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Staff Exh. 9 

LXSTING APPLICATION NO. 12145 AMERICAN STOCK EXCHANGE, INC. i I 

The Listing Application of USR Industries, Inc., which 

The papers and exhibits submitted by the Corporation 

is set forth below, was approved on August 21, 1980. 

in support of its application are available for inspection at the 
Library of the Exchange. 

4' 
USR INDUSTRIES, INC. ! 

(Incorporated under the laws of the State of Delaware on May 14, 1980) 

Common Stock, $1.00 Par Value 1 ! 
i 

Morristown, New Jersey 
August 6, 1980 
(Amended August 27, 1980)* 

i . Substitutional Listing: 
i , 
! previously listed) 

(For Common S t o c k  of UNITED STATES RADIUM CORPORATXON ("USR"), 

i 

, i  
t 

i 

I 

I 

USR Industries, Inc. (the "Corporation") hereby makes 
application to the American Stock Exchange, fnc. (the "Exchange") 
for  the l i s t i n g  of:  

1,164,136 shares of Common Stock, par value $1.00 per 
share (the "Commc$n Stock"), issued August 27, 
1980 upon eifectiveness of the merger (the 
"Merger") contemplated by the Agreement and 
Plan of Merger dEted as of May 16, 1380 (the 
"Merger Agreement") described herein and in 
the attached Prospectus of the Corporation 
and Proxy Statement of USR dated July 11, 1980 
(the "Prospectus and Proxy Statement") in 
substitution for  a like number of previously 
listed and outstanding shares of common stock, 
par value $1.00 per share, of USR: 

making a t o t a l  of 1,164,136 shares of C3mmon Stock, the listing of which 
is hereby appl ied  for (of a total authorized issue of 3,500,000 shares). 

Alllof the shares of Common Stock for which listing is applied 
for are fully paid and non-assessable, and no personal liability will 
attach to the ownership thereof. 



Refer .ence is made LO USR's p r e v i o u s  l i s t i n g  appl icat ions,  
t h e  most r e c e n t  of which w a s  approved on  F e b r u a r y  12, 1980 (No. 
11982) .  

The commn s t o c k  of USR is p r e s e n t l y  l i s t e d  on t h e  Exchange. 

Upon off ic ia l  notice of the e f f e c t i v e n e s s  of the  Merger 
h e r e i n a f t e r  Sescribed and upon admission of the  Common S t o c k  of 
t he  Corporation t b  d e a l i n g s  on t h e  Exchange, d e a l i n g s  i n  common 
stock of USR o n  t h e  Exchange were t e r m i n a t e d .  

PROSPECTUS AND PROXY STATEMENT 

A t t a c h e d  h e r e t o  and  incorporated h e r e i n  by r e f e r e n c e  is  a 
copy of t h e  P r o s p e c t u s  and Proxy Statement which was m a i l e d  t o  
USR's s t o c k h o l d e r s  i n  c o n n e c t i o n  w i t h  t h e  s o l i c i t a t i o n  of proxies 
for the Annual Meet ing  of S t o c k h o l d e r s  h e l d  on August  6 ,  1980 ( t h e  
"Annual Meet ing ' )  for the purpose, among o t h e r  t h i n g s ,  of v o t i n g  on  
t h e  Merger  d e s c r i b e d  h e r e i n  and i n  t h e  a t t a c h e d  P r o s p e c t u s  and  Proxy 
S t a t  emen t . 

The Merger  Agreement and  t h e  Cer t i f ica te  of I n c o r p o r a t i o n  
of t h e  C o r p o r a t i o n  a r e  i n c l u d e d  as e x h i b i t s  t o  t h e  P r o s p e c t u s  and 
Proxy S t a t e m e n t .  

CAPITALIZATION - 
The f o l l o w i n g  tab le  sets f o r t h  t h e  c a p i t a l i z a t i o n  of t h e  

C o r p o r a t i o n  a s  of August  6 ,  1980, a f t e r  g i v i n g  effect  t o  t h e  Merger. 

Number of shares 
Authorized Authorized Listing 

Class kf For Applied 
Par Value charter Issuance Outtttandinq For 

. 
Unissued  Reserved  Shares: 

The C o r p o r a t i o n  h a s  r e s e r v e d  l O O , O O O  s h a r e s  of Common Stock 
f o r  i s suance  upon exercise of s t o c k  o p t i o n s  g r a n t e d  to two d i r e c t o r s  
of t h e  C o r p o r a t i o n .  The options were o r i g i n a l l y  g r a n t e d  by USR an3 
approved  by t h e  s t o c k h o l d e r s  of USR i n  19798 b u t  by t h e  terms of t h e  
o p t i o n  ag reemen t s ,  a s  amended, t h e  o p t i o n s  w i l l  be exercisable o n l y  
for s h a r e s  of Common S t o c k  o f  t h e  Corporation o n  and a f t e r  t h e  e f -  
f e c t i v e  d a t e  of t h e  Merger. These  I O C . , O U O  s h a r e s  have  n o t  been 
approved  fo r  l i s t i n g .  

N o  a d d i t i o n a l  u n i s s u e d  sha res  of Common S t o c k  a re  r e s e r v e d  
for i s s u a n c e  f o r  any s p e c i f i e d  purpose. 

The 1 O C  s h a r e s  of t h e  C o r p o r a t i o n  i n i t i a l l y  i s s u e d  upon 
i n c o r p o r a t i o n  of t h e  Corporation were c a n c e l l e d  upon effective- 
n e s s  of t h e  Merger .  

LONG-TERV DEBT 

The C o r p o r a t i o n  has no  issue or  series of funded or long-  
t e rn  debt.  USR (a wholly-owned s u b s i d i a r y  of t h e  C o r p o r a t i o n  whose 
name w i l l  be changed t o  Safe+-y Light C o r p o r a t i o n )  hss long- te rm 
o b l i g a t i o n s  u n d e r  a c a p i t a l  lease ( e x c l u d i n g  c u r r e n t  i n s t a l l m e n t s )  
which t o t a l l e d  $1,325,858 as of March 29, 1980 .  



4 AUTHORITY FOR AND PURPOSB OF ISSUANCE 

As to the 1,164,136 Substitutional Shares: 

The Corporation wa,o initially Cormed as a wholly-owned sub- 
sidiary of USR. Pursuant to the terms of the Agreement and Plan of 
Merger dated as of May 16, 1980 by and b2.tween USR, the Corporation 
and Industries Merger Co. Inc. ("Merger Campany", a Delaware 
corporation organized as a nominaliy-capitalized, wholly-owned sub- 
sidiary of the Corporation to be a constituent corporation in the 
Merger), Merger Company was merged into LISR effective August 27, 1980 
and the shares of common stock, $1.00 par value, of USR were exchanged, 
share-for-share, for shares of Common Stock, $1.00 par value, of the 
Corporation, with the result that USR (whose name will be changed to 
"Safety Light Corporation") became a wholly-owned subsidiary of 
the Corporation. 

I 

The Boards of Directors of USR, the Corporation and Merger 
Company approved the Merger Agreement on May 15, 1980. On July 2, 
1980, the Board of Directors of the Corporation authorized the issuance 
of the Common Stock and the listing of the Common Stock on the Exchange. 

The Merger Agreement was approvied by a majority of the out- 
standing shares of USR entitled to vote thereon at the Annual Meeting 
of Stockholders of USR held on August 6, 1980. 

Reference is made to the Prospectus and Proxy Statement 
incorporated by reference herein for additional information concern- 
ing the authority for and purpcse of issuance of the shares of the 
Common Stock of the Corporation for which application for listing is 
being made. 
tion of the Corporation are included as exhibits to the Prospectus 
and Proxy Statement. 

The Merger Agreement and the Certificate of Incorpora- 

OPINION OF' COUNSEL 

The firm of Shearman b Sterling, 153 East 53rd Street, 
New York, New York 10022, has rendered the opinion filed in support 
of this application. No member of the fi.rm is an officer or director 
of the Corporation. To the best knowledge of the Corporation, no 
member of t he  firm is a stockholder of the Corporation. 

REGISTRATION UNDER SECURITIES ACT OF 1933 - 
The 1,1.64,136 shares of Common Stock of the Corporation, 

par va lue  $ i . O O  per share, for which substitutional listing is 
applied herein, have been registered under the Securities Act of 1933 
(the "Act"), pursuant to a Registration Statement (Registration No. 
2-67813) filed with the Szcurities and Exchange Commission (the 
"Commission") on Form S-14. The effective date of the Registration 
Statement was J u l y  2, 1980. 

The Corporatjon is filing with the Exchange and with the 
Securities and Exchange Commission an Aprlication on Form 8-B for 
:he registration of its Commor, Stock on t:he Exchange, pursuant to 
the Securities Exchange A c t  of 1934. 

GENEIiAL INFORMATICN - 
The fiscal year of the Corporation ends December 31 of 

each year. 



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

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

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

DIRECTORS 

Name 

Brian P. Burns 

-- 

Hsrry J. Dabagian 

Joseph G. Kostrzewa 

Ralph T. PxElvenny, Jr. 

Address (Business) 

Burns h Whitehead 
100 Bush Street 
Snn Francisco, California 94014 

- 

U S R  Industries, Inc. 
170 East Hanover Avenue 
P . O .  Box 246 
Morristown, New Jersey 07960 

P.O. Box 1036 
Traverse City, Michigan 49684 

U S R  Industries, Inc. 
170 East Hanover Avenue 
P.O. Box 246 
Morristown, New Jersey 07960 

OFFICERS 

- Name T i t l e  

Ralph T. McElvenny, Jr. Chairman of the Board 
an8 Chief Executive Officer 

William C. Kaltnecker Treasurer and Secretary 

Harry J. Dabagian President and Chief Operating 
Officer 

The Corporation's Transfer Agent is Manufacturers Hanover 
T r u s t  Co., New York, N.Y. The Corporation's Registrar is Chemical 
Bank, New York, N.Y. 

FINANCIAL STATEMENTS 

The Corporation will publish regularly financial statements 
in accordance with the requirements of the Exchange, 

4 



CERTIFICATE 

Pursuant to the authority granted by a duly adcpted resclu- 
tion of its Board cf Directcrs, USR Industries, Inc., a Delaware 
corporation, hereby applies for listing of the aforesaid 1,164,136 

American Stack Exchange, Inc.; and the undersigned hereby certifies 
that the statements and representations made in this application and 
in the papers ar.d exhibits submitted in support thereof are true and 
correct to the best of his knowledge and belief. 

1 shares of its comon Stock, par value $1.00 per share, on the 

USR Industries, Inc. 

Chairman of the Board and 
Chief Executive Officer 

5 



. .  ' .  
- ;  

I 
- !  

i 

UNITED STATES RADIUM CORPORATION 
170 East Hanover Avenue 

P , O .  B o x  246  
Morristown, New Jersey 07960 

July 1 1 ,  1980 

Dear St.ockholders: 

You a r e  cordially invited to attend the Annual Meeting 
of Stockholders of United States Radium Corporation, which will 
b e  h e l d  a e  t h e  W h i t e h a l l  H o t e l ,  1700 S m i t h  S t r e e t ,  H o u s t o n ,  
Texas, on Wednesday, August 6, 1980, at 1 O : O O  A.H.,.local tine. 

At t h i s  m e e t i n g ,  t h e  s t o c k h o l d e r s  w i l l  bt a r k e d  t o  
e l e c t  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  f o r  t h e  ensuin:: y e a r  and 
to a p p r o v e  a p r o p o s e d  r e s t r u c t u r i n g  o f  t h e  C o r p o r a t i o n  pur- 
s u a n t  t o  tin A g r e e m e n t  and P l a n  o f  Merger d a t e d  a s  of Hay 16, 
1980, under which the Corporation would become a wholly-owned 
s u b s i d i a r y  of a D e l e w a r e  h o l d i n g  c o m p a n y  t o  be c a l l e d  U S R  
Industries, Lnc. 

T h e  primary purpose of this proposed reorganization 
io t u  p r o v i d e  a c o r p o r a t e  f r a m e v o r k  t h a t  w i l l  b e t t e r  s e r v e  
the needs of the Corporation by allowing for decentralization 
of m a n a g e m e n t  and f i n a n c i a l  c o n t r o l  s y s t e m  and s e g r e g a t i n g  
t h e  r i s k s  and l i a b i l i t i e s  o f  e a c h  of t h e  Corporation's 'ouei- 
nee s e s .  

