o r a -  
t i o n  a n d  a 1 0 0  Vice  P r e r i d e n t  a n d  a d i r e c t o r  of U n i v e n t u r e  
C o r p o r a t i o n  ( " U n i v e n t u r e " ) ,  a v e n t u r e  c a p i t a l  i n v e s t m e n t  and  
m a n a g e m e n t  c o r p o r a t i o n  w h o l l y  o u n e d  by  t h e  U n i t e d  C o r p o r a t i o n .  
a r e g i r t e r e d  i n v e s t m e n t  c o m p a n y ,  a n d  A r r i r t a n t  S e c r e t a r y  o f  
U n i v e n t u r e ' r  p a r e n t ,  U n i t e d  C o r p o r a t i o n .  See a100  "Mana te -  
P e n t  R e m u n e r a t i o n ;  C e r t a i n  T r a n 8 a c t i o n r " .  

COUXITTEES AND UEETINGS OF THE BOARD OF DIRECTORS 

The B o a r d  o f  D i r e c t o r 8  h e l d  t h r e e  m e e t i n g 0  d u r i n g  
1 9 7 9 .  A l l  d i r e c t o r r ,  w i t h  t h e  e x c e p t i o n  o f  Mr. D a b a t i a n ,  
a t t e n d e d  a t  I e a r t  7 5 %  of t h e  a g g r e g a t e  n u a b e r  o f  B o a r d  nee t -  
i n g 8  a n d  m e e t i n g .  o f  t h e  c o m m i t t r c r  o f  t h e  B o a r d  o n  w h i c h  r u c h  
d i r e c t o r b  s e r v e .  n r .  D a b a p i a n  a t t t n d e d  t w o  o r  t h e  t h r e e  
m e e t i v g 8  h e l d  i n  t h e  3 g ~ r e g a t e  b y  t h e  B o a r d  of D i r e c t o r 8  a n d  
the c o m a i t t e e s  on v h i c h  h e  r c r v ~ s .  

U e r r r r .  B u r n s ,  a s  C h a i r m a n ,  a n d  X c E l v e n n y  a r e  
m e m b e r s  tf t h e  E x e c u t i v e  C o m m i t t e e ,  w h i c h ,  i n  a c c o r d a n c e  
w i t h  t h e  By-Law0 o f  t h e  C o r p o r a t i o n ,  e x e r c i s e r  c e r t a i n  o f  
t h e  p o w e r s  of t h c  B o a r d  i n  t h e  m a n a g e m e n t  o f  t h e  b u r i n e r a  
a n d  a f f a i r s  o f  t h e  C o r p o r a t i o n ,  i n c l u d i n g  t h e  d e t e r m i n a t i o n  
o f  t h e  c o m p e n s a t i o n  p r i d  t o  a 1 1  o f f i c e r s  a n d  d i r e c t o r . .  The  
E x e c u t i v e  C o m m i t t e e  g e n e r a l l y  c n n f e r 8  b y  t e l e p h o n e  s e v e r a l  
t i m e r  e a c h  w e e k  a n d  u a u a l l y  m e e l .  i n  p e r r o n  m o n t h l y .  Mcct- 
i n g s  a r e  c o n d u c t c C  w i t h  r u c h  f r e q u e n c y  t h a t  w r i t t e n  r e c o r d a -  
t i o n  of e a c h  p r o c c c d i n ( t  i s  n o t  b e l i e v e d  t b  b e  u a e f u l  or 
p r a c t i c a l .  H o w e v e r ,  u h e r e  w r i t t e n  r e c o r d  o f  a c t i o n  b y  t h e  
E x e c u t i v e  C o m m i t t e e  i s  n e c e r r a r y  t o  i r o m o t e  r o u n d  b u r i n e r r  
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p r a c t i c e  or i a  o t h e r w i r e  l e g a l l y  r e q u i r e d  or d e s i r a b l e  i n  
t h e  b e a t  i n t e r e r t r  o f  t h e  C o r p o r a t i o n ,  a r e c o r d  of r u c h  
a c t i o n  i s  r u b a i t t e d  t o  t h e  B o a r d  o f  D i r e c t o r s  f o r  f o r m a l  
v r i t t e n  r e c o r d a t i o n  i n  the m i n u t e  b o o r  o f  t h e  C o r p o r a t i o n .  

Merrrr. Kortrzeva, o r  Chairman, and Burn8 a r e  membera 
of t h e  Audit Committee, which m e t  formally once during 1979. 
T h e  function8 of t h e  Audit Committee include: annual review 
v i t h  t h e  C o r p o r a t i o n ' r  i n d e p e n d e n t  a u d i t o r r  of t h e  R e n e r a l  
nature a n d  s c o p e  of the Corporation'm audit plan, review with 
the independent auditors of the results of their annual cxami- 
nation 4 n d  their ietter t o  managemc.nt, discurrion vith manage- 
ment of the\ impfementation of any recomaendrtionr made in the 
independent nuditors' letter t o  management, and examination and 
c o n m i d e r a t i o n  of ruch other  matters in relation t o  t h e  internal 
and external audit o f  the Corpcration'r account8 a s  t h e  Commit- 
t e e  m a y ,  i n  i t a  o w n  d i r c t c t i o n ,  d e t e r m i n e  t o  b e  d c i i r a b l - .  

T h e  Corporation har n o  rtanding nominating committee. 

-. - . .  , .  . , I % .  . -. . . ~ . ,  . 
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HANACEUEWT R E U U N & I A T S O N ;  CERTAIN TRANSACTICIS 

(A) (B) (C) (D) . 
dual or number of capscitier in equivrlent forms continxent f o m r  
pcrronr in grmrp d i c h  served of re.luneration(1) of remuneration 

Name of indivi- Carh and carh- AgRre(tktL Of 

Harry 1. Dabagian President, S98.000 
Chief Operrt ing 
Officer and 
Director 

(3) 
b l p h  T. UcElvenny, Jr.  Qlriraan and $59,167 t 5) 

Chief Executive 
Officer 

All Officcrm and 
Director. ( 8  yerronr) 

( 1 )  There were no cash-equivalent foras of remunera- 
tion i n  the n a t u r e  o f  securitier o r  property. inourrace benefit. 
or teimburrement, or perron81 benefit.. 

( 2 )  I n c l u d e 0  s a l a r y  o f  $ 5 5 , 0 0 0  a n d  3 6 3 , 2 0 0  i n  
bonurer accrued in 1979. 

( 3 )  I n e l u d e r  s a l a r y  of $16,667 an4 $ 1 2 , 5 0 0  i n  
bonures accrued in 1979. 

((r) Director. o f  the Corporation w h o  are n o t  r l r o  
officers receive $ S O 0  for e a c h  Board  meeting attended. Such 
psymentr  a r e  included in t h i o  figure. 

( 5 )  t h e  Corporation'r contributions to itr Pcnrion 
Plan f o r  Salaried Employeer are t h e  only contingent formr of  
remuneration paid. The  amount of ouch contributions, however, 
io not and cannot readily be rcprrately or individually calcu- 
lated b y  the r e 8 u l . r  actuaries of t h e  Plan. A g g r e R a t e  contri- 
b u t i o n ~  t o  t h e  P l a n  rsrountcd t o  a p p r o ~ i m a t e l y  10.5% o f  t h e  
total remuneration of P l a n  participants covered by t h e  P l a n .  
T h e  P i a n  is J defined benefit pian under which participantr, 
u p o n  r e a c h i n 8  a g e  6 5  w i t h  a m i n i m u m  of t e n  years' v e s t i n g  
rervice, are eligible for annual lifetime or ) -year  certain 
p e n s i o n  b e n e t i t 8  e q u a l  to t h e  n u m b e r  o f  y e a r 0  of h e n e f i t  
r e r v i c e  m u l c i p l i t *  b y  t h e  s u m  o f  Sh9.SO a n d  1-1/22 o f  t h e  
hi8he.t 5 - y e a r  a v e r a ~ e  c o a p e n r a t i o n  in e x c e s s  of 56.600. 
E e n e f i t  s e r v i c e  io o b t a i n e d  f o r  y e a r 0  i o  v h i c h  a n  employee 
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part  icipated and contributed 22  of his c m ~ p e n r a t i o n  in e x c e s s  
of S6.600. T h e  f o l l o w i n g  table s h o w s  t h e  e s t i m a t e d  a n n u a l  
b e n e f i t s  p a y a b l e  u p o n  retirement t o  p e r r o n s  in s p e c i f i e d  
remuneration and years-of-service clasrifications: 

Initial 
Annual 

Reaunerat ion Benefitm 4 t h  D i f f e r e n r a r s  of Service ( a )  

30 - 2s - 20  - I f  - 10 - 
515,000 $ 2,471 C 4,543 $ 7,380 $ll,t66 $16,220 

25,000 4,448 8,066 12,960 19,471 2*,024 

40,000 7,413 13,352 21,330 31,698 45,729 

ss,oo5 10,378 18.637 29,700 11,323 63,434 

70 ,000 13,344 23,922 38,070 56,749 81,139 

( a )  Calculation a r s ~ m e r  commencement of employment 
o n  January 1, 1979, election by employee to become a member 
o n  J u l y  I, 1979, annual reruneration increases a t  the rate *f 
3-1/22 p e r  y e a r  a n d  benefit p a y m e n t s  f o r  5-years c e r t a r n  
commencing a t  *Be 6 S  with the years of strvice shown following 
J u l y  1. 1979. 

At last year's Annual Neetin%, stockholders approved 
t h e  grant of non-qualified stock o p ~ i o n c  to purchase 50,000 
shares  of the Corporation's Common Stock to each o f  3errir. 
Ralph T. McElvenny, J r .  a n d  lrian P. Burnr. T h e  optionr are 
e x e r c i s a b l e  u n t i l  A p r i l  30, 19e6 at a p r i c e  of $2.50 p e r  
share. T h e  cloning price of the Corporation's Common S t o c k  
o n  t h e  A m e r i c a n  S t o c k  E x c h a n g e  o n  t h e  d a t e  o f   rant, A p r i l  
4 ,  1979, w a s  52.63 per share. N e i t h e r  Mr. 6 u r n s  nor Mr. 
Mcelvenny has excrcired a n y  of his options. 

D u r i n g  1979, t h e  C o r p o r a t i o n  j u r c h a s e d  c e r t a i n  
i n c o m e - p r o d u c i n R  oil and Ear p r o p e r t i e s  and e x p l o r a t i o n  
a c r c r y t e  f r o m  T i t a n  W e l l c ,  Inc. f o r  a t o t a l  p u r c h a r c  p r i c e  
of $172,223. T h e  termr of this transaction were aporoved by 
t h e  r t o c k h o l d e r r  of t h e  C o r p o r a t i o n  4 C  I c r t  y c a r ' r  A n n u a l  
M e e t i n g .  D u r i n g  1979, T i t a n  Wells. Inc. had a m a x i a u m  in- 
d e b t e d n e s s  t o  t h e  C o r p o r a t i o n  of 520,267.48, r c p r e s e n t i n ~  
certain oil and s a r  revenues owing to the Corporation. Titan 
W e l l s ,  Inc. p a y 0  i n t e r e s t  at t h e  r a t e  of I f  o v e r  the p r i m e  
rate q u o t e 4  by a sajor New York City bank o n  the outstandrng 
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tndebtedncrr, t h e  principal amount of vhich, a0 of April 30, 
1 9 8 0 ,  w a r  $16,149. Kr. R r l p h  T .  Hcflvenn:*, J r .  o w n 0  t h e  
c o n t r o l l i u g  i n t c r e r t  in, .and io (.hairman o f  t h e  l o a r d  a n d  
Chief ,Ixecu*ivt O f f i c e r  of, tit,an Urllr, Inc. 

I n  1 9 7 9 ,  t h e  C o r p o r a t i o i  p r i d  $ 6 , 2 1 3  to t h e  l a w  
firm of Culli?ran, Uurnr b Helmer fmr legal rervicer rendered 
t o  the Corporation i n  1978, v h c n  H z .  Burnr w a r  L. partner in 
that firm. A l r o  d u r i n s  1979, t h e  C3rporction paid or accrued 
t h e  .?mount o f  $ 7 3 , 8 9 2  f o r  l e g a l  r c r v i c e r  r e n d e r e d  t o  it by 
t h e  l a w  f i r m  u f  U u r n r  b W h i t e h e a r ,  i n  w h i c h  Hr. B u r n 8  io 
a e a i o r  partner. I t  io a n t i c i p a t e - *  t h a t  B u r n r  b U h i t e h e a d  
v i 1 1  continue t o  render legal r e r v i ~ ~ r  t o  t h e  Corporation in 
t h e  future. 

REtATI@RSHXP WITH INDEPENDENT PUILIC ACCOUNTANTS 

The B o a r d  o f  Director. a*.pointtd Peat. H a r w i c t ,  
H i t c h e l l  i Co., i n d e p e n d e n t  c e r t i f  .ed p u b l i c  a c c o u n t a n t r ,  
to audit the account0 o f  t h e  Corpora-ion f o r  t h e  year ending 
December 31, 1 ~ 7 9 ,  and har appointed the rame firm to audit 
t h e  accountr of the Corporation f o r  - h e  year ending December 
31, 1980. 

During 1979, Peat, Urrwicic, Hitchell b Co. render- 
ed proferrional rcr-ricer in the natu-e o f  t h e  annurl audit, 
e x a m i n a t i o n  of f i n a n c i a l  8 t s C e a e n t r  of t h e  p e n r i o n  plan. 
arairtance on Federal and o r a t e  t a x  matters and preparation 
o f  t a x  r e t u r n s .  A u d i t  f c c r  c o n s i r t c d  o f  f e e *  for e x a o i n a -  
t i o n  o f  f i n r n c i e l  r t a t e m e n t r  o f  t h e  C o r p o r a t i o n  f o r  inclu- 
r i o a  i n  t h e  A n n u a l  R e p o r t  t o  r t o c k t o l d e r r  a n d  t h e  anniial 
report  filed with the Securitieo a n 4  E x c h a n g e  Cornmisoion on 
l o r -  10-K, a n d  c o n r u l t r t i o n  a n d  a r r i i t a n c e  o n  a c c o u n t i n g  
a n d  r e p o r t i n g  m u t t e r 8 ,  F e e s  f o r  n o n - a u d i t  r e r v i c e r  r r p r e -  
ren:ed in the o g g r e g r t e  2 5 . 5 1  o f  totai audit f e e s ,  with fccr 
for t a x  work reprcrenting 100% of ruct non-avdit f e e r .  T t r  
Audit Comaittee approved each rervice r ?ndered by t h e  8 C C O t  n- 
tanto and conridered itr porrib?e effert o n  t h e  independence 
o f  the accountants e:ther after the rei7iee w a r  performed or 
conteoporatcously. 

A r e p r e 8 e n t a t i v e  o f  P e a t .  M a r w i c k ,  H i t c h e l l  6 Co. 
io expected to he prerent at t h e  Meetin:, by tclcphone. w i l l  
n a v e  an opportunity t o  r r k e  a rtatement i f  h e  derirer ? o  d o  
0 0  and will be available to reryond to ippropriate quertionr 
of rtoekholderr. 
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SUMHARY OF HATERIht ON RESTRUCTURING 

The follovinE i n  not intended a 0  a complete mtateaent 
of a 1 1  t h e  m a t e r i a l  f r a t u r c r  of t h e  p r o p o r e d  merger a n d  i r  
q u a l i f i e d  i n  i t r  e n t i r e t y  by t h e  more d e t a i l e d  i n f o r m a t i o n  
appearing elrevhere in t5ir Proxy Statement. 

P_~opo r ed Re I t r uc t ur i n g  

USR Industries, Inc., a Delaware corporation ("Indur- 
t r i e r " ) .  h a r  b e e n  o r g a n i z . 4  to b e c o m e  the p a r e n t  o f  U n i t e d  
Stater Radium Corporation (the "Corporation") and i t r  rubridi- 
arier. Y e t r e a l  Corporation and Unatco Funding Corporation. In 
t h e  propored restructuring, t h e  Common Stork of t h e  Corporation 
w i l l  be converted o n  a rhare-for-rharc basii into Common S t o c k  
o f  Induetrier, vhich in t u r n  will become the r o l e  rtockholder 
o f  t h e  Corpnration, whore n a m e  vi11 b e  chaaged to "Safety L i g h t  
Corporation*' p u r r u a n t  to t h e  A g r e e a e n t  a n d  P l a n  o f  Herger .  
Consequently, t h e  hslderr of Coamon Stock of the  Corporation 
vi 11 become mtockheldcrr o f  Indrrtrier. lolloving t h e  a e r ~ e r ,  
t t  is contcrplctcd t h a t  t h e  Corporation vi11 tranrfcr 411 o f  
itr burinerier except i t r  safety lightips productr and tritia- 
t e d  f o i l r  a n d  t a r l e t 8  b u r i n e r r  to f o u r  r e p a r a t e  r u b r i d i a r y  
corporations, and t h a t  it v i 1 1  tranrfcr t h e  rharer  o f  coamon 
rtock of t h e s e  v h o l l y - w a e d  rubridiarier, as wel l  a s  t h e  s h a r e r  
of r t o c k  of Unatco Funding Corporation. t o  lndurtrier. The 
Corporati*.n will thum retain its r a f e t y  lighting product8 and 
tritiated foilr and t a r g e t .  burinerr and t h e  r t o c k  of Metteal 
Corporation. 

S t o c k  ccrtificater of  t h e  C o r 4 o r a t i o n  u t 1 1  e u t o -  
ratically reprerent t h e  CorrcsFonding e h a r e t  o €  Common S t o c k  
of I n d u s t r i e l  u p o n  c o n r u m m a t i o n  of t h e  m e r g e r .  T h e  r i g h t 8  
of t h e  o w n e r r  of t h e  C o m m o n  S t o c k  o f  I n d u s t r i e s  will be 
substantially t h e  ~ J L I C  a s  t h o r e  of t h e  Owners of t h e  Common 
S t o c k  of t h e  Corporation. I t  ir cx:ected t h a t  t h e  share# o f  
C o m m o n  S t o c k  of I n d u s t t i e r  v i 1 1  b e  lirted on t h e  A m e r i c a n  
S t o c k  Exchange. S e t  "Merger - General", "Herger - Effect of 
Restructuring" and "Herger - Capitalization of Industries". 

T h e  consolidated financial statements of Indurtriei 
i m m e d i a t e l y  a f t e r  t h e  p r o p o s e d  r e r t r u c t u r i n x  w i l l  bc: s u b -  
r t r n t i * l l y  i d e n t i c a l  to t h e  c o n r o l i d a t e d  f i n a n c i a l  s t a t e -  
m e n t r  o f  t h e  C o r p o r a t i o n  i r m r d i a t e l y  p r i o r  t h e r e t o .  S e e  
" h c r g e r  - Gelteral". 
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Xearons for Rer_!rreturing 

T h e  Baard of nirectorr of the Corporation believer 
t h a t  t h e  p r o p o r c d  r e r t r u c t u r i n g  will p r o v i d e  a f r a m e u o r k  
b e t t e r  r u i t e d  t o  meet t h e  c u r r e n t  4 n d  f u t u r e  n r e d r  of t h e  
total entcrprire by, anonK o t h e r  things, alloving for dccen- 
traliration *f  management ar.d financial control ryrtemr and 
searegatinR the rirkr and liabilitier of each of the Corpora- 
tion'r differen: burine*rer. S e e  " Y e r g e r  - R c a r o n r  f a r  
R e a  t ruc turing". 

- 

t r x  C o n r e q u e n s  

T h e  Board of Directorr o t  the Corporation haa been 
a d v i s e d  b y  the l a v  firm of S h e a r m 4 n  i S t e r t i n ~ ,  a p c r i r l  
c o u n s e l  t o  t h e  C o r p o r a t i o n .  t L a t  t h e  p o s i t i o n  of present 
rtockholderr of the Corporation for P e d e r r l  incone t a x  purposer 
will not be affected by the propcred r c r t r u c t u r i n ~ .  See "Ycrger - Federal t a x  Conrequencea". 

Apprairal Rightr 

t h e  C o r m o n  S t o c k  of t h e  C o r p o r a t i o n  i r  listed o n  
t h e  A m e r i c a n  S t o c k  t x c h a n s e  a n d  i t  io e x p e c t c *  that t h e  
C o m m o n  S t o c k  of I n d u r t r i e r  v i 1 1  a l s o  b e  00 l i s t c a .  C o n s e -  
quently, under the Delaware General Corporation Lav,  4tock- 
h o l d e r r  of t h e  C o r p o r a t i o n  w h s  v o t e  a g a i n s t  t h e  m e r b - r  d o  
n o t  h a v e  t h e  right to d i r r e n t  from th- p l a n  o f  m e r g e r  and 
receive payment for the f a i r  value of their rhares. 

V o t e  Required - 
? d o p t i o n  of t h e  A g r e e m e n t  and P l a n  of $!erEer w i l l  

r eauire approval by the holders of a majority of the Oh8rrt 
of the Corporation'r Comoon Stock outrtanding op. t h e  r c r o r d  
date. 

P o r r i l l e  Future Rrstructurint 

X a n a g e r e n t  i o  c u r r e n t l y  exploriar. t h e  p o s r i b i l i t y  
of further rertructuring the entcrprire by dividing i t  intc 
Lvo reporate and unrelated corporationr. S u c h  further rertruc- 
Curing would be rubjcct to. among other t h i n ~ r ,  satisfrctary 
t a x  ruling# or opiniona and rtockholder approval. N o  ~ r s u r a r : ~  
c a n  be given that H a n a ~ e m e n t  will recommend any further re- 
arructiiring or that, if recommendeC, any further reatructuring 
vi11 b e  c o n r u m r a t e d .  S e e  " P o r a i b l c  F u t u r e  R e s t r u c t u r i r ~ g " .  
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HERCER 
(Your Manatearnt R ~ c o n m r n d r  Vote FOR APPROVIL) 

Prcrcnt Structure of t b e  Corporation - 
t h e  C a r p a r a t i o n ,  v h i c h  v a s  i n c o r p o r 4 t e d  in 1 9 1 7 .  

ha# he..n 6anaLlcd and operated on highly centralired, divi- 
r i o n a l  barir. T h e  R i v i r i o n r  o f  t h e  C o r p o r a t i o n  art: t h e  
c i i e c i c a l  produ:tr d i v i r i o n .  p r i n r r i l y  a m a n u f a c t u r e r  o f  
luainercent pharphorr; t h e  lightin8 ,*roducte division, pri- 
r a r i l v  a m A n u f a c t u r e r  of i n r t r u m e n t  panels; a n d  t h e  m e t a l  
p r o d u c t r  d i v i r i o n .  p r i m a r i l y  a m a n u f a c t u r e r  o f  r p c c i a l t y  
watch d i r l s .  The Corporation also oanufacturer s a f e t y  lirhtinn 
product# and triti8ted f o i l r  and taryeto ( t h e  "rafety lighting 
productr business", vhich i o  ol'erated together with the m e t a l  
products divirion and vt.i;h i r  t h e  only one o f  t h e  C9rpora-  
tion'r turincrrer which is lictnrcd and retulatcd), 0vn9 oil 
a n d  g a r  i n t c r e s t r .  and h a #  Cvo v h o l l y - o u n e d  a u b r i d i a r i e r :  
Unatco Fundinl: Corporation ( ' t ~ t c a t c o t * ) ,  a Panama corporatinn 
f o r m e d  b y  t h e  C o r p o r a t i o n  in J u n e ,  1 9 7 9 ,  p r i m a r i l y  t o  m a k e  
v e n t u r e  i n v e s t m e n t s  o n  a n  i n t e r n a t i o n a l  b a r i r ;  a n d  Y e t r e a l  
Corporation ( " X e t r e a l " ) ,  a Pennrylvania corporation formed b y  
t h e  C o r p o ration in January, 1 9 7 9 ,  which ouns land and buildinas 
vhich arc leased to the Corporation and ured €or  tht r a f e t y  
liihtins producta burinerr. ?he follouing diasrrm illurtrrtcr 
t h e  present structure o f  t h e  Corparatioe: 

Radium Corporation 
(Del adare) 

II_L_r_ 

0 i v  i a I pnr -- 
Chemical productr divirion (Panama ) 

Lighting products divirion 

Metal prodvctr divisio? 
(including raftty lighting 
product0 busincs8) (Pcnns y 1vr nia 1 
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General 

T h e  AIreemeat and P l a n  of Merger (the "Agreement" ) ,  
a p p r o v e d  u n a n i m o u r l y  by t h e  t o a r d  of D i r e c t o r s  o f  U n i t e d  
S t a t e .  R a d i o r  C o r p o r a t i o n  ( t h e  '*Corporation"), i s  d e s i g n e d  
t o  reatrueture the corporate framevork in which the Corpora- 
tion's o p e r a t i o n a  a r e  c u r r e n t l y  conducted. A $  e x p l a i n e d  
b e l o w  i n  m o r e  detail. t h e  ronruc;aar.ion o f  t h e  a c r g e r  u i l l  
rerult in a nev corporate entity. VSR Industricr, Inc. (nIndtta- 
t r i e a " ) ,  having the Corporation a n  ita whollv-owned aubridiary. 
It is contemplated that after the merger the Corporation will 
t r a n s f e r  a 1 1  of i t a  b u s i n r s r c a  e x c e p t  t h e  a a f e t y  lightin: 
producta burinesa to four new aubridiary corporationr vhirh 
v i 1 1  be:  U S R  C h e m i c a l  ?rodticti. Inc. ('*Chemical"), a Neu 
J e r s e y  c o r p o r a t i o n ,  w h 4 c h  will i c c e i v e  t h e  a r a r t r  a n d  l i a -  
b i l i t i e r  o f  t h e  c h e m i c a l  p r o d u c t a  d i v i s i o n ;  L'SR L i g h t i n g  
Products, Inc. ("Lightinn"), a Nev J c r r e y  corporation, vhich 
will receive t h e  a a a e t a  and liahiliticr of the lipbtinp pro- 
duct. division: USR % e t a l a .  Inc. {"Xetala"), a Prnnaylvania 
corporation, uhich will receive the a r r e t a  and liahiliticr of 
the m e t a l  producta diviaion except the smfety liehting productr 
b u r i n e r a ;  a n d  U.S. N a t u r a l  Resources I n c .  (*'Reaourc""). a 
T e x a s  c o r p o r a t i o n ,  w h i c h  . r i l l  r e c e i v e  t h e  oil a n d  x a r  in- 
t e r e s t s .  Pinally, i t  i r  contemplated that the Corporation will 
tranrfer the sharer of there four rubridiariea, a s  well a 8  the 
s h a r e 0  of U n a t c o ,  t o  I n d u r t r i e a ,  w i t h  t h e  r e s u l t  t h a t  t h e  
Corporation, Chemical, L i ~ h t i n g ,  Metals, Rerourcea and Unatco 
w i l l  b e  w h o l l y - o w n e d  r u b m i d i a r i e s  o f  I n d u n t r i e r .  T h e  o n l y  
burineaa of the Corparation vill be the safety lighting pro- 
ducts burinear. I n  anticipation thereof, the Agreement pro-, 
vide. that o n  the effective d a t e  of the merxer, t h e  Corpora-' 
tian'a n a m e  vi11 b e  c h a n g e d  t o  " S a f e t y  L i g h t  Corporation**. 
Metreal will continue to be a aubridiary of the Corporation 
A f t e r  O h e r e  a c t i o n a  h a v e  b e e n  c o m p l e t e d ,  the r e o r g a n i z e d  
c a r p o r n r e  s t r u c t u r r  w i l l  be a s  a e t  f o r t h  in t h e  f o l l o u i n g  
diagram, v h i c h  a l u o  rhovr the jurisdiction of incorporation of 
the variour coapanirr. 

(Formerly. United S t a t e r  Radium CorForation) Corporation 
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Industries has been formed as a wholly-owned subsidi- 
a r y  o f  t h e  C o r p o r a t i o n .  i n d u s t r i e s ,  i n  t u r n ,  h a s  f o r i e d  a 
r u b s i J i a r y ,  I n d u s t r i e s  nerlter Co. Inc. ( “ M e r g r r  Corpany“). 
both nev corporationr have only nominal a s s e t s  and liabiliiie- 
a n d  a r e  i n c o r p o r a t e d  i n  D e l a w a r e .  U n d e r  t h e  t e r m  of t h e  
ARrerment. Merger Company will br  n e r i r d  into t h e  Corpnration, 
vhich w i l l  b e  the surviving corporatic?. 

O n  t h e  e f f e c t i v e  d a t e  of t h e  m e r R e r ,  each o u t -  
standing share of Common S t o c k  of t h e  Corporation uill JUt0II.L.- 
tically be converted into a share of Common Stock of lnduc- 
trier; 8 s  a conrequence. Industries vi11 o w n  ~ 1 1  o f  the Common 
Stock ot t h e  Corporation and t h e  prerent stockholders O C  the  
Corporaticn will become stockholders of Industries. 

T h e  t e r m s  s n d  c o n d i t i o n s  o f  t h e  aerKcr a r e  ret 
forth in t h e  ARreement, 0 copy of which is atrached a s  txhihit 
A n e r c t o .  

F o l l o w i n r  t h i s  r e a r r a n ~ c m e n t ,  s h i r e s  o f  C o m m o n  
S t o c k  of I n d u s t r i e s  w i l l  r e p r e s e n t  t h e  samr interest in 
t h e  same assets as shares o f  Common Stock o f  t h e  Corporation 
nou represent. The  number of issued and outstanding shares 
of Industries folloving the rerser  vi11 be the same a s  that 
o f  t h e  C o r p o r a t i o n  i a r e d i a t e l y  p r i o r  t o  t h e  o e r d e r ,  a n d  
followina t h e  merger t h e  shares of Common Stock of Industries 
vi11 be owned by the present holders of the Common Stock of 
t h e  Corporation in the s a m e  proportions and amounts in vhich 
they currently hold t h e  Corporation‘s Common Stock. 

Reasons for Restructuring; Proposed Operations 

T h e  o b j e c t i v e  a f  t h e  m e r g e r  a n d  t h e  t r a n s f e r s  
d e s c r i b e d  abovi: i s  t o  r e a r r a n g e  t h e  b u s i n e s s e a  oi U n i t e d  
Stutem Wadiua Corporation into a structttre br:trr soired t o  
m e e t  t h e  c u r r e n t  a n d  f u t u r e  n e e d s  of t h e  : o c a 1  e n t e r p r i s e .  

F o r  m a n y  y e a r a ,  u n d e r  p r e v i o u s  man4ptrnent. t h e  
Corporation v a s  managed and operated on a hiphly centralized, 
divisional baria, using systems of mansgement and financial 
c o n t r o l  c e n t e r e d  i n  a f e u  i n d i v i d u a l s .  C u r r e n t  m s n a p e m e n t  
b e l i e v e r  t h a t  s u c h  s y s t e m s  a r e  n o w  o u t m o d e d  a n d  not b e s t  
a p p i i e d  t o  t h e  p r e s e n t  b u c i n e s s e  o f  t h e  C o r p o r a t i o n ,  and 
t h a t  t h e y  s h o u l d  b e  s u c c e e d e d  b y  a d e c e n t r a l i z e d  a t r u c t u r e  
b a r e d  u p o n  s e p a r a t e  s u b s i d i a r y  c o r p o r a t i o n s .  T h e  r e s t r u e -  
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curing vill facilitate this change in operations, sinre line 
mrnrgrment of each of Indurtricr' rubridiarier vill be directly 
rerponrible f o r  imporition of controls over their respective 
o p e r a t i o n r ,  i n c l u d i n g  m a n u f a c l u t i n g ,  s a l e # ,  f i n a n c i a l  a n d  
administrative ,rpectr. T h e  Corporation believer that this 
c h 8 n g e  i n  manc,eaent a n d  f i n a n c i a l  c o n t r o l  s t r u c t u r e  w i l l  
rtimulate more tealistic and responsive decision-rakini. T h e  
restructurinR is a l r o  intended t o  arrirt each separate burinerr 
of t h e  C o r p o r a t i o n  b e t t e r  t o  rank, c o n t r o l  a n d  i m p r o v e  i t 0  
Luture performance. Operation through a divisional rtructure 
with heivily centralized dscirion-making ir believed t o  have 
led t o  i n e f f i c i e n c i e r  a n d  c o n t r i b u t e d  t o  t h e  Corporation's 
lorrer during recent years. L a c k , o f  formalired rankin8 of the 
Corporrtion'r buninerr rezments ham reru:std in t h e  accusula- 
tion of small product liner havinn extensive and inefficient 
r e q u i r e r e n t r  f o r  l a b o r ,  c a p i t a l  c o a m i t r e n t r  a n d  p r o d u c t i o n  
rupervi rion. 

i =  f u r t h e r  i n t e n d e d  to limit 
r r a c i a t e d  w i t h  e a c h  b u r i n e r r  o f  

the Corporation to t h e  arretr arrociated with that business. 
Hanasement believer that each of the Corporation's businesrtr 
r h o u l d  b e  f r e e - r t + n d i n g  to t h e  e x t e n t  p o r r i b l e ;  that i r e  
t h a t  n o n e  of t h e  b u r i n e r r c r  r h o u l d  h a v e  t o  d e p e n d  u p o n  t h e  
o t h e r s  f o r  r u p p o r t .  o r  b e  b u r d e n e d  w i t h  t h e  risk. a n d  lia- 
bilitier arrociated with those other buriner6er. Am a related 
(Patter, t h e  Corporation believer that i t  vould b e  JdVantageOUS 
t o  conduct those of its burinerrcr vhich are not licensed and 
regulated through corporations vhich are reparfie a n -  'irti'nct 

corporat ion vhore burinerr io licensed and I :.ulated. 
T h e  Corporation's rafety lignting product8 burinerr is the only 
burinerr o f  the Corporation vhich ir licensed and reguleted. 

T h e  B o a r d  of D i r e c t o r s  r e c o ~ n i s e r  t h a t  t h e  r e -  
rtructuring may have some unfavorable rerultr, but believer 
t h a t  t h e s e  a r e  s i g n i f i c a n t l y  o u t w e i ~ h e d  by t h e  f a c t o r s  r e t  
out above. O n e  poosible unfavorable result m a y  be increased 
c06tr of administration: data procersing, l e ~ a l ,  account in^. 
and similar services f o r  the revrral c o r p o r a r i o n ~  may exceed 
t h o r e  i n c u r r e d  b y  t h e  C o r p o r a t i o n  a l o n e .  A n o t h e r  p ~ s r i b l e  
unfavorable result could be reduced creditworthiness of t h e  
enterprise, mince supp!icrs and otherr vho might be villinp 
t o  extend credit to t h e  Corporation, o r  now constituted. on 
particular term#, might be unwil!inp t o  extend credit to o n e  
of the individual subsidiarier of Industries. 

1 7  

I .  

. .. .. 
. I  

- .  

. .  . .  



T h e  m e t a l  p r o d u c t 0  b u s i n e r r  o f  t h e  C o r p o r a t i o n  
c u r r e n t l y  r e n d e r 0  c e r t a i n  r e r v i c e s  t o  t h e  s a f e t y  l i g h t i n g  
p ' r o d u r t r  b u r r n e s r .  i t  i o  e x p e c r e s  t n a ~  a r ~ e r  r n  e r e a t r u c -  
t-idiary c o r p n r a t  i0n.r o p e r a t i n g  t h e r e  r e r p e c -  
t i v e  b u r i n e r s e r  may c o n t i n u e  t h i o  r u l a t i o n n h i p  a n d  t h a t ,  
f r n m  t i m e  t o  t ime ,  o t h e r  o f  t h e  a f f i l i a t e c i  c o r p o r a t i o n r  may 
p e r f o r m  r e r v i c e r  for, or muke a v a i l a b l e  t h e  u s e  o f  f a c i l i -  
t i i r  a n d  e q u i p m e n t  t o ,  t h e i r  r f f i l i a t e r .  I n  e a c h  c a s e ,  i t  
i o  e x p e c t e d  t h a t  t h e  c o r p o r a t i o c  r e z e i v i n i  ouch r e r v i c e s  or 
u a i n g  s u c h  f r c i l i t i e r  and  e q u i p m e n t  w i l l  r e i a b u r r e  t h e  o t h e r  
c o r p o r r t i o n  f o r  t h e  c o o t  t h e r e o f .  

Wo d e t e r m i n a t i o n  h a 0  y e t  b e e n  r a d e  r e g a r d i n g  tt.e 
method of t r a n r f e r r i n i  t h e  common r t o c k  of  C h e m i e a l i ,  L i g h t i n R ,  
X e t a l r ,  R e r o u r c e s  and  U n a t c o  t o  I n d u r t r i e s ,  b u t  t h e  t r a n s f e r  
c o u l d  b e  made a s  a d i v i d e n d  on t h e  C o r p , r a t i o n * r  Common S t o c k .  
S t o c k h o l d e r r  w i l l  n o t  b e  a f f o r d e d  a n  o p p o r t u n i t y  t o  a p p r o v e  t h e  
t r a n r f e r  of t h e  C a r p o r a t i o n ' r  b u r i n e r s e r  t o  r u b r i d i a r y  c o r p o r a -  
t i o n s  o r  t h e  t r a n r f e r  o f  t h e  common r t o c k  o f  C h e m i c a l s ,  L i g h t -  
i n g ,  H e t a l r ,  R e r o u r c e r  ~ n d  U n a t c o  t o  I n d u r t r i e r .  

D i r e c t o r i ,  O f f i c e r r  a n d  E n p l o y c e r  

The members of t h e  Board of O i r e c c o r s  of t h e  C o r p o r a -  
t i o n  J t  t h e  t ime  o f  t h e  m e r g e r  w i l l  c o n r t i t u t e  t h e  Board o f  
D i r e c t o r r  of l n d u r t r i e r  aa  w e l l .  T h e r e f o r e ,  i n  e l e c t i n g  t h e  
o o m i n e e s  f o r  d i r e c t o r r  o f  t h e  C o r p o r a t i o n  and  a p p r o v i n g  t h e  
Agreement  a t  t h e  Annual  M e e t i n g .  s t o c k h o l d e r r  w i l l  b e  c o n r i -  
d c r e d  t o  h a v e  r a t i f i e d  t h e  e l e c t i o n  of ouch p e r r o n s  4 0  d i r c c -  
t o r r  of I n d u r t r i e t .  

l o l 1 o w i n g  t h e  r e s t r u c t u r i n g ,  i t  i o  e x p e c t e d  t h a t  
t h e  f o l l o w i n g  y e r a o n r ,  e n c h  of  whoa i o  c u r r e n t l y  an o f f i c e r  
of t h e  C o r p o i r t i o n ,  w i l l ,  u t  l e r r t  i n i t i a l l y ,  h o l d  t h e  o f f i c e r  
w i t h  I n d u s t r i e r  r e t  f o r t h  o p p o r i t e  t h e i r  namec: 

Name Office - 
Ra:ph f. Mcllvenny. Jr. 
Harry J .  Dabapian 
W i l l i a m  C. Kaltntcker Secretary and Treasurer  

Chairman and Chief Executive Off icer  
Prerident and Chief Operating Officer 

Each of  l n d u r t r i e r '  r u b r i d i a r i e r  w i l l  h n v c  i t r  own 
o f f i e e r r ,  d i r e c t o r .  and e m p l o y e a r .  I t  i o  p o a s i b l e  t h a t  rome 
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of the rubridiarier r a y  h a v e  some of the r a a e  officcrr and 
di.rctors. 

A r t i c l e  10 o f  t h e  C e r t i f i c a t e  of I n c o r p o r a t i o n  
o f  I n d u s t r i e r  a n d  S e c t i o n  145 o f  t h e  D e l a w a r e  G e n e r a l  
Corporation Law provide for the indcmnitication o f  director8 
and officcrr under certain circumstances. Inrofar a n  in- 
demnification f o r  liabilities a-isinu under t h e  Securities 
Act o f  1933 may be permitted t o  directorr, officers or per- 
sons controlling fndurtrier, pursuant to the foreroing pro- 
virion., fndurtrier h a s  S e e n  informed that in t h e  opinion 
o f  :he Sccuri,tier and Exchange Coomireion such indemnifica- 
tion is against public policy a r  expresred in the Act and 
ir, therefore, unenforceable. 

Conditions of t h e  Herger 

T h e  t r a n r s c t i o n s  c o n t e m p l a t e d  by t h e  A g r e e m e n t  
vi11 not b e  effected until ( i )  t h e  ARreement is adopted by a 
majority of t h e  outstanding sharer of the Corporation en- 
titled to vote thereon and ( i i )  Shearoan 6 Sterling, rpezial 
counrel t o  the Corporation, shall have delivered a n  o p i n i m ,  
ratisfactory to the Board of Directors of t h e  Corporation. 
vith respect t o  t h e  t a x  conrequencer of the merger and the 
transactionr incident thereto. 

Amendment and Termination 

B y  m u t u a l  agreement of the Boardr of Director6 of 
t h e  Corporation, Herger Company and Indurtries, the Agree- 
ment may b e  amended, modified o r  supplemented in such manner 
a s  rcch Boardr o f  Director. may agree  in writing at any tiae 
before o r  after aporoval or adoption of the Agreement by the 
rtockholderr of the Corporation, provided that after fa- 
vorable action by t b e  rtockholderr of the Corporation n o  
such amendment, modification or supplement may affect the 
rightr of the rtochholders cf the Corporation in a manner 
v h i c h  is m a t e r i a l l y  a d v e r r e  to s u c h  s t o c k h o l d e r r  in t h e  
j u d g m e n t  of t h e  B o a r d  o f  D i r e c t o r s  of t h e  C o r p o r a t i o n .  

Notvithctrnding approval of the Agreement by the 
rtockholderr o f  the Corporation, the Agreement may be termi- 
nated by the Corporation'r Board of Directors if i t  deems 
conrumoation of the merger inadvisable for any reason. I n  
t h e  event the Agreement ir terminated. the Corporation may 
still trancfer i t a  burinerres to rubsidiary corporation# as 
dcacribed above. 
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-- Effect af Rertructurin& 
L 

O n  t h e  effective date of the uerger ,  each ohare 
of C o m o o ~  Stock of t h e  Corporation irru-ed and outstonding 
immediately prior t o  the = c r i e r  will, a0 a reault of t h e  
m e r g e r ,  b e  c o n v e r t e d  i n t o  one  r h a r e  of C o m m o n  S t o c k  of 
Indu8trier. tach rhhre of Common Stock  of Merger Company 
irrued a n d  out8tanding immediately prior t o  the merger  * * i l l  
b e  c o n v e r t e d  i n t o  o n e  new a h a r e  of C o m m o n  S t o c k  of t h e  
Corporation. Sharer of Common Stock of Indurtrier isrued 
a n d  o u t r t a n d f n g  i m m e d i a t e l y  p r i o r  t o  t h e  m e r g e r  u i l l  be 
c ancc 1 led. 

O n  the effective date of the merger,  the ahare; of 
Common Stock of the  Corporation will be removed f r o m  lirtinx 
on the A m e r i c a n  S t o c k  Exchange  (the "'AYEX"). Application 
ha. been made t o  l i r t  t h e  Common Stock of Induotries on t h e  
AKEX.  I t  i o  expected t h a t  t h e  lirtinp; of I duotrier' Common 
S t o c k  will occur on the effective d8te of rhe merger and. 
conrequcntly, that Induotries w i l l  b e  rubject t o  the saae  
requitemento under the Federal recurities law0 (including 
reportint. and proxy rolicitation requirements) a0 io t h e  
Corporation. 

I n d u o t r i e r '  C e r t i f i c a t e  o f  I n c o r p o r a t i o n  a n d  
By-Laur, in the form in vhich they will be in effect on the 
effective date of :he merxer,  v i 1 1  be rub8tantially t h e  rame 
a8 t h e  prercnt Certificate of Incorporation and By-Laur of 
t h e  C o r p o r a t i o n  e z c e p t  t h a t  I n d u s t r i e a '  C e r t i f i c a t e  o f  
Incorporation v i  11 n o t  provide for rnnual audited f inancia1 
rtaterentr. Indurtrira will prepare a11 financial state- 
m e n t s  required b y  lau  to be prepared. t h e  Certiticate of 
I n c o r p o r a t i o n  o f  I n d u r t r i e r  i s  r e t  f o r t h  a 0  E x h i b i t  I 
hereto. 

P u r r u r n t  t o  t h e  Ap.reement, t h e  Ccrt i f ica t e  o f  
I n c o r p o r a t i o n  o f  t h e  C o r p o r a t i o n  v i l l  b e  a m e n d e d  on t h e  
e f f e c t i v e  d o t e  of t h e  m e r g e r  t o  c h r n g c  t h e  n a m e  of t h e  
C o r p o r a t i o n  t o  "Safety L i g h t  Corporation". 0 s  d e r c r i b e d  
a b o v e ,  and t o  delete the requirement that the Corporation 
prepare annual audited financial rtatements. The Ccrpora- 
t i o n  w i l l  c o n t i n u e  c o  p r e p a r e  a 1 1  f i n a n c i a l  r t a t e m e n t r  
required by  luw to b e  prepared. 

O p t i o n s  t o  p u r c h a r e  s h a r e r  o f  t h e  Comma% S t o c k  
o f  t h e  C o r p o r a t i o n  h e l d  b y  M r r r r r .  B r i a n  P. B u r n r  a n d  
R a l p h  T. H c E l v c n n y ,  Jr. ( S e e  " M a n a g e m e n t  H e m u n e r u t i o n ;  
C e r t a i n  Tranractions") w i l l ,  b y  t h e  t a r s i  o f  t h e  o p t i o n  
agreements, a0 amended, be exercirable only for r h a r e r  of 

20 

.e . 

I .  

. ... 
. .  . .  . .  , .  

. .  . .  . . .  . .  . .  . .  

. 



~ _ _  -. . . 

.( 7 
' 1  . .  . .  

I n d u s t r i e s  Common S t o c k  e n  a n d  a f t e r  t h e  e f f e c t i v e  d a t e  o f  
t h e  m e r g c r .  T h e  t e r m s  a n d  c o n d i t i o n r  of t h e  o p t i o n $  w i l l  
n o t  o t h e r w i r e  be c h a n g e d .  

No ExchanRe nf C e r t i f i c a r e r  R e q u i r e  

I t  v i 1 1  ?a t  be  n e c e s s a r y  for r t o c k h o l d c r r  t o  r u r r e n -  
d e r  t h e i r  p r e 8 e n t  c e r t i f i c a t e s  r e p r e r e n t i n 8  Cormon S t o c k  of t h e  
C o r p o r a t i o n  i n  c x c h a n ~ e  f o r  c c r t  i f i c a t e r  r e p r e s e n t  inr ,  Common 
S t o c k  o f  I n d u s t r i e s .  Upon c o n r u m m a t i o n  of t h e  m e r & e r ,  r e r t i f i -  
c a t e r  r e p r e r e n t  i n p  s h a r e r  of  t h e  C o r p o r a t i o n ' s  Comaton S t o c k  
w i l l  be  deemed f o r  a 1 1  F u r p a r e r  t o  r c ? r e r e n t  a n  e q u a l  number o f  
s h a r e .  o f  t h e  Common S t o c k  o f  I n d u s t r i e s .  When c u r r e n t l y  
o u t s t a n d i n g  c e r t  i f i c a t e s  f o r  Common S t o c k  a r e  p r e s e n t e d  f o r  
t r a n r f e r  a f t e r  t h e  merger, new c e r t i f i c a t e s  b e a r i n g  t h e  name o f  
I n d u s t r i e s  w i l l  b e  i r r u e d .  N e v e r t h c l r r r ,  any h o l d e r  o f  
Common S t o c k  v 4 0  w i s h e r  t o  d o  $ 0  r a y ,  a f t e r  t h e  e f f e c t i v e  
d a t e  o f  t h e  m e r K e r ,  s u b m i t  h i r  c e r t i f i c a t e r  t o  t h e  .Corpora-  
t i o n  or t o  Y a n u f a e t u r e r r  H a n o v e r  trust Company,  Hew Y o r t ,  
New Y o r k  a n d  r e c e i v e  a n c u  c e r t i f i c a t e  o r  c c r t i f i c a t e r  f a r  
a n  e q u a l  n u m b e r  of s h a r e r  o f  Coamon S t o c k  o f  L n d u s t r i e r .  

- C a p i c a l i r a t i o n  o f  I n d u s t r i e s  

The a u t h o r i z e d  c a p i t a l  stock of I n d u r c r i e r  c o n r i r t r  
o f  3 , 5 0 0 , 0 0 0  s h a r e r  o f  Common S t o c k ,  $ 1 . 0 0  p a r  v a l u e .  T h e  
f o l l o v i n g  r t a t e m e n t r  s u m m a r i z e  c e r t a i n  r e i c v a n t  p r o v i s i o n s  
t h e r e o f  and a r e  q u a l i f i e d  by r e f e r e n c e  to I n d u s t r i e s '  C e r t i f i -  
c a t e  o f  I n c o r p o r a t i o n  and t h e  I a w r  o f  t h e  S t a t e  uf Dclab-arc.  

A l l  $ h a r e 8  ef  I n d u r t r i e r '  Common S t o c k  vi11  p a r t i c i -  
p a t e  e q u a l l y  v i t h  r e s p e c t  to d i v i d e n d s  a n d  r a n k  e q u a l l y  upon 
l i q u i i a t i o n .  The h o l d e r  of e a c h  a h a r c  of Common Stock i r  
e n t i t l e d  t o  one v o t e .  S o  h o l d e r  o f  Common Stock vi11 h a v e  a n y  
p r e c m ~ t i v e  or r u b s c r i ? t i o n  r i g h t s .  U p o n  t h e  i s s u a n c e  o f  
I n d u r t r i r a '  Zonmon S t o c k  on t h e  e f f e c t i v e  d a t e  o f  t h e  merger, 
s u c h  s h a r r s  w i l l  b e  f u l l y  p a i d  a n d  n n n - a s s e s s a b l e  a n d  t h e  
h o l d e r r  t : t e r c o f  v i 1 1  n o t  be  u n d e r  a n y  l i a b i l i t y  f o r  f u r t h e r  
c a l l s  or a s a e a s m e n ~ r .  

F e d r r a l  T J X  C o n s e q u e n c e s  

T h e  B o a r d  o f  D i r e c t o r s  o f  t h e  C o r p o r a t i o n  h a r  
b e e n  a d v i s e d  b y  t h e  I a v  f i r m  o f  S i c a r m a n  & S t e r l i n J .  r p e c i a l  
c o u n s ~ l  t o  t h e  C o r p o r a t i o n ,  t h a t  u n d e r  p r e r e n c  F - d e r 8 1  income 
t a x  l a w s ,  upon t h e  c o n v e r r i o n  o f  t h e  r h a r e r  o f  t h e  C o r p o r a -  
tion's Common S t o c k  i n t o  s h a r e r  of Common S t o c k  of I n d u s t r i e s  
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( i )  n o  g a i n  or l o s s  w i l l  b e  r e c o g n i z e d  b y  h o l d e r r  o f  t h e  
C o r p o r a t i o n * $  Common S t o c k  a n d  ( i i )  a u c h  h o l d e r r '  t a x  b a s i s  a n d  
h o l d i n g  p e r i o d  ( f o r  p u r p o r e r  of c a p i t a l  g a i n #  t a x e r )  a e  i n  
e x f r t e n c a  i n r r d i a t e l y  p r i o r  t o  t h e  c o n v e r s i o n  r h a l l  r e m a i n  
u n c h a n g e d  a f t e r  t h e i r  s h a r e r  h a v e  b e e n  c o n v e r t e d  i n t o  Common 
S toe  k o f  I n Gus t r i e s l  

T h e  f o r e & o i n R  r e l a t e r  s o I c ? y  t o  F e d e r a l  i n c o m e  
t a x  c o n r e q u e n c e r .  S t o c k h o l d e r r  r h a u t d  c e n s u l t  t h e i r  p e r r o n 8 1  
t a x  a d v i s e r r  w i t h  r e r p e c t  t o  t h e  a p p l i c a t i o n  t a  i n d i v i d u a l  
s i t u a t i o n s  o f  s t a t e  and l o c a l  t a x  laws. 

V o t e  R e q u i r e d  

U n d e r  t h e  Defavare G e n e r a l  C o r p o r a t i o n  Law, t h e  
Agreement  a s  a d o p t e d  b y  t h e  Board o f  D i r e c t o r s  o f  t h e  C o r p o r a -  
t i o n  a n d  H e r p e r  Company muat  b e  a p p r o v e d  b y  t h e  a f f i r m a t i v e  
v o t e  o f  t h t  h o l d e r r  o f  a m a j o r i t y  o f  t h e  o u t s t a n d i n g  s h a r e r  o f  
t h e  C o r p o r a t i o n  e n t i t l e d  t o  v o t e  t h e r e o n .  A f t e r  r u c h  r t o c k -  
h o l d e r  a p p r o v a l ,  t h e  merger w i l l  become e f f e c t i v e  on t h e  d a t e  
a n  e x e c u t e d  c o p y  of t h e  Agreement  o r  a C e r t i f i c a t e  o f  Merger i r  
f i l e d  v i t h  t h e  S e c r e t a r y  o f  S t a t e  o f  t h e  S t a t e  o f  Delaware. 