Although the objectives of the plan are simple, the 
mechanics may at first seen somewhat complicated. Briefly, a 
new corporation, USR Industries, Inc., has been formed by the 
Cor?orat;on. With your apprcval, a subsidiary of USR Industries, 
Inc. will be merged into the Ccrporation. After completion of 
t h e  t r a n s a c t i o n ,  w h i c h  is d e s c r i b e d  i n  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 s e  n a m e  w i l l  b e  c h a n g e d  
t o  "Safety L i g h t  C o r p o r a t i o n "  p u r s u a n t  to t h e  A g r e e m e n t  and 
P l a n  of M e r g e r ,  w i l l  be a s u b s i d i a r y  o f  U S R  I n d u s t r i e s ,  Inc. 
S u b s e q u e n t l y ,  i t  i s  c o n t e m p l a t e d  that t h e  C o r p o r a t i o n  w i l l  
( i >  transfer all of its businesses except its safety lighting 
p r o d u c t s  a n d  t r i t i a t e d  foils a n d  t a r g e t s  b u s i n e s s  to f o u r  
s u b s i d i a r y  c o r p o r a t i o n s  and ( i i )  t r a n e f e r  t h e  c o m m o n  s t o c k  
o f  these corporations a n d  of Unatco Funding Corporation, cur- 
r e n t l y  a w h o l l y - o w n e d  s u b s i d i a r y  of t h e  C o r p o r a t i o n ,  t o  U S R  
Industrj.es, Inc. 



T h e  m e m b e r s  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.tate.8 R a d i u m  C o r p o r a t i o n  at t h e  t i m e  o f  t h e  m e r g e r  w i l l  
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  I 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  C o r p o r a t i o n ' s  C o m m o n  S t o c k  will auto- 
matically become s:ockholders of USR Industries, Inc. 

It will not be necessary for holders of the Corpor- 
ation's Common Stock to tvrn in their stock certificates in 
exchange for stock certificates of USR Industries, Inc. Such 
s t o c k h o l d e r s  w i l l  a u t o s 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 e  o f  U S R  
I n d u s t r i e s ,  I n c .  i f  t n e  p l a n  b e c o m e s  e f f e c t i v e  a n d  w i l l ,  
therefore, receive rerorts, notices and s o  forth with reepcct 
t o  U S R  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  r e s p e c t  t o  t h e  
Corporation. It is expected that the Shares of Common Stock of 
C'SR I n d u s t r i e s ,  Inc. w i l l  b e  l i s t e d  o n  t h e  A m e r i c a n  S t o c k  
Exchange on the effective date of the merger. 

I f  t h e  p l a n  b e c o m e s  e f f e c t i v e ,  y o u r  s h a r e s  o f  t h e  
Corporation's C o m m o n  S t o c k  w i l l  be 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  o f  U S R  I n d u s t r i e s ,  Inc., w h i c h  
will have substantially 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  own. T h e  a s s e t s  and l i a b i l i t i e s  of 
USR Industries, Inc. and its subsidiaries after the restruc- 
tdring will be the same a s  the present assets and liabilities 
of the Corporation and its current subsidiaries. Accordingly, 
shares of Common Stock of USR Industries, Inc. will 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  o f  C o m m o n  
S z o c k  of t h e  C o r p o r a t i o n  n o w  r e p r e s e n t .  N o  p a i n  or l o s s  
will be recognized for Federal income tax purposes. The tax 
b a s i s  f o r  s h a r e s  o f  U S R  I n d u s t r i e s ,  Z n c .  C o m m o n  Stock will 
b t  che same as for shares of the Corporation, and tht? holding 
period for shares of U S R  Industries, Inc. Common Stock wiLL 
include the period during which s l i a r c s  of the Corporation were 
held. 

YOUR BOARD OF DIRECTORS KECOKMENDS A FAVORAaLE VOTE 
O N  THE MATTERS D E S C R I B E D  I N  T H E  E N C L O S E D  P R O X Y  S T A T E M E N T .  gzi Ralph T. McElvenny, r,Lz+ Jr. 

Chairman of the Board and C h i e f  
Executive Officer 
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IMPORTANT 

I n  o r d e r  t h a t  t h e r e  may b e  a p r o p e r  r e p r e s e n t a t i o n  
a t  t h e  M e e t i n g ,  you  a r e  u r g e d  t o  s i g n  a n d  m a i l  t h e  e n c l o s e d  
p r o x y  o r  p r o x i e s  e v e n  t h o u g h  y o u  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 s o n ,  you  may ,  i f  you w i s h ,  v o t e  p e r s o n a l l y  
o n  a l l  m a t t e r s  b r o u g h t  b e f o r e  t h e  M e e t i n g .  

Y o u r  p r o m p t  a c t i o n  i n  s 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 s  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  m o r e  t h a n  
o n e  s t o c k h o l d e r  a c c o u n t ,  y o u  a r e  r e c e i v i n g  a p r o x y  for e a c h -  
a c c o u n t .  You a r e  u r g e d  t o  s i g n  a n d  m a i l  a l l  p r o x i e s  y o u  
r e c e i v e .  A p o e t a g e - p a i d  e n v e l o p e  i s  p r o v i d e d  for your u s e .  

. 
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U N I T E D  STATES RADIUM C O R P O R A T I O N  
170 East Hanover Avenue 

P . O .  Box 2 4 6  
Morristown, New Jersey 07960 

P 

Notice of Annual Meeting a #  Stockholders to be held August 6, 1980 
I 

To the Holders of Common Stock of 
UNITED STATES R A D I U M  C O R P O R A T I O N :  

The Annual Meeting of Stockholders of United States 
R a d i u m  C o r p o r a t i o n  (.the "Corporation") will b e  h e l d  et the 
Whitehall Hotel, 1700 Smith Street, Houston, Texas 77002 on 
Wednesday, August 6, 1980, at 1 O : O O  A.M. local time, f o r  the 
following purposes: 

1. To elect Directors of the Corporation, each to 
serve for a term of one year and until his successor is duly 
elected and qualified; 

2. To consider and a d a p t  the Agrcement and P l a t  of 
M e r g e r  d e s c r i b e d  i n  t h e  a c c o m p a n y i n g  P r o x y  S t a t e m e n t ;  and 

3 .  T o  transact such other business a s  may properly 
c o m e  b e f o r e  t h e  M e e t i n g  or a n y  a d j o u r n m e n t  or a d j o u r n m e n t s  
thereof. 

E a c h  of t h e  f o r e g o i n g  p r o p o s a l e  m a y  be c o n s i d e r e d  
or a c t e d  upon st the fitec session of the I l c e t i n g  or at any 
adjournments thereof. 

T h e  c l o s e  of b u s i n e s s  o n  J u l y  2 ,  1983 has b e e n  
f i x e d  by t h e  B o a r d  o f  D:rectors a 8  t h e  r e c o r d  d a t e  f o r  t h e  
d e t e r m i n a t i o n  o f  s t o c k h o l d e r s  e n t i t l e d  t o  n o t i c e  C Z  and t o  
vote at the .Meeting or any adjournments thereoi. A complete 
list of t h e  s t o c k h o l d e r s  e n t i t l e d  t c  v o t e  at t h e  M e e t i n g  
will be avallable for examination by any stockholder of the 
C o r p o r a t i o n  f o r  a n y  p u r p o s e  g e r m a n e  to thtr M e e t i n g  at t h e  
M e e t i n g  and at S u i t e  2 3 9 0 ,  D r e s s e r  T o w e r ,  6 0 1  J e f f e r s o n  
Avenue, Houston, Texas 77002 f o r  a period of ten days prior 
to the Meeting. 

By Order of the Board of v'.rectors 

William C. haltnecker 
. Sicretary 

D a t e d :  J u l y  1 1 ,  1 9 8 0  



- 
IMPORTANT 

You are cordially Lnvited t o  attend the Meeting in 
person. If you do not expect to attend t h e  !!eeting, please 
sign, date and mail promptly the enclosed proxy in the encloscd 
s t a m p e d  a d d r e s s e d  e n v e l o p e  in o r d e r  t h a t  a q u o r u m  c a n  b e  
present at the Meeting and that ycur shares may be voted f o r  
you. 
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I THIS DOCUMENT IS 30TH A PROXY STATEMENT 

UNITED STATES RADIUM CORPORATION 
AND A PhOSPECTUS O F  USR INDUSTRIES, LNC. 

UNLTED STATES RADIUM CORPORATION 
170 East Hanover Avenue 

P.O. Box 2 4 6  
Morristown, New Jersey 07960 

Telephone (201 1 5 3 9 - 4 0 0 0  

170 East Hanover Avenue 
P.O. Box 2 4 6  

Morristown, New Jersey 07960 
Telephone ( 2 0 3 )  5 3 9 - 4 0 0 0  

1,264,136 Shares of Common Stock 

P u r s u a n t  to t h e  A g r e e m e n t  and P l a n  o f  H e r g e r  d e s -  
c r i b e d  h e r e i n ,  h o l d e r s  of 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") Common Stock will become stockholders on a 
share-for-share baais of USR Industries, Tnc. ("Industries") 
and the Corporation will become a wholly-owned subsidiary of 
Industries. Keference is made to the within prospectus for 
iiJrther information concerning the securities offered hereby. 

A P P R O V E D  OR DISAPPROVED BY THE SECURITIES A N D  EXCHANGE COMMIS- 
SION N O R  HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADE- 
QUACY O F  THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL O F F E N S E .  

A Registration Statement under the Securities Act of 
1933 has been. filed with tbe Securities and Exchange C o m m i s ~ i o n  
( t h e  "Commission"), W a s h i n g t o n ,  D.C., w i t h  r e s p e c t  t o  t h e  
shares o f  Coinmon Stock of USR Industriee, Inc. offered hereby. 
As permitted by the rules and regulations o f  the Commission, 
t h i s  p r o s p e c t u s  o m i t 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  in t h e  
R e g i s t r a t i o n  S t a t e m e n t  on f i l e  w i t h  t h e  C o m m i s s i o n .  T h e  
information omitted can be inspected at Room 6101 of the office 
of the Commission, 1100 L Street, N . W . ,  Washington, D.C., snd 
copies can b e  obtained from the Commisfiion at prescribed rates 
by writing t o  i t  at 500 North Capitol Street, N.W., Washington, 
D . C .  2 0 5 4 9 .  For further in€ormation pertaining t o  the securi- 
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  to t h e  R e g i s t r a t i o n  
S t a t e m e n t ,  i n c l u d i n g  the e x h i b i t s  f i l e d  a 8  a part h e r e o f .  

T h e  date of this Prospectus is July 1 1 ,  1980. 
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UNITED STATES RADIUM CORPORATION 

PROXY STATEMENT 

INTRODUCTION 

T h i s  P r o x y  S t a t e m e n t  is f u r n i s h e d  in c o n n e c t i o n  
with the solicitarion of proxies by the Board of Directors of 
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  ( t h e  "Corporation"), 1 7 0  
E a s t  H a n o v e r  A v e n u e ,  P . O .  B o x  2 4 6 ,  M o r r i o t o w n ,  N e w  J e r s e y  
0 7 9 6 0 ,  to b e  used at t h e  A n n u a l  M e e t i n g  o f  S t o c k h o l d e r s  o f  
the Corporation t o  be held on Wednesday, August 6, 1980, at 
the Whitehall Hotel, 1700 Smith Street, Houston, Texas, for 
the purposes set forth in the accompanying Notice o f  Annual 
Meeting of Stockholders. It is anticipated that this Proxy 
S t a t e m e n t  a n d  t h e  e n c l o s e d  form of proxy wil'l b e  m a i l e d  t o  
the holders of the Corporation's Common Stock commencing on 
o r  a b o u t  J u l y  1 1 ,  1980. I f  t h e  e n c l o s e d  form of proxy is 
e x e c u t e d  a n d  r e t u r n e d ,  it w i l l  b e  v o t e d ,  but i t  m a y  be re- 
voked at any time insofar as i t  has not been exercised upon 
written notice to the Secretary of the Corporation. Unless 
o t h e r w i s e  d i r e c t e d ,  the p e r s o n s  a c t i n g  u n d e r  t h e  p r o x i e s  
will v o t e  t h e  s h a r e s  r e p r e s e n t e d  t h e r e b y  for t h e  e l e c t i o n  
a s  d i r e c t o r s  of t h e  f o u r  p e r s o n s  n a m e d  b e l o w  and for t h e  
approval o f  the Agreement and Plan of Merger. 

At the close of business on July 2, 1980, the record 
date for determining the stockholders entitled to vote at the 
Meeting, the Corporation had outstandlng 1,164,136 shares o f  
Common Stock, each of which is entitled to one vote. At such 
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 s  o f  C o m m o n  S t o c k  in 
its treasury, none of which shares is entitled to vote at the 
Meeting. The Common Stock is the only class of voting securi- 
ties of the Corporation. 