D i r s e n t i n R  S h a r e h o l d e r r  

S e c t i o n  2 6 2 ( k )  o f  t h e  D e l a v a r e  G e n e r a l  C o r p o r a t i o n  
Lav r t r t e r  i n  r e l e v a n t  p a r t  t h a t ,  u n l e r r  o t h e r w i r e  p r o v i d e d  
i r :  .I t e t p o r a t i o n l i  c e t t  i f i c a t e  o f  i n c o r p o r a t i o n ,  a s t o c k h o l d e r  
may n o t  d i r o e ~ t  w i t h  r e r p e c t  t o  t h e  a d o p t i o n  o f  a p l a n  o f  
m e r g e r  a n d  r e e k  a p p r a i s a l  - 8  t o  r h a r e r  w h i c h  were l i s t e d  on  a 
n a t i o n a l  r e c u r i t i e t  e x c h a n g e  o n  t h e  r e c o r d  d a t e  f i x e d  t o  
d e t e r m i n e  t h e  s t o c k h o l d e r r  e n t i t l e d  t o  r e c e i v e  n o t i c e  o f  a n d  
t o  v o t e  a t  t h e  m e e t i n p ,  a t  w h i c h  a c t i o n  on  t h e  m e r g e r  i r  
t a k e n .  T h e  r h a r e r  of t h e  C o r p o r a t i o n  a r e ,  a n d  v e r e  on t h e  
r e c o r C  d 3 t e  f o r  t h e  A n n u a l  M e e t i n g ,  l i s t e d  on t h e  A m e r i c a n  
Stock E x c h a n g e .  The C e r t i f i c a t e  o f  f a c o r p ~ r a t i o n  o f  t h e  
C o r p o r a t i o n  d o c *  n o t  c o n t a i n  a n y  p r o v i s i o n  g i v i n g  a r i g h t  o f  
d i s s e n t  t o  t h e  r t o c k h o l d e r s  o f  t h e  C o r p o r a t i o n .  

S e c t i o n  2 6 2 ( 1 )  o f  t h e  Delavare G e n e r a l  C o r p o r a -  
t i o n  Law s t a t e s  i n  r e l e v a n t  p a r t  t h a t ,  n - t w i t h s t a n d i n g  t h e  
p r o v i e i o n r  of S e c t i o n  2 6 2 ( k ) ,  aa  d e r c r i b e d  a b o v e ,  a p p r a i s a l  
r i g h t r  a r e  a v a i l a b l e  a t  t o  r h r r e s  of r t o c k  of a c o r p o r a t i o n  
w h i c h  i s  a p a r t y  t o  a m e r g e r  i f  t h e  h n l d e r r  of t h e  s h a r e r  
a r e  r e q u i r e d  t o  a c c e p t  f o r  t h e i r  s t o c k  a n y t h i n g  e x c e p t ,  
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among o t h e r  t h i n g o .  r h a r e r  o f  r t o c k  of a c o r r o r 8 t ; o n  n o t  a 
p a r t y  t o  t h e  merger  v h i c h  a t  t h e  e f f e c t i v e  d a t  o f  t h e  merge r  
vi11 be l i s t e d  on o n a t i o n a l  r e c u r i t i e r  e x c h a n t - .  S i n c e  i t  i s  
e x p e c t e d  t h a t  t h e  r t o c k  o f  I n d u r t t i e r  v i 1 1  be l i r t e d  on t h e  
A a e r i c r n  Stock  E x c h a n g e ,  r t o c k h o l d c r r  of t h e  C o r , o r a t i o u  who d o  
n o t  v o t e  i n  f a v o r  of t h e  m e r g e r  u i l l  n o t  h r v -  t h r  r i g h t  t o  
d i r r e n t  f r o m  t h e  m e r g e r  a n d  r e e k  a p p r a i s a l  f o r  t h e i r  shares. 

H a r k e t  P r i c e  of Common S t o c k  

T h e  f o l l o w i n s  t a b l e  r e t s  f o r t h  t h e  r e a o r t e d  h i g h  
a n d  l o w  r a l e i  p r i c e s  p e r  r h c r e  o f  t h e  Common S t o c k  o f  t h e  
C o r p o r a t i o n  f o r  t h e  c a l e n d a r  q u b r t e r r  i n d i c a t e t  E .  r e p o r t e d  
on the:  c o m p o e i t e  t a p e  f o r .  i r 4 u e r  l i l t e d  o n  t h e  A m e r i c a n  
S t o c k  E x c h 8 n g e :  

1 9 7 8  

S e c o n d  Q u a r t e r  
t h i r d  Q u a r t e r  
F o u r t h  Q u a r t e r  

1 9 7 9  

F i r a t  Q u a r t e r  
S e c o n d  Q u a r t e r  
t h i r d  Q u a r t e r  
F o u r t h  Q u a r t e r  

2 - 5 1 8  
3 -718  
b 
3-118 

2 -314  
3-114 
2-118 

2-118 
2-518  
3-1 I 8  
2-316 

1 9 8 0  

F i r r t  Q u a r t e r  s-118 2 - 3 1 8  

L e g a l  W8ttcrs 

Shearman h S t e r l i n g , .  r p e c i a l  c o u n s e l  t o  US1 I n d u r -  
t r i e r ,  X n c . ,  v i 1 1  p a r r  u p o n  t h e  v a l i d i t y  o f  t h e  Common S:ock of  
USR I n d u r t r i e s ,  I n c .  t o  be i r r u e d  p u r r u a n t  t o  t h c  Agreement. 

A p p r o v a l  

A d o p t i o n  o f  t h e  A&reement v i 1 1  r e q u i r e  a p p r o v a l  by 
t h e  h o l d e r r  o f  a m a j a r i t y  o f  t h e  o u t r t a n d i n g  s h a r e s  o f  t h e  
C o r p o r a t i o n ' r  Common S t o c k  e n t i t l e d  L O  v o t e  t h e r e o n .  
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Mr. B a r n s  a n d  T i t a n  Y e l l s ,  f n c . ,  t h e  owners of an  s & g r e g r t e  
o f  a p p r o r i a a t e l y  3 0 . 2 2 X  o f  t h e  o u t s t a n d i n g  s h a r e r  o f  t h e  
Common S t o c k  o f  t 4 c  C o r p o r a t i o n ,  h u v r  i n d i c a t e d  t h e i r  i n t e n t i o n  
t o  v o t e  i n  f a v o r  o f  t h e  A a r c e a e n t .  I f  a p p r o v e d ,  i t  i s  i n t i c i -  
p a t e d  t h a t  t h e  m e r g e r  w i l l  o c c u r  8s s o o n  a f t e r  t h e  A n n u a l  
M e e t i n g  o f  S t a c k h o l d c r s  a s  p r a c t i c a b l e .  THE BOARD OF E ? R E C T O R S  
R E C O X R E N D S  THAT THE STOCUHOLDZRS VOTE FOR APPROVAL OF THE 
AUREEWENT. 

YOSSLBLI! FUTURE RESTRUCTURING 

I t  ;a  a s r u m - d  i n  t h i r  S e c t i o n  t h a t  t h e  r e s t r u c t u r -  
i n R  r e f e r r e d  t o  e l s e r h e r e  i n  t h i r  Proxy S t a t e r e n t  v i 1 1  be 

' c o n r u r r a t e d .  I f  t h i s  is n o t  t h e  c a n e ,  r e f e r e n c e s  i n  t h i s  
S e c t i o n  t o  "Industries" s h a l l  b e  d e e r e d  t o  be r c f c r r n c c r  t o  
" t h e  C o r p u r a t  ion" .  

A r  p a r t  o f  X a n 8 p e r e n t ' o  c o n t i n u i n s  e f f o r t  t o  c r e a t e  
8 c o r n o r a t e  framework t h a t  w i l l  t e s t  s e r v e  r h t  n e e d s  o f  t h e  

o v n e r r h i p  o f  X C o r p o r a t i o n  a n d  Y C o r p o r a t i o n  t h e  same i n t e r -  
e s t  in I n d u s t r i e s '  a s s e t s  a n d  b u s i n e s s r s  a s  they  owned immedi-  
a t e l y  p r i o r  t o  s u c h  c o n s c m t r t i o n  by v i r t u e  of t h e i r  o w n e r r h i p  
of t h e i r  a t o c k  o f  I n d u s t r i e s .  

Uanagem'cnt  ' o  d e c i s i o n  rrsarding w h e t h e r  t o  recommend 
s u c h  f u r t h e r  r e s t r u c t u r i n g  t o  I n d u r t r i r r '  s t o c k h o l d e r 8  .I 
b e i n g  i n  t h e i r  b e s t  i n ' e r e s t o  a n d  t o  s o l i c i t  t h e i r  v o t e  i n  
f a v o r  t h e r e o f  w i l l  d e y c q d  on a n u m b e r  o E  f a c t o r s ,  i n c l u d i n g  
t h e  r e c e i p t  of s8tisfactbry r u l i n g q  f r o m  t h e  I n t e r n a l  Rev-nue  
S e r v i c e  ( & n e  "IRS") w i t h  r e s p e c t  t o  t h e  t a x  c o n s e q u e n c e r  to 
I n d u s t r i e s  8nd i t s  s t o c k h o l d e r a  of s u c h  r e s t r u c t u r i n g  or of 
o p i n i o n s  o f  c o u n s e l  v i t h  r e r p e c t  t o  s u c h  t a x  c o n r e q u e n c e s .  

I f  H a n r g e m e n t  d e t e r m i n e r  t h s t  t h e  p o s s i b l e  f u r t h e r  
r e s t r u c t u r i n g  v o u l d  s e r v e  t h e  b e s t  i n t e r e s t s  o f  t h e  r t o c k -  
h o l d e r r .  i m p l e m e n t a t i o n  o f  a p r o p o r a l  f o r  s u c h  f u r t h e r  r e s t f u c -  
c u r i n g  w o u l d  be c o n t i n g e n t  c p o n  t h e  a p p r o v a l  o f  t h e  s t o c k -  
h o l d e r s  of I n d u s t r i e s ,  w h i c n  a p p r o v a l  vould be r o l i c i t e d  i n  
a c c o r d a n c e  v i t h  F e d e r a l  r e c u r i t i e a  and De:aurre law, among 
o t h e r r .  No a s ~ u r a n c e  c a n  b e  g i v e n  a t  t h i s  :iPe t h a t  K a n a g e m e n t  
v i 1 1  recommend any f u r t h e r  r e r t r u c t u r i n g  o f  I n d u s t r i e s  t o  its 
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stockholders or khat, i f  recommended. any further restru-tur- 
ins will be consummated. 

S I O C K A O L ~ E R  P R O P O S A L S  F O I  THE 1 Y 8 1  
ANHUAL HEETlNC OI STOCKHOLDERS 

I t  is a n t i c i p a t r d  that t h e  Corporation'm 1981 An-  
aual M e e t i n g  of Stockholders will be held o n  c r  about ?try 21, 
1981, and t h a t  t h e  Corporation's p r o x y  m a t e r i a l s  for that 
Neetins will be mailed t o  Srockholdcra on or about April 21, 
1981. S t o c k h o l d e r  prcrposals for :he I981 Annual Netting 
of S t o c k h o l d e r s  m u s t  b e  received b y  t h e  C o r p o r a t i o n  a t  i t s  
offices at 1 7 0  East Hanover Avenue, P.O. B o x  246. Horristoun. 
N e w  f e r r e y  0 1 9 6 0  b e f o r e  January 21, 1981 t o  b e  c o n s i d e r e d  
for inclusion i n  the Corporation'a Proxy Statement for  that 
neet ing. 

OTHER HATTERS 

The B o a r d  P I  C i r e c t o r s  k n o w s  o f  n o  o t h e r  m a t t e r  
to be b r o u g h t  bef-:t t h e  ?teetint. However. i f  any o t h e r  
m a t t e r s  s h o u l d  b e  properly presented f o r  action, it is t h e  
iatention of the peraonr named in the enclosed form of proxy 
to v o t e  t h e  a h a r c s  r e p r e r - s t e d  t h e r e b y  in a c c o r d a n c e  w i t h  
their judgment on such m a t t e r s .  

T h e  Corporation will bear  the cost of solicitntion 
of proxies. I n  a d d i t i o n  to t h e  u s e  of t n -  mails. ptoricm 
may be solic;*od by officers. directors and regular eaploy- 
e e s  o f  ;he Corporation personally, by telephone or by tele- 
graph. ArranRenenLs may also b e  made with brokerage houses 
a n 3  o t h e r  c u s t o d i a n a .  n o m i n e e s  and f i d u c i a r i e s  t o  f a r w a r d  
so1icita:ion material to the beneficial owners of t h e  shares 
o f  C o m m o n  S t o c k  h e l d  o f  record by auch persons, and t h e  
Corporation will reimburse t h e m  f u r  rersonable oul-of-pocket 
expcnser incurred by them in so doing. 

I t  is impcrtant that proxies be returned t o  ensure 
*Let a 1 1  a h a r e r  a r e  voted. T h e r e f o r e ,  s t o c k h o l d e r r  v b o  d o  
not e x p e c t  t o  a t t e n d  in p e r s o n  a r e  u r g e d  t o  m i ~ n .  d a t e  and 
r e t u r n  t h e  e n c l o s e d  proxy in t h e  e n c l o s e d  e n v e l o p e  v h i c h  
requires n o  portage. 

By Order of the Board of Directors 

Dated: July 11, 1980 william C. Kaltnecker 
S e c r e t a r y  
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E x h i b i t  A 

Proxy S t a t e m e n t  
t 9 

AGREEMENT A N D  P L A N  O P  MERCER 

A G R E E M E N T  A N D  P L A N  O F  UERCfR ( t h e  " A ~ r e e m c n t * ' )  
d a t e d  a s  of M 8 y  1 6 ,  1980  b y  a n d  b e t v r e n  U n i t e d  S t a t e s  Rad ium 
C o r p o r a t i o n  ("USR"),  I C S R  I n d u s t r i e r ,  I n c .  ( " I n d u s t r i e s " )  8 n d  
I n d u s t r i e s  Merger Co. I n c .  ("Merf!er Company" ) ,  each a D e l a v a r e  
c o r p o r a t i o n .  

Y H E R E A S ,  U S R  h a s  a n  a u t h o r i z e d  c a p i t ~ l i r r t i o n  
c o n s i s t i n g  o f  3 . 5 0 0 . 0 0 0  s h a r e s  of Conr lon  S t o c k ,  5 1 . 0 0  p ~ r  
v a l u e  ( " U S R  Common S t o c k " ) ,  o f  w h i c h  1 , 1 6 4 , 1 3 6  s h a r e 8  a r e  
i s s u e d  8 n d  o u t s t a n d i n a  o n  t h e  d a t e  h e r e o f ,  1 0 0 , 0 0 0  s h r r r s  
a r e  r e s e r v e d  f o r  i s s u a n c e  p u r s u a n t  t o  t h e  teras o f  s t o c k  
o p t i o n s  g r a n t e d  i n  1 9 7 9 .  a n d  9 , 5 6 2  s h a r e r  a r e  i n  t r e a s u r y ;  
a n d  

U H E K E A S ,  I n d u r c r i e s  h a s  a n  a u t h o r i z e d  c a p i t a l i z a -  
t i o n  con sir tin^ o f  3 , 5 0 0 , 0 0 0  s h a r e s  o f  Common S t o c k .  $ 1 . 0 0  
p a r  v a l u e  ( " I n d u s t r i e s  Common S t o c k " ) .  oC v h i c k  100 s h a i c a  
h a v e  b e e n  i s s u e d  a n d  a r e  o u t s t a n d i n g  a n d  o v n c d  b e n e f i c i a l l y  
a n d  o f  r e c o r d  by  USR o n  t h e  d a t e  h e r e o f ;  a n d  

WHEREAS, Merger Company h a s  a n  a u t h o r i z e d  c a p i t a l -  
i z a t i o n  c o n s i s t i n g  o f  100 shares of Common S t o c k ,  $0.10 p u r  
v a l u e  ("Merger C o m p a n y  Common S t o c k " ) ,  811 o f  v h i c h  s h a r e r  
h 8 v e  h e e n  i s s u e d  a n d  a r e  o u t s t a n d i n g  a n d  a r e  o u n e d  b e n e -  
f i c i a l l y  a n d  o f  r e c o r d  by  I n d c r t r i e i  on t h e  d a t e  h e r e o f ;  n n d  

UIIERF.AS,  t h e  l l o r r d r  o f  D i r e c t o r e  o f  r.he r e s p e c t i v e  
p a r t i e s  h e r e t o  d e e m  i t  a d v i s a b l e  l o  n e r ~ c  M c r p a r  Company  
i n t o  I l S R  ( t ! i c  " X c r R e r " )  i n  a c c o r d a n c e  v i t h  t h e  D e l s v a r r  
G e n e r a l  C o r p o r a t i o n  L a v  a n d  t h i s  A g r e e m e n t ,  vhereby t l - e  
h o l d e r s  o f  s h ~ r c s  o f  VSR Common S t o c k  v i 1 1  r e c e i v e  s h a r e s  O f  
I n d u s t r i e s  Common S t a c k ;  a n d  

U H E R E A S ,  t h e  M e r g e r ,  t o  b e  e f f e c t i v c ,  m u s t  b e  r p -  
p r o v e d  by  t h e  ~ f f i r m a c i v e  v c t e  o f  t h e  h o l d e r r  of  a m a j o r i t y  
o f  t h e  i s s u e d  a n d  o u t s t a n d i n g  USR C o m m o n  S t o c k  e n t i t l e d  t o  
v o t e  t h e r e o n  a n d  b y  t h e  a f f i r m a t i v e  v o t e  o f  t h e  h o l d e r s  o f  a 
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majority of the issued and outstanding Eerger Company Cornman 
S t o c k  entit!ed t o  v o t e  thereon; 

W O W ,  T H E R E F 3 R E ,  in c o r s i d e r a t i o n  of t h e  p r e m i s e *  
a n d  a g r e e m e n t s  h e r e i n  c o n t a i n e d ,  t h e  p a r t i e s  h e r e t o  a g r e e  
that Merger Coepany shrill be merged into USR which shall be 
t h e  corporation survivine: the Rcrger and that t h e  terms and 
conditions of the  Xerger .  Lhe mode of carrying i t  into effect, 
a n d  t h e  manner  of c o n v e r t i n g  s h a r e s  s h a l l  be a s  follows: 

ARTICLE I 

THE M E R G E R  

( a )  S u b j e c t  t o  a n d  i n  a c c o r d a n c e  v i t h  t h e  provi- 
s i o n s  of this AgreentnL, either a copy o f  this Agreement or J 

C e r t i f i c a t e  of X e r g e r  s h a l l  b e  e x e c u t e d ,  a c k n o w l e d g e d  a n d  
thereafter filed with the Secretary of S t a t e  of OelCvare, a s  
p r o v i d e d  in S e c t i o n s  CS! a n d  103 of t h e  D e l a w a r e  G e n e r a l  
Corporation tau. T h e  Her’ger shall become effective a s  of the 
time the Agreement or Certificate of Wer8er is filed or  at a 
subsequent effective d a t e  aet f?rth in t h e  Agreement or Cerci- 
f i c a t r  o f  Y e t g e r  ( t h e  “ E f f e c t i v e  D a t e “ ) .  A t  t h e  E f f e c t i v e  
Date. the separate existencc of Merger Company shall cease and 
Merger C o m p a n y  shall b e  m e r g e d  v i t h  and i n t o  U S R  ( M e r g e r  
C o t p a n y  and USR b e i n g  s o m e t i m e n  r e f e r r e d  t o  h e r e i n  as t h e  
v v C o n a t i t u e n t  Corporations” and USR being sometimes referred t o  
herein a s  the “Surviving Corporat ion”). 

t b )  P r i o r  t a  a n d  a f t e r  t h e  E f f e c t i v e  Date, USR 
and Merger Company, respectively, shall take a 1 1  such action 
a s  m a y  be n e c e s s a r y  or a p p r o p r i a t e  in o r d e r  t o  e f f e c t u a t e  
t h e  Merger. In thin connection, lndustrier shall issue the 
0Irarcr  of I n d u a t r i c s  C o m m o n  S t o c k  w h i c h  t h e  h o l d e r s  of U S R  
Common S t o c k  s h a l l  b e  e n t i t l e d  t o  r e c e i v e  a i  p r o v i d e d  i n  
Article 1 1  hereof. I I I  case at any t r m e  after the Effective 
D a t e  a n y  f u r t h e r  a c t i o n  i n  n e c e s s a r y  OT d e r i r a b l e  t o  c a r r y  
ouL t h e  purposes of this Asreement and to vest t h e  Surviving 
Corporation with full t i t l e  tu a 1 1  properties, asceti, rights, 
approvals. inmunities and franchises of either of t h e  Consti- 
t u e n t  Corporations, the officers and directors of each of the 
Constituent Corpnrstions a s  of t h e  Effective Date t ! i a l I  take 
a 1 1  such further action. 
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ARTICLE 11 

TERUS OF CONVERSI@N OF SHARES 

On the Effective Date :  

( a )  Each ohare o f  USR Common Stock outotanding 
immediately prior t o  the Merger ohall, a s  a reoult of the 
M e r g e r ,  be automatically owned beneficially and of record 
by 1ndu.t'rieo and, with re.spect t o  t h e  holder0 of the 3 S R  
Common Stock, ohall be converted into one ohare of Industriet 
Common Stock, which o h a l l  thereupon be ioeued. fully paid and 
non-aeoeooable; 

(b) t a c h  o h a r e  o f  M c r t e r  C o m p a n y  C o m m o n  S t o c k  
outotanding immediately prror t o  the Merger shall, a 0  a 
reoult o f  the Mexger ,  be automatically converted into o n e  
new share o f  common otock, 51.00  par value, of the Surviving 
Corporation, vhich ohall thereupon be isoued, fully paid and 
non-asscsoablc; provided, however, that oimultaneously there- 
with or immediately thereafter* the Board of Director0 of the 
Surviving Corporation ohall take a 1 1  rueh corporate action a 0  
may be necessary to adjust the ourpluo and capital accounto o f  
the Surviving Corporation to take into account t h e  converoion 
of Merger Company Common Stock at t h e  Effectivr D a t e ;  and 

(e) Each s h a r e  o f  tndustrieo Common Stock out- 
standing immediately prior to the Merger rho11 be cancelled 
and ceaoc t o  exist. 

ARTICLE 1x1 

CERTIiICAfE OF INCORPFRAT1ON AND UY-LAUS 

Yroo atid after the Effective D a t e ,  and until there- 
after amended a 0  provided by l a w ,  t h e  Certificate of Incorporo- 
Cion o f  USR, a 0  amended, and 1 0  in effect immediately prior to 
t h e  M e r g e r  ohrll b e  and continue to be the C e r tificate o f  
Incorporation of the Surviving Corporation, except that t h e  
Certificate of Incorporation o f  the Surviving Corporation shall 
bc amended 8 s  follovo: 

I .  Article P i r o t  ohall be amended t o  read: 
"FIRST: T h e  name of thio corporation i o  S a f e t y  
Light Corporation. " 
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2. A r t i c l e  N i n t h  s h a l l  b e  amended  t o  r e a d :  
"NINTH: T h e  f i r c a l  y e a r  o f  t h e  C o r p o r a t i o n  s h a l l  
t e r m i n a t e  on  t h e  3 t s t  d a y  o f  Decemb.?r i n  e a c h  y e a r  
unless o t h e r w i s e  r e q u i x e d  by l a v . "  

?roo  a n d  a f t e r  t h e  E f f e c t i v e  D a t e ,  t h e  B y - L a w s  o f  
USR s h a l l  b e  a n d  c o n t i n u e  t u  b e  t h e  3;-Lawr o f  t h e  S u r v i v i n g  
C o r p o r a t i o n  u n t i l  amended i n  a c c o r d c n c e  w i t h  1.v. 

ARTICLE I V  

DIRECTORS AND OFFICERS 

T h e  p e r s o n s  uho a r e  D i r e c t o r s  amd O f f i c e r s  o f  USR 
i m m e d i a t e l y  p r i o r  t o  t h e  Herger s h a l l  c o n t i n u e  a s  D i r e c t o r r  a n d  
O f f i c e r s ,  r e r p e c t i v e l y ,  o f  t h e  S u r v i v i n g  C o r p o r a t i o n  8 n d  s h a l l  
c o n t i n u e  t o  h o l d  o f f i c e  a 0  p r o v i d e d  i n  t h e  B y - L a w r  o f  t h e  
S u r v i v i n g  C o r p o r a t i o n .  I f ,  a t  o r  f o l l o w i n g  t h e  E f f e c t i v e  D a t e ,  
a v a c a n c y  s h a l l  e x i r t  i n  t h e  B o a r d  o f  D i r e c t o r 0  o r  i n  t h e  
p o s i t i o n  o f  a n y  O f f i c e r  o f  t h e  S u r v i v i n g  C o r p o r a t i o n ,  s u c h  
v a c a n c y  may b e  f i l l e d  i n  t h e  m a n n e r  p r o v i d e d  i n  t h e  U y - L a w .  o f  
t h e  S u r v i v i n g  C o r p o r a t i o n .  

ARTICLE V 

STOCK CERTIFICATES 

F o l l o w i n g  t h e  E f f e c t i v e  D a t e .  e a c h  h o l i e r  o f  a n  
o u t s t a n d i n g  c e r t i f i c a t e  or c e r t i f i c a t e s .  t h e r e t o f o r e  r e p r e s e n t -  
i n s  USR Common S t o c k  may, b u t  r h a l l  n o t  be r e q u i r e d  L O ,  r u r r e n -  
d e r  t h e  s a o e  t o  I n d u o t r i e r  f o r  c a n c e l l a t i a n  o r  c r a n c f r r ,  a n d  
e a c h  s u c h  h o l d e r  o r  t r a n s f e r e e  will b e  e n t i t l e d  t s  r e c e i v e  
c e r t i f i c a t e s  r e p r e s e n t i n g  t h e  r ame  number  o f  s h a r e r  of I n d u r -  
t r i e r  Conmon S t o c k  a s  t h e  r h a r e r  o f  USR Common S t o c k  p r e v i o u r l y  
r e y r c r e n t c d  by  t h e  s t o c k  c e r t i f i c a t e s  s u r r e n d e r e d .  U n t i l  0 0  
s u r r e n d c r e d  o r  p r e r e n t e d  f o r  t r a n s f e r ,  e a c h  o u t s t a n d i n g  c e r t i -  
f i c & t c  v h i c h ,  p r i o r  t o  t h e  E f f e c t i v e  Da:e ,  r e p r e s e n t e d  s h o r e s  
of USR Common S t o c k  s h a l l  b e  deemed  a n d  t r e a t e d  f o r  a 1 1  c o r p o r -  
a t e  p u r p o r e n  t o  r e p r e r e n t  t h e  o w n e r s h i p  of t h e  same number  o f  
o h a r e s  o f  I n d u n t r i e r  Commcn S t o c k  8 0  t h o u g h  s u c h  o u r r e n d e r  or 
t r a n r f e r  & n d  e x c h r n g e  h a d  t a k e n  p l a c e .  T h e  r t o c k  t r a n r f e r  
b o o k r  f o r  t h e  USR Common S t o c k  s h a l l  b e  deemed  t o  be c l o s e d  a t  
t h e  E f f e c t i v e  D a t e  a n d  n o  t r a n s f e r  o f  o u t r t a n d i n ~  USR Common 
S t o c k  s h a l l  t h e r e a f t e r  be made on o u c h  b o o k s .  
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A l l  r h a r e r  o f  I n d u r t r i e r  Common Stock f o r  w h i c h  
r h a r e r  o f  U S R  Common S t o c k  r h a l l  h a v e  b e e n  e x c h a n g e d  p u r -  
r u a n t  t o  t h i n  A r t i c l e  V s h a l l  b e  deemed t o  h a v e  been  i s s u e d  
i n  f u l l  s a t i r f a c t i o n  o f  a 1 1  r i i h t r  p e r t a i n i n g  t o  such  r h a r e r  
o f  USR Commnv S t o c k .  