At May 1 ,  1 9 8 0 ,  the only person known t o  the Corpora- 
tion to own beneficially more thzn 5% of the outstanding shares 
of Common Stock of the Corporation was Titan Wells, Inc., c/o 
Suite 3500, 551 Fifth Avenue, New York, New York 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 s t i t u t i n g  2 6 . 0 8 %  o f  the 
shares outstanding at such date. Titan Wells, Inc. has sole 
v o t i n g  p o w e r  and d i s p o s i t i v e  p o w e r  w i t h  r e s p e c t  t o  t h e s e  
shares. Mr. Ralph T. McElvenny, Jr., Chairman of the Board of 
Directors and Chief Executive Officer of the Corporation, is 
Chairman of the Board of Directors of, and owns the controlling 
interest in, Titan Wells, Inc. 
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E L E C T I O N  .OF D I R E C T O R S  

F o u r  d i r e c t o r s ,  c o n s t i t u t i n g  t h e  e n t i r e  B o a r d  o f  
D i r e c t o r s ,  a r e  t o  b e  e l e c t e d  a t  t h e  M e e t i n g  t o  h o l d  o f f i c e  
f o r  t h e  e n s u i n g  y e a r  a n d  u n t i l  t h e i r  s u c c e s s o r s  a t e  d u l y  
e l e c t e d  a n d  q u a l i f y .  A l l  t h e  n o m i n . ! s  a r e  m e m b e r s  of t h e  
p r e s e n t  B o a r d  o f  D i r e c t o r s ,  a l l  were  e l e c t e d  b y  t h e  s t o c k -  
h o l d e r s ,  a n d  a l l  h a v e  i n d i c a t e d  t h e i r  w i l l i n g n e s s  t o  b e  
r e - e l e c t e d .  E x c e p t  w h e r e  a u t h o r i t y  t o  d o  s o  h a s  b e e n  w i t h -  
h e l d ,  t h e  p e r s o n s  a c t i n g  u n d e r  t h e  p r o x i e s  w i l l  v o t e  t h e  
s h a r e s  r e p r e s e n t e d  t h e r e b y  f o r  t h e  e l e c t i o n  of t h e  n o m i n e e s  
n a m e d  b e l o w  a s  d i r e c t o r s .  I f  a n y  s u c h  n o m i n e e  s h o u l d  b e  
u n a b l e  t o  s e r v e ,  a n  e v e n t  n o t  now a n t i c i p a t e d ,  d i s c r e t i o n a r y  
a u t h o r i t y  may b e  e x e r c i s e d  b y  t h e  p e r s o n s  a c t i n g  u n d e r  t h e  
p r o x i e s  t o  v o t e  f o r  a s u b s t i t u t e .  

S h a r e s  o f  Common S t o c k  o f  t h e  C o r p o r a t i o n  o w n e d  
b e n e f i c i a l l y  by e a c h  o f  t h e  d i r e c t o r s  o f  t h e  Company a r e  s e t  
f o r t h  i n  t h e  t a b l e  b e l o w .  A s  o f  May 1 ,  1 9 8 0 ,  t h e  C o r p o r a -  
t i o n ' s  d i r e c t o r 8  a n d  o f f i c e r s  a s  a g r o u p  ( 7  p e r s o n s )  o w n e d  
b e n e f i c i a l l y  4 5 4 , 6 8 8  s h a r e s  ( c o n e t i t u t i n g  3 5 . 9 7 X  of t h e  
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 .  S u c h  e h a r e e  
i n c l u d e  1 0 0 , 0 0 0  s h a r e s  w h i c h  two  d i r e c t o r s ,  M e e a r s .  B r i a n  P. 
B u r n s  a n d  R a l p h  T .  M c E l v e n n y ,  J r . ,  h a v e  t h e  r i g h t  t o  p u r -  
c h a s e  a t  a n y  t i m e  p r i o r  t o  A p r i l  2 0 ,  1 9 8 6  p u r s u a n t  t o  s t o c k  
o p t i o n s .  M e s s r e .  B u r n s  a n d  M c E l v e n n y  h a d  n o t  e x e r c i s e d  
t h e s e  s t o c k  o p t i o n s  8 s  of t h e  r e c n r d  d a t e  f o r  t h e  A n n u a l  
M e e t i n g .  

. 
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Sh8res of Coarmon 
Stock Owned Bene- N m  and F r inc ipa l  

Occupations and Direc tor  f i c i a l l y  8s of Pcrceat  
ince  Hay 1, 1980 Of C h E 8  A f f i l i a t i o n s  A.ge S' 

B r i a n  P. Burn8 . . . . . 43 1978 98,23S( 1) 
Par tne r ,  Burns & White- 
head, Attorney8 at tau, 
San Francisco,  Ca l i f .  ; 
Chairmaa of the Execu- 
tive C d t t e e  of the  
Corporation, The Coca- 
Cola B o t t l i n g  Company 
of New York, Inc .  and 
United S t a t e s  Banknote 
Corporation; Chairman 
of t h e  Audit C d t t e e ,  
Bocor I n t e r n a t i o n a l ;  
Di rec tor ,  Beverly 
W i  l r h i r e  Hotel , .Boothe 
F inancia l  Corporation, 
and KeLlogg Company. 

Rarry J. Dabagian. . . 
Pres ident  and Chief 
Operating Of f i ce r  of 
t he  corporat ion;  Gemeral 
Xanager of t he  Chemical 
Products Diviclion. 

51 1977 2,000 

Joseph G. Kostrtewa. . 
Senior  Vice Pres ident  
and Treazurer ,  Traverse 
Corporation, Traverse 
C i t y ,  Hichigan ( o i l  and 
gas explora t ion  and pro- 
duc t ion ) ;  Pres ident ,  
Northern Processors ,  
Inc . ,  Traverse City ,  
Uichigan ( o i l  and gas 
Zield s e r v i c e ) ;  Direc- 
tor ,  Traverse C i t y  S t a t e  
Bank. 

39 1978 0 

7.77% 

.17% 
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Shares of Camnon 
Stock Owned Bene- Name and P r i n c i p a l  

Occupations and Director  f i c i a l l y  as of Percent 
M f i l i a t i o n s  .Age Since May 1, 1980 of Class 

Ralph T. McElvenny , Jr . 38 1978 353,603(2)(3) 27.97% 
Chairman of t h e  Board, 
Chief Executive O f f i c e r  
8nd member of t h e  Ext- 
c u t i o e  Committee of the  
Corporation; Chairman 
and Chief Executive 
O f f i c e r ,  T i t a n  Wells, 
Znc. ( o i l  and gas 
exp lo ra t ion  and produc- 
t i o n  and d i v e r s i f i e d  
manufacturing). 

(1) Xncludes 50,000 share8 of Common Stock as t'o which Mr. Burns 
has the r i g h t  t o  acquire  b e n e f i c i a l  ownership a t  any time u n t i l  Apri l  30, 
1986 through t h e  exe rc i se  of stock opt ions.  Mr. Burns had not exercieed 
these  opt ions as of the recorc! d a t e  f o r  t he  Annual Meeting. 

( 2 )  I n c l u d e s  50,000 s h a r e s  o f  Common Stock  as t o  which Yr. 
McElvenny hae t h e  r i g h t  t o  acquire  b e n e f i c i a l  ownership a t  any t i m e  u n t i l  
Apr i l  30 ,  1986 through the  exe rc i se  of s tock options.  H r .  McElvenny had 
not  exercised these options as of the  record d a t e  f o r  t he  Annual Meeting. 

( 3 )  Mr. XcElvenny is Chairman of the  Board of Directors  and 
Chief Executive O f f i c e r  o f ,  and owns the c o n t r o l l i n g  i n t e r e s t  i n ,  T i t an  
Wells, Inc.  which owns approximately 26X of the Corporation's outetanding 
Common Stock. 

Mr. Burns i s  sen io r  pa r tne r  i n  the  law f i rm of Eurns b Uhitehead. 
For more than f i v e  years immediately preceding h i s  a f f i l i a t i o n  with Burns 6 
Whitehead, Hr. Burns was a par tne r  i n  t h e  l a w  f irm of Cullinan, Burns & 
Helmer. See a l s o  "Management Remuneration; Certain Transactions". 

X r .  Dabagian has been cont inuouely employed by t h e  Corporation 
f o r  t h e  l a s t  f i v e  years ,  having served as Preeident  s ince  September, 1 9 7 8 .  
Prev?'ously, he served as Vice President  and General Manager of t h e  Chemical 
Products Division. 
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Hr. K o s t r z e w a  i s  S e n i o r  Vice  P r e s i d e n t  a n d  T r e a s u r e r  
of T r a v e r s e  C o r p o r a t i o n ,  o n e  of two c o r p o r a t i o n s  w h i c h  o p e r s t e  
t h e  C o r p o r a t i o n ' s  o i l  a n d  g a s  i n t e r e s t s .  Kr. K o s t r z e w a  has 
b e e n  c o n t i n u o u s l y  e m p l o y e d  .by t h e  T r a v e r s e  C o r p o r a t i o n  s i n c e  
1 9 7 6 ;  p r i o r  t h e r e t o ,  h e  w a s  a p a r t n e r  o f  Seiidman 6 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 s ,  a n d  m a n a g e r  o f  t h a t  f i r m ' s  
o f f i c e  i n  T r a v e r s e  C i t y ,  M i c h i g a n .  

H r .  M c E l v e n n y  w a s  f i r s t  e l e c t e d  C h a i r m a n  of 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  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 ,  1 9 7 8 ,  h a v i n g  p r e v i o u s l y  b e e n  e l e c t e d  Vice C h a i r m a n  
i n  S e p t e m b e r ,  1 9 7 8 ,  a n d  h a v i n g  f i r s t  b e e n  e l e c t e d  t o  t h e  
B o a r d  o f  D i r e c t o r s  i n  A u g u s t ,  1 9 7 8 .  I n  a d d i t i o n ,  s i n c e  1 9 7 7 ,  
Hr. H c E l v e n n y  h a s  b e e n  8 d i r e c t o r  a n d  C h a i r m a n  o f  T i t a n  
Wel l s ,  I n c .  ( " T i t a n " ) .  P r i o r  t o  h i s  a f f i l i a t i o n  w i t h  T i t a n ,  
Hr. H c E l v e n n y  w a s  a d i r e c t o r  a n d  C h a i r m a n  of T a n d e x  C o r p o r a -  
t i o n  a n d  a l s o  V i c e  P r e s i d e n t  a n d  a d i r e c t o r  o f  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  a n d  
m a n a g e a a a t  c o r p o r a t i o n  w h o l l y  owned b y  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 f i c e r e d  i n v e s t m e n t  company,  a n d  A s s i s t a n t  S e c r e t l i r y  o f  
U n i v e n t u r e ' a  p a r e n t ,  U n i t e d  C o r p o r a t i o n .  S e e  a l s o  "Manage- 
men t  R e m u n e r a t i o n ;  C e r t a i n  T r a n s a c t i o n s " .  

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS 

. T h e  B o a r d  o f  D i r e c t o r s  h e l d  t h r e e  m e e t i n g s  d u r i n g  
1 9 7 9 .  A l l  d i r e c t o r s ,  w i t h  t h e  e x c e p t i o n  o f  Hr. D a b a g i a n ,  
a t t e n d e d  a t  l e a s t  75X o f  t h e  a g g r e g a t e  number  o f  Board  Mee t -  
i n g s  a n d  m e e t i n g s  o f  t h e  c o m m i t t e e s  of t h e  B o a r d  on  w h i c h  such 
d L r e . c t o r o  s e ~ v e .  Mr. D a b a g i a n  a t t e n d e d  t w o  o f  t h e  t h r e e  
m e e t i n g s  h e l d  i n  t h e  a g g r e g a t e  by t h e  B o a r d  o f  D i r e c t o r s  a n d  
t h e  c o m m i t t e e s  on w h i c h  h e  s e r v e s .  

M e s s r e .  B u r n s ,  a s  C h a i r m a n ,  a n d  M c E l v e n n y  a r e  
m e m b e r s  o f  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-Laws o f  t h e  C o r p o r a t i o n ,  e x e r c i s e s  c e r t a i n  o f  
t h e  p o w e r s  o f  t h e  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 s i n e s s  
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 a i d  t o  a l l  o f f i c e r s  a n d  d i r e c t o r s .  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 o n f e r s  b y  t e l e p h o n e  s e v e r a l  
t i m e s  e a c h  week and u s u e l l y  meets i n  p e r s o n  m o n t h l y .  Meet- 
i n g s  a r e  c o n d u c t e d  w i t h  s 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  o f  e a c h  p r o c e e d i n g  i s  n o t  b e l i e v e d  t o  b e  u s e f u l  o r  
p r a c t i c a l .  H o w e v e r ,  w 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  is n e c e s s a r y  t o  p r o m o t e  s o u n d  ~ u s i n e s b  
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p r a c t i c e  o r  is o t h e r w i s 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 s t  i n t e r e s t s  o f  t h e  C o r p o r a t i o n ,  a r e c o r d  of s u c ! ~  
a c t i o n  is s u b m i t t e d  t o  the Board o f  D i r e c t o r s  f o r  f o r m a l  
w 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 k  o f  the C o r p o r a t i o n .  

Hcssrs. Kostrtewa, as Chairman, and Burns are meubets 
of the Audit Committee, which met formally once during 1979. 
The functions of the Audit Committee include: annual review 
v i t h  t h e  Corporation's i n d e p e n d e n t  a u d i t o r s  of t h e  g e n e r a l  
nature and scope of the Corporation's audit plan, reviev v i t h  
t h e  independent auditors of the results of their annual cxami- 
nation and their letter to management, discussion with manage- 
ment of the implementation of any recommendations made in t h e  
independent auditors' letter to management, and examination and 
consideration of such other matters in relation t o  the internal 
and external audit o f  the Corporation's account6 as the Commit- 
t e e  m a y ,  i n  its o w n  d i s c r e t i o n ,  d e t e r m i n e  t o  b e  d e s i r a b l e .  