Upon t h e  E f f e c t i v e  Date, t h e  h o l d e r s  o f  c e r t i f i -  
c a t e r  r e p r e r e n t i n g  USR Common S t o c k  o u t r t r n d i n ~  a t  r u c h  t i r e  
s h a l l  c e a s e  t o  h a v e  a n y  r i g h t s  v i t h  r e a p e c t  t o  s u c h  s t o c k  
( e x c e p t  r u c h  r i g h t #  a s  c e r t a i n  s t o c k h o l d e r a  may h a v e  u n d e r  
S e c t i o n  2 6 2  o f  t h e  Delavace G e n e r a l  C o r p o r a t i o n  Law)  a n d  
t h e i r  r o l e  r i g h t s  r h r l l  b t  v i t h  r e s p e c t  t o  t h e  I n d u r t r i e r  
Ccnmon S t a c k  f o r  u h i c h  t h e i r  r h a r e r  o f  USR Conaon S t o c k  h a v e  
b e e n  e x c h a n g e d  b y  t h e  Merger. 

ARTICLE V I  

CONDITIONS OF THE M E R C E R  

Consummation o f  t h e  Merger i r  s u b j e c t  t o  t h e  r a t i s -  
f a c t i o n  o f  t h e  Z o l l o v i n g  c o n d i t i o n s :  

( a )  T h e  M e r g e r  r h a l l  h a v e  r e c e i v e d  t h e  a p p r o v a l  
o f  t h e  h o l d e r r  o f  c a p i t a l  s t o c k  o f  e a c h  o f  t h e  C a n r t i t u c n t  
C o r p o r a t i o n s  a s  r e q u i r e d  by S e c t i o n  2 5 1  o f  t h e  O e l a v a r e  
G e n e r a l  C o r p o r a t i o n  L a v  a n d  b y  t h e  C e r t i f i c a t e  o f  f n c o r -  
p o r a t i o n  a n d  B y - L a v r  o f  t h e  C o n r t i t u t e n t  C o r p o r a t i o n r .  

( b )  T h e r e  rh.11 h a v e  b e e n  o b t a i n e d  a n  o p i n i o n  o f  
Shearman 6 S t e r l i n g ,  r p e c i a l  c o u n r c l  t o  USR, r a t i r f a c t o r y  t o  
t h e  Board of D i r e c t o r r  of  USR,  v i t h  r e a p e c t  t o  t h e  t a x  c o n r e -  
quencer  o f  t h e  M e r g e r  a n d  o t h e r  t r a n r a c t i o n r  i n c i d e n t  t h e r e t o .  

( c )  I n d u s t r i e s  s h a l l  h a v e  r e c e i v e d  a 1 1  n e c c r s a r y  
B l u e  Sky p e r m i t s  and  o t h e r  a u t h o r i t a t ~ o n s ,  i f  a n y ,  t o  c a r r y  
o u t  t h e  t r a n r a c t i o n s  c o n t e m p l a t e d  h e r e b y .  

A l T I C L E  V I 1  

AMENDMENT A N D  T E R M I N A T I O N  

T h e  p a r t i e s  h e r e t o  b y  mutual c o n s e n t  of t h e i r  r e r p c c -  
r i v e  B o a r d s  of D i r e c t o r s  may a m e n d .  m o d i f y  or s c p p l e m e n t  t h i s  
A g r e e m e n t  i n  r u c h  m a n n e r  a s  may b e  a g r , e e d  u p o n  by  t h e m  i n  
writing. a t  a n y  t i m e  before or a f t e r  a p p r o v a l  of t h i s  Agreement  
b y  t h e  r t o c k h o l d e r s  of USR, p r o v i d e d ,  h o w e v e r ,  t h a t  n o  r u c h  
a m e n d m e n t ,  m o d i f i c a t i o n  o r  r u p p l e m e n t  s h a l l ,  i n  t h e  r o l e  
j u d g m e n t  o f  t h r  B o a r d  o f  D i r e c t o r s  o f  U S R ,  m a t e r i a l l y  a n d  
a d v . r r e l y  a f f q c t  t h e  r ; p . h t r  of t h e  r t n c k h o l d e r r  o f  USR. 
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T h i s  A g r e e m e n t  may b e  t e r m i n a t e d  a n d  t h e  Merger 
a n d  o t h e r  t r a n s a c t i o n s  h e r e i n  p r o v i d e d  f o r  a b a n d o n e d  a t  a n y  
t i m e  p r i o r  t o  t h e  f i l i n g  o f  t h e  A g r e e m e n t  o r  a C e r t i f i c a t e  
o f  Uerger w i t h  t h e  S e c r e t a r y  o f  S t a t e  o f  Deiaware, w h e t h e r  
b e f o r e  or a f t e r  a p p r o v a l  of t h i s  A f i r e e m c n t  b y  t h e  s t o c k -  
h o l d e r s  o f  USR, b y  a c t i o n  o f  t h e  E o a r d  o f  D i r e c t o r s  o f  USR 
i f  r a i d  E o a r d  o f  D i r e c t o r s  d e t e r a i n e s  f o r  a n y  reason t h a t  t h e  
c o n s u m m a t i o n  o f  t h e  t r a n s a c t i o n s  p r o v i d e d  f o r  h e r e i n  would f o r  
any reason be i n a d v i r a b l e  or n o t  i n  t h e  b e s t  i n t e r , e s t s  of USR 
or i t s  s t o c k h o l d e r s .  

AP.TICLE V I 1 1  

EFFECTIVE DATE OF THE XERCER 

S u b j e c t  t o  t h e  p r i o r  s a t i s f a c t i o n  o f  t h e  c o n d i -  
t i o n s  o f  t h e  Merger s e t  f o r t h  i n  A r t i c l e  V I  h e r e o f  a n d  t h e  
a u t h o r i t y  t e  t e r m i n a t e  t h i s  ARreecent a s  s e t  f o r t h  i n  A r t i c l e  
V I 1  h e r e o f ,  t h e  C o n s t i t u e n t  C o r p o r a t i o n s  a n d  I n d u s t r i e s  s h a l l  
do a l l  s u c h  a c t s  8 n d  t h i n g s  a i  s h a l l  b e  n e c e s s a r y  or d e s i r a b l e  
in o r d e r  t o  make  t h e  Effective Date o c c u r  as  soon a s  p o s s i b l e  
a f t e r  t h e  A g r e e o e n t  i s  a p p r o v e d  b y  t h e  r t o c k h o l d e r r  of USR 
e n t i t l e d  t o  v o t e  t h e r e o n ,  .ad, i n  any e v e n t ,  p r i o r  t o  June 1, 
1 9 8 1 .  

ARTICLE I X  

H I  SCELLANEOUS 

T h i s  A R r e e o e n t  mey b e  e x e c u t e 6  i n  c o u n t e r p a r t s ,  
e a c h  of w h i c h ,  w h e n  8 0  e x e c u t e d ,  s h a l l  b e  d e e m e d  t o  be a n  
o r i g i n a l ,  a n d  s u c h  c o u n t e r p a r t s  s h a l l  t o g e t h e r  c o n s t i t u t e  
one and t h e  same i n s t r u m e n t .  

T h i s  A g r e e m e n t  s h a l l  *.e g o v e r n e d  b y  a n d  c o n s t r u e d  

IN UXTNESS W H B R E O F ,  USR, UerKer Company a n d  l n d u s -  
t r i e r ,  p u r s u a n t  t o  a p p r o v a l  i n d  a u t h o r i z a t i o n  d u l y  g i v e n  by 
r e s o l u t i o n s  a d o p t e d  b y  t h e i r  r e s p e c t i v e  B o a r d s  af  Directors, 

i n  a c c o r d a n c e  u i t h  t h e  l a w s  of t h e  S t a t e  of D e l a w a r e .  
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h a v e  e a c h  c a u m e d  t h i s  A g r e e m e n t  r a d  P l a n  of Herge r  t o  b e  
e x e c u t e d  by d u l y  a u t b z r f t e d  o f f i ? e r s  aa of t h e  d a t e  v r i t t e n  
above.  

UNITED STATES R A D I U M  CORPORATION 

[ SEAL 1 

ATTEST: 

By: / ? /  R a l p h  T. X c E l v e n n y ,  J r .  
R a l p h  1. H c E l v c n n v .  J r .  
C h a i r m a n  of  t h e  B o i r d  a n d  
C h i e f  E x e c u t i v e  Of f i c e r  

By: / a /  W i l l i a m  C .  R q l t n e c k e t  
W i l l i a m  C .  K a l t n e c k e r  
Sec r e t ary 

USR INDUSTRIES,  I N C .  

By: / I /  R a l p h  T .  U c E l v e n n y ,  J r .  
R a l p h  T. M c E l v e n n v .  J r .  ,. - -  
C h a i r m a n  o f  t h e  Board  a n d  
C h i e f  E x e c u t i v e  O f f i c e r  

ATTEST: 

By: / I /  W i l l i a m  C.  C a l t n e c k t r  
W i l l i a m  C .  K a l t n e c k e r  
S e c r e t a r y  

INDUSTRIES MERGER CO.. I N C .  

By: Is/ R a l p h  T. W c E l \ r n n y ,  J r .  
R a l p h  T. H c E l v t n n y ,  Jr. 
C h a i r m a n  of t h e  B o a r d  a n d  
C h i e f  E x e c u t i v e  O f f i c e r  

ATTEST: 

By: / a /  W i l l i a m  C .  K a l t n e c k e r  
W i l l i a m  C .  Kaltnccker 
S e c r e t a r y  
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HANNOCH WEISMAN 
A PROFESSIONAL CORPORATION 

P BECKER FARM ROAD 

R O S E L A N D .  NEW JERSEY 07068-3788 

(201) 535.5300 

ATTORNEVS FOR Plaintiffs 

TO FILE 
: THIRD AMENDED COMPLAINT 

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

~ 

I 

I 

USR INDUSTRIES, INC., et als., 1 1  ! 

Plaintiffs, Civil Action I/ 
1 1  -vs- 
INSURANCE COMPANY OF NORTH 

Defendants. 
: Returnable August 4, 1989 



of Kevin J. Bruno, Esq. Pursuant to 5. 1:6-2, plaintiffs w i l l 1  

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

argument. A proposed form of order has been submitted herewith. 1 

I 
1 , 

DATED : July 21, 1989 

HANNOCH WEISMAN 
.Attorneys for Plaintiffs 

.- 
1 

: i . L. /- 
_.. 9 .  

Kevin -3:- Bruno 



COUNSEL LIST 

Re: u.S .R.  Indwhies  v. IN& et als 
-kat No. L-OS536284 

Dated: 4/20/09 

Greenberg, Margolir, Ziegler & Schwartz, Esqs. 
3 ADP Boulevard 
Roseland, New Jersey 07068 

~ttorneys for -8ador Insurrnce Company 
(201 1 992-3700 

White & Williamr, Esqr. 
222 Haddon Avenue 
S i ~ j + e  300 
Mestmont, New Jersey 08108 
Attorney8 for California Union Insurance Co. and 

Insurance m a n y  of North America 

Guy Cellucci, Esq.  
White & William8, Esqs. 
1234 Market Street, 17th F l o o r  
Philadelphia, Pennsylvania 19107 

~ttorneys for California Union Insurance Co. and 
( 2 1  5 )  854-71 23 

Insurance colpany of North -erica 

W i l l i a m  G. Becker, Jr., Esq. 
T.  Kevin Sheehy, Esq. 
Shanley & Fisher, P.C. 
131 Madison Avenue 
Morristown, New Jersey 07960-1979 

Attorneys for Federal In8iura11ce Canpaay, MfS8iOn 

-_ 

(201 1 285-1000 

Insurance Carpany and U.S. Guarantee Company 

Einhorn, Harris & Platt, Esqs. 
Broadway 8 Second Avenue 
P.O. Box 540 
Denville, New Jersey 07834-0541 

Attorneys for Piremaa'a Fund Insurance Co. 
(201  1 627-7300 

Rivkln, Radler, Dune & Bayh, Esqs. 

Uniondale, New York 11556-0111 
EAB Plaza 

( 5 1  6) 746-7500 
Attorney8 for F i m ' s  Fund Insurance CO. 



Hogan & Hartson, Esqs.- 
555  13th Street 
Washington, D.C. 20004-1 109 
( 2 0 2 )  633-5600 
Attorneys for F i r s t  State Insurance Co., 

Co-counsel for Hartford Insurance Group 

Brian M e ,  Bsq. (or Rohrt Byrne, ~sq.1 
Hamood, Lloyd, Ryan, Coyle 8 McBride 
130 Main Street 
Hackensack, New Jersey 07601 

Attorneys for the Hartford In8UanCO Group 

O ' D o n n d l ,  Kennedy, Vcspole & Picchta, Esqs. 
414 Eagle Rock Avenue 
West Orange, New Jersey 07052 

Attorneys for Integr i ty  Insurance Company 

(201  487-1 oao/  ( 201 489-500s 

(201 ) 669-0100 

DeGonge, Garrity & Fitzpatrick, E s q s .  
430 Broad Street 
P . O .  Box 1560 
Bloomf ield, New Jersey 07003-1 560 

~ttorneys for National Union F i r e  fnrrurance Coapany 
(201  ) 748-7400 

and Lexington Insurance Company 

Golden, Lintner, Rothschild, Spagnola & DiFatio, E s q s .  

Box 897 
Somerville, New Jersey 08876 

Attorney8 for Royal Indemity CoPpaJly 

-. 1011 Route 22  West 

(201 ) 722-6300 

Michael Xajewskf, g 8 q .  
Waxman, Millet a Trautwig, P.C.  
101 0 Northern Boulevard 
S G l t C  214. 
Great Neck, New York 11021 
(516) 829-4840 
~ t t o r n e y s  l o t  Puritan Instt-ance Corppany 

John S. Fitzpatrick, K s q .  
Haggerty & Donohue, Esqs. 
One Springfield Avenue 
Summit, New Jersey 07901 

Attorneys for New Jersey Property-Liability 
( 2 0 1  ) 227-2600 

Insurance Guaranty Association (Midland) 



Douglas R. Kleinfeld, E s q .  
Kleinfeld, Kleinfeld & Lubin, Esqs. 
9 Parmley Place 
Summit, New Jersey 07901 

Attorneys for S t .  Paul's F i r e  and W i n e  Insurance CO. 

600 South Livingston Avenue 
Livingston, New Jersey 07039 

Attorney8 for Southern American Insurance company 

Slads H. Mctaughlin, Esq.  
Griffith & Burr, Esqs. 
1608 Walnut Street 
14th Floor 
Philadelphia, Pennsylvania 19103 
Attorneys for Coarsrcial Union Insurance Company 

Hoagland, Longo, Oropollo & Moran, Esqs. 
303 George Street 
P . O .  Box 480 
New Brunswick, New Jersey 08903 

Attorneys for A e t n a  L i f e  and Casualty Company 

(201 1 273-2626 

, Ronca, McDonald, Judge & Hanley, Esqs. 

( 2 0 1 )  994-2030 

(201 ) 545-4717 

H w  LbO, E8q. 
Mender & Mount, Esqr. 
Three Park Avenue 
New York, New York 10016 

Attorney8 for Souttern Amtican Zasuary lcr  m a r , y  
(21  2 1 545-471 7 

KimbaU AM Lana, E8q. 
A d m s ,  Duque 1 HaZdtinet, EsqS. 
551 Madison Avenue 
8th F l o o r  
New York, New York 10022 



HANNOCH WEISMAN 
A PROFESSIONAL CORPORATION 

4 BECKER FARM ROAD 

RCSELAND. N E W  JERSEY 07060.3708 

(20' 535,5300 
ATTORNEvS FOR Plaintiffs 

I 

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

Plaintiffs, 

-vs- 

USR INDUSTRIES, INC., et als., 

Civil Action 

Defendants. 

CERTIFICATION OF 
KEVIN J.  BRUNO 

KEVIN J. BRUNO, of full age, deposes and says as follows: 1 I ii 
1. I am an attorney at law in the State of New Jersey 1 

I I and am associated with the law firm of Hannoch Weisman, counse? 
!I 
I /  

!/to plaintiffs in the above captioned matter. 
: i  
I 4  2. I am fully familiar with the facts of this matte / I  
I1 ,land make this certification in support of plaintiffs' motio 

i '  for leave to file a Third Amended Complaint, a copy of whic 
: I  

: '  is attached hereto as Exhibit "A". 
I 

3 .  Since the filing of this action, several additiona 

claims have been filed against the plaintiff insureds, none o 
i 
I 

' I  



vhich have been incorporated into this lawsuit: Douglass, et1 

sl. v. Safety Light Corporation, et al., docket no. L-089653-85: 

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

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

Jnited States Radium Corporation, et al., docket no. L-055737-86: 

Zlaim by the United States Environmental Protection Agency ( "EPA" 1 

€or response costs associated with remedial work conducted at 

the Maxey Flats Disposal Site located in Morehead, Kentucky: 

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

3ction no. 87-1088; claim by the EPA for response costs associatec 

dith remedial work at the Kin Buc landfill site located in Edison, 

New Jersey; and claim by the United States Nuclear Regulator] 

Zommission ( "NRC" 1 for remedial work associated with the sit< 

characterization and decontamination of property located ii 

Bloomsburg, Pennsylvania. Plaintiffs have amended paragraphL 

49 through 54 of their complaint to include these claims. All 

Df the defendant insurers have been duly notified of these claims. 

4. The third amended complaint a l so  adds an additional 

defendant insurer, 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 
I( 
!;thus far declined coverage for said claims, plaintiffs have 
' I  

Iidetermined to add Travelers as an additional defendant. Paragraph 
i I  

I 

I !  

/ !  
I '  
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C .  

,T- 

I 

Likewise, paragraphs 4 8  and 53 of the complaint have been amende3 

to indicate that certain carriers have agreed to provide thi 

sums necessary to settle the Zwain and Kin Buc claims underlying. 

:his action, subject to a reservation of rights to contesr. 

Liability at a later date. 

6. Paragraphs 4 4  and 4 6  of the complaint have been amende3 

:o incorporate the above mentioned changes. Paragraphs 11, 1 3  

Lnd 14 have been amended to indicate that certain defendant. 

nsurers are presently in insolvency, In particular, both t h e  

laption and paragraph 14 have been amended to indicate that t h e  

ew Jersey Property-Liability Guaranty Association is a party 

o this action upon the behalf of the Integrity Insurance Companv 

i l  jl 

I hereby certify that the foregoing statements made bs 

e are true: I am aware that if any of the foregoing statement! 

ade by me are willfully false, I am subject to punishment. 
A - 
' /  -' 

' Kevin J. , Bruno - 

- 3 -  



HANNOCH WEISMAN 
A PROFESSIONAL CORPORATION 

4 BECKER FARM ROAD 

ROSELAND. NEW JERSEY 07068-37ae 

(801) 535.5300 

ATTORNEYS FOR 

USR INDUSTR 

Plaintiffs 

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

ES, INC., USR METALS, : 
INC., USR LIGHTING, INC., SAFETY 
LIGHT CORPORATION, USR CHEMICALS, : 
INCo AND U o S o  NATURAL RESOURCES, 
INC., 0 

Plaintiffs, . . 
0 . 

-vs- Civil Action 
INSURANCE COMPANY OF NORTH AMERICA, FIREMAN'S FUND INSURANCE . 
COMPANY, NATIONAL UNION FIRE 
INSURANCE COMPANY, FIRST STATE 
INSURANCE COMPANY, FEDERAL INSUR- : 
4NCE COMPANY, CALIFORNIA UNION 
INSURANCE COMPANY, ST. PAUL FIRE : 

dISSION INSURANCE COMPANY, 
?URITAN INSURANCE COMPANY, 

. 

W D  MARINE INSURANCE COMPANY, 

WBASSADOR INSURANCE COMPANY, 

;UARANTY ASSOCIATION upon the 
)ehalf of MIDLAND INSURANCE 
ZOMPANY AND INTEGRITY INSURANCE : 

I! COMPANY in INSOLVENCY, HARTFORD 

INDEMNITY COMPANY, a division 
of ROYAL INSURANCE COMPANY OF 

rHE NEW JERSEY PROPERTY-LIABILITY . 

, INSURANCE GROUP, ROYAL 

AMERICA, AETNA LIFE INSURANCE 

THIRD 
AMENDED COMPLAINT 



11 COMPANY OF AMERICA, COMMERCIAL 
! UNION INSURANCE COMPANY, 
I /  LEXINGTON INSURANCE COMPANY, 

ii COMPANY, THE TRAVELERS 

: 

. i l  SOUTHERN AMERICAN INSURANCE . 

I 

INDEMNITY COMPANY AND-JOHN DOE / /  I COMPANIES 

-2- 



2. In 1980, USR Industries, Inc., a newly formed cor- 

poration organized under the laws of the State of Delaware was 
I 

established as a parent holding corporation and purchased, 

exchange for its stock, the assets and business of the former 

United States Radium Corporation and the various business seg- I 

in I 
I 

I 

ments thereof, as such were comprised 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 wholly owned by USR Industries, Inc.: USR Lighting, 

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 S t a t e  of New Jersey. At 

the time, USR Industries, Inc. also established U.S. Natural 

Resources, Inc,, an inactive corporation organized under the laws 

of the State of Texas, 

: I  
3. In 1982, a l l  of the  stock of Safety Light Corpo- 

' I  ration was purchased by Lime Ridge Industries, Inc., an unrelated 
I 

I1 
:I 

company having no common ownership by or with USR Industries, 

I j  Inc. 

i i  

I/ 

I/ I 

!I 
I! 

! '  

I1 
!I 
I! 
i I  

j :  
: !  
!i 
ii 
i! 

-3-  



THE INSURERS: PRIMARY AND EXCESS CARRIERS 

I 

6. Defendant, National Union Fire Insurance Company of 

'I Pittsburgh, Pennsylvania (hereinafter referred to as "National 

I 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 
( I  

''principal place of business in the Commonwealth of Pennsylvania. 
!I 

I; 7. Defendant, First State Insurance Company (herein- 
II 

;lafter referred to as "First State"), a corporation licensed to do 

/:business and doing and transacting business in the State of New 

j,3ersey, is organized under the laws of the State of Delaware and 
I i  

I/ 
1 1  

I *  
'I 

-4 -  
: i  
I 

I 

i l  
I 
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1; has its principal place of business in the Commonwealth of 

1' Massachusetts. 
I 

I 
I 1  

I ' I  

I I  

8. Defendant, Federal Insurance Company (hereinafter 

'1 referred to as "Federal"), a corporation licensed to do business 

!I and doing and transacting business in the State of New Jersey, is 
11 organized under the laws of the State of New Jersey and has its 
'I ji principal place of business in the State of New Jersey. 

/ I  ii 

1 1  I 

'I 

9. Defendant, California Union Insurance Company 
I t  

I! (hereinafter referred to as "California Union"), a corporation 
I 1  

!i 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 California and has its principal place of business in the State ii 

i of California. 

I 10. Defendant, St. Paul Fire and Marine Insurance 
I! 
I Company (hereinafter referred to as "St. Paulll), a corporation 

licensed to do business and doing and transacting business in the 
I '  
1; State of New Jersey, is organized under the laws of the State of 

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

11 Minnesota. 

/I 
Ii referred to i 's "Mission"), in insolvency, a corporation licensed ' 

:!to do business and doing and transacting business in the State of 

I I I '  

I 

I 

I 

I 

11. Defendant, Mission Insurance Company (hereinafter 

I [ j  

' I  

"New Jersey, is organized under the laws of the State of i! 
1 1  
' i  i /  I 

I 

, 
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California and has its principal place 

of California. 

of business 

12. Defendant, Puritan Insurance Company 

in the State 

(hereinafter ' 
i 

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

and doing and transacting business in the State of New Jeqsey, is I 

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

principal place of business in the State of Connecticut. 

13. Defendant, Ambassador Insurance Company (herein- 

after referred to as "Ambassadortt), 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 Vermont and I 

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

14. Defendant, The New Jersey Property-Liability 1 

Guaranty Association, upon the behalf of Integrity Insurance 

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

Insurance Company (hereinafter referred to as "Midland"), which 

are in insolvency. Integrity is 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 I 

Ij 
;)and has its principal place of business in the State of New j 
I i  ~ 

IlJersey. 
I, 

Midland is a corporation licensed to do business and 
I! 

I 
:[doing and transacting business in the State of New Jersey, is i 
;I 
organized under the laws of the State of New York and has its i ! '  

l'principal place of business in the State of New York. 
II 

I '  -6- 



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

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

1 1  organized under the laws of the State of Connecticut, and has its 

I 'I 
/I 
I 

principal place of business in the State of Connecticut. 

16. Defendant, Royal Indemnity Company, a division of 

11 Royal Insurance Company of America (hereinafter referred to as 

11 "Royal Indemnity"), a corporation licensed to do business and 

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

I ;  organized under the laws of the State of Illinois and has its 

!'principal place of business in the State of New York. 

1 

I/ 
I! 
I 

17. Defendant, Aetna Insurance Company (hereinafter 

I referred to as "Aetna"), a corporation licensed to do business 
j ,  

!and doing and transacting business in t h e  State of New Jersey, is 

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

!,principal place of business in the Commonwealth of Pennsylvania. 

' I  18. Defendant, Commercial Union Insurance Company 
I '  

1 ;  (hereinafter referred to as "Commercial Union"), a corporation 
/ I  illicensed to do business and doing and transacting business in the 

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

//wealth of Massachusetts and has its principal place of business 

'!in the Commonwealth of Massachusetts. 

i i  
!I 

I1 
ji 

; I  

II 

I1 

I 

I 

i 
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I I '  referred to as *'Lexington"), is a corporation organized undel, 1 the laws of the State of Delaware and has its principal place of 

11 business in the Commonwealth of Massachusetts. 
:I 

1 

-a- 

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

( .  