The Corporation hss no standing nominating committee. 
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I 

( 1 )  T h e r e  were n o  c a s h - e q u i v a l e n t  forms of r e m u n e r a -  
t i o n  i n  t h e  n a t u r e  of s e c u r i t i e s  o r  p r o p e r t y ,  i n e u r a n c e  b e n e f i t s  
o r  r e i m b u r s e m e n t ,  or p e r s o n a l  b e n e f i t s .  

( 2 )  I n c l u d e s  6 a l a r y  o f  $ 5 5 , 0 0 0  a n d  $ 4 3 , 2 0 0  i n  
b o n u s e s  a c c r u e d  in 1 9 7 9 .  

( 3 )  I n c l u d e s  s a l a r y  of $ 4 6 , 6 6 7  a n d  S X 2 , S O O  i n  
b o n u s e s  a c c r u e d  i n  1 9 7 9 .  

(4) D i r e c t o r s  of t h e  C o r p o r a t i o n  who a r e  n o t  a l s o  
officers r e c e i v e  $ 5 0 0  for e a c h  B o a r d  m e e t i n g  a t t e n d e d .  Such 
p a y m e n t s  a r e  i n c l u d e d  i n  t h i 6  f i g u r e .  

( 5 )  The  C o r p o r a t i o n ' s  c o n t r i b u t i o n s  to i t s  P e n s i o n  
P l a n  for S a l a r i e d  E m p l o y e e s  a r e  t h e  o n l y  c o n t i n g e n t  forms o f  
r e m u n e r a t i o n  p a i d .  T h e  a m o u n t  of s u c h  c o n t r i b u t i o n s ,  h o w e v e r ,  
i s  n o t  a n d  c a n n o t  r e a d i l y  b e  s e p a r a t e l y  or i n d i v i d u a l l y  c a l c u -  
l a t e d  b y  t h e  r e g u l a r  a c t u a r i e s  o f  t h e  P l a n .  A g g r e g a t e  c o n t r i -  
b u t i o n s  t o  t h e  P l a n  a m o u n t e d  t o  a p p r o x i m a t e l y  1 0 . 5 %  o f  t h e  
t o t a l  r e m u n e r a t i o n  of P l a n  p a r t i c i p a n t s  c o v e r e d  b y  t h e  Plan. 
T h e  P l a n  i s  a d e f i n e d  b e n e f i t  p l a n  u n d e r  w h i c h  p a r t i c i p a n t s ,  
u p o n  r e a c h i n g  a g e  6 5  w i t h  a m i n i m u m  o f  t e n  y e a r s '  v e s t i n g  
s e r v i c e ,  a r e  e l i g i b l e  f o r  a n n u a l  ? i f c t i m e  or 3 - y e a r  c e r t a i n  
p e n s i o n  b e n e f i t s  e q u a l  t o  t h c  n u m b e r  of y e a r s  of b e n e f i t  
r e r v i c e  m u l t i p l i e d  b y  t h e  sum of $44.50 a n d  1 - 1 / 2 %  o f  t h e  
h i g h e s t  5 - y e a r  a v e r a g e  c o m p e n s a t i o n  i n  e x c e s s  of $ 6 , 6 0 0 .  
B e n e f i t  s e r v i c e  i s  o b t a i n e d  f o r  y e a r s  i n  w h i c h  a n  e m p l o y e e  
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participated and contributed 2% of his compensation in excess 
of $6,600. T h e  f o l l o w i n g  t a b l e  s h o w s  & 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  r e t i r e m e n t  to p e r s o n s  in s p e c i f i e d  
remuneration and years-of-service classifications: 

Initial 
Annual 

Remuneration Benefits with Different Years of Service (a) 

30 - 25 - 2 0  - 1 5  - 10 -- 
$ 1 5 , 0 0 0  $ 2 , 4 7 1  $ 4 , 5 4 3  $ 7,3UO $ 1 1 , 1 8 8  $16,220 

25 , 0 0 0  4 , 4 4 8  8 , 0 6 6  1 2 , 9 6 0  1 9 , 4 7 1  2 8 , 0 2 4  

40., 000 7 , 4 1 3  1 3 , 3 5 2  2 1 , 3 3 0  3 1 , 8 9 8  4 5 , 7 2 9  

5 5 , 0 0 0  1 0 , 3 7 8  1 8 , 6 3 7  2 9 , 7 0 0  4 4 , 3 2 3  6 3 , 4 3 4  

7 0 , 0 0 0  1 3 , 3 4 4  2 3 , 9 2 2  3 8 , 0 7 0  5 6 , 7 4 9  8 1 , 1 3 9  

(a) Calculation assuaes commencement of employment 
o n  January I, 1 9 7 9 ,  election by employee to become a member 
o n  July 1 ,  1 9 7 9 ,  annual remuneration increases at the rate of 
3 - 1 / 2 X  p e r  y e a r  and b e n e f i t  p a y m e n t s  f o r  5-years c e r t a i n  
commencing at age 65 with the yeers of service shown following 
Ju1.y 1 ,  1 9 7 9 .  

. At last year's Annual Meeting, stockholders a p p r o v e d  
t h e  grant of non-qualified stock options t 3  purchase 50,000 
shares of the Corporation's Common Stock to each of Yessrs. 
Ralph T. HcElvenny, 3 r .  and Brian P. Burns. T h e  options a r e  
e x e r c i s a b l e  u n t i l  A p r i l  30, 1 4 8 6  at a p r i c e  of $2.50 p e r  
.share. T h e  closing 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  of g r a n t ,  A p r i l  

4 ,  1979, v a s  $ 2 . 6 3  p e r  share. N e i t h e r  Hr. B u r n 8  n o r  M r .  
McElvenay has exercised any of his options. 

D u r i n g  1979, t h e  C o r p o r a t i o n  p 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 g  o i l  and g a s  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 e a g e  f r o m  T i t a n  W e l l s ,  Inc. for a t o t a l  p u r c h a s e  p r i c e  
of $ 1 7 2 , 2 3 3 .  The terms of this transaction were approved b y  
t h e  s t o c k h o l d e r s  of th.e C 3 r p o r a t i o n  a t  last year's A n n u a l  
M e e t i n g .  D u r i n g  1 9 7 9 ,  T i t a n  W e l l s ,  Znc. h a d  a m a x i m u m  i n -  
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 $ 2 0 , 2 6 7 . 4 8 ,  r e p r e s e n t i n g  
certain o i l  and g a s  revenues owing to the CorporaLion. T i t a n  
W e l l s ,  I n c .  p s y s  i n t e r e s t  at t h e  r a t e  of 1 %  o v e r  t h e  p r i m e  
rate qttoted b y  a major New York City bank on the outstanding 
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indebtedness, the principal amount of which, as of April 30, 
1 9 8 0 ,  w a s  $16,144. R a l p h  T. M c E l v e n n y ,  Jr. o w n s  t h e  
c o n t r o l l i n g  i n t e r e ~ t  in, and is C h a i r m a n  o f  t h e  B o a r d  and 
Chief Executive Officer of, 'Titan Wells, Inc. 

In 1 9 7 9 ,  t h e  C o r p o r a t i o n  paid $6,273 L O  t h e  l a w  
firm of Cullinan, Burns h Helmer for legal services rendered 
to the Corporation in 1978, when Hr. Burns was a partner in 
that firm. Also during 1979, the Corporation paid or accrued 
t h e  a m o u n t  o f  $ 7 3 , 8 9 2  for l e g a l  s e r v i c e s  r e n d e r e d  t o  it by 
t h e  l a w  f i r m  o f  B u r n s  h W h i t e h e a d ,  in w h i c h  Mr. B u r n s  i s  
s e n i o r  p a r tner. It is a n t i c i p a t e d  that B u r n s  h W h i t e h e a d  
will continue t o  render legal services to the Corporation in 
the future. 

RELATIONSHIP W.ITH INDEPENDENT PUBLIC ACCOUNTANTS 

T h e  B o a r d  o f  D i r e c t o r s  a p p o i n t e d  P e a t ,  M a r w i c k ,  
M i t c h e l l  L Co., i n d e p e n d e n t  c e r t i f i e d  p u b l i c  a c c o u n t a n t a ,  
t o  audit the accounts of the Corporation for the year ending 
December 31, 1979, and has appointed the same firm to audit 
the accounts of the Corporation for the year ending December 
31, 1980. 

During 1979, Feat, Marwick, Mitchell & Co. render- 
ed professional services in the nature of the annual audit, 
e x a m i n a t i o n  o f  f i n a n c i a l  s t a t e m e n t s  of t h e  p e n s i o n  p l a n ,  
assistance on Federal and state tax matters and preparation 
of t a x  r e t u r n s .  A u d i t  f e e s  c o n s i s t e d  of  fee^ f o r  e x a m i n a -  
t i o n  o f  f i n a n c i a l  s t a t e m e n t s  of t h e  C o r p o r a t i o n  f o r  i n c l u -  
s i o n  i n  t h e  A n n u a l  R e p o r t  to s t o c k h o l d e r s  and t h e  a n n u a l  
report filed with the Securities and Exchange Commission on 
F o r m  10-K, and c o n s u l t a t i o n  and a s s i s t a n c e  on a c c o u n t i n g  
and r e p o r t i n g  m a t t e r s .  Flees f o r  non-audit s e r v i c e s  r e p r e -  
sented in the aggregate 25.5% o f  total audit fees, with fees 
far t a x  work representing l O O X  of such non-audit fees. The 
Audit Committee approved each service rendered by the accoun- 
tanta and considered its possible effect o n  the independence 
of the accountants either after the service was performed o r  
contemporaneously. 

A r e p r e s e n t a t i v e  o f  P e a t ,  M a r w i c k ,  M i t c h e l l  d Co. 
is expected t o  be present at the Meeting, by telephone, will 
have an opportunity to make a statement i f  he desires to d o  
io and will Le available to respond to appropriate questions 
of 8:ockholders. 
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SUMMARY OF MATERIAL ON RESTRUCTURING 

T h e  following is not intended a s  a complete statement 
o f  a l l  t h e  m a t e r i a l  f e a t u r e s  of t h e  p r o p o s e d  m e r g e r  and is 
q u a l i f i e d  i n  i t s  e n t i r e t y  by t h e  m o r e  d e t a i l e d  i n f o r m a t i o n  
appearing elsewhere in thib Proxy Statement. 

Proposed Restructuring. 

U S R  Industries, Inc., a Delaware corpora&ion ("Indus- 
tries"), h a s  b e e n  o r g a n i z e d  t o  b e c o m e  t h e  p a t e n t  of U n i t e d  
States Radium Corporation (the "Corporation") and its subsidl- 
aries, Metreal Corporation and Unatco Funding Corporation. In 
t h e  proposed restructuring, the Common Stock of the Corporation 
will be converted o n  a share-for-share basis into Common Stock 
of Industries, vhich in turn will become the scle stockholder 
o f  the Corporation, whose name will b e  changed to "Safety Light 
C o 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  o f  M e r g e r .  
Consequently, the holders of Common Stock of the Corporation 
will become stockholders of Industries. Following the merger, 
i t  is contemplated that the Corporation will transfer all of 
its businesses except its safety lighting products and tritia- 
t e d  f o i l s  and t a r g e t s  b u s i n e s s  t o  f o u r  s e p a r a t e  s u b s i d i a r y  
corporations, and that i t  will transfer the shares o f  common 
stock of these wholly-owned subsidiaries, at well as t h e  aharee 
of stock cf Unotco Funding Corporation, to Industries. The 
Corporation will thus retain its safety lighting products and 
tritiated foils and targets businese and the stock of Metreal 
Corporation. 

S t o c k  c e r t i f i c a t e s  o f  t h e  C o r p o r a t i o n  w i l l  a u t o -  
matically represent the corresponding shares of Common S t o c k  
of I n d u s t r i e s  v p o n  c o n e u m m a t i o n  o f  t h e  a e r g e r .  T h e  r i g h t s  
o f  t h e  o w n e r 8  of t h e  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  b e  
substantially the same a s  those of t h e  owners of the Common 
S t o c k  of the Corporation. It is expected that the shares of 
C o m m o n  S t o c k  o f  I n d u s t r i e s  w i l l  b e  l i s t e d  o n  t h e  America11 
Stock Exchange. S e e  "Merger - Geiieral", "Merger - Effect o f  
R e e t r u c t u r : . n g "  and "Merger - CapitalitaLion of Industries''. 