Puritan, Midland, Ambassador; Integrity, Hartford, Royal Indem- I 

nity, Aetna, Commercial Union, Lexington, Couthern American and ' 

I 
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 
1 

24. Pursuant to the terms of their respective policies, j 

each defendant insurer agreed to indemnify and defend United 

States Radium Corporation and/or USR Industries, fnc.', USR , 

MF?als, Inc., USR Lighting, Inc., Safety Light Corporation, USR 
I 

Chemicals, Inc. and U.S. Natural Resources, Inc. (hereinafter I 1 

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 I 
jiperiods of their respective policies. 

i* 25. Pursuant to the terms of their respective policies, 
i! 
leach defendant insurer has a duty to defend all lawsuits and 

//claims filed against its insureds for which its insureds have 

iIpotential liability of the nature hereinabove described. 

I 

I ,  
0 1  

! 

I 

l i 

!I 

I' 26. Defendant, INA, contractually agreed to indemnify 

!land defend United States Radium Corporation against such liabil- 

(jities and claims pursuant to one or more policies in effect for 

;'all or a portion of the period prior to and through 1979. 
I '  

:I 

I 
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/i 27. Defendant, Fireman's Fund, contractually agreed tc 

11 indemnify and defend United States Radium Corporation against 

such liabilities and claims pursuant to one or more policies in I I/ effect for all or a portion of the period 1970 through 1979. 
I I  I 

28. Defendant, National Union, contractuallly agreed to , 

indemnify and defend United States Radium Corporation against , 

such liabilities and claims pursuant to one or more policies in 

/I 

I1 
I 
I 

li 

!I It 

I/ 

I i  

i 

I I effect during the period 1979 through 1981. 

i' 29. Defendant, First State, contractually agreed to 

I indemnify and defend USR Industries, fnc. against such liabili- 
I1 

! ties and claims pursuant to one or more policies in effect during 
I 

II 

the period 1982 through 1983. 

30. Defendant, Federal, contractually agreed to in- , 

I 
I 

'#demnify and defend United States Radium Corporation against such 
iI 
4 ,  

\liabilities and claims pursuant to one or more policies in effect I 
I 

during the periods 1945 through 1954 and 1973 through 1977. 

I 

31. Defendant, California Union, contractually agreed 1 
I 
1 

1, 

to indemnify and defend United States Radium Corporation against 

1,such liabilities and claims pursuant to one or more policies in 

i ffect during the period 1978 through 1979. 

I 

\I. 
II ! I  
.I 
I !  

32. Defendant, St. Paul, contractually agreed to in- 

'demnify and defend United States Radium Corporation against such 
\I 
:Liabilities and claims pursuant to one or more policies in effect '; 
Buring the period 1979 through 1981. 
, 

I ,  
I! 

-10- 
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I/ 
1 1  nify and defend United States Radium Corporation, USR Industries, 
I: 

I 

ii 
I! 

I US Natural Resources, Inc.8 and Safety Light Corporation against 

I such liabilities and claims pursuant to one or more policies ix i 

iI 
j l  

demnify and defend USR Industries, Inc, and Safety Light Cocpo- 

-11- 

i ration against such liabilities and claims pursuant to one or 

1 more policies in effect during the period 1982 through 1983. 
i 1 

! i  

I 
1 

1 
demnify and defend USR Industries, Inc. against such liabilities 

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



./7 "1 
I \ ' - I  

I '  

I '  j 
38. Defendant, Hartford, contractually agreed to indem- i 1 

( 1  
I 1  

I I  
I i/ nify and defend United States Radium Corporation USR Industries i 

I 1, Inc., USR Metals, Inc., USR Lighting, Inc. against 
I! 
'I liabilities and claims pursuant to one or more policies in effect 11 

11 

1 1  11 during the periods 1942 through 1945 and 1983 through 1984. 
I! I' 39. Defendant, Royal Indemnity, contractually agreed to 

1 indemnify and defend USR Industries, I n c . ,  USR Metals, Inc. and 

' i  USR Lighting, Inc. against such liabilities and claims pursuant 

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

1 1  1985. 
1 1  

I j  Defendant, Aetna, contractually agreed to indemnify 
!: 
: and defend United States Radium Corporation against such 

;;liabilities and claims pursuant to one or more policies in effect 
/ I  $!during the period 1919 through 1920. 

j/ 
/I 

'I 
I I  
I 

40. 

II 
I 

!' 41. Defendant, Commercial Union, contractually agreed 
I 
to indemnify and defend United States Radium Corporation against 

/;such liabilities and claims pursuant to one or more policies in 

effect during the period 1942 through 1945. 
i 

4 2 .  Defendant, Lexington, contractually agreed to in- 

'idemnify and defend United States Radium corporation against such 
I1 
I jl iabi 1 it ies 
!I 

and claims pursuant to one or more policies 

!bring the period 1977 through 1979. 

in effect 

1 
I 

1 
I 

I 

i 
! 

i 

~ 

1 

i 

! 

I 
! 

I 
! 

i 

-12- 



43. 

to indemnify 

---.. 9 : 
I 

Defendant, Southern American, contractually agreed I 1 

and defend USR Industries, Inc., USR Metals, Inc. 

and USR Lig.iting, Inc. 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 

I bodily injury allegedly resulting from exposure of person and 

1 1  property to radiation allegedly emanating from the former site of // 
j /  

I '  
' I  -13- 
I 

!I 

I I  
i l  



I( 

the former United States Radium Corporation and from certain 
I1 
I) other locations allegedly containing landfill which is alleged to 
I !  
!! have originated at the former United States Radium Corporation 
! I  

I 
) I  site. Such property damage and personal or bodily injury are 

1 1  claimed to have occurred on a continuous basis during the policy 

I years of one or more of the policies referred to in paragraphs 25 11 to 46 above. 
/I 

!/ 
! 

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

11 Industries, Inc. v. United States Radium Corporation, et al., 1 Docket No. L-41346-80, was commenced in the Superior Court 'of New 

I '  Jersey. On December 13, 1983, plaintiff amended its complaint to 
II 

1 name additional defendants including the insureds. Plaintiff is 

I seeking to recover for property damage resulting from alleged 

, contamination of the former site of the former United States 

l Radium Corporation in Orange, New Jersey, a portion of which is 

l owned and occupied by said plaintiff. 
, i  

iI 

- 

1 

I 

I! 
!I 

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

I ,  al. v. Safety Light Corporation et al., Docket No. L-19945-82, 
/ I  

was commenced in the Superior Court of New Jersey against some of :I I. 
I the insureds and other defendants. Plaintiffs sought recovery 
I1 
iI for property damage and personal or bodily injury resulting from 
1 1  

1 1  alleged contamination of the former site of the former United 
II 
States Radium Corporation in Orange, New Jersey, a portion of 

;I which is owned and occupied by said plaintiffs. 
1 ;  

The individual 
I! 

I 
I 

! 

j j  
I! 
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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, 

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. 
I 

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

al. v. Safety Light Corporation, et al., Docket No. LOO513S-84 

was commenced in the Superior Court of New Jersey. 

initially named Safety Light Corporation as a defendant. On 

I 

The action j 

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 ale V. United States Radium 
iI 
I Corporation, et al., Docket No. L13851-84 was commenced in the 

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

1: dants. On October 30, 1984, an action entitled Gatto, et al., v. 
/ j  
ii United States Radium Gorp.# et al., Docket No. L6033284, was 

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

; sureds. On November 19, 1985, an action entitled Douqlass, et 

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

il was commenced in the Superior Court of New Jersey against the 

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

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

"091247-85, I 1  was commenced against the insureds in the Superior 
It 
Court of New Jersey. On May 15, 1986, an acticn entitled Estate I *  

i ; I  

11 

I1 
I/ 
1 ;  

-15- 



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 towns of Glen 

Ridge, Montclair and West Orange, New Jersey, and are seeking to 

'recover for property damage and personal 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 Orange, New 

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. S9601, et seq., for certain remediation work at the 

: former United States Radium Corporation site in Orange, New 

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

;I Montclair and West Orange. 
Ii 

I 

1 ,  

i f  

51. By letter dated November 26, 1986, the EPA notified 

the former United States Radium Corporation that €PA had deter- 

/ i  
j/ 
!! 
I I  

' I  

I '  mined it to be a potentially responsible party under the Compre- 

1 1  hensive Environmental Response Compensation Liability Act of 
' I  

' t  

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

1980, as amended, 42 U.S.C. S 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 j 
former United States Radium Corporation site in Orange, New 

j 

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 

j i  liability at a later date. 
il 

-17- 
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costs of certain remediation work at the Kin BUC landfill site 
I1 

I 

I 

'I located in Edison, New Jersey. EPA alleged Safety Light ii 

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

i /  Corporation generated and arranged for the disposal of a certain , I 
i t  

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

-18- 
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I, 
5 6 .  In or about November, 1984, defendant, Hartford, I 

/i agreed to assume the defense of USR Industries, Inc., USR Metals, 1 
!! Inc. and USR Lighting, Inc. This defense was undertaken by 

I Hartford under a reservation of rights to contest liability at a 

" later date. In or about September, 1985, defendants Hartford, 
', 
I t  I/ INA, St. Paul, Puritan and Midland agreed to assume the defense 

j /  of all of the insureds in the T&E Industries, Inc., Zwain, 

11 Jackson, Allen and Gatto actions under a reservation of rights to 

1 '  contest liability at a later date. In or about 1987, the same 

11 defendants agreed to also assume the defense of all of the 
I )  
s I  insureds in the Douglass, Stephens and Masson matters, subject to 

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

' 1  INA, agreed to assume the defense of the insureds in the Maxey 
! 
I' Flats claim, subject to the same reservation of rights. 

!I I 

I :  
I 

3 1  I 
I 
I I t  

il 

' I  'I 
I 

!i 

I 

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

II tiffs and Travelers agreed to endorse Travelers' policies to 
I j  

provide that no comprehensive general liability or contractual 

liability coverage would be afforded for certain claims, includ- 

t ,  

I 

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

~ ~ l e g e d l y  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, a l l  claims form- 
1: 
ing the basis for this action related, either directly or in- 

1 1  

[/directly, to the former Orange site; Travelers was therefore 

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

ii 

1 1  

j :  

I1 -19- 
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'I 
: I  
I /  category of claims for which Travelers expressly acknowledged in 1 
ii 
the settlement agreement the existence of comprehensive general 

liability and contractual liability coverage under the Travelers /I 
' I; 11 policies. 

I I  

jl 58. Each defendant has a duty and obligation to defend 

I and to indemnify plaintiffs in some or all of the actions and i claims hereinabove referred to. However, contrary to its duties 

and obligations under its respective insurance policies or agree- 

c ments to defend the insureds with respect to the aforesaid ac- 

' tions, each defendant has wrongfully failed or refused to defend 

plaintiffs, with the exception, in varying degrees, of defen- 

"dants, Hartford, INA, St. Paul, Puritan and Midland, against the 
1 ;  

'laforesaid actions and claims and has wrongfully failed or refused 

1 to indemnify plaintiffs against all liability and expenses 
!I 

1: 

jI 
j; 

I 

I i  

I! 
l incurred in connection therewith. 

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

USR Lighting, I n c . ,  Safety Light Corporation, USR 

Chemicals, Inc. and U.S. Natural Resources, I n c .  demand judgment ' 
!/against all defendants: 

!I 
I (1) Requiring each defendant to indemnify and defend 

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

I 
II 
I 

j j  
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/- 

.4 ,- ') 
! ' 

;I 

I! 
!'son of the aforementioned lawsuits and claims. !I 

i/ Preliminarily and permanently enjoining each defen- 
i 
i i  dant from failing and refusing (a )  to defend plaintiffs in all of 
j '  
' the aforementioned lawsuits and claims, and (b) to indemnify 

against all liabilities and expenses which have been and will be 
/I 
11 incurred with respect to any such lawsuit or claim: 

11 

/ I  
( 2 )  

I /  

I /  

I !  ( 3 )  Preliminarily and permanently granting plaintiffs 

j j  specific performance of the contracts of insurance issued by 

I1 1 1  

I 
defendants; I! 

I 
I 
I 

( 4 )  Declaring and adjudging the rights and obligations 

of the parties under the respective insurance policies issued to 

1 the insureds or agreements entered into with the insureds with 

, I  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 radioactive 

I 

I !  

i l  

contamination. 

( 5 )  For compensatory and punitive damages; 

I ( 6 )  For costs of suit; 

-21- 



( i  ( 8 )  For such 

'1 deem proper and just. 
Ii 

II 

i( DATED: July 3.0, - 1989 

I j  

j !  

I 1  
4 

I, 

other and further re l i e f  as the Court may 

HANNOCH WEISMAN 
Attorneys for' Plaintiffs 
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HANNOCH WEISMAN 
A PROFESSIO~AL CORPORATION 

4 BECKER FARM ROAC 

ROSELAWD. NEW JERSEY 07068.3708 

12011 535 5300 

A T I O R ~ E ~ S  COR Plaintiffs 

i 

SUPERIOR COURT OF NEW JERSEY 
LAW DIVISION: ESSEX COUNTY 
DOCKET NO. L-055362-64 

LJSR INDUSTRIES, INC., et als., 

Plaintiffs, Civil Action 

-vs- : ORDER PERMITTING PLAINTIFFS 
CNSURANCE COMPANY OF NORTH 
IMERICA, et als., 

TO FILE 
: THIRD AMENDED COMPLAINT 

Defendants. 

This matter having been brought before the court wa '; 

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

'or an order permitting plaintiffs to file a Third Amende.j 

lomplaint, and the court having read and considered the movinlj 

)apers and papers on file in this matter, and for other goo: 

'ause shown; 

IT IS on this 

ORDERED that 

day of 

plaintiffs be and are 

t 1989, 

hereby granted leav 2 

to file a Third Amended Complaint: and it is 



FURTHER ORDERED that plaintiffs shall file the Thixc 

Amended Complaint within days from the date hereof: arlc 
it is 

FURTHER ORDERED that a copy of this order shall be servf'f 

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 

- 

I 
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UtiITED STATES O F  AKEKICA 
NUCLEAR REGULATORY COMMISSION 

BEFORE TtIE ATOMIC SAFETY AND LICEdSING BOARD 

In the )latter o f  1 
SAFETY LIGHT CORPGRATJON 1 
UNITED STATES RADIUM CORPORATION 1 
USR IRDUSTRIES, INC. 1 
USR LIGHTING, INC. 1 
USR CHEhiICkLS, INC. 1 
USR METALS, IHC. j 

LIME RIDGE IIJGLISTRIES, INC. 1 and 90-598-01-OM-2) 
METREAL, INC. 1 
( b l o o m b u r g  SSte Liecontanination) 1 

) Docket Nos. 030-C5980 
030-05982 
030-05981 
030-C8335 
G30-08444 

U. S . I4ATbML RESOURCES, INC. ) (ASLBP no. 89-590-01-OM 

AFFIDAVIT OF GLEN L. SJ'CGLOM REGARDING BLOOMSEURG SITE DECONTAMINATIOb 

1, tiler, L. Sjoblom, beincj f i r s t  duly sworn, depose and state as follows: 

1. 

2. 

I am currently employed by t h e  United States Nuclear Regulatory Commissior, 

(NRC) as the Deputy Director o f  the Division o f  Industrial and Medical 

b!L;clear Safety, within the Office of Muclear Material Safety and Safeguards. 

A copy o f  cv professional qualifications is attached. 

In t h a t  capacity, I have direct responsibility for oversight of the NRC 

mGterials safety licensing and inspection activities carried out i n  the 

FiRC Regional Offices. 



3.  I became niore fam i l i a r  w i t h  this p a r t i c u l a r  s i t e  dut ing 1988 whi le  ac t i ng  

i n  the capac i t j  c;f Di rec to r  o f  the D i v i s i o n  of Radiation Safetjt and 

Safeguards i n  the NRC Regicri 1 O f f i c e  i n  King o f  Prussia, Pennsylvania. 

1 have personally v i s i t e d  and pa r t i c i pa ted  i n  an inspection o f  t h i s  s i t e  

auriRg e a r l y  Ju ly  1988. 

4. The s i t e  i s  i n  a r e s i d e n t i a l  area along the Susquehanna River. There 

are several o l d  bu i l d ings  on the s i te .  They appeared very poor ly 

maintained over the years sria some are r o t t i n g  and f a l l i n g  down. The 

ones current ly  being used f o r  o f f i c e s  arid f o r  production o f  1urr:inous 

l i g h t  sources are old, bu t  ayparer;tiy acceptable f o r  t h e i r  currerrt 

tise. h r i n g  the walk-around tGur and surveys on s i t e ,  I learned t h a t  

rad ioac t i ve  ntaterials have been depositea i n  p i t s  and undergroma 

caissons and are detectabir  i n  and around bu i l d ings  as well as i n  lagoons 

fortiied when an old  ciinal p a r a l l e l  t o  the r i v e r  was f i l l e d .  Several 

radionucl ides are present i n  groundwter and s o i l  on s i t e .  T r i t i u m  hhs 

been detected i n  an o f f - s i t e  well .  

5 .  i t  i s  pclssit le t h a t  other as y e t  undetected sources of contamination 

cculd be present and could be migraing through the groundwater. Moreover, 

strontium-90 contsn!iriation on the s i t e  exceeds the EPA standard f o r  d r i nk ing  

crater and could be migrat ing through groundwater. 

contaminants migrate i n t o  l o c a l  dr ink ing water supplies, EPA d r i nk ing  water 

standards may be Exceeded, w i t h  attendarit e f f e c t s  on pub l i c  heal th  and 

safety . 

t; 
A 

Should known o r  unknown 



6. The USR brief in support of its motion t o r  ti stay references quotations 

from portions of a briefing I provided to the Conmission on July 13, 1988, 

in my aforementioned capacity as a Regicn I Division Director. 

backgrouna information, this briefing was part of a public meeting of the 

Commission and the overall purpose of the meeting was to allow the NRC 

As 

staff to brief the Commissiori on the status of staff actions with regard 

to problem reactors and nuclear Raterials licensees warranting enhanced 

NRC attention t c  ensure NRC requirements are met. Prior t o  Conmission 

meetings G f  t h i s  type, the NRC staff selects arid identifies these problem 

1 icensees arid discusses tt:enr during meetings o f  NRC senior managers, 

including the Executive Director fGr Operations and his Deputies, (iffice 

Directors, and Reg i oris 7 Rami ni strators. 

7. In t h i s  particular 'itstance, the staff identified the licensee invclved 

w i t h  the contaminated site in Bloonisburg as a problem licensee, because 

the site had been contatrinated for a nurier of pars. 

the  licensee had been subject t o  a license condition since 1979, requiring 

aeccrltamination of the site, little or no progress was being made, or 

apparently intended. 

Further, although 

C. Furthermore, NRC s t a f f  had determined that the U. S. Radium Company had, 

subsequent to incorporation o f  this license condition into the license, 

gone through a series of reorganizations, stock transfers, and nanie changes, 

in ari attempt tc isolate the assets of U. S. Radium and i t s  successors from 

the responsibility for the decontamination. Full information had not been 

provided t o  the k R C  prior to these actioris to enable the NKC to make the 

requirw finding that the transfer of  the license was in the public interest. 



9. In fact, the licensee provided only partial information and portrayed its 

actiori as a simple change ot nanie. Because of this, the &RC staff became 

very concerned that the companies would not clean up the contarxiriation at 

the site, including long-term monitoring and control as we:l as permanent 

remed i a 1 act i on s . 

10. Therefore, in my briefing of the Com'ission, I intended to iriform the 

Comniission o f  the problems WE. believed we had with this licensee and 

our overall p l a ~  t c j  develop and  take actions to compel the licensee to 

begin the activities necessary to clean up the site at the licensee's 

expense. 

11. The overal'l actions taken, and beirtg taken, by the NRC s t i r f f  in the 

subsequent enforcement conference and NRC Orders are entirely consistent 

with the general information provided to the Comnissicri st the July 13, 

1988, p u b l i c  meeting. 

12. In my statement to the Comnissicn, I provided information that would allow 

the Commission, ana irxieed the public, this being a public meeting, to put 

t i i t  rddio7osical contarnitidtion at the  Bloomsburg site into a proper and 

balanced perspective. 

13. Therefore, while I intended to inform the Coimission o f  the staff's 

b a s i s  for its intended actions to compel the 'licensees immediately to 

begin to take actions that would lead to site cleawp, I also did not 

want to hlarm the Commission or menlbers of the public present by iniplying 
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t ha t  members of the public were currently being harmed by the contam- 

ination present a t  the s i t e .  Based on the information available to  me 

from review o f  data and from my personal observations a t  the s i t e  a few 

days prior t o  the Commission meeting, I believed tha t ,  so long as the 

s i t e  was properly controlled, no member of  the p u b l i c  was being harme'd by 

the contaniination. I t  was i n  that  sense t h a t  I stated there was not an 

immediate problem. 

14. The Order dated Augus t  21, 1989, requires the licensees immediately to  

begin p u t t i n g  f u n d s  into an accourit t h a t  would be used t o  begin the process 

of radiological decontamination of' the s i t e ;  this process can take one or 

more years, and i t  is important that  i t  begin i n  a timely manner. 

15. The f i r s t  

character 

1 ncludi ng 

step jfi an overall process of decontamination involves 

zatiori o f  the negnftude and location crf the radioactiv 

seasuren:er;ts of a1 1 the various radionuclides t h a t  niay 

t Y  Y 

be present. 

Characterization also includes develGprnent o f  techr,ical inforniation on the 

types ct so i l  arrc s t r a t a  present;, groundwater content ana location and rates  

o f  movement. 

required t o  understand where the radioactive contamination is, how much i s  

there,  and how f a s t  i t  is  nioving. Such inforniation is needed to  make 

estimates of radiological doses arid risk to  the public through environnental 

transport pathways, both currently and i n  the future a f t e r  the s i t e  is  

converted t o  other public uses. 

of the s i t e  to  d a t e  has beer, qui te  limited, i t  is possible t h a t  new 

informtion could inGicate a need for some ac t ions  o f  a short-tern1 reaedial 

nature. 

This aata,  i n  conjunction w i t h  the radiological data, < s  

Because the raaiological characterization 
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1G. The second step i n  the process involves preparing a decontaminatiorl plan. 

A decontamination plan would be based on the resul ts  of the Characterization 

studies ar.d would describe how those resu l t s  a re  useci t o  identify and set 

pr io r i t i e s  for, the areas t h a t  need t o  be aecontaminated, and t o  select the 

engineering opticw t h a t  a re  available to  achieve the necessary decontam- 

i n a t i m  to  meet decontamination c r i t e r i a .  The t h i r d  step i s  the actual 

carrying out of the selected remedial actions. The overall process can 

take orie or more years. 

17. The radionuclides present a t  the contaminated Bloontsburg s i t e  a l l  have 

relat ively long half lives. Tri t iur r l  has a ha l f - l i fe  of about 12 years; 

strontium-90 has a half- l i fe  of about 30 years, and radium has a half- l i fe  

o f  absut 1600 years. Therefore, this problem i s  not going t o  go away 

ttrrocgh radioactive decay ar;y time in the near future. Aote tha t  the 

overali c c x t  t o  decontaminate the s i t e  may increase over time as the 

contamination spreads out over greater areas and more extensive e f fo r t s  

are  required. Therefcre, i f  t h e  piiblic i s  t o  be protect& and i f  the 

cleanup i s  t o  be funded by the companies responsible for  creating the 

prcblerii i n  the f i r s t  place, rather t h a n  by the public a t  large, these 

companies must be inirneaiately compel led t o  i b i t i a t e  those actions 

necessary t o  effectuate cleanup. 
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18. Based oli nry current knowledge, I believe that members o f  the public are not 

in current danger from the site contamifietion, so long as the current 

controls remain in effect and barring information o f  the contrary developed 

auring site characterization. However, based on that same knowledge, I 

believe that the public interest demands that effective actions begin 

irriediately that will result in a timely characterization of the site and 

development and implementation of a decontaniination plan in a timelq manner. 

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

I hereby certify that the inforniation above i s  true and correct to the best of 

fiy knowledge and belief. 

- 
Glen L. SjoblGnl 

SubscriLed and sworn to before nit 
this h&/- - U. day o f  kvernber, 1989 

~y commission expires: T/,/Y* 
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PROFESSIONAL QUALIFICATIONS 

Glen ,L. Sjoblom 

EDUCATION, HONORS AND OTHER INVOLVEMENT 

BS. : 
MS. : 

Chemical Engi neeri ng, University of Minnesota (1963), Honors 
.Chemical Engineering, University of California (1964), Honors 

Certificate: Bettis Reactor Engineering School, 1966 

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

EXPERIENCE: 

1987-Present Deputy Director, Division of Industrial and Medical Nuclear 
Safety, Office of Nuclear Material Safety and Safeguards, 
U.S. Nuclear Regulatory Commission (NRC). 
licensing 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.) .  

Responsible for 

1986-1987 Chief, Safeguards and Materials Programs Branch, Office 
of Inspection and Enforcement, U.S. Nuclear Regulatory 
Commission. 
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. 
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. 

Responsible for directing the NRC inspection 

Following the accident 
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1982- 1986 Di rector, Off ice of Radiation Programs, U. S. Envi ronmental 
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 far 
ionizing and nonionizing radiation for the Federal government, 
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 €PA on radiation matters and 
has spoken and testified numerous times before representatives of 
the States, industry, Congressional committees, the public, and 
the news media. 

1971-1982 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. 
broad aspects invol ved radioactive waste management, decontami - 
nation, environmental monitoring, facility design, reactor 
shield design, and transportation o f  radioactive materials. 

Several 

Position involved setting standards for these aspects, directing 
related research, as well as implementation through training and 
compliance monitoring. 
the assembly of information materials to provide perspective 
on radiological matters to the public. 
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 we1 1 as State health and environmental agencies, government 
1 aboratories and private corporations, research institutions, 
and universities. 

An important aspect involved directing 

Responsibilities also 

1968-1971 Served as Radiation Application Engineer, Speciality Chemical 
Division, Atlantic Richfield Corporation. 
direction o f  efforts in evaluating effects of and engineering 
radiation usage in various industrial processes including 
irradiators, radiography, hot cell operations , polymerization and 
dosimetry. This involved company radiation safety efforts in 
these processes. 
of several other companies and research organizations. 

Responsible for 

Dealt with division management and management 
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1964-1968 While an Officer o f  the United States Navy, held positions 
within the Naval Reactors headquarters organ1 zation , 
Washington, D.C., including the Reactor Design Division and the 
Shielding Branch o f  the Nuclear Technolgoy Division. Managed 
broad research and development programs of reactor design and 
radi at i  on shi el di ng . 
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i 
AFFIDAVIT OF FRANCIS M. COSTELLO 

I ,  Francis M. Costello, Jr., being duly sworn, depose and s ta te  as 

fo l lows: 

1. I am employed by the United States Nuclear Regulatory Commission 

(NRC) as a Senior Health Physic ist ,  Nuclear Mater ia ls Safety Section B, 

Nuclear Mater ia ls  Safety Branch, D iv i s ion  o f  Radiat ion Safety and 

Safeguards, Region I, U. S. Nuclear Regulatory Commission a t  475 Al lendale 

Road, King o f  Prussia, Pa. 