The consolidated financir:l sttitements of Industries 
i m m e d i a t e l y  a f t e r  t t e  D r o p o n e d  r e e t r u c t u r i n g  w i l l  be s u h -  
st.ar.tially i d e n t i c - l  51:  t h e  c o n s 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 s  of t h e  C o r p o r ~ t i o n  i m m e d i c t e l y  p r i o r  t h e r e t o .  S e e  
11 Merger - General". 
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R e a s o n s  f o r  R e s t r u c t u r i x  

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  b e l i e v e s  
t h a t  t h e  p r o p o e e d  r e s t r u c t u r i n g  w i l l  p r o v i d e  a f r a m e w o r k  
b e t t e r  s u i t e d  t o  meet  t i l e  c u r r e n t  a n d  f u t u r e  n e e d s  o f  t h e  
t o t a l  e n t e r p r i s e  b y ,  among o t h e r  t h i n g s ,  a l l o w i n g  f o r  d e c e n -  
t r a l i z a t i o n  o f  m a 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  e y s t e m s  a n d  
s e g r e g a t i n g  t h e  r i r k s  a n d  l i a b i l i t i e s  of e a c h  o f  t h e  C o r p o r a -  
t i o n ' s  d i f f e r e n t  b u s i n e s s e s .  S e e  " M e r g e r  - R e a s o n s  f o r  
R e s  t r u c  t u r i n g " .  

Tax 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 s  b e e n  
a d v i s e d  b y  t h e  l a w  f i r m  o f  S h e a r m a c  6 S t e r l i n g ,  s p e c i a 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 h a t  t h e  p o s i t i o n  of p r e s e n t  
s t o c k h o l d e r s  of t h e  C o r p o r a t i o n  for F e d e r a l  i n c o m e  t a x  p u r p o s e s  
w i l l  n o t  b e  a f f e c t e d  by t h e  p r o p o s e d  r e s t r u c t u r i n g .  S e e  " M e r g e r  - F e d e r a l  T a x  C o n s e q u e n c e s " .  

A p p r a i s a l  R i g h t s  

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  i s  l i s 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 a n g e  a n d  i t  i s  e x p e c t e d  t h a t  t h e  
Common S t o c k  o f  I n d u s t r i e s  w i l l  a l s o  b e  s o  l i s t e d .  C o n e e -  
q u e n t l y ,  u n d e r  t h e  D e l a w a r e  G e n e r a l  C o r p o r a t i o n  Law, s 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  w h o  v o t e  a g a i n s t  t h e  m e r g e r  d o  
n o t  h a v e  t h e  r i g h t  t o  d i s s e n t  f r o m  t h e  p l a n  o f  m e r g e r  a n d  
r e c e i v e  p a y m e n t  € o r  t h e  f a i r  v a l u e  o f  t h e i r  s h a r e s .  

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

A d o p t i o n  o f  t h e  A g r e e m e n t  a n d  P l a n  o f  M e r g e r  w i l l  
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 s  o f  a m a j o r i t y  o f  t h e  s h a r e s  
o f  t h e  C o r p o r a t i o n ' s  Common S t o c k  o u t s t a n d i n g  o n  t h e  r e c o r d  
d a t e .  

Pos  s i b  -- 1 e ' r u t u r e  R e s t r u c t u r i n g  

M a n a g e m e n t  i e  c u r r e n t l y  e x p l o r i n g  t h e  p o s s i b i l i t y  
o f  f u r t h e r  r e s t r u c t u r i n g  t h e  e n t e r p r i s e  b y  d i v i d i n g  i t  iato 
two  s e p a r a t e  a n d  u n r e l a t e d  c o r p o r a t i o n s .  S u c h  f u r t h e r  r e s t r u c -  
t u r i n g  w o u l d  b e  s u b j e c t  t o ,  among o t h e r  t h i n g s ,  s a t i s f a c t o r y  
t a x  r u l i n g s  or o p i n i o n s  a n d  s t o c k h o l d e r  a p p r o v a l .  N o  a s s u r a n c e  
c a n  b e  g i v e n  t h s t  Management  w i l l  r ecommend a n y  f u r t h e r  r e -  
s t r u c t u r i n g  o r  t h a t ,  i f  r e c o m m e n d e d ,  a n y  f u r t h e r  r e s t r u c t u r i n g  
w i l l  b e  c o n s u m m a t e d .  S e e  " P o s s i b l e  F u t u r e  R e s t r u c t u r i n g " .  
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MERGER 
(Your Management Recommends a Vote FOR APPROVAL) 

Present Structure of the Corporation 

T h e  C o r p o r a t i o n ,  w h i c h  w a s  i n c o r p o r a t e d  i n  1 9 1 7 ,  
has been managed and operated on a highly centralized, divi- 
s i o n a l  basis. T h e  divisions of t h e  C o r p o r a t i o n  are: t h e  
c h e m i c a l  p r o d u c t s  d i v i s 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  c f  
luminescent phosphors; the lighting products division, pri- 
m a r i l y  a m a n u f a c t u r e r  of i n s t r u m e n t  p a n e l s ;  a n d  t h e  m e t a l  
p r o d u c t s  d i v i s 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  of s p e c i a l t y  
watch dials. The Corporation also manufactures safety lighting 
products and tritiated foilr and targets !the "safety lighting 
products business", which is operated together with the metal 
products division and which is the oniy one of the Corpora- 
tion's businesses which is licensed and regulated), owns oil 
a n d  g a s  i n t e r e s t s ,  and h a s  two wholly-owned s u b s i d i a r i e s :  
Unatco Funding Corporation ("Unatco") , a Panama corporation 
f o r m e d  by t h e  c o r p o r a t i o n  i n  J u n e ,  1979, p r i m a r i l y  t o  m a k e  
v e n t u r e  invea;ments o n  a n  i n t e r n a t i o n a l  b a s i s ;  and M e t r e a l  
Corporation ("Metreal") , a Pennsylvania corporation formed b v  
t h e  Corporation in January, 1979, which owns land and buildings 
which are leased to the Corporation and used for the safety 
lighting products businaes. The following diagram illustrates 
the present structure of the Corporation: 

United States 
Radium Corporation 

(Delaware) 

D ivi (r ions 

Chemical products division 

Unatco Funding 

Lighzing products division 

Metal products division r 

(including safety liihting Metreal Corporation 
products bueiness) (Pennsylvania) . 
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The Agreement 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 s l y  by t h e  B 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 s  R a d i u m  C o r p o r a t i o n  ( t h e  "Corporation"), is d e s i g n e d  
to restructure the corporate framework in which the Corpora- 
tion's o p e r a t i o n s  a r e  c u r r e n t l y  c o n d u c t e d .  A s  e x p l a i n e d  
b e l o w  in m o r e  d e t a i l ,  t h e  c o n s u m m a t i c n  o f  t h e  m e r g e r  w i l l  
result in a new corporate entity, USR Industries, Inc. ("Indus- 
tries"), having the Corporation as its wholly-owned subsidiary. 
It is contemplated that after the merger the Corporation will 
t r a n o f e r  a l l  of its b u s i n e s s e s  e x c e p t  t h e  s a f e t y  l i g h t i n g  
products business to four new subsidiary corporations bhich 
w i l l  be: U S R  C h e m i c a l  P r o d u c t s ,  Inc. ("Chemical"), a N e w  
J e r s e y  c o r p o r a t i o n ,  w h i c h  w i l l  r e c e i v e  t h e  a s s e t s  and lia- 
b i l i t i e s  o f  the c h e m i c a l  p r o d u c t s  d i v i s i o n ;  U S R  L i g h t i n g  
Products, Inc. ("Lighting"), a New Jersey corporation, which 
r i l l  receive the assets and liabilities of the lighting pro- 
ducts division; USR Metals, Inc. ("Metals"), a Pennsylvania 
corporation, which will receive the assets and liabilities of 
the metal products division except the safety lighting products 
b u s i n e s s ;  a n d  U . S .  N a t u r a l  R e s o u r c e s  Inc. ("Resources"), a 
T e x a s  c o r p o r a t i o n ,  w h i c h  w i l l  r e c e i v e  t h e  o i l  and gas in- 
terests. Finally, it is contemplated that the Corporation will 
transfer the shares of these four subsidiaries, as well ai the 
s h a r e s  of U n a t c o ,  to I n d u s t r i e s ,  w i t h  the r e s u l t  that the 
Corporation, Chemical, Lighting, Metals, Resources and Unatco 
w i l l  be w h o l l y - o w n e d  s u b s i d i a r i e s  o f  I n d u s t r i e s .  T h e  o n l y  
business of the Corporation will be the s a f e t y  lighting pro- 
ducts business. In anticipation thereof, the Agreement pro- 
vides that on the effective date of the merger, the Corpora- 
tlon.'s n a m e  w i l l  be c h a n g e d  t o  " S a f e t y  L i g h t  Ccrporation". 
Hetreal will continue to be a subsidiary of the Corporation. 
A f t e r  t h e s e  a c t i o n s  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 o r p o r a t e  s t r u c t u r e  w i l l  b e  as set f o r t h  in the f o l l o w i n g  
diagram, which also shows the jurisdiction of incorporation of 
the variou? companies. 

USR Industries, Inc. 
(Delaware) 

USR Chemical 
Produc t s , Inc . 
( N e w  Jersey) 

Corporation 
t 

(Delaware) 
1 

Metreal Corporation 
( P e nn s y 1 va ni 1 a 1 
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i 

t 

Industries has been formed as a wholly-owned subsidi- 
ary 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 ,  in t u r n ,  h a s  formed a 
s u b s i d i a r y ,  I n d u s t r i e s  M e r g e r  Co. Inc. ("Merger Company"). 
Bath new corporations have only nominal assets and liabilities 
and 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 s  of the 
Agreement, Merger Company will be merged into the Corporation, 
which will b e  t h e  surviving corporation. 

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 g e r ,  e a c h  out- 
stand'ing share of Common Stock of the Corporation will automa- 
tically b e  converted into a share of Common Stock of IndQs- 
tries; a s  a consequence, Industries will own all o f  the Common 
Stock of the Corporation and the present stock.holders of the 
Corporation will become stockholders of Industries. 

T h e  t e r m s  a n d  c o n d i t i o n s  of t h e  m e r g e r  a r e  set 
forth in the Agreement, a copy o f  which is attached as Exhibit 
A hereto. 

F o l l o w i n g  t h i s  r e a r r a n g e m e n t ,  s h a r e s  o f  C o m m o n  
S t o c k  o f  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  s a m e  i n t e r e s t  in 
E5e same assets an shares of Common Stock of the Corporation 
now represent. T h e  number o f  issued and outstanding shares 
o f  Industries following the merger will be the same a s  that 
o f  t h e  C o r p o r a t i o n  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 ,  and 
following the merger the shares of Common Stock of Xndustries 
will b e  owned by the present holders of the Common Stock of 
the Corporation in the same proportions and amounts in which 
they currently hold the Corporation's Common Stock. 

- Reasons for Restructuring; Proposed Operations 
. T h e  o b j e c t i v e  o 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 z d  a b o v e  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 s  of U n i t e d  
States Radium Corporation into a structure batter suited to 
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  t o t a l  e i ~ t e r p r i s e .  

F o r  m a n y  y e a r s ,  u n d e r  p r e v i o u s  m a n a g e m e n t ,  the 
Corporation w a s  managed and operated on a highly centralized, 
divisional basis, using systems of management and financial 
c o n t r o l  c e n t e r e d  in a f e w  i n d i v i d u a l s .  C u r r e n t  m a n a g e m e n t  
b e l i e v e s  that 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  and not b e s t  
a p p l i e d  t o  t h e  p r e e e n t  b u s i n e s s e s  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  be s u c c e e d e d  by a d e c e n t r a l i z e d  s t r u c t u r e  
b a s 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 c -  
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turing will facilitate this change in operations, since line 
management of each of Industries' subsidiariea will be directly 
responsible for inposition of contrr>ls over their respective 
o p e r a t i o n s ,  i n c l u d i n g  m a n u f a c t u r i n g ,  sales, f i n a n c i a l  and 
administrative aspects. The Corporation believes that this 
c h a n g e  i n  m a 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  s t r u c t u r e  v i 1 1  
stimulate more realistic and responsive decision-making. The 
restructuring is also intended to assist each separate business 
of t h e  C o r p o r a t i o n  b e t t e r  t o  r a n k ,  c o n t r o l  a n d  i m p r o v e  its 
future performance. Operation through a divisional structure 
with heavily centralized decision-making is believed to have 
l e d  t o  i n e f f i c i e n r i e s  and c o n t r i b u t e d  t o  the Corporation's 
losses d u r i n g - r e c e n t  years, Lack of formalized ranking o f  the 
Corporation's business segments has relrulted in the accumula- 
tion of small product lines having extensive and inefficient 
r e q u i r e m e n t s  f o r  L a b o r ,  c a p i t a l  c o m m i t m e n t a  and p r o d u c t i o n  
supervision. 

T h e  r e s t r u c t u r i n g  is f u r t h e r  i n t e n d e d  t o  limit 
t h e  r i s k s  and l i a b i l i t i e s  a s s o c i a t e d  w i t h  e a c h  b u s i n e s s  o f  
the Corporation t o  the assets associated with that businesc. 
Management believes that each of the Corporation's businesses 
s h o u l d  b e  f r e e - s t a n d i n g  t o  the e x t e n t  p o s a i b l e ;  t h a t  is, 
t h a t  n o n e  of t h e  b u s i n e s s e s  s 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  for s 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  r i s k s  and lia- 
bilities associated with those other businesses. As a related 
matter, the Corporation believes that i t  would be advantageous 
to conduct those of its businesses which are not licensed and 
regulated through corporations vhich are separate and distinct 
from a corporation whose buainess is licensed and regulated. 
The Corporation's safety lighting products business is the only 
business of the Corporation which is licensed and regulated. 