Engineering Physics from S t .  Joseph's Univers i ty  i n  Philadelphia, Pa. I n  

I n  1970, I received a Bachelor's Degree i n  

1975, I received a Master's Degree i n  Health Physics from Rutgers 

Univers i ty  i n  New Brunswick, N.J. I worked as an operat ional  heal th  

p h y s i c i s t  a t  an accelerator a t  Brookhaven National Laboratories from 1972 

t o  1975. From 1975 t o  1977 I worked as a health p h y s i c i s t  f o r  Delmarva 

Power, inc lud ing one year a t  Salem Nuclear Generating Station. I have 

been employed as an inspector a t  NRC Region I since 1977. During t h i s  
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time, I have been involved in inspecting and licensing byproduct materials 

licensees and in the operation of the NRC's direct radiation monitoring 

program for nuclear reactors. I was certified by the American Board of 

Health Physics 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 IIIY 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 

radioactive contamination o f  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. 

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. 

U.S. Radium and Safety Light have monitored radioactive 

contaminents both on and off the Bloomsburg site, and Oak Ridge Associated 

Universities evaluated the site for the NRC in 1981. These monitoring 

efforts have identified the following radiological concerns: 

In 

4. 

a. Concentrations o f  radioactive materials in groundwater on the 

site exceed NRC limits for unre.stricted areas in several 

locations. 
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b. 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 c. 

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 onsi te exceeds €PA 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 o f  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 

d. 

5. 

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. 

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

The following is a brief chronology of the history of NRC 
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Corporation. It includes facts prior to the issuance of the March 

16 9 

a. 

b. 

C. 

d. 

e. 

1989 NRC Order. 

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 

redi stri but ion . 
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 o f  material of value that are not radioactive scrap." 

August 5, 1969 - Amendment No. 36 was issued which modifies the 

license 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 license 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 



f. 

9. 

h. 

j. 

k. 

1. 

surveying those areas and surrounding environs, and outline your 

plan for completSng decontamination o f  this facility." 

October 23, 1978 - U.S. Radium submits a plan for completing 

certain site Characterization and decontaminatfon 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. 

Apri7 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 o f  

August 1980 restructuring. 
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m. 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 Corporation to submit 

n. 

"the details of the recent 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 

o f  who is financially responsible for the ultimate 

decontamination of the radioactive 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 letter 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. 

0.  
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p. June 19 - 20; November 12, 1986 - NRC inspection which concludes 
that licensee is in violation of 10 C.F.R. 8 30.34(b) for 

transferring license without notifying NRC; and i s  in violation 

of its license for failing to decontaminate site as  required 

and for failing to submit report o f  status and schedule for 

decontamination. 

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 o f  U.S. Radium Corporation, (2) a decommissioning 

plan for the site, (3) an estimate of the cost of 

decommissioning and (4) the submission o f  a decommissioning 

9.  

funding plan. 

In summary, the U.S. Radium Corporation told the AEC and its 7. 

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 liability 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 

licensed operation without notifying the NRC. As a result of the 

operation of U.S. Radium and Safety Light, the Bloomsburg site i s  
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contaminated t o  an unknown degree. There are elevated l eve l s  of 

rad ioact ive mater ia l  i n  the dr ink ing water o f  nearby residences; and 

the subsurface r a d i o a c t i v i t y  may be spreading. 

8 .  It i s  my conclusion t h a t  there i s  an imnediate need f o r  

s i t e  rad io log i ca l  character izat ion because of the known contamination 

of groundwater on the s i t e ,  the po ten t i a l  f o r  migrat ion t o  o f f s i t e  

potable water supplies, and the uncer ta in t ies which are caused by the  

l i m i t a t i o n  i n  the cu r ren t l y  ava l ab le  monitor ing data. 

The foregoing and the attached statement of professional 

q u a l i f i c a t i o n s  are t r u e  and correct  t o  the  best of qy knowledge and 

b e l i e f  . 

Francis M. C o s t e m  

Subscribed and sworn t o  before 
t h i s  - day o f  November, 1989 

Rotary Publ ic  
My Commission expires: 
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State  of Texas 1 
1 

County of Harris 

Ralph T. McElvenny, Jr., being duly sworn, deposes 

and says t h a t  he has read the foregoing letter: t h a t  to the  

best of h i s  knowledge and belief, the statements and facts 

stated therein are true and accurate, 

/ * c 

Ralph Tr McElvenny, Jr.  

Subscribed and sworn to before 
me this - %h day of September, 1989, 

Notary Public 
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UNITED STATES OF AMERICA 
NUCLEAR REGULATORY COMMISSION 

BEFORE THE ATOMIC SAFETY AND LICENSING BOARD 

In the Matter o f  

SAFETY LIGHT CORPORATION 
UNITED STATES RADIUM CORPORATION 
USR INDUSTRIES , INC. 
USR LIGHTING, INC. 
USR CHEMICALS, INC, 
USR METALS, INC. 
U.S, NATURAL RESOURCES, INC. 
LIME RIDGE INDUSTRIES, INC. 
METREAL, INC. 
(Bloomsburg Site Decontamination) 

Docket Nos. 030-05980 
030-05982 
03 0-05 98 1 
030-0833 5 
030-08444 

1 (ASLBP NO, 89-590-01-OM 
l and 90-948-01-OM-2) 

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 
fo l lows:  

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 o f  

my professional qualifications is attached. 

2. I, Robert 3.  Starmer, am employed by the United States Nuclear 

Regulatory Commission as Section Leader of the Siting Section, Technical Branch, 

Division o f  Low-Leve? Waste Management and Decommissioning, Office of Nuclear 

Material Safety and Safeguards. A copy of n\y professional qualifications is 

attached. 

3. I, Edward L. Shum, prepared paragraphs numbers 1, 5, and 6 o f  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) kdrogeological 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. 

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 o f  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. 

The program consists o f  sampling and analysis of 

z d 4 r A  dward Y. S h w ,  PhD. 

Subscribed and sworn to before 
this - 16th day o f  November, 1989 

eo ~y timission expires: 

z L $ l , y k  Robert 3. Starmer, PhD. 

Subscribed and sworn to before 
this - 16th day of November, 1989 

. .  
Cohission expires: 7!1!70 



CURRICULUM VITAE 

Edward Y. Shum 

Present Appointment( s l  - Senior Environmental Engineer - Technical Branch, 
m v i s i o n  o f  Low-Level Waste Management and Decommissioning, O f f  i ce  o f  Nuclear 
Material Safety and Safeguards, U.S. Nuclear Regulatory Comnission, 
Washington, DC 20555. 

Work Experience 

1973 - Present: Employed by the United States Atomic Energy Comnission (now 
the United States Nuclear Regulatory Comnission) i n  the Div is ion o f  Nuclear 
Mater ia l  Safety and Safeguards. Major work assignment i n  the Div is ion has 
been t o  serve as an environmental project  manager o f  f ue l  cycle l icensing 
actions, including the l icensing o f  uranium mi l l s ,  f ue l  fabrication, and uF6 
conversion f a c i l i t i e s  and low-level waste f a c i l i t i e s .  Other major work 
includes: Member o f  the task force on uranium enrichment f a c i l i t i e s  i n  the 
United States; member of task force on the implementation o f  the Environmental 
Protection Agency rad ia t ion  standards on nuclear f u e l  cycle f a c i l i t i e s ;  member 
o f  the NRC task force on the use o f  radioisotope thermoelectric generator i n  
space program; p r inc ip le  author i n  development i n  in te r im s o i l  decontamination 
c r i t e r l a  covering f u e l  cycle f a c i l i t i e s .  

1965.69: Employed by Stanford University as a research chemist on 
-psychode1 i c  drugs. . -  

Education: University o f  Cali fornia, Berkelpy, B.S., i n  Chemistry - 1965 

Oregon State Universi ty - M.S., i n  Nuclear Chemistry - 1971 

Oregon State Universi ty - Ph.D., i n  Nuclear Chemistry - 1973 

Membership and Posit ion i n  Professional Societies: 

Phi Lambda Upsilon - National Honor Chemical Society 
Phi Kappa Phi - National Honor Society 
Sigma X i  - F u l l  Member - National Honorary Research Society 
American Nuclear Society - F u l l  Mernber 

Consultantships and Comit tee Memberships: 

Member o f  the Sc ien t i f i c  Conmittee 64, Task Group 5, National Council on 
Radiation Protection and Measurements (NCRP) . 
Member o f  Advisory Group o f  IAEA on "Models and Radiological Basis f o r  
Recomnendations on Radionuclide Releases o f  Regional and World-Wide 
In terest"  . 
Member o f  Science Panel o f  the Committee on Interagency Radiation Research and 
Policy Coordination (CIRRPC). 

- Awards: Scholarship a t  Universi ty o f  Cal i forn ia  
Research Assistantship from Atomic Energy Commission and Fellowship 
from National , I n s t i t u t e  o f  Health a t  Oregon State University 
High Qua l i t y  Service Award from the Nuclear Regulatory Commission i n  

Meritorious Service Award from the Nuclear Regulatory Commission i n  
1986 
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ROBERT J. STARMER 

PROFESSIONAL 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 €or siting and 
performance assessment of low-level waste disposal sites and for 
general geosciences aspects of uranium mill tailings operations and 
remedial actions. 

PROFESSIONAL EXPERIENCE 

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 Leader, Geochemistry Section 
Geotechnical Branch, Division of Waste 
Management, U. S. Nuclear Regulatory 
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 Bochum, 
Bochum, West Germany 

EDUCATION 

The University of Michigan 

The University of Cincinnati 

Thesis Subject: Cataclastic Deformation of the Precambrian 
Basement During Laramide Tectonism, Wyoming 

Dissertation Subject: Petrology and Structural Geology of 
the Crazy Mountains Dike Swarm, Montana 

Bachelor of Science Geology 1965 

Master of Science Geology 19 69 

Doctor of Philosophy Geology 1972 

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-Level 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-09 02 
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USR INDUSTRIES, INC. 
550 POST OAK BOULEVARD I SUITE 545 I HOUSTON. TEXA!! 77027 

- 
(713) 622.9171 

. - - -  
September 19, 1989 

William T. Russell, Regional AdninistraLcr 
U.S. Nuclear Regulatory Comission, Region I 
475 Allendale Road 
King of Pnssia, PA 19406 

RE: In the Hatter of 8afetty Light  Corp., e t  al. 
Docket NOS. 030-05980, 05981, 05982,  08333 
-4 0 0 4 4 4  

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") f i l e d  on 
September 8,  1989 to the August 21, 1989 Order Modifying 
Licenses ("Order8'), and requests extens ion of time i n  which 
to make further response thereto.  

These Respondents require additional time to answer 
part of t h e  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; 

(2 )  To insure that In te rna t iona l  Technclogy 
Corporation ("IT Corporation"), Washington, D.C., an 



independent technical f i r m  of recognized expertise earlier 
retained by Hannoch 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 I T  Corporation in response to t h i s  Matter total 
$63,001.49,  of which $ 2 7 , 1 5 7 . 1 1  and $22,860.98  were 
accumulated during April and July 1989, respectively) i 

( 4 )  To negot ia te  on an emergency basis with 
representatives of f ive  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 w i l l  agree to participate in costs including 
preparation of documents and work demanded i n  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 s a l e  by These Respondents of 
interests  i n  a l i m i t e d  partnership which owns a small 
commercial off ice  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 i s s u e s  raised 
by t h e  Order. A supplement to t h a t  A n s w e r  {"Supplement'') was 

2 



drafted by Hannoch Weisman prior to that firm's withdrawal as 
counsel for These Respondents. These Respondents have 
redrafted the  Supplement and desire t h a t  the amended 
Supplement be reviewed by counsel prior t o  filing. A t  the ,  
same time, These Respondents believe t h a t ,  if emergency 
funding arrangements can be completed promptly, Hannoch 
Weisman may be willing t o  continue t o  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 EIannoch Weisman on 
June 30,  1989,  in the interim the firm d e l i v e r e d  additional 
bills and, as of July 31, 1989 These Respondents owed t h e  
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 part ia l  reimbursement for  the costs -of the 
insurance litigation. 

These Respondents are cooperating f u l l y  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 litigation a r i s i n g  out of alleged 
occurrences dating back to the era of World War 1. These 
Respondents respectfully submit that NRC demands t h a t -  

without assistance from insurers - These Respondents pay for 
a site characterization plan which t h e  hTC estimates w i l l  
cost  approximately $1,000,000 (plus or minus up to $ 3 0 0 , 0 0 0 )  

are not r e a l i s t i c .  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 b a s i s  ( b e f a  
legal fees) .  Like tens of thousands of other small companies 

3 
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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 respect ing  sa l e  
of the limited partnership interest i n  the  small Houston 
building as soon as possible. 

Intense efforts are being made to deal simultaneously 
with t h e  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 t h e  
extreme time limits promulgated in the NRC Orders t o  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 t h e  negotiations which led to t h e  successful 
Defense Agreement executed in 1985 required many months of 
work, careful application of the special l egal  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, 
Esq. of White & Williams, representing the Insurance Company 
of North America) are necessary i n  order to avoid the virtual 
foreclosure of t h i s  vital source of potential assistance. 

While These Respondents realize t h a t  t h i s  request 
f a l l s  near the deadline f o r  response to the Order, Hannoch 
Weisman has only recent ly  withdrawn and direct demands from 
IT Corporation have been asserted only today. Although 
currently without counsel, these Respondents are  making their 

4 



I306 
F . E. 

best efforts to respond to the Order on a timely basis. In 
order to r e t a i n  new counsel to complete the Answer, to  deal 
specifically with arrangements to establish a trust agreement 
and to move forward w i t h  substantive emergency negotiation as 
summarized above, These Respondents hereby request a s i x t y  
day extension of the filing dates set  forth in the  Order. 

These Respondents desire and intend to  conduct 
relationships with t h e  NRC i n  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 t o  determine that These 
Respondents should proceed without counsel please so advise 
the undersigned by FAX at your earliest convenience c/o (713) 
963-8751. 

V e r y  truly yours, 

&"W& 
Ralph T. 'McElvenny, Jr., President 
For: USR Industr ies ,  Inc., USR 
Lighting, Inc., USR Chemicals, Inc., 
USR Metals, Inc. and U.S. Natural 
Resources, Inc. 

c 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF DELAWARE 

PINNACLE PETROLEUM, 1NC.p 1 
a Delaware corporation, 1 

1 Plaintiff, 1 

V .  

NUCLEAR REGULATORY COMMISSION, i 
an agency of the United States 
Government ("NRC") t LAND0 W. 
ZECH, J R . r  Chairman of the NRC 1 
KENNETH M. CARRf Commissioner 1 
of the NRC; JAMES R. CURTISS, 
Commissioner of the NRC; 1 
THOMAS M. ROBERTS, Commissioner ) 
of the NRC; and KENNETH C. 1 
ROGERS, Commissioner of the NRCf ) 

1 
Defendants. 1 

) 

VERIFIED COMPLAINT 
(For Declaratory Judgment And Injunction) 

Plaintiff Pinnacle Petroleum, 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 

-1- 



. .. 

, 
any interest or involvement and to which it is a complete 

stranger. Indeed, Pinnacle Petroleum has never had any rela- 

tionship whatever with the si te  and had no relationship with 

any entity involved in the matter until more than three years 

after the pertinent events. 

Jurisdiction and Venue 

I. 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. S 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 l e g a l  

authority. (All defendants are jointly referred to h e r e i n  as 

"NRC" . ) 
4. Jurisdiction in this Court exists pursuant to 28 

U.S.C. SS 1331 and 2201. 

5 .  Venue in this Court exists pursuant to 28 U . S . C .  

S 1391(e)(4). 

- 2 -  
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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 oil 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 feasible, 

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 Pinnacle Petroleum in 1983, and has been followed 

since that time. This business plan is referred to generally 

as the Plan of Corporate Development. 

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 and Exchange Commission and has 

prepared and filed its own audited financial statements. 

- 3 -  
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10. In October 1983, in a negotiated arms-length 

purchase transaction, USR Industries, Inc. bought, paid for 

and was issued shares of Pinnacle Petroleum stock which 

amounted to 6 4 %  of Pinnacle Petroleurn'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 Develop- 

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 2 5 %  of the outstanding Pinnacle 

Petroleum stock. The remainder of the 3 , 0 0 0  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 t h e  

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 subs idiary ,  PinReg Corporation which acquired 50.1% of the 

stock of Regal Petroleum, Ltd. ("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 f irm to evaluate the merger of 

Pinnacle Petroleum and Regal and to evaluate the fairness of 

the exchange 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 

ha1 ted. 

12. A corporation owned jointly by 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 Oil"). Pinnacle Petroleum has been actively 

engaged in discussions aimed at acquiring the remainder of the 

outstanding stock of Golden Oil 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, Safeguards and Opera- 

tions Support of the NRC issued an "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. I ."  
That Order 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 require 

an NRC license." 
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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, irreparable 

injury to Pinnacle Petroleurn 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 N R C ' 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 

fo r  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 Liqht Corporations") 

Safety Light Order (the "remaining 

among themselves and with the NRC, 
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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 uses, agricultural uses, or such other useful 

applications as may be developed." 42 U.S.C. S 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 

"Person" is defined in 42 U.S.C. S 2014(s) to I* . . . .  
include a corporation 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 o r  

agency of any licensee, transferee or assignee of such a 

license. In 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. 

21. 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 reorganization. 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. 

2 2 .  The only relationships that 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, I n c . ,  and 

the holding by USR Industries of some of Pinnacle 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 t h e  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. 
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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. 

2 5 .  The Safety Light Order makes it apparent that 

terhe has been no determination at this time as to the nature 

or degree of contamination of the Bloornsburg 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 Liqht Order, crest- 

ing the possibility that Pinnacle Petroleum might be improp-. 

erly held responsible fo r  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 ar,y 

possibility of effecting any further mergers or acquisitions 

for so long as this cloud exists, including the mergers with 

Regal and Golden Oil. It also would probably preclude 

Pinnacle Petroleum from borrowing money from banks or lendizq 

institutions or from issuing stock to raise funds or to use i n  

connection with any purchase. These effects, together w i t h  
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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 

Golden Oil, are excellent. Substantial duplicative 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 additional 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 its existence would be seriously 

threatened. 

28. Pinnacle Petroleum and its public shareholders 

have no plain, speedy or adequate remedy at law for these 

injuries. The immediate l o s s  of opportunities arising from 

the inability to complete the planned mergers, which are 

necessary so that Pinnacle Petroleum can be a viable company, 



is neither measurable nor compensable in dollars. 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 Petroleum's' activities because the NRC is pro- 

tected against a damage action by the doctrine of governmental 

immuni t y . 
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 i n  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 fuli 

herein. 

- 1 2 -  
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31. The nature of the legal relations 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 .  5 2201 and Rule 57 of the Federal Rules of Civil Proce- 

dure ,  that the Court enter a declaratory judgment 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 Liqht 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. S 2202 and Rule 6 5  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 Liqht 

Proceeding: and that Pinnacle Petroleum be awarded its costs, 

attorneys fees and any other relief the Court deems proper .  

- 1 3 -  
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VERIFICATION 

1 State of Texas 
ss: 1 

1 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 

senred as President and Chief Executive Officer of Regal 

Petroleum, Ltd.; and since October, 1988 I have served as 

President and a Director of Golden Oil Holding Corporation 

and as a Director of Golden O i l  Company. 

2. I have read the foregoing Verified Complaint 

(For Declaratory Judgment and Injunction) . If 
3 .  I have personal knowledge of the facts set forth 

1, 6 - 15 and 
The remaining paragraphs are true to the best of my 

in the following paragraphs and they are true: 

20 - 28. 
knowledge, information and belief. 

cw* 
Ralph T. McElvenny, 8r. 

Subscribed and sworn to before me this c . u \  / day of 

April 1989. 
& 

My Commission expires: 
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UNITED STATES 
NUCLEAR REGULATORY COMMISSION 

WASHINGTON, 0. C. 20555 

Helen F. Hoyt, Chairman 
Administrative Judge 
Atomic Safety and Licensing Board 

U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555 Washington, D.C. 20555 

Dr. Oscar H. Paris 
Admi ,n i strati ve Judge 
Atomic Safety and Licensing Board 

U.S. Nuclear Regulatory Commission 
Pane 1 Panel 

Frederfck J. Shon 
Administrative Judge 
Atomic Safety and Licensing Board 

U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555 

Panel 

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-OM and 90-598-01-OM-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 s t a f f  hzc! made a prelimisary 
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 o f  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. 
issued Amendment No. 36 on August 5, 1969, in response to this application.) 

(The NRC 
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The s ta f f  had also stated i n  i t s  November 3 l e t t e r  tha t  i t  would serve 
copies of over-sized drawings on the par t ies  by November 13, 1989. The 
s t a f f  encountered d i f f icu l ty  i n  copying those drawings and they are being 
served today i n  separate containers. The s ta f f  apologizes fo r  any 
inconvenience this may have caused. 

Sincerely, 

Robert M. Weisman 
Counsel f o r  the NRC Staff 

cc: Service L i s t  

w/encl.: Helen Hoyt, Esq. 
Or. Oscar H. Paris 
Frederick J. Shon 
0. Jane Drennan, Esq. 
G. Charnoff, Esq. 
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NRC STAFF MOTION FOR EXTENSION 
OF TIME I N  WHICH TO FILE BRIEF 

- 
&cIr m L ) - h w ~  J@,,h+~ I J ~ .  J G ,  

A(,y cf t4-s b m f  

Ay.74 Of&. -hu % -64 -eJ W. Russell 

Js4 fh5 9- 
November 8 ,  1989 

INTRODUCTION 

During a prehearing conference on October 27, 1989, the Licensing 

Board set  a schedule f o r  the submission of pleadings i n  connection w i t h  

the USR companies request f o r  a stay o f  the Commission's August 21, 1989 

Order. Under the schedule, the USR companies were t o  f i l e  t h e i r  request 

f o r  a stay on November 6, 1989 and the S t a f f  was t o  respond on November 9, 

1989. The staf f ,  i n  order t o  respond t o  the USR companies' extensive 6 
pleading, w i l l  have t o  prepare a t  l eas t  one a f f i d a v i t  t o  address the USR 

companies' f ac tua l  assert ions i n  addi t ion t o  addressing the arguments 

ra ised i n  the pleading. 

schedule the staf f  does not bel ieve t h a t  adequate time e x i s t s  t o  provide 

Under the time constraints imposed by the 
I 

" t 

t he  a t t e n t i o n  t h a t  t h i s  pleading deserves. ,'$ 

I n  addit ion, beginning on Thursday, November 2, 1989, the s t a f f ' s  

f ifteen'tyear o l d  word processing equipment began t o  suf fer  d i s k  fa i l u res ;  
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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 the 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, 
1/ 1989. - 

Respectful ly submitted, 
I 

$&A& 'tt2tw-w 
Robert M. Weisman 
Counsel for NRC Staff 

Dated at Rockvi lle, 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. 5 2.788(d) (1989). Granting the staff's 
request would result in the staff having ten days to file Its brief. 

- 



UNITED STATES OF AMERICA 
NUCLEAR REGULATORY COMMISSION 

BEFORE THE ATOMIC SAFETY AND LICENSIWG BOARD 

In the Matter of 

SAFETY LIGHT CORPORATION 
UNITED STATES RADIUM CORPORATION 
USR I NDUSTRI ES , I NC . 
USR LIGHTING, INC. 
USR CHEMICALS, INC. 
USR METALS, INC. 
U. S. NATURAL RESOURCES, INC. 
LIME RIDGE INDUSTRIES, INC. 
METREAL, INC . 
(Bloomsburg Site Decontamination) 

Docket Nos. : 030-05980 
030-05982 
030-05981 
030-08335 
030-08444 

(ASLBP No. 89-590-01-OM) 
(ASLBP No . 90-598-01-OM-2) 

CERTXFICATE OF SERVICE 

I hereby certify that copies o f  "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.** Dr. Oscar H. Paris** 
Administrative Judge Administrative Judge 
Atomic Safety and Licensing Board Atomic Safety and Licensing Board 
U.S. Nuclear Regulatory Commission U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555 Washington, D.C. 20555 

Frederick J. Shon** 
Administrative Judge Panel (I)* 
Atomic Safety and Licensing Board 
U.S. Nuclear Regulatory Commission Washington, D.C. 20555 
Washington, 0. C. 20555 

Atomic Safety and Licensing Board 

U.S. Nuclear Regulatory Commission 

Atomic Safety and Licensing Appeal 

U.S. Nuclear Regulatory Comnission 
Washington, D.C. 20555 

Office of the Secretary(2)* 
U.S. Nuclear Regulatory Commission 
Washington, DC 20555 
Attn: Docketing and Service Section 

Panel ( 5 ) *  
Adjudicatory File (2)" 
Atomic Safety and Licensing Board 

U.S. Nuclear Regulatory Commission 
Washington, D.C. 20555 

Panel 

Mr. William T. Russell 
Regiona 1 Administrator 
U.S. Nuclear Regulatory Comnission 
475 Allendale Road 
King of Prussia, PA 19406 
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Mr.  Ralph T. McElvenny 
USR Industries, Inc. 
550 Post Oak Blvd. 
Sui te  550 
Houston, TX 77027 

Gerald Charnoff, Esq.** 
Shaw, Pittman, Potts & Trowbridge 
2300 N. Street ,  N.W. 
Washington, DC 20037 

D. Jane Drennan, Esq.** 
#under, Ryan, Cannon & Thelen 
1615 L. S t . ,  N.W. Suite 650 
Washington, D.C. 20036 



BEFORE THE ATOMIC SAFETY AND LICENSING BOARD 

In the Matter of 1 
SAFETY LIGHT CORPORATION 1 

USR LIGHTING, INC. 1 
USR CHEMICALS, INC. ) 
USR METALS, INC. 1 

METREAL, INC. 1 

) Docket Nos. 030-05980 
030-05982 
030-05981 
030-08335 
030-08444 

UNITED STATES RADIUM CORPORATION ) 
USR INDUSTRIES, INC. 

USR NATURAL RESOURCES, INC. ) (ASLBP NO. 89-590-01-OM) 
LIME RIDGE INDUSTRIES, INC. and 90-598-01-OM-2) 

(B1  oornsburg Site Decontamination) ) 

W. Russell 
T. Martin 
M. Knapp 
D. Holody 
K. Smi th  

L. Bettenhausen 
J. Kinneman 
F. Costello 
M. Miller 

K. Abraham 

LIN 37&@39=02, -071 
-08, -09G, -1OG 

jet)- ,+u-c~orurr; 
NRC STAFF’S BRIEF ON BOARD AUTHORITY TO CONSIDER STAY + + &/iex c- 

I . INTRODUCTION 
v u  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 L i g h t i n g ,  Inc., USR Chemicals, Inc., 

USR Metals, Inc., and USR Natural Resources, Inc. (the USR companies), fo r  

a stay of the Order Modifying Licenses (Effective Immediately) issued by 

the Nuclear Regulatory Commission ( N R C  or Comnission) 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 t o  

stay the immediate effectiveness of those orders, and, if so, whether a 

stay i s  warranted a t  this time. For the reasons se t  f o r t h  below, the 

Licensing Board has the authority t o  stay the immediate effectiveness of 
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both orders upon a determination tha t  the factors set forth i n  Virginia 

Jobbers L' as codified i n  10 C.F.R. Q 2.788 weigh i n  favor of such action. 

11. ISSUES 

The Licensing Board raises  two issues tha t  will be addressed below: 

1) Does the Licensing Board have authority t o  s tay an enforcement 

order issued by the NRC s t a f f  that  i s  immediately effective? 

2) I f  so, w h a t  standards must the Licensing Board apply t o  

determine whether a s tay  is warranted? 

111. BACKGROUND 

On March 16,  1989, the NRC s t a f f  issued an Order Modifying Licenses 

(Effective Immediately) and Demand for Information to  United States Radium 

Corporation, Safety Light Corporation, USR Industries, Inc., and the i r  

subsidiaries and successors (the Corporations) . Both Safety L i g h t  and the 

USR companies requested hearings on this order. The Commission's 

Secretary, pursuant t o  10 C.F.R. § 2.772(j) (1989), referred both those 

requests t o  the Atomic Safety and Licensing Board Panel and this Board was 

designated to consider these matters. 

On August 21, 1989, the NRC s ta f f  issued a fur ther  Order Modifying 

Licenses (Effective Immediately) t o  the Corporations t o  assure tha t  the 

- I/ 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 t o  comply w i t h  the March 

Order, Both  Safety L i g h t  and the USR companies requested hearings on this 

Order, The Comnission's Secretary referred both  requests for  a hearing on 

the August Order t o  the Atomic Safety and Licensing Board Panel. 

Additionally, the USR companies filed a Petition for Review of of the 

August Order i n  the United States Court of Appeals for  the District of 

Columbia Circuit, - 2/ 
On October 19, 1989, the Board held a prehearing conference so t h a t  

the parties could apprise the Board of the issues remaining i n  the case and 

for  the Board t o  establish procedures for the proceeding i n  l i g h t  of the 

issues, On October 24, 1989, the Board held a second prehearing conference 

by telephone i n  w h i c h  a schedule was set  f o r  the parties t o  submit briefs 

i n  connection w i t h  the s tay request raised by the USR companies, ?/ and i n  

- 2/ 
- 31 

Petition for Review, October 18, 1989. 

Prehearing Conference Transcript, a t  89, 95-99 (October 24, 1989). 
During September and October, 1989, the NRC s ta f f  granted Safety 
Light's requests t o  extend the time f o r  Safety L i g h t  t o  comply w i t h  
the Augus t  21, 1989 Order. 
dated September 8, 18, and 19, 1989, and responses of the NRC t o  
Safety L i g h t ,  dated September 11 and 21, 1989, enclosed as Appendix 
A , )  Safety L i g h t ' s  requests t o  extend the time for compliance were 
coupled w i t h  substantial efforts t o  comply w i t h  the Order. While the 
USR companies also requested extensions of time, they made no 
representation t o  the staff t h a t  they would make any attempt t o  
comply w i t h  the August order. (See letters from the USR companies t o  
the NRC dated September 19 and 22, 1989, and the NRC responses t o  
those letters dated September 21 and October 11, 1989, enclosed as 
Appendix B.) 
t o  a trust being developed by Safety Light  and t o  make an i n i t i a l  
payment t o  fund such a trust, the USR companies have made no 
independent effort t o  comply w i t h  the August Order. 

(See letters from Safety L i g h t  t o  the NRC 

In fac t ,  other t h a n  an offer t o  set u p  a trust similar 

(Footnote continued on next page) 
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which i t  temporari ly stayed the effect o f  the orders, pending the  Board's 
4/ r e c e i p t  o f  b r i e f s  on the  stay issue. - 

I V .  DISCUSSION 

A. The Licensing Board has author i ty  t o  consider the USR 
companies' request for a stay. 

The Commission's Rules of Pract ice s t a t e  t h a t  "[a]n atomic safety and 

l i cens ing  board s h a l l  have dut ies 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 t h a t  the Licensing Board bel ieves 
t h a t  the treatment being accorded Safety L i g h t  and the USR companies i s  
unreasonably disparate. The staff notes t h a t  both the August and March 
orders hold Safety L i g h t  and the USR companies j o i n t l y  and severa l ly  
responsible for  t he  s i t e  character izat ion and u l t imate decontamination 
o f  the s i t e  and t h a t  the staf f  has not  apportioned r e s p o n s i b i l i t y  o r  
f i nanc ia l  l i a b i l i t y  between Safety L i g h t  and the USR companies. As w i l l  
be more f u l l y  developed i n  the s t a f f ' s  response t o  the USR companies' 
request for  a stay, the staf f  does have a basis for  t r e a t i n g  the two 
pa r t i es  d i f ferent ly .  I n i t i a l l y ,  the s t a f f  notes that, although i t  has 
extended some of the deadlines s e t  f o r t h  i n  the August Order, i t  has no t  
suspended Safety L i g h t ' s  ob l i ga t i on  t o  comply w i t h  the terms of e i t h e r  
order, but, i n  l i g h t  of Safety L i g h t ' s  substant ia l  e f f o r t s  t o  comply, has 
attempted t o  cooperate w i th  Safety L i g h t  t o  develop a s a t i s f a c t o r y  way 
f o r  Safety L i g h t  t o  comply. The USR companies made no s i m i l a r  e f f o r t  t o  
comply w i th  the orders. The USR companies' o f fe r ,  which they f i r s t  ra ised 
a t  the October 19, 1989 prehearing conference, d i f f e r e d  subs tan t i a l l y  from 
Safety L igh t ' s  proposals, i n  pa r t i cu la r ,  f a i l i n g  t o  include funding o f  the 
t r u s t  beyond the i n i t i a l  payment and inc lud ing a const ra in t  on the use o f  
funds during the pendency of t h i s  proceeding. The S t a f f  bel ieves t h a t  i t  
i s  both unfa i r  and unreasonable t o  a l l ow  the USR companies, which have 
made no ef for t  t o  comply w i t h  the August Order, t o  be accorded the same 
treatment as Safety Light. The USR companies have made t h e i r  p o s i t i o n  
q u i t e  c lea r  t h a t  they do not bel ieve t h a t  t he  Comnission has the a u t h o r i t y  
t o  hold them responsible f o r  character izat ion and decontamination o f  t he  
Bloomsburg s i t e  and tha t  the Commission had no basis t o  make t h a t  Order 
immediately ef fect ive.  To t h a t  end, they have appealed the August order 
t o  the Court of Appeals f o r  the D i s t r i c t  o f  Columbia C i r c u i t .  If they 
are successful i n  t h a t  appeal, the Court o f  Appeals w i l l  take appropriate 
action. 
they meet the c r i t e r i a  f o r  a stay, they have provided no basis f o r  the 
s t a f f  t o  t r e a t  them l i k e  Safety Light.  

I n  the meantime, unless the USR companies can es tab l i sh  t h a t  

- 4/ Prehearing Conference Transcript,  a t  101. 
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presiding off icer  as granted by 9 2.718 [of this part]" 2' and "[a] 

p re s id ing  officer [has a l l  powers necessary] t o  conduct a f a i r  and 

impartial hearing according t o  law, t o  take  appropriate action t o  avoid 

delay, and t o  maintain order . . . including the power t o  . . . [tlake any 

. . . action consistent w i t h  the [1954] Act, [Chapter 10 o f  the Code of 

Federal Regulations], and sections 551-558 of Title 5 of the United States 

Code." 5' The power t o  s tay the very order t ha t  is the subject of the 

proceeding is reasonably a power "necessary . . . t o  conduct a f a i r  and 

impartial hearing according t o  law;" 2' similar powers have long been 

recognized i n  equity by courts E' and by the Commission. 2' Also, i n  

- 5 1  

- 6/ 
10 C.F.R. !j 2.721(d) (1989). 

10 C.F.R. 9 2.718 (1989). 

The All Writs Act, 28 U.S.C. § 1651(a) (1988), "provided statutory 
confirmation of [the courts'  authority t o  issue stays endente 

, su r a y  note 1. See also Niagara MoharPower -5 - .C. Cir. 1967) 
m 6 r s  a t  923-35 m. Federal Power omm'n, 379 mdm, 157 160 (0 
l a t t r ibu t ing  equitable powers to  the FPC i n  assigning an effect ive 
date to  a license); Cf. Ex Parte Peterson, 253 U.S. 300, 312-14 
(1919) (recognizing a d i s t r i c t  court I s authority to  appoint an 
auditor t o  help simplify the issues i n  d i spu te ) .  

l i t e l . "  Sampson v. Murrax, 415 U.S. 61, 73-74 (1974). %-T ee i rginia  

- 9/ Natural Resources Defense Council, CLI-76-2, 3 N.R.C. 76 (1976); 
Wisconsin Electric Power Co, (Point Beach Nuclear Plant U n i t  No. 2), 
ALAB-58, 4 A .E.C. 951, 952-53 (1972); See Wisconsin Electric Power 
Co. (Point Beach Nuclear Plant U n i t  N o z ) ,  ALAB-82, 5 A .E.C. 350, 
351-52 (1972) (c i t ing Niagara Mohawk, supra, note 8, w i t h  approval). 
Section 161 of the 1954 A c t ,  i n  particular 5 161(p), which s t a t e s  

(Footnote continued on next page) 
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staying the e f fec t  of the staff 's  order, the Licensing Board would be 

ac t ing  w i t h i n  the authority granted under 5 10(d) of the Administrative 

Procedure Act (APA),  2' which  states t h a t  "[wlhen an agency f i n d s  t h a t  

justice so requires, i t  may postpone the effect ive d a t e  of action taken by 

it ,  pending judic ia l  review." - Accordingly, the Licensing 

this case has the authority t o  consider a request t o  s tay  the 

Board i n  

orders. 

T h i s  is  not the f i rs t  time t h a t  one of the Commission's adjudicatory 

boards has considered the question o f  the propriety of staying an 

immediately effective order where there had also been a petition for  

review f i l e d  w i t h  a Court of Appeals. For example, i n  a Seabrook 

case, 12' the Appeal Board ruled t h a t  i t  had authority t o  stay an 

immediately effective order, notwithstanding the f a c t  t h a t  the a party had 

(Footnote continued from previous page) 

t ha t  "the Commission i s  authorized t o  make, promulgate, issue, 
rescind, and amend such rules and regulations as may be necessary t o  
carry out the purposes of [the 19543 Act," authorized the Commission 
t o  promulgate 10 C.F.R. 33 2.721 and 2.718. 42 U.S.C. § 2201(p) 
(1982); 10 C.F.R. Part 2, a t  39 (1989). - See Mixed Oxide Fuel, 
CLI-78-10, 7 N.R.C. 711, 724-28 (1978). In Mixed Oxide Fuel, the 
Commission attr ibuted t o  § 161(p) i t s  authority t o  exercise i ts  
discretion t o  terminate proceedings i n  carrying out  i t s  common 
defense and security responsibil i t ies;  clearly,  § 161(p) authorizes 
the Commission t o  adopt regulations t h a t  provide for  f a i r  hearings i n  
the discharge o f  the Commission's responsibilities. 

- 10/ 5 U.S.C. § 705 (1982). 

11/ Id.  - -  
12/ Pub l i c  Service of New Hampshire (Seabrook S ta t ion ,  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 f o r  review of the order. - 13/ The Appeal 

Board s ta ted tha t  "[n]o time limitation has been imposed w i t h  respect t o  

the exercise of that  authority; i.e., Section 10(d) permits the issuance 

of an administrative stay either before or  a f t e r  the petition for  review 

is f i l e d  [ w i t h  the court of appeals]." - 14' Therefore, the USR companies' 

peti t ion for  review i n  the court of appeals does not r e s t r i c t  the 

Licensing Board's authority t o  consider a s tay i n  this case. 

The Appeal Board i n  Seabrook also examined Commission cases and 

analyzed whether the relationship between an agency and a court of appeals 

would r e s t r i c t  the agency's f l e x i b i l i t y  i n  order t o  reach this conclu- 

sion. - 15/ The Appeal Board determined tha t  the agency's relationship to  

the court d i d  not r e s t r i c t  the agency's f lexibi l i ty .  16' The s t a f f  sees 

no basis f o r  dealing w i t h  this immediately effective enforcement order any 

differently than the Commission has deal t  w i t h  other immediately effect ive 

orders. Accordingly, this Licensing Board has the authority t o  stay the 

effect  of the March and August orders i f ,  a f t e r  analyzing the appropriate 

factors,  i t  determines that  a s tay i s  warranted. 

- 13/ In Seabrook, the order was an Atomic Safety and Licensing Board's 
i n i m i s i o n  t o  authorize the issuance of a construction permit 
tha t  was made immediately effect ive by operation of 10 C.F.R. 
§ 2.764. 4 N.R.C. a t  238-39. 

- 141 Seabrook, 4 N.R.C. a t  244. 

- 15/ Seabrook, 4 N.R.C. a t  242-45. 

- 16/ Seabrook, 4 N.R.C. a t  245. 
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B. Standards 

Should the  Board decide t o  consider a request for  a s tay i n  t h i s  

case, V i r g i n i a  Jobbers sets f o r t h  the appropriate standards fo r  the Board 

t o  apply. The courts and the Commission have long used the V i r g i n i a  ' 

Jobbers standard f o r  evaluat ing requests for  stays. 17' I n  i t s  Rules o f  

Pract ice,  18' the Commission cod i f i ed  i t s  long-standing p o l i c y  of 

consider ing requests f o r  stays of decisions t h a t  are immediately ef fect ive 

through operation of 10 C.F.R. § 2.764 under the V i r g i n i a  Jobbers 

standard. I n  i t s  no t i ce  of proposed rulemaking f o r  10 C.F.R. 5 2.788, - 19' 

the Commission s tated t h a t  i t  regarded the a u t h o r i t y  t o  s tay an 

immediately ef fect ive order inherent i n  i t s e l f ,  the Appeal Board, and i n  

pres id ing of f icers.  However, the Commission explained t h a t  t h i s  a u t h o r i t y  

had never been e x p l i c i t l y  spel led out i n  i t s  ru les  and that ,  under the 

proposed ru les,  "the extraordinary r e l i e f  o f  a s tay  would on l y  be 

a v a i l  able if the t r a d i t i o n a l  legal  standards , including i r repa rab le  harm 

and h igh l i k e l i h o o d  of success on the meri ts,  are met." 20' I n  codifying 

these standards f o r  grant ing stays of immediately ef fect ive decisions 

H i l t o n  v. Braunsk i l l ,  481 U.S. 770. 776-77 (1986): SamDson v. Murrav. 
su ra, note 8; Permian Basis Area Rate Cases, 390-U.S.'747, 773 

968); V i r g i n i a  Jobbers, su ra, note 1; Natural Resources Defense - -  .ROC. (1976) m o u t h e r n  Cal i forn ia  Council m1 76 2, 3 N 

L .  

' ck%tion. Un i ts  2 and 31, 

-rre 
_Edison' 
? 'mer  Go. 

ALAE - 58, 4 A . . .  E C 951 9 952 -53 
(1972); See a lso Atchison, Topeka & Santa Fe R.R. Co. v. Wichita 
Board o f Y a d e , 4 1 2  U.S. 800, 821 (1973) ( c i t i n g  V i r g i n i a  Jobbers fo r  

success on the the proposi t ion t h a t  a cour t  must estimate ultima= _ _ _ _ _ _ _  - .  - .- 
mer i t s  i f  enjo in ing agency act ion pending f i n a l  determination). 

18/ 10 C.F.R. § 2.788 (1989). 

- 19/ 41 - Fed. Reg. 54,206 (Dec. 13, 1976). 

20/ I d .  - -  
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pendente - l i t e ,  the Commission applied the same logic  as the D.C. Circuit 

summarized i n  Virg in ia  Jobbers. - Although § 2.788 does not explicitly 

apply t o  enforcement orders, such as are the subjects of this proceeding, 

an imnediately effective order has the same effect whether issued by an 

Atomic Safety and Licensing Board or by the staff;  the same well-settled 

standard for  grant ing the equitable remedy of a stay applies equally well 

t o  either case. Accordingly, alhtough the Licensing Board may gran t  the 

extraordinary relief of a s tay i n  this case, i t  should n o t  do so unless 

and until i t  determines, under 10 C.F.R. 5 2.788, t h a t  such relief i s  

warranted. 

V . CONCLUSION 

Accordingly, as explained above, this Licensing Board may consider 

the USR companies' request for a stay, under the standards set fo r th  ir! 

Virginia  Jobbers, as codified i n  10 C.F.R. § 2.788. Because no basis 

has been given for the "stay" granted by the Licensing Board d u r i n g  the 

October 24, 1989 Prehearing Conference, and u n t i l  such time as a basis 

has been provided, t h a t  action should be vacated. 

Respectful ly  submitted 
t 

'Iwwsm!w- 
Robert M. Weisman 
Counsel for NRC Staff  

Dated a t  Rockvi 11 e, Mary1 and 
this @ day of November, 1989 

- 21/ Natural Resources Defense Council, supra, note 17; Poin t  Beach, 
supra, note 17. 
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UNITED STATES OF AMERICA 

NUCLEAR REGULATORY COMMISSION 

In the Matter of: 

SAFETY LIGHT CORPORATION, 
et al. 

DOCKET NOS. 030-05980 
030-05981 
030-05892 
030-08335 
030-08444 

LICENSE NOS. 37-00030-02 
37-00030-08 
37-00030-073 
37-00030-09G 
37-000030-10G 

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. s 2.711 (1989) of the Nuclear 

Regulatory Commission's ("NRC" or "Commission") Rules of 

Practice for Domestic Licensing Proceedings, Safety Light 

Corporation ("Safety Light") 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 to file an answer and/or 

request a hearing within 20 days from the issuance of the 
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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, 

3). L 3 m  - 
rennan, Esq. 

Washington, D.C. 20036 
( 2 0 2 )  659-3005 

Counsel For 
SAFETY LIGHT CORPORATION 

Dated this %& day of September, 198; 



CERTIFICATE OF SERVICE 

The undersigned hereby certifies that a true and correct 

copy of the foregoing was served upon the following by mail on 

this 8th day of September, 1989: 

James Lieberman 
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 

Dated: September 8, 1989 
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Bsptembsr 18, 1989 

William T,  Rusre l l  
Regional A&niniatrator 
Region I 
U I S I  Nuclear Regulatory Commission 
475 Allendale Road 
Xing of Prussia, PA 19406 

.\ 

RE: In the Matter of Safety Light Corp,, et a la  
Docket Nos. 030-05980, 05981, 05982, 08335 

08444 lE;8 89 - 29) 

Dear Mt. Rursell: 
This letter i s  a firest Requeat by Safety Light: Corporation 

("Safety Light*) f o r  an extension o f  time 3n which t o  6 u b d t  a 
Work Plan" an8 proposed "Trust Agreement" to the Nuclear 
Regulatory Comhsion ( * N R C a ) ,  Safety Light is requesthg the 
additional time i n  order t o  ( 1 )  conduct discussions with USR 
Industries Inc, ("USRn) t o  explore the p o t e n t i a l  for UPR t o  
p a r t i c i p a t e  jointly i n  thu preparation of these document6 an8 (2) 
insure Chat IT Corporation has adequate tine t o  prepare a Work 
Plan which complies with the NRC's letter o f  September 11. 

By Order Modifying Licenses, i8sueU on March 16, 1989, the 
NRC directed Safety Light and USR t o  Inrbnit jointly 8 i t e  
characterization and decontamination plans  fox  the Bloomsbutg 
site. By a subsequent order, issued on Auquit 21, 1989, the  NRC 
directed the  parties to e8tabliSh jointly a 'Trust Agreement' and 
t o  provide funding t o  implement the plan.  In the  l a t t e r  order, 
the NRC estimated that  a a i t e  characterization plan,  which would 
meet the NRC's requirements, would cost ipprorimately 61,000,000 
(p lus  or minus 309)  (Order a t  6 ) .  In this same or8er, the NRC 
also expressed concern that  Gafaty Light has very l i m i t e d  funds 
available to comit to the characterization plan. 

Safety Light intend6 t o  Comply with the NRC'6 rules and 
regulatlons; however, t h e  company doee have limited funds. 
During t h e  period of 1985  t o  1989 ,  Safety Light's annual income 
has var ied  between epproxhate ly  $10,000 ana $200,000. It i s ,  
tkerefore,  imperative t h a t  S a f e t y  Light make every e f for t  t o  
determine whether 08R is prepared t o  assist in the funding of the 
Wcrk Plan and the Trust Agmement, kddlticnelly, efforts are 
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currently underway to nogotibte partial or full funding o f  the 
Trust Agreement by tho insurclnca companies who have had full 
coverage of the site f o r  many years, 

A6 o f  this date, Safety bight i s  uncertain what aotion USR 
intends to take with regar6 to both the Work Plan in6 Ttullt 
Agreement. Further, Safety Light has been unable t o  contact IT 
Corporation t o  determine its ability to f u l f i l l  NRC's xequert in 
a timely fashion ana, in adOition, to estimate the cost of the 
Work Plan. IT Corporation is under contract t o  Hannoch ana 
Weisman and thus,  it is uncertain at this time what contractual 
arrangements will be aecesssty f o r  I T  Corporation t o  untiertake 
the Work Plan. 

Safety Light recognizes that  it i e  jointly an8 severally 
responsible for compliance with the Atomic Energy Act anti 
implementing regulationa. Safety Light f u l l y  intends to use i t a  
best efforts  and maximum resources to respond to the  NRC's order8 
and requests in a timely fashion; however0 i t  is requesting a 30 
day extension of the filing dstes for the Work Plan rn8 proposed 
Trust Agreement in order t o  comply fully. Bpecifically, Safety 
Light proposes t o  submit the Tcust Agreement on October 21 and 
the Work Plan on November 2. 

f f  this letter i s  deficient in any manner to foreclose 
granting the requested extefisions, please advise me on what 
additional inf.ormatfon way be of assistance i n  your ev8luation of 
this request. It i s  the  intent of 8afaty Light to conduct , 

discussions with the NRC in & forthright manner snd to cooperate 
to resolve the issues raised by the orders. 

Sincerely, 

3. L L  
D. P i D t e n n a n  
Cou e for . 
SAFETY XIIOHT CORPORATION 
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SEP 11 1989 

0. Jane Drennan, Esq. 
1615 L Street NW 
Suite 650 
Wash i ng ton , DC 20036 

Dear Ms. Drennan: 

We have considered your request for an extension of t ime  t o  f i l e  an answer 
and a request for  a.hearing on behalf of Safety L igh t  Corporation i n  
response t o  the Order issued by the NRC on August 21, 1989. 

Your request f o r  an addi t ional  20 days t o  f i l e  these documents i s  granted. 
Accordingly, any answer and/or a request for a hearing on behalf of Safety 
L igh t  Corporation i s  due no l a t e r  than October 2, 1989. 

This extension i s  granted as t o  the f i l i n g  o f  the speci f ied documents only. 
All other provisions of the Order of August 21, 1989 remain i n  e f fect ,  and 
must be sa t is f ied  by the dates imposed therein unless the Order i s  relaxed 
o r  modified i n  w r i t i n g  on a showing o f  good cause. Any fa i l u re  t o  create 
the t r u s t  and submit the t r u s t  agreement t o  the NRC by September 21, 1989, 
and t o  meet the payment schedule i n  the Order, w i l l  be considered a 
v io la t i on  o f  the Order. 

S i ncerely , 

Jams Lieberman, Di rector  
Of f  i ce  o f  Enforcement 



UNITEC STATES 

NUCLEAR REGULATORY COMMISSION 
REGION I 

476 ALLENDALE ROAD 

KING OF PRUSSIA, PENNSYLVANIA 10406 

SEp. 1 11889 
Docket Nos. 030-05980 Li tense Nos. 37-00030-02 

030-05982 37-00030-08 

Safety Light Corporation 
ATTN: Mr. Jack Mi ller 
4150-A Old 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"). 
that the Corporations submit, a joint plan to characterize the radioactivity 
at the Bloomsburg site by May 1, 1989. 
subsequently requested, and were granted, an extension of t-ime 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. 
1989, the appendices to the JCP were sent to NRC Region I by telecopier. 

The Order required, in part, 

The Corporations subject to the Order 

On June 6, 

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 hc.d 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. 
1989, during which the deficiencies in the JCP were discussed in detail. 

A subsequent meeting was held at Region I on July 13, 

On August 11, 1989, NRC Region I received the Corporations' 
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 .'I The August plan further states that 
these specific procedures, or "Work Plan" wi 1 1  be generated two weeks "after 
the scope of work for characterization of the Bloomsburg site has been 
approved". 
the deficiencies identified in the Enclosure. 
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. 
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. 

revised site 

The NRC hereby approves the August plan, subject to correction of 
Accordingly, and pursuant to 10 

The Corporations may correct 



Section VI1.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 o f  the location 
and level of all sources of radiation and contamination, including non-radio- 
logical hazards. 
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 o f  
hydrogeologic information). Section X of the March 16, 1989 Order states that 
the Regional Administrator of the NRC Region I may, f n  writing, relax or 
rescind any provision of the Order upon the timely showing, in writing, o f  good 
cause. You should promptly identify those items for which compliance with this 
requirement is impossible and request change o f  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. 

Accordingly, with respect to the portions of this plan 

Sincerely, 

William T. Russell 
Regional Admini strator 

Enclosure: 
Technical deficiencies in the August 9, 1989 Site Characterization Plan 

cc : 
Public Document Room (POR) 
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 ATTN: Jane Drennan 
515 Swede Street 1615 L Street, N.W. 
Norri stown, PA 19401-4880 Suite 650 

Washington, O.C. 20036 
For USR Industries Letter: 
A.  Patrick Nucciarone, Esquire 
Hannoch Weisman, P.C. 
4 Becker Farm Road 
Roseland, New Jersey 07068-3788 



ENCLOSURE 

TECHNICAL DEFICIENCIES IN THE AUGUST 9, 1989 
SITE CHARACTERIZATION PLAN 

1. 
- 

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. 

2 -  Since there are many uncertainties associated with contamination at this site, 
it will probably be very difficult to obtain definitive information on the 
extent o f  some areas of contamination on a single "pass" of monitoring.and 
sampling. 
additional measurements under a phased or interactive approach to assure 
that greater detail is obtained, when necessary. 

The Work Plan must include the flexibility for followup or 

3. 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. 
proposed in these areas is larger than that typically recommended for 
characterization surveys (NUREG-2082). 
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. 
2 areas, the grid must be no larger than at 10 m X 10 m. 

The grid spacing 

Large grids may result in a 

for Category 1 and 

4 .  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. 