T h e  B o a r d  of D i r e c t o r s  r e c o g n i z e s  that the r e -  
structuring may nave ~ o m e  unfavorable results, but believes 
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 g h e d  b y  t h e  f a c t o r s  s e t  
out above. One possible unfavorable result may be increased 
costs of administretian: data proceasing, legal, accounting, 
and similar services for the several corporations may exceed 
t h o s 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 o s s i b l e  
unfavorable result could be reduced creditworthiness of the 
enterprise, since suppliers and others' who might be willing 
to extend credit to the Corporation, as now constituted, on 
particular terms, might b e  unwilling to extend credit to one 
of the individual subsidiaries of Industries. 
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T h e  m e t a l  p r o d u c t s  b u s i n e s s  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 s  c e r t a i n '  s 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 c t s  b u s i n e s s .  I t  i s  e x p e c t e d  t h a t  a f t e r  t h e  r t s t r u c -  
t u r i n g ,  t h e  s u b s i d i a r y  c o r p o r a t i o n s  o p e r a t i n g  t h e s e  r e s p e c -  
t i v e  b u s i n e s s e s  may c o n t i n u e  t h i s  r e l a t i o n s h i p  a n d  t h a t ,  
from t i m e  t o  t i m e ,  o t h e r  of t h e  a f f i l i a t e d  c o r p o r a t i o n s  m a y  
p e r f o r m  s e r v i c e s  f o r ,  or m a k e  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 e s  a n d  e q u i p m e n t  t o ,  t h e i r  a f f i l i a t e s .  Zn e a c h  c a s e ,  i t  
is 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 n  r e c e i v i n g  s u c h  s e r v i c e s  or 
u r i n g  s u c h  f a c i l i t i e s  a n d  e q u i p m e n t  w i l l  r e i m b u r s e  t h e  o t h e r  
c o r p o r a t i o n  for t h e  c o s t  t h e r e o f .  

No d e t e r m i n a t i o n  h a s  y e t  b e e n  m a d e  r e g a r d i n g  t h e  
m e t h o d  o f  t r a n s f e r r i n g  t h e  common s t o c k  of C h e m i c a l s ,  L i g h t i n g ,  
M e t a l r ,  R e s o u r c e s  a n d  U n a t c o  t o  I n d u s 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  o n  t h e  C o r p o r a t i o n ' s  Common S t o c k .  
S t o c k h o l d e r s  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 s f e r  o f  t h e  C o r p o r a t i o n ' s  b u s i n e s s e s  t o  s u b s i d i a r y  c o r p o r a -  
t i o n s  or t h e  t r a n s f e r  of t h e  common s t o c k  o f  C h e m i c a l s ,  Light- 
i n g ,  M e t a l s ,  R e s o u r c e s  a n d  U n a t c o  t o  I n d u s t r i e s .  

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

T h e  m e m b e r s  o f  t h e  B o a r d  o f  D i r e c t o r s  o f  t h e  Corpora- 
t i o n  a t  t h e  t i m e  o f  t h e  m e r g e r  w i l l  c o n s t i t u t e  t h e  B o a r d  o f  
D i r e c t o r s  o f  I n d u s t r i e s  a s  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  
n o m i n e e s  f o r  d i r e c t o r s  of t h e  C o r p o r a t i o n  a n d  a p p r o v i n g  t h e  
A g r e e m e n t  a t  t h e  Ar lnua l  M e e t i n g ,  s t o c k h o l d e r s  w i l l  b e  c o n s i -  
d e 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  o f  s u c h  p e r s o n s  a s  d i r e c -  
t o r s  o f  I n d u s t r i e s .  

F o l l Q w i n g  t h e  r e s t r u c t u r i n g ,  i t  i s  e x p e c t e d  t h a t  
t h e  f o l l o w i n g  p e r s o n s ,  each of w h o m  is 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 r a t i o n ,  w i l l ,  a t  l e a s t  i n i t i a l l y ,  h o l d  t h e  o f f i c e s  
w i t h  I n d u s t r i e s  s e t  f o r t h  o p p o s i t e  t h e i r  n a m e s :  

Name  - Off i c e  

Ralph T. McElvenny, Jr. Chairman and Chief Executive O f f i c e r  
Harry J .  Dnbagian P res iden t  and Chief Operating O f f i c e r  
W i l l i a m  C. Kaltnecker Sec re t a ry  and Trehsurer  

E a c h  o f  I n d u s t r i e s '  s u b s i d i a r i e s  w i l l  h a v e  i t s  own 
o f f i c e r s ,  d i r e c t o r s  and e m p l o y e e s .  I t  i s  p o s s i b l e  t h a t  some 
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of the subsidiaries may have some of the same officers and 
directors. 

A r t i c l e  1 0  o f  t h e  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  
o f  I n d u s t r i e s  a n d  S e c t i o n  1 4 5  of t h e  D e l a w a r e  G e n e r a l  
Corporation L a v  provide for the indemnification of directors 
and officers under certain circumstances. Insofar $ 8  in- 
demnification for liabilities arising under t h e  Securities 
Act o f  1933 may b e  permitted t o  directors, officers or per- 
sons controlling Industries, pursuant to the foregoing pro- 
visions, Industries has been informed that in the opinion 
o f  the Securities and Exchange Commission such indemnifica- 
tion is against public policy as expressed in the Act and 
is, therefore, unenforceable. 

Conditions of the Merger 

T h e  t r a n s a 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  
will not b e  effected until (i) the Agreement is adopted by a 
majority of the outstanding shares of the Corporation en- 
titled to vote thereon and (ii) Shearman & Sterling, rpecial 
couneel t o  t h e  Corporation, shall have delivered a n  opinion, 
satisfactory to rhe Board o f  Directors of the Corporation, 
vith respect t o ' t h e  tax consequences of the merger and the 
tranoactions incident thereto. 

Amendment and Termi-nation 

B y  mutual agreement of the Boards of Directors of 
the Corporation, Merger Company and Industriee, the Agree- 
ment may be amended, modified or supplemented in such manner 
as such Boards of Directors may agree in writing at any time 
before or after approval or adoption o f  the Agreement b y  t h e  
stockholders of the Corporation, provided that after fa- 
vorable action by the stockholders of the Ccrporation n o  
such amendment, modification o r  supplement may affect t h e  
rights of the stockholders of the Corporation in a m a n n e r  
w h i c h  is m a t e r i a l l y  a d v e r s e  t o  s u c h  s t o c k h o l d e r s  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  o f  t h e  C o r p o r a t i o n .  

Notwithstanding approval of the Agreement by the 
stockholders o f  the Corporation, the Agreement may be termi- 
nated by the Corporation's Board of Directors if i t  deems 
consummation of the merger inadvisable f o r  any reason. I n  
the event the Agreement is terminated, the Corporation may 
still transfer its businesses to subsidiary corporations as 
described above. 
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E f f e c t  of R e s t r u c t u r i n g  

On t h e  e f f e c t i v e  d a t e  of t h e  merge r ,  e a c k  s h a r e  
o f  Common S t o c k  of t h e  C o r p o r a t i o n  i s s u e d  a n d  o u t a t a n d i a 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  w i l l ,  a a  a r e s u l t  o f  t h e  
m e r g e r ,  be c o n v e r t e d  i n t o  o n e  s h a r e  o f  Common S t o c k  of 
I n d u s t r i e s .  Each l r h a r e  of Common S t o c k  of M e r g e r  Company 
i r s u t d  a n d  o u t s t a n d i n g  i m m e d i s t e l y  p r i o r  t o  t h e  m e r g e r  w i l l  
be c o n v e r t e d  i n t o  o n e  n e w  s h a r e  o f  Common Stock of t h e  
C o r p o r a t i o n .  S h a r e s  o f  Common S t o c k  o f  I n d u s t r i e s  i s s u e d  
a n d  o u t s t a n d i n g  i m m e d i a t e l y  p r i o r  t o  t h e  r r e r g e r  w i l l  b e  
cancelled. 

i 
i 

On t h e  e f f e c t i v e  d a t e  ~f t h e  m e r g e r ,  t h e  s h a r e s  o f  
Common S t o c k  of t h e  C o r p o r a t i o n  w i l l  b e  r e m o v e d  from l i s t i n g  
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  ( t h e  "AHEX") .  A p p l i c 8 t i o n  
ha8  been made  t o  l i s t  t h e  C O ~ ~ S I  S t o c k  o f  I n d u s t r i e s  on t h e  
AMEX. I t  i s  e x p e c t e d  t h a t  t h e  l i s t i n g  of I n d u s t r i e s '  Coolmon 
S t o c k  w i l l  o c c u r  o n  t he  e f f e c z i v e  d a t e  o f  t h e  m e r g e r  a z t d ,  
c o n s e q u e n t l y ,  t h a t  I n d u s t r i e s  v i11  b e  s u b j e c t  t o  t h e  same 
r e q u i r e m e n t s  u n d e r  t h e  P t d e r c r l  s e c u r i t i e s  l a w s  ( i n c l u d i n g  
r e p o r t i n g  End p r o x y  s o l i c i t a t i o n  r e q u i r e m e n t s )  a s  is t h e  
C o r p o r a t i o n .  

I n d u s t r j 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  a n d  
By-Laws, i n  t h e  2o:m i n  w h i c h  t h e y  w i l l  be i n  e f f e c t  on t h e  
e f f e c t i v e  d a t e  rif t h o  m e r g e r ,  v i11  b e  s u b s t a n t i a l l y  t h e  same 
a s  t h e  p r e s e n t  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  a n d  By-Laws o f  
t h e  C o r p o r a t i o n  e x c e p t  t h a t  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  w i l l  n o t  p r o v i d e  for a n n u a l  a u d i t e d  f i n a n c i a l  
s t a t e m e n t s .  I n d u s t r i e s  w i l l  p r e p a r e  a l l  f i n a n c i a l  s t a t e -  
m e n t s  r e q u i r e d  by  l a w  t o  b e  p r e p a r e d .  T h e  C e r t i f i c a t e  cf 
I n c o r p o r a t i o n  o f  I n d u s t r i e s  i s  s e t  f o r t h  as E x h i b - i t  B 
h e r e t o .  

P u r s u a n t  t o  t h e  A g r e e m e n t ,  t h e  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  o f  t h e  C o r p o r a c i o n  w i l l  b e  a m e n d e d  o n  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 e r  t o  c h a n g e  t h e  name  o f  t h e  
C o r p o r a t i o n  t o  " S a f e t y  L i g h t  C o r p o r a t i o n " ,  a s  d e s c r i b e d  
a b o v e ,  a n d  t o  d e l e t e  t h e  r e q u i r e m e n t  t h a t  t h e  C o r p o r a t i o n  
p r e p a r e  a n n u a l  a u d i t e d  f i n a n c i a l  s t a t e m e n t s .  The C o r p o r a -  
t i o n  w i l l  c o n t i n u e  t o  p r e p a r e  a l l  f i n a n c i a l  s t a t e m e n t s  
r e q u i r e d  b y  l a w  t o  b e  p r e p a r e d .  

O p t i o n s  t o  p u r c h a s e  s h a r e s  of 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  h e l d  b y  Measrs. B r i a n  P. B u r n s  a n d  
R a l p h  T .  H c E l v e n n y ,  Jt. ( S e e  " M a n a g e m 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 s a c t i o n s " )  w i l l ,  by t h e  t e r m s  of t h e  o p t i o n  
a g r e e m e n t s ,  a8 a m e n d e d ,  be  e x e r c i s a b l e  o n l y  f o r  s h a r e s  o f  
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I n d u s t t i e s  Common S t o c k  o 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 e r .  T h e  t e rms  a n d  c o n d i t i o n s  o f  t h e  o p t i o n s  w i l l  
n o t  o t h e r w i s e  b e  c h a n g e d .  