5. Scanning intervals must be given i n  the Work Plan and must be no greater 
than one to two meter intervals throughout the site. 

6 .  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. 
provide for monitoring of outdoor paved surfaces for beta-emitters by use 
of an end-window geiger counter. 

The Work Plan must 

7. Greater detail must be provided i n  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 wi 1 1  a1 so be 
performed on equipment and materials. 
for surveying drains, ducts, covered and painted surfaces, and other 
locations not directly accessible. 

The Plan must include procedures 



Enclosure 2 

. 
E .  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 . 

5 .  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. 
plan must provide the basis and rationale for the number and location of 
additional sampling wells. 
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. 
new wells, consideration should be given to the areas southeast of the 
disposal pits and offsite. 
water use i n  the area, a low shale aquifer i s  known to unlie the 
surficial aquifer at the site. 
hydrologic qualities of the lower aquifer, at least three (3) wells must 
be constructed with straddles or well nests to enable measurement o f  
water qual i ty and hydro1 ic parameters i n  both aqui fers. 

The Work Plan or amended site characterization 

NRC believes that at least five (5) additional 

Therefore, in locating the 

Also,  based on regional geological maps and 

In order to evaluate the water and 

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 f 1 ow. 

12. The Work Plan must discuss plans f o r  conducting surveys of off-site wells 
and water users, and include plans for monitoring existing off-site wells. 
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13. The Work Plan or amended site characterization plan must provide detailed 

procedures for obtaining and using existing records o f  regional and site 
specific information for the hydrogeological characterization. 
should include pub1 ished reports, inventory records, and data from the 
licensee and the USNRC. 

This 

: *  1-. 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. 

- -  
:3. 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. 

IC. The Work Plan must include providing split samples to the NRC .for 
analysis. 
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UNITED STATES 
NUCLEAR REGULATORY COMMISSION 

WASHINGTON, 0. C. 20555 

SEP 2 1  1989 

Safety Lfght Corporation 
ATTN: Jack Miller, President 
4150-A Old Berwick Road 
Bloomsburg , Pennsylvania 17815 

SUBJECT: ENFORCEMENT ACTION (EA 89-29) ORDER MOOIFYIHG LICENSES 
(EFFECTIVE IMMEDIATELY 1 

By letter dated September 19, 1989, you supplemented the September 18, 1989 
request o f  your counsel for an extension of 30 dsys to comply with the 
Commission's August 21, 1989 Order in this matter. The August Order required, 
aniong 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 imnediate 
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 i n  the process of developing a trust agreement 
and that you are prepared to provide 50% of Safety Light's monthly profits to 
the trust. 
officers and maintain its operating expenses at a reasonable level. 

In addition, Safety Light intends to freeze the salaries of it5 

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 addittonal 30 days to satisfy the 
August 21, 1989 Order. We expect you t o  take further actions to comply with 
the Order including actions to obtain insurance funding. These actions and 
any additional comnitments t o  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, 

cc: 0. Jane Drennan, Esq. 
R. T. McElvenny 



APPENDIX B 



bear 8% Lieberman: 

!Fhrse RerponBents ware most dltsappbfnted t o  recalve 
your response t o  our request tor extanmion of tip. Ueted 
Septembar 19, 1989. . We believe tt is necessary to define a 
range of problems through negotiation in arder to reach 
realistic solutions to the coaplex insuranae, corparate, 
legal and other issues inherent in th i s  xattar. In the view 
of These Raspondonts, a r ig id  extrsars regulatory stance 
would not 68819 te 8 B W e  th8 par8tPount regulatory objectives 
of protection of the public health and oafrrty and of thm 
environment. 

These Baspondents replied on September 19, 1989 i n  
good faith and vithout benefit O f  counuel~ Obvfoualy, 
without retaining new counsel !l'hrse Respondants are not in a 
position t o  either defend enforcement aotions or t o  conduut 
substantive negotiations w i t h  the NRC. Hovever, a-ftrr 
rersac3lng the requast dated September 19, 1989 There 
Respondanto would likr ta take this opportunity t o  empharize 
that they making most serious and activm afforta (1) to 
arrange legal reprecentation; (2) to work on a suitable Trust 
Aqreenent: (3) to increir~e liquidity so (19 to meet axirtinq 
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obligations ior legal tsts brought; en by ruddenly increaaed 
bills for tho NlRC and insurance' company litigation) and ( 4 )  

t o  deal effeotivrly with the insuranccr ooapanies. 

Without counsel These Respondents bo not haw the 
capability t0 put toqethar a definitive Trust  Agreenent, 
Rowevu, a model m s t  'Agreement has been located MU we &re 
redrrfting auuh to address upecif tcally the particular 

We requirement8 and consider8tionu of this Mattar- 
underrtand tbat Safety Light Corporation i s  continuing 
efforts to develop a suitable Work Plan an4 8 Trurt Agreesent 
of  its own, an8 that Safety Light Corporation (which 
currently b a ~  competent mc caunsei} . has been given 
additional t h  necessary t o  prepare these materialr. 

w i d o u t  assistance from the insurancre companies, 
Safety Light Corporation is in no bettar position to continue 
t o  pay huge lagal fees or huge fees t o  independent technicel 
consultant8 than ate These Respondents, As evidenued by the 
seven figure aumr made avairable for other enviromental 
matters under the 1985 Defrnst Agreement it may br pdt8ibh 
t o  arrange further insurance company assistance far thiu 
Matter. However, no major insurance company ia  likely t o  
step forward upon request to neet the extrema t h e  deadlines 
ordered by the NRC. unlike either Safety Light Corporation 
or These Respendents, a major insuranclr conpany ha8 on hand 
an internal legal department and i s  well financed and 
.quipped t o  carry on protracte4 litigation w i t h  the NRC or 
any other party. These Respondents emphasier that the great 
progress adhieved in other snvironmental matters under the 
1985 Defense meement resulted from patient, methodical, 
realistie negotiations and "qive an8 taka* bekween Thad. 
Respondent., €bnnoctr Weisaan and the #a jor insurancje 
comganiea which a m  signatories under t h a t  Agreement. 

, 



These Respondent# desirs t o  continue work in god 
fa i th  on the Trust  &greemml, the insurance litigation and 
other arras rrlatsd to this Matter. On a currant bash These 
Respondant8 ara operating profitably (before charger for 
legal, fees and consultants). However, thay are under sever8 
preesura to complete arrangements to meet evmn thait existing 
abligatione f o r  legal and consulting sewice8 alretidy 
rendered. Additional time i r  absotutely required to obtain 
counsel, and t o  complete the foregoing arrangements. These 
Respondent8 bolieve that extension of t h e  t o  perform w i U  
prormote rather than undercut the regulatory intent ef the 
Order. 

The position of the NRC seem8 t o  forrclooa a l l  ’ 

negotiation, leaving no possibility even to work towards 

rmli8tiC edlutiono, including inaurancr company 
participation. If tbr only prospwt ir more l+ga]. Cere t o  
defend enforctnent actions the f init8 f inaneial and 
managerial re6~urce8 o f  These Respondent8 would be devoted t o  
meeting yet greater legal feat#, while finanofal and 
managerial tesourcsa available for insurance ooaagany 
negotiation and outside advice would be reduced or 
el imfnatcrd. 

By letter dated September 19, 1989 i sixty day 
U%tenSha was mquasted by These ReSpond8nt.8. We undsrrtrnd 
that Safety Light Corporation was granted a thirty 8ay 
extension, and These Respondents are willing to continue 
efforts under that sana tima frame. 

Even vithout counsel, These Respondents submi t t r d  1 
fewest  in goad f a f t h  to the NRC. work 3s underway en a 
draft Trust Agre8ment and These Respondents are proceeding %o 
re11 assets to ateate what is f o r  them a aubstantial amount 
of liquidity. These Respondents now repeat the same tiam 
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extension as granted t o  safety . tight Corporation. Pleaee 
advise 88 Soon It8 possible 80 that  These 8.8pondOnt8 m y  know 
how to proceed. 

very truly yeu~rll~ 

For: USR xnbistriss, In&, USR 

usr Metals, Inc. and U.S. Natural 
RBSOU~CCS, Inc. 

Lighting, Ind- 0 USR Cfi*miC8l@, XnUe 8 

cc: bk. WilZfarP T, Russell 
k. John T. Miller 
D. Jane Drennam, &q. 
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State of Texas 
County o f  Rarrio 

Ralph f. HcElVenny, Jr., being duly SVO+n, dmpo#.~ 

and says that he ha8 read the foregoing letter) t h a t  to the 

beat of his  knowledge and belief, the statements and facts 

statQd therein are true and accurate. 

day of Ssptenber, 1989. 

Notary Public 



USR INDUSTRIES, INC. 
550 POST OAK BOUtNARD I SUlTE 545 1 HOUSTON, TEXAS 77027 

(713) 622-9171 

. - - -  
September 19, 1989 

William T. Russell, Regional Adninistrator 
U. S. Nuclear Regulatory Coxunission, Region I 
435 Allendale Road 
King of Prussia, PA 19406 

RE: In the latter of Safety Light Corp., e t  81. 
Docket NOS. 0 3 0 ~ 0 5 9 8 0 ~  45981, 05982, 0833s 
and 08444  

Dear Mr. Russell: 

This letter supplements the Answer and Request for 
Hearing ("Answern) on behalf of USR rndustries, Inc. USR 
Lighting, Inc., USR Chemicals, Xnc., 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 reguests extension of time i n  which 
to  make further response thereto. 

These Respondents require additional time to answer 
part of the Order f o r  the following reasons: 

(I) TO complete arrangements to reta in  counsel to 
represent These Respondents in the above captioned matter 
("Matter"), as the  firm of Hannoch Weisman jus t  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 l i t i g a t i o n  to determine insurance 
defense and liability i s sues ;  

. .  

(2) TO insure that International Technology 
Corporation ("IT Corporation"), Washington, D.C., an 
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independent technical f i r m  of recognized expertise earlier 
retained by Hannoch 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 t h e  subject of t h i s  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 t h e  costs o f  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 l i m i t e d  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 



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 t o  filing. A t  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 Xannoch 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 1s of utmost 
concern to These Respondents, especially as These Respondents 
anticipate that Safety Light may soon be rendered unable t o  
assist with partial  reimbursement for the costs -of the 
insurance l i t i g a t i o n .  

These Respondents are cooperating f u l l y  with the NRC. 
However, as public companies they also have responsibilities 
to persons including employees, customers, vendors, 
stockholders, outside financial inst i tut ions  and with respect 
to other environmental litigation aris ing  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 
zt si te  characterization plan which the NRC estimates will 
cost approximately $1,000,000 (plus or minus up to $ 3 0 0 # 0 0 0 )  

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 ( b e r m  
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 mill ion.  Facing severe 
difficulties i n  connection with this Matter, These 
Respondents intend to complete arrangements respecting sale 
of the l imited partnership interest in the small Houston 
building as soen a s  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 8re in negotiation 
with primary insurance carriers which executed the 1985 

Defense Agreement. Unfortunately, factors including the 
extreme time limits promulgated i n  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 l e d  to the successful 
Defense Agreement executed i n  1985 required many months of 
work, careful a p p l i c a t i o n  of the special legal expertise of 
Hannoch Weisman and a good measure of negotiated "give and 
take," It is submitted that immediate negotiations w i t h  
representatives o f  the insurers (particularly Guy Cellucci, 
Esq. of White & Williams, representing the Insurance Company 
of North America) are necessary in order to avoid the virtual 
foreclosure of this v i ta l  source of potential assistance. 

While These Respondents realize that  t h i s  request 
f a l l s  near the deadline for response t o  t h e  Order, Hannoch 
Weisman has only recently withdrawn and direct demands from 
IT Corporation have been asserted only today. Although 
currently without counsel, these Respondents a r e  making their 

4 
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best  efforts to respond t o  the Order on a timely basis. In 
order t o  retain new counsel to complete the Answer, to  deal 
spec i f ica l ly  with arrangements t o  establish a trust agreement 
and to move forward w i t h  substantive emergexy negotiation as 
summarized above, ‘These Respondents hereby request a s i x t y  
day extension of the f i l i n g  dates set forth in t h e  Order. 

These Respondents desire and intend to conduct 
relationships with the NRC i n  a cooperative and realistic 
manner so as to  pursue early and satisfactory resolution of 
the  i ssues  raised by the Order. If t h i s  letter is deficient 
i n  any manner so as to cause the NRC to determine that These 
Respondents should proceed without counsel please 60 advise 
the undersigned by FAX at your earliest convenience c/o (713) 

. .  

963-8751. 

Very truly yours, 

Ralph T. ‘McElvenny, 
For: USR Industries, Inc., 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. McEIvenny, Jr., being duly sworn, deposes 

and says that he has read the foregoing letter: tha t  to the 

best of h i s  knowledge and belief, the statements and facts 

stated therein are true and accurate. 

Ralph T +McEIvenny, Jr . 
Subscribed and sworn t o  before 
me this - %& day of September, 1989, 

Notary Public / 
My Commission Expires- # *QG 



- 
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UNITED STATES 

NUCLEAR REGULATORY COMMISSION 
REGION I 

476 ALLENDALE ROAD . 

KING OF PRUSSIA, PENNSYLVANIA 19406 

SEP. 1 1 le89 

Docket Nos. 030-05980 
030-05'982 * 

USR I ndus t r i es  
ATTN: Mr .  Ralph T. McElvenny, Jr. 
550 Post Oak Boulevard, S u i t e  545 
Houston, Texas 77027 

ti tense Nos. 37-00030-02 
37-00030-08 

Gent 1 emen : 

Subject: Plan t o  Character ize Rad ioac t i v i t y  a t  Bloomsburg S i t e  

On March 16, 1989, the  NRC issued an Order t o  Safety L i g h t  Corporat ion,  USR 
Indus t r ies ,  Inc., U.S. Radium Corporation and t h e i r  successor corporat ions and 
subs id ia r ies  ( c o l l e c t i v e l y ,  t he  "Corporations"). The Order requi red,  i n  p a r t , -  
t h a t  t he  Corporations submit a j o i n t  p lan t o  charac ter ize  the  r a d i o a c t i v i t y  
a t  the  Bloomsburg s i t e  by May 1, 1989. The Corporat ions sub jec t  t o  t h e  Order 
subsequently requested, and were granted, an extension o f  t ime f o r  t he  
submission o f  the p lan  u n t i l  June 2, 1989. On June 2, 1989, a J o i n t  
Character izat ion Plan (JCP) was hand-delivered t o  NRC Region 1. 
1989, the  appendices t o  t h e  JCP were sent t o  NRC Region I by te lecop ie r .  

The NRC reviewed the  June 2, 1989 3CP and the  appendices and determined tha t  
it d i d  no t  s a t i s f y  the  requirements of t he  March 16, 1989 Order. On June 16, 
1989 the NRC sent l e t t e r s  t o  the  Corporations speci fy ing t h e  requirements o f  
the  Order which had n o t  been met and descr ib ing  technica l  d e f i c i e n c i e s  i n  the  
JCP. A t  an Enforcement Conference a t  NRC Region I on J u l y  6, 1989, the  NRC and 
the Corporations discussed t h e  Corporations' f a i l u r e s  t o  f u l l y  comply w i t h  the  
March 16, 1989 Order. 
1989, during which the  de f i c ienc ies  i n  the  JCP were discussed i n  d e t a i l .  

On June 6, 

A subsequent meeting was he ld  a t  Region I on July 13, 

On August 11, 1989, NRC Region I received the  Corporat ions'  rev i sed  s i t e  
charac ter iza t ion  p lan  ( the August plan), which was dated August 9, 1989. 
The NRC s t a f f  has reviewed t h i s  p lan  and has determined t h a t  i t  s a t i s f i e s  the  
technica l  c r i t e r i a  f o r  a s i t e  charac ter iza t ion  p lan  given i n  t h e  March 16, 
1989 Order. The August p lan  s ta tes  t h a t  "spec i f fc  procedures f o r  performance 
o f  t h i s  s i t e  cha rac te r i za t i on  e f f o r t  w i l l  be generated for approval by the  
appropr iate agencies and personnel .'I The August p lan  fu r the r  s ta tes  t h a t  
these spec i f i c  procedures, o r  "Work Plan" w i l l  be generated two weeks " a f t e r  
the scope o f  work f o r  cha rac te r i za t fon  of t he  Bloomsburg s i t e  has been 
approved". 
the de f ic ienc ies  i d e n t i f i e d  i n  the  Enclosure. 
CFR 30.32(b) the Work Plan i s  t o  be de l i vered  t o  NRC Region I f o r  review and 
approval by twenty-one (21) days from the  date o f  t h i s  l e t t e r .  The Corpora- 
t i o n s  may cor rec t  c e r t a i n  o f  t he  de f ic ienc ies  by amending the  August p lan  as 
noted i n  the enclosure and p rov id ing  the amended p lan  t o  Region I on the  same 
schedule, i f  they des i re .  Each technica l  def ic iency i n  the  Enclosure must be 
addressed. 

The NRC hereby approves the  August plan, subject t o  co r rec t i on  o f  
Accordingly, and pursuant t o  10 

. 
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Sect ion VI1.C. of the March 16, 1989 Order requ i res  t h a t ,  w i t h i n  180 days f r o m  
t h e  date the Regional Admin is t ra tor  approves t h e  s i t e  charac ter iza t ion  p lan,  
a l l  Corporations s h a l l  j o i n t l y  submit t o  the  Regional Administrator,  NRC 
Region I ,  f o r  h i s  review and approval, a s i n g l e  r e p o r t  that  conta ins  a complete 
r a d i o l o g i c a l  cha rac te r i za t i on  o f  the s i t e ,  w i t h  a desc r ip t i on  o f  t he  l o c a t i o n  
and l e v e l  o f  a l l  sources o f  r a d i a t i o n  and contamination, i nc lud ing  non-radio- 
l o g i c a l  hazards. 
approved by t h i s  l e t t e r ,  t h i s  repo r t  must be submit ted t o  NRC Region I w i t h i n  
180 days of the  date o f  t h i s  l e t t e r .  However, i t  may be impossible t o  submit 
some in format ion w i t h i n  180 days (e.g., t h e  t h i r d  and f o u r t h  seasons o f  
hydrogeologic informat ion).  Sect ion X o f  t h e  March 16, 1989 Order s ta tes  t h a t  
t h e  Regional Admin is t ra to r  o f  t he  NRC Region I may, i n  w r i t i n g ,  r e l a x  o r  
r e s c i n d  any p rov i s ion  o f  the  Order upon the  t i m e l y  showing, i n  w r i t i n g ,  o f  good 
cause. You should prompt ly i d e n t i f y  those i tems f o r  which compliance with t h i s  
requirement i s  impossible and request change o f  the requi red submission date.  

Accordingly,  wi th respect t o  the  por t ions  o f  t h i s  p lan  

I n  accordance w i t h  10 CFR 2.790(a), a copy o f  t h i s  l e t t e r  and the  enclosure 
w i l l  be placed in t h e  NRC Pub l i c  Document Room. 

Sincere ly  , 

A- 
W i l l i a m  T. Russel l  
Regional Admini s t r a t o r  

Enclosure : 
Technical  de f ic ienc ies  i n  the  August 9, 1989 S i t e  Character izat ion Plan 

cc: 
Pub1 i c  Document Room (PDR) 
Nuclear Safety In fo rma t ion  Center ( N S I C )  
Commonwealth o f  Pennsylvania 

For Safety L i g h t  Le t te r :  

Michael  0' Donoghue, Esq. 
Wister ,  Pear ls t ine ,  Talone, Cra ig & Garr i ty 
515 Swede St ree t  
Norr istown, PA 19401-4880 

Wunder, Ryan, Cannon, and Thelen 
ATTN: Jane Drennan 
1615 L S t r e e t  NW 
S u i t e  650 
Washington, D . C .  20036 

For  USR I n d u s t r i e s  Le t te r :  
A. P a t r i c k  Nucciarone, Esquire 
Hannoch Wei man, P . C . 
4 Becker Farm Road 
Rose1 and, New Jersey 07068-3788 



ENCLOSURE 

TECHNICAL DEFICIENCIES IN THE AUGUST 9, 1989 
SITE CHARACTERIZATION PLAN 

1. 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. 

2.  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. 
additional measurements under a phased or interactive approach to assure 
that greater detail is obtained, when necessary. 

The Work Plan must include the flexibility for followup or 

3. Based on limited surface scanning and sampling conducted by Oak Ridge 
Associated Universities (ORAU) at this site, there a?pear to be numerous 
locations of radiological Contamination, even.in the portions o f  the site 
identified as Category 1 and Category 2 in the plan. 
proposed in these areas is larger than that typically recommended for 
characterization surveys (NUREG-2082). 
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. 
2 areas, the grid must be no larger than at 10 m X 10 m. 

The grid spacing 

Large grids may result in a 

For Category 1 and 

4 .  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 
composi ted for analysis. 

5 .  Scanning intervals must be given in the Work Plan and must be no greater 
than one to two meter intervals throughout the site. 

6. 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 f o r  Byproduct, 
Source or Special Nuclear Materials," instead of I n  Regulatory Guide 1.86 
for decontamination of buildings and equipment. 
provide for monitoring of outdoor paved surfaces for beta-emitters by use 
of an end-window geiger counter. 

The Work Plan must 

7 .  Greater detail must be provided i n  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 w i l l  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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f. Based on findings of elevated gamma levels i n  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. 

f .  The Work Plan or amended site characterization plan must provide 
systematic approaches for utilizing existing on-site monitoring wells for 
hydrogeol ogical characteri tat ion, i ncl udi ng : 

a. qualifying or rejecting existing wells for water 
quality data collection; and 

I .  

b. considering possible methods for well reconditioning or 
re-completion; and 

c. considering existing wells in selecting the locations of 
proposed we1 1 s. 

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 f o r  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 o f  
additional sampling wells. 
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. 
new wells, consideration should be given to the areas southeast of the 
disposal pits and offsite. 
water use in the area, a low shale aquifer i s  known to unlie the 
surficial aquifer at the site. 
hydrologic qualities of the lower aquifer, at least three (3) wells must 
be constructed with straddles or well nests to enable measurement o f  
water qual i ty and hydro1 i c  parameters in both aquifers. 

13. 

NRC believes that at least five (5) additional 

Therefore, in locating the 

Also, based on regional geological maps and 

In order to evaluate the water and 

1:. 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 i n  the assumed direction 
o f  groundwater f 1 ow. 

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 o f  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. 
should verify that deeper aquifers are not hydrologically connected to the 
surface aquifer. 

2 i .  
Site studies 

.- .:. 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. 
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UNITED STATES 

NUCLEAR REGULATORY COMMISSION 
. -, WASHINGTON, 0. C. 20555 

SEP 211989 
- 

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 Comnission's August 21, 1989 Order which was imnediately 
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 o f  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 t o  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 WRC 
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 t o  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 resources, insurance funds, and 
Safety light. 

Sincerely , 

CCL Jack M i l l e r  
D. Jane Drennan, Esq. 
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NUCLEAR REGULATORY COMMISSION 
WASHINGTON, 0. C. 20555 

OCT 1 1  1989 

Jni ted States Radium Corporation 
USR Industries, Inc. 
JSR l i gh t i ng ,  fnc. 
USR Chemicals, Inc. 
JSR Metals, Inc. ' 

JSR Natural Resources, inc. 
PTTN: Ralph T. McElvenw, C h a i m n  
550 Post Oak Blvd., Suite 545 
Houstons Texas 77027 

Dear Mr. McElvenny: 

Thls responds t o  your l e t t e r  o f  September 22, 1989, i n  which you renewed your 
request f o r  an extension of t i m e  i n  which t o  f i l e  the t r u s t  agreement dnd 
otherwise comply w i th  the Order issued August 21, 1989 by the NRC. Your l a t e s t  
request sought an extension o f  30 days, the same amount o f  t i m e  tha t  was granted 
t o  Safety L igh t  Corporation. We have also received Mr. Charnoff's and Mr. Shapar's 
l e t t e r  of October 5, 1989 advising of t h e l r  representation and seeking addf t ions l  
time. 

These l e t t e r s  describe the various problems t ha t  you face. However, the Issues 
tha t  you ra i se  are s imi la r  t o  those raised i n  your l e t t e r  o f  September 20, 1989. 
Unl ike Safety LIght Corporation, USR Industr ies has  not made any spec i f i c  sub- 
stant ive corporate commitments as t o  funding o r  as t o  how o r  when the Order w i l l  
be satisf ied. For example, Safety L igh t  provided specif ic Information describing 
the steps it i s  taking t o  f i n a l i z e  a t r u s t  agreement and made speci f ic  f i r m  
comniitments t o  establ ish a t r u s t  account, make an i n i t i a l  deposit o f  50% o f  the 
p r i o r  month's pro f i t s ,  and therehfter t o  c o m i t  50% o f  i t s  monthly p r o f i t s  t o  
the t rust .  While these comnitwents, when sat isf led,  w i l l  not necessarily 
const i tu te  f u l l  compliance with the  August 21, 1989 Order, they do const i tu te  
good cause for  Safety l i g h t ' s  requested extension. Because you have no t  made 
sat is factory  f i r m  comnitments, you have not shown good cause for  granting the 
rtquested extonslon. 

. I t  should be emphbstred tha t  the August 21, 1989 Order was inmediately ef fect ive,  
your requests for an extension o f  t lme do rtot a f f e c t  the immediate effect iveness 
o f  the Order, and the imed la te  effect lveness aetermination i n  tha t  Order 
const i tu tes flnal agency act ion w i t h i n  the meaning of the Admlnfstrative Procedure 
Act and the  C m i s s l o n ' s  regulations. Accordingly, you have 60 days from 
August 21, 1989, i n  which t o  f f l e  a p e t i t i o n  f o r  review of tha t  Order i n  the 
appropriate U.S. Court o f  Appeals and the NRC does no t  have author l ty  t o  change 
tha t  deadline. 

It should be c lear  t o  you tha t  prompt act ion on your p a r t  i s  required t o  f u l l y  
fund the s i t e  characterization plan. The NRC w i l l  consider the speed with which 
you develop and submit a t r u s t  agreement and commence se t t i ng  aside funds, and 
the amount thereof , i n  determinjng appropriate enforcement action, Including 
possible referral t o  the Department o f  Justice. In t h a t  regard, we encourage 
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you to take every possible step tu fund and Implement the s i te  characterlzation . Likewise, we w i l l  considtr aw inforwatfon your attorneys l ~ a y  wish t o  

ou part, of course, does not stay the i m d i a t e  effectlveness of the Order or 
ran rlng t o  our attention by way of an Answer t o  the Order; such consideratton on 

re F ax 4 t s  requfrements. 

orrginat SItne3 J 
Jsmes ~ i g t e m f i  

James Lieberman, Director 
O f f  ice of Enforcement 

cc: Nr. Jack M i l l e r  
D. Jane Drennan, Esq. 
6. Charnoff, Etq. 
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