No E x c h a n g e  of C e r t i f i c a t e s  R e q u i r e d  

I t  w i l l  n o t  be n e c e s s a r y  for s t o c k h o l d e r s  t o  n u r t e n -  
d e r  t h e i r  p r e s e n t  c e r t i f i c a t e s  r e p r e s e n t i n g  Common Stock of t h e  
C o r p o r a t i o n  i n  e x c h a n g e  f o r  c e r t i f i c a t e s  r e p r e s e n t i n g  Common 
S t o c k  o f  I n d u s t r i e s .  Upon c ~ n s u m m a t i o n  of t h e  m e r g e r ,  c e r t i f i -  
c a t e s  r e p r e s e n t 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 ' s  Common S t o c k  
w i l l  b e  deemed  f o r  a l l  p u r p o s e s  t o  r e p r e s e n t  a n  e q u a l  n u m b e r  o f  
s h a r e s  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  are p r e s e n t e d  f a r  
t r a n s f e r  a f t e r  t h e  m e r g e r ,  new c e r t i f i c a t e s  b e a t 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 s s u e d .  N e v e r t h e l e s s ,  a n y  h o l d e r  o f  
Common S t o c k  w h o  w i s h e s  t o  d o  s o  m a y ,  a f t e r  t h e  e f f e c t i v e  
d a t e  of t h e  m e r g e r ,  s u b m i t  h i s  c e r t i f i c a t e s  t o  t h e  - C o r p o r a -  
t i o n  o r  t o  M a n u f a c t u r e r s  H a n o v e r  T r u s t  C o m p a n y ,  Nev Y o r k ,  
N e w  Y o r k  a n d  r e c e i v e  a new c e r t i f i c s t e  or c e r t i f i c a t e s  f o r  
a n  e q u a l  n u m b e r  o f  s h a r e s  o f  Common S t o c k  o f  I n d u s t r i e s .  

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

T h e  a u t h o r i z e d  c a p i t a l  s t o c k  o f  I n d u s t r i e s  c o n s i s t s  
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 .  T h e  
f o l l o w i n g  s t a t e m e n t s  s u m m a r i z e  c e r t a i n  r e l e v a n t  p r o v i s i o n a  
t h e r e o f  a n d  a r e  q u a l i f i e d  b y  r e f e r e n c e  t o  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  a n d  t h e  laws  of t h e  S t a t e  01 D e l a w a r e .  

A l l  s h a r e s  o f  I n d u s t r i e s '  Common S t o c k  w i l l  p a r t i c i -  
p a t e  e q u a l l y  w i t h  r e s p e c t  t o  d i v i d e n d s  a n d  r a n k  e q u a l l y  up02 
l i q u i d a t i o n .  T h e  h o l d e r  o f  e a c h  s h a r e  o f  Common S t o c k  i s  
e n t i t l e d  t o  o n e  v o t e .  No h o l d e r  o f  Common Stock w i l l  h a v e  a n y  
p r e e m p t i v e  o r  s u b s c r i p 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 s t r i e s '  Common S t o c k  o n  the e f f e c t i v e  d a t e  o f  t h e  m e r g e r ,  
s u c h  s h a r e s  w i l l  b e  f u l l y  p a i d  a n d  n o n - a s e e s s a b l e  a n d  t h e  
h o l d e r s  t h e r e o f  w i l l  n o t  b e  u n d e r  any l i a b i l i t y  f o r  f u r t h e r  
c a l l s  o r  a s s e s s m e n t s .  

F e d e r a l  Tax  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 s  

b e e n  a d v i s e d  b y  t h e  l a w  f i r m  o f  S h e a r m a n  & S t e r l i n g ,  s p e c i a 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 h a t  u n d e r  p r e s e n t  F e d e r a l  i n c o m e  
t a x  l a w s ,  u p o n  t h e  c o n v e r s i o u  o f  t h e  s h a r e s  of t h e  C o r p o r a -  
t i o n ' s  Common S t o c k  i n t o  s h a r e s  o f  Common S t o c k  o f  X n d u s t r i e s  
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( i )  n o  g a i n  o r  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 s  o f  t h e  
C o r p o r a t i o n ' s  Common S t o c k  a n d  ( i i )  s u c h  h o l d e r s '  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 s e s  of c a p i t a l  g a i n s  t a x e r )  a s  i a  
e x i s t e n c e  i m m e 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  s 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 s  h a v e  b e e n  c o n v e r t e d  i n t o  Common 
S t o c k  of I b d u s t r i e s .  

T h e  f o r e g o i n g  r e l a t e s  s o l e l y  t o  F e d e r a l  i n c o m e  
t a x  c o n s e q u e n c e s .  S t o c k h o l d e r s  s h o u l d  c o n s u l t  t h e i r  p e r s o n a l  
t i t x  a d v i s e r s  w i t h  respect t o  t h e  a p p l i c a t i o n  t o  i n d i v i d u a l  
s i t u a t i o n s  of s t a t e  and l o c a l  t a x  1 . ~ 8 .  

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

U n d e r  t h e  D e l a w a r e  G e n e r a l  C o r p o r a t i o n  L a v ,  t h e  
A g r e e m e n t  a s  a d o p t e d  b y  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  a n d  M e r g e r  Company m u s t  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  of the h o l d e r s  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  r h a r e s  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  s u c h  s 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  o f  t h e  A g r e e m e n t  or u C e r t i f i c a t e  o f  U e r g e r  i s  
f i l e d  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  t h e  S t a t e  of D e l a w a r e .  

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

S e c t i o n  262(k..) of t h e  D e l a w a r e  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 ,  u n l e s s  o t h e r w i s e  p r o v i d e d  
i n  a c o r p o r a t i o n ' s  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 ,  a s t o c k h o l d e r  
may  n o t  d i s s e n t  w i t h  r e s 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  s e e k  a p p r a i s a l  a s  t o  s h a r e s  w h i c h  w e r e  l i s t e d  o n  a 
n a t i o n a l  s e c u r i t i e s  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 s  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 g  a t  w h i c h  a c t i o n  o n  t h e  m e r g e r  i s  
t a k e n .  T h e  s h a r e s  o f  t h e  C o r p o r a t i c n  a r e ,  a n d  w e r e  o n  t h e  
r e c o r d  d a t e  € o r  t h e  A n n u a l  M e e t i n g ,  l i s 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 a n g e .  T h e  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  o f  t h e  
C o r p o r a t i o n  d o e s  n o t  c o n t a i n  a n y  p r o v i e i o n  g i v i n g  a r i g h t  o f  

_ d i l s s e n t  t o  t h e  s t o c k h o l d e r s  of  t h e  C o r p o z a t i o n .  

S e c t i o n  2 6 2 ( 1 )  o f  t h e  D e l a w a r e  G e n e r a l  C o r p o r a -  
t i o n  L a w  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 o t w i t h e t a n d i n g  t h e  
p r o v i s i o n s  o f  S c c t i o n  262(k), a s  d e s 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 s  a r e  e v a i l a b l e  a s  t o  s h a r e s  of s t o c k  o f  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 o l d e r s  o f  t h e  s h a r e s  
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 s ,  a h a r e s  o f  s t o c k  of a c o r p o r a t i o n  n o t  a 
p a r t y  t o  t h e  m e r g e r  w h i c h  a t  t h e  e f f e c t i v e  d a t e  of t h e  m e r g e r  
w i l l  be l i s t e d  o n  a n a t i o n a l  s e c u r i t i e s  e x c h a n g e .  S i n c e  i t  i s  
e x p e c t e d  t h a t  t h e  s t o c k  of I n d u s t r i e s  w i l l  b e  l i s 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 a n g e ,  s 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  vho do 
not v o t e  i n  f a v o r  of t h e  m e r g e r  w i l l  n o t  h a v e  t h e  r i g h t  t o  
d i s s e n t  from t h e  m e r g e r  a n d  s e e k  a p p r a i s a l  for t h e i r  s h a r e s .  

M a r k e t  P r i c e  of Common S t o c k  - 
The f o l l o w i n g  t a b l e  s e t s  f o r t h  t h e  r e p o r t e d  h i g h  

a n d  l o w  s a l e s  p r i c e s  p e r  s h a 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  for t h e  c a l e n d a r  q u a r t e r s  i n d i c a t e d  as  r e p o r t e d  
o n  t h e  c o m p o s i t e  t a p e  f o r  i s s u e s  L i s 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 a 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 s  t Q u a r t e ?  
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  

H i g h  

4 
4-1/8 
3 - 7 1 8  

2 - . 5 / 8  
3 - 7 1 8  
4 
3 - 7 / 8  

Low - 

2 - 3 1 4  
3 -  114 
2 - 1 / 5  

2-1  1 8  
2 - 5 / 8  
3-118 
2 - 3 1 4  

1 9 8 0  

F i r s t  Q u a r t e r  5 - 1 / 8  2 - 3 / 8  

L e g a l  M a t t e r s  

S h e a r m a n  h S t e r l i n g ,  s p e c i a l  c o u n s e l  t o  U S R  I n d u e -  
t r i e s ,  I n c . ,  will p a s s  u p o n  t h e  v a l i d i t y  of t h e  Common Stock o f  
USR I n d u s t r i e s ,  I n c .  t o  b e  i s s u e d  p u r s u a n t  t o  t h e  A g r e e m e n t .  

A p p r o v a l  

A d o p t i o n  o f  t h e  A g r e e m e n t  w i l l  r e q u i r e  a p p r o v a l  b y  
t h e  h o l d e r s  o f  a m a j o r i t y  o f  t h e  o u t e 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 ' s  Common 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 .  
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Hr.. B u r n s  a n d  T i t a n  W e l l s ,  I n c . ,  t h e  o w n e r s  o f  un a g g r e g a t e  
o f  a p p r o x i m a t e l y  30.22% o f  t h e  o u t s t a n d i n g  s h a r e s  o f  t h e  
CoAmon S t o c k  of  t h e  C o r p o r a t i o n ,  h a v e  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 g r e e m e n t .  I f  a p p r o v e d ,  i t  i s  a 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  a s  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  of  S t o c k h o l d e r s  a s  p r a c t i c a b l e .  THE BOARD OF D I R E C T G R S  
R E C O M M E N D S  THAT T H E  S T O C K H O L D E R S  VOTE F O R  A P P R O V A L  O F  T H E  
A G R E E M E N T .  

POSSIBLE F U T U R E  R E S T R U C T U R I N G  

I t  i s  a s s u m e d  i n  t h i s  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 g  r e f e r r e d  t o  e l s e w h e r e  i n  t h i s  P r o x y  S t a t e m e n t  w i l l  b e  
c o n s u m m a t e d .  I f  t h i s  i s  n o t  t h e  c a s e ,  r e f e r e n c e s  i n  t h i 8  
S e c t i o n  t o  " I n d u s t r i e s "  s h a l l  b e  d e e m e d  t o  be r e f e r e n c e s  t o  
" t h e  C o r p o r a t i o n " .  

A s  p a r t  o f  M a n a g e m e n t ' s  c o n t i n u i n g  e f f o r t  t o  c r e a t e  
a c o r p o r a t e  f r a s e w o r k  t h a t  w i l l  b e s t  s e r v e  t h e  n e e d s  o f  t h e  
d i f f e r e n t  b u s i n e s s e s  o f  I n d u s t r i e s ,  Management  i s  c u r r e n t l y  
e x p l o r i n g  t h e  p o s s i b i l i t y ,  of f u r t h e r  r e s t r u c t u r i n g  t h e  e n t e r -  
p r i s e  by d i v i d i n g  i t  i n t o  two s e p a r a t e  a n d  u n r e l a t e d  d o m e s t i c  
or f o r e i g n  c o r p o r a t i o n s ,  o n e  of w h i c h  ( " X  C o r p o r a t i o n " )  w o u l d  
own t h e  a s s e t s  o f ,  a n d  c o n d u c t ,  t h e  s a f e t y  l i g h t i n g  p r o d u c t s  
b u s i n e s s  a n d  t h e  o t h e r  o f  w h i c h  ( " Y  C o r p o r a t i o n " !  w o u l d  own 
t h e  b a l a n c e  o f  I n d u s t r i e s '  8 . s s e t s  e n d  c o n d u c t -  t h e  b e l a c c e  o f  
I n d u s t r i e s '  b u a i n e s e a s .  Should t h i s  f u r t h c r  r e s t r u c t u r i n g  b e  
c o n s u m m a t e d ,  I n d u s t r i e s '  s t o c k h o l d e r s  w i l l  own t h r o u g h  t h e i r  
o w n e r s h i p  of X C o r p o r a t i o n  a n d  Y C 3 r p o r a t i o c  t h e  same i n t e r -  
e8 t  i n  I n d u s t r i e s '  a s s e t s  e n d  b u s i n e s s e s  a s  t h e y  owned i m m e d i -  
a t e l y  p r i o r  t o  s u c h  c o n s u m m a t i o n  b y  v i r t u e  o f  t h e i r  o w n e r s h i p  
o f  t h e i r  e t o c k  o f  I n d u s t r i e s .  

M a n a g e m e n t ' s  d e c i e i o n  r e g a r d i n g  w h e t h e r  t o  recommend 
s u c h  f u r t h e r  r e s r r u c  t u r i n g  t o  I n d u s t r i e s '  s t o c k h o l d e r s  a 8  
b e i n g  i n  t h e i r  beet i n t e r e s t s  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 c r  t h e r e o f  w i l l  d e p e n d  on  a number  o f  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  o f  s a t i s f a c t o r y  r u l i n g s  f r o m  t h e  I n t e r n a l  R e v e n u e  
S e r v i c e  ( t h 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 s  t o  
I n d u s t r i e s  a n d  i t s  s t o c k h o l d e r s  of s u c h  r e s t r u c t u r i n g  o r  o f  
o p i n i o n s  o f  c o u ~ s e l  w i t h  r e s p e c t  t o  e u c h  t a x  c c n s e q u e n c e s .  

I f  Managemen t  d e t e r m i n e s  t h a 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  w o u l d  ~ 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  s t o c k -  
h o l d e r s ,  i m p l e m e n t a t i o n  o f  a p r o p o s e 1  for s u c h  f u r t h e r  r e s t r u c -  
t u r i n g  w a u l d  b e  c o n t i n g e n t  u 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 h  a p p r o v a l  w o u l d  b e  s o l i c i t e d  i n  
a c c o r d a n c e  w i t h  F e d e r a l  s e c u r i t i e s  a n d  D e l a w a r e  l c w ,  a m o n g  
o t h e r s .  No a s s u r a n c e  c a n  b e  g i v e r .  a t  t h i s  t i w e  t h a t  Managemen t  
w i l l  r ecommend a n y  f u r t h e r  r e s t r u c t u r i n g  of  I n d u s t r i e s  t o  i t s  
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s t o c k h o l d e r s  or t h a t ,  i f  r e c o m m e n d e d ,  a n y  f u r t h e r  r e e t r u c t u r -  
i n g  w i l l  b e  c o n s u m m a t e d .  

S T O C K H O L D E R  PROPOSALS FOR THE 1 9 8 1  
ANNUAL MEETXNG OF STOCKHOLDERS 

I t  i s  a n t i c i p a t e d  t h a t  t h e  C o r p o r a t i o n ' s  1 9 8 1  An- 
r.ual M e e t i n g  of S t o c k h o l d e r s  w i l l  b e  h e l d  o n  o r  a b o u t  M a y  2 1 ,  
1 9 8 1 ,  a n d  t h a t  t h e  C o ~ p o r a t i o n ' s  p r o x y  m a t e r i a l s  f o r  t h a t  
r i e e t i n g  w i l l  b e  m a i l e d  t o  S t o c k h o l d e r s  o n  or a b o u t  A p r i l  2 1 ,  
1 9 8 1 .  S t o c k h o l d e r  p r o p o s a l s  f o r  t h e  1 9 8 1  A n n u a l  M e e t i n g  
o f  S t o c k h o l d e r s  m u s t  b e  r e c e i v e d  b y  t h e  C o r p o r a t i o n  a t  i t s  
o f f i c e s  a t  1 7 0  E a s t  H8nOVer A v e n u e ,  P .O .  Box 2 4 6 ,  M O r r i B t o w n ,  
N e w  J e r s e y  0 7 9 6 0  b e f o r e  J a n u a r y  2 1 ,  1 9 8 1  t o  b e  c o n s i d e r e d  
f o r  i n c l u s i o n  i n  t h e  C o r p o r a t i o n ' s  P r o x y  S t a t e m e n t  f o r  t h a t  
M e e t i n g .  

O T H E R  MATTERS 

T h e  B o a r d  o f  D 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  
t o  b e  b r o u g h t  b e f o r e  t h e  M e e t i n g .  H o w e v e r ,  i f  a r . y  o t h e r  
m a t t e r s  s h o u l d  b e  p r o p e r l y  p r e s e n t e d  f o r  a c t i o n ,  i t  is t h e  
i n t e n t i o n  o f  t h e  p e r s o n s  named i n  t h e  e n c l o s e d  f o r m  o f  p r o x y  
t o  v o t e  t h e  s h a r e s  r e p r e s e n t e d  t h e r e b y  i n  a c c o r d a n c e  w i t h  
t h e i r  j u d g m e n t  o n  s u c h  m a t t e r s .  

T h e  C o r p o r a t E o n  w i l l  b e a r  t h e  1 : o s t  o f  s o l i c i t a t i o n  
o f  p r o x i e s .  I n  a d d i t i o n  t o  t h e  u s e  o f  t h e  m a i l s ,  p r o x i e s  
may b e  s o l i c i t e d  by o f f i c e r s ,  d i r e c t o r s  a n d  r e g u l a r  e m p l o y -  
e e s  o f .  t h e  C o r p o r a t i o n  p e r s o n a l l y ,  by t e l e p h o n e  or by t e l e -  
g r a p h .  A r r a n g e m e n t a  may a l s o  b e  made w i t h  b r o k e r a g e  h o u s e s  
a n d  o t h e r  c ~ s t o d i a n s ,  n o m i n e e s  a n d  f i d u c i a r i e s  t o  f o r w a r d  
s o l i c i t a t i o n  m a t e r i a l  t o  t h e  b e n e f i c i a l  Dwners  o f  t h e  s h a r e s  
o f  Common S t o c k  h e l d  o f  r e c o r d  b y  s u c h  p e r r : o n s ,  a n d  t h e  
C o r p o r a t i o n  w i l l  r e i m b u r s e  them f o r  r e a s o n a b l e  o u t - o f - p o c k e t  
e x p e n s e s  i n c u r r e d  by them i n  s o  d o i n g .  

It is i m p o r t a n t  t h a t  p r o x i e s  be r e t u r n e d  t o  ensure 
t h a t  a l l  s l ia :ea  a r e  v o t e d .  T h e r e f o r e ,  s t c l ~ k h o l d e r s  who d o  
n o t  e x p e c t  t o  a t t e n d  i n  p e r s o n  a t e  u r g e d  to s i g n ,  d a t e  a n d  
r e t u r n  t h e  e n c l o s e d  p r o x y  i n  t h e  e n c l o s e d  e n v e l o p e  w h i c h  
r e q u i r e s  n o  p o s t a g e .  

B y  O r d e r  of t h p  B o a r d  o f  D i r e c t o r s  

D a t e d :  July 1 1 ,  1 9 8 0  W i l l i a m  C .  K a l t n e c k e r  
S e c r e t  n r y  
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AGREEMENT A N D  PLAN OF MERGER 

A G R E E M E N T  A N D  P L A N  OF M E R G E R  ( t h e  "Agreement") 
dated as of May 16, 1980 by and between United States R e d i i i m  
Corporation ("USR"), U S R  Industries, Inc. ("Industries"? and 
Industries Merger Co. Inc. ("Merger Company"), each a Delaware 
corporation. 

W 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 a l i z a t i o n  
c o n s i s t i n g  of 3,500,000 s h a r e s  of C o m m o n  S t o c k ,  $1.00 pa r  
v a l u e  ("USR C o m m o n  Stock"), of w h i c h  1 , 1 6 4 , 1 3 6  s h s r e s  a r e  
i s s u e d  a n d  o u t s t a n d i n g  o n  t h e  d a t e  h e r e o f ,  100,000 s h a r e 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  'errncr of 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  4 , 5 6 2  s h a r e s  a r e  in t r e a s u r y ;  
and 

W H E R E A S ,  I n d u s t r i e s  h a s  an 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  of 3,500,000 s h a r e s  of Comnion S t o c k ,  $1.00 
p a r  v a l u e  .("Induatriee C o m m o n  Stock"), of w h i c h  100 s h a r e s  
have been issued and :ire outstanding and owned beneficially 
and of record by U S R  on the date hereof; and 

WHEREAS, PiergGr Company has an zuthorized capital- 
ization consisting of 100 shares of C o m m o n .  Stock, $0.10 par 
v a l u e  ( " M e r g e r  C o m p a n y  C o m m o n  Stock"), a l l  of w h i c h  s h a r e s  
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  and a r e  o w n e d  b e n e -  
ficially end of record by Industries on the date hereof; a n d  

WHER?3AS ,* the Boards of Directors of the respective 
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  t o  m e r g e  . M e r g e r  C o m p a n y  
i n t o  U S R  ( t h e  "Merger") i n  a c c o r d a n c e  w i t h  t h e  D e l a w a r e  
G e n e r a l  C o r p o r a t i o n  L a w  a n d  t h i s  A g r e e m e n t ,  w h e r e b y  t h e  
holders of Shares of U S R  Common Stock will receive shares o f  
Industries Common Stock; and 

W H E R E A S ,  t h e  M e r g e r ,  t o  be e f f e c t i v e ,  m u s t  be a p -  
p r o v e d  by the affirmacive vote of the holders of a majority 
o f  t h e  i s s u e d  and o u c s t a n d i n g  U S R  C o m m o n  S t o c k  e n t i t l e d  t o  
vote thereon and by the affirmative v o t e  of the holders of a 
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m a j o r i t y  of t h e  i s s u e d  a n d  o u t s t a n d i n g  X e r g e r  Company Common 
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 ;  

NOW, T H E R E F O R E ,  i n  c o n s i d e r a t i o n  o f  t h e  p r e m j . s c 8  
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  
t h a t  M e r g e r  Company s h a l l  b e  m e r g e d  i n t o  USR w h i c h  s h a l l  b e  
t h e  c o r p o r a t i o n  s u r v i v i n g  t h e  M e r g e r  a n d  t h a t  t h e  t e r m s  a n d  
c o n d i t i o n 8  of t h e  M e r g e r ,  t h e  mode o f  c a r r y i n g  i t  i n t o  e f f e c t ,  
8 n d  t h e  m a n n e r  of c o n v e r t i n g  s h a r e s  s h a l l  b e  as  f o l l o w a :  

A R T I C L E  I 

THE MERGER 

( 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  w i t h  t h e  p r o v i -  
s i o n s  of t h i s  A g r e e m e n t ,  e i t h e r  a copy of  t h i s  A g r e e m e n t  or 8 

C e r t i f i c a t e  o f  M 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  
t h e r e a f t e r  f i l e d  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  D e l a w a r e ,  a s  
p r o v i d e d  i n  S e c t i o n s  2 S 1  a n d  1 0 3  of t h e  D e l a w a r e  G e n e r a l  
C o r p o r a t i o n  Law. The  M e r g e r  e h a l l  become e f f e c t i v e  ae. o f  t h e  
t i m e  t h e  A g r e e m e n t  o r  C e r t i f i c a t e  of M e r g e r  i s  f i l e d  o r  a t  a 
s u b s e q u e n t  e f f e c t i v e  d a t e  s e t  f o r t h  i n  t h e  A g r e e m e n t  or C e r t i -  
f i c a t e  o f  M e r 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  
D a t e ,  t h e  s e p a r a t e  e x i s t e n c e  o f  M e r g e r  Company e h a l l  c e a s e  a n d  
M e r g e r  Company  s h a l l  b e  m e r g e d  w i t h  a n d  into U S K  ( M e r g e r  
Company  a n d  USR b e i n g  s o m e t i m e s  r e f e r r e d  t o  h e r e i n  a s  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  U S R  b e i n g  s o m e t i m e s  r e f e r r e d  t o  
h e r e i n  as  t h e  " S u r v i v i n g  C o r p o r a t i o n " ) .  

( b )  P r i o r  t o  a n d  a f t e r  t h e  E f f e c t i v e  D a t e ,  U S R  
a n d  M e r g e r  Company,  r e s p e c t i v e l y ,  s h a l l  t a k e  a l l  s u c h  a c t i o n  
a s  may b e  n e c e s s a r y  o r  a p p r o p r i a t e  i n  o r d e r  t o  e f f e c t u a t e  
t h e  M e r g e r .  I n  t h i s  c o n n e c t i o n ,  I n d u s t r i e s  s h a l l  i s s u e  t h e  
s h a r e s  o f  1 n d u s t . r i e e  Conmon S t o c k  w h i c h  t h e  h o l d e r s  o f  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 n  p r o v i d e d  i n  
A r t i c l e  11 h e r e o f .  I n  c a s e  a t  a n y  t i m e  a f t e r  t h e  E f f e c t i v e  
D a t e  a n y  f u r t h e r  a c t i o n  i a  n e c e s s a r y  o r  d e s i r a b l e  t o  c a r r y  
o u t  t.he p u r p o s e s  o f  t h i s  A g r e e m e n t  a n d  t o  v e s t  t h e  S u r v i v i n g  
C o r p o r a t i o n  w i t h  f u l l  t i t l e  t o  a l l  p r o p e r t i e s ,  zissets,  r i g h t s ,  
a p p r o v a l s ,  i m m u n i t i e s  a n d  f r a n c h i s e s  o f  e i t h e r  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 ,  t h e  o f f i c e r s  a n d  d i r e c t o r s  o f  e a c h  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 s  o f  t h e  E f f e c t i v e  D a t e  s h a l l  t a k e  
a l l  s u c h  f u r t h e r  a c t i o n .  
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A R T I C L E  I1 

TERMS OF CONVERSION OF SHARES 

On t h e  E f f e c t i v e  Date :  

(a) E a c h  s h a r e  o f  U S R  Common S t o c k  o u t s t a n d i 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  s h a l l ,  a s  a r e s u l t  o f  t h e  
M e r g e r ,  b e  a u t o m a t i c a l l y  o w 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  
b y  I n d u s t r i e s  a n d ,  w i t h  r e s p e c t  t o  t h e  h o l d e r s  o f  t h e  U S R  
Coarmon S t o c k ,  shall be c o n v e r t e d  i n t o  o n e  s h a r e  of I n d u s t r i e e  
Common S t o c k ,  w h i c h  s h a l l  t h e r e u p o n  b e  i s s u e d ,  f u l l y  p a i d  a n d  
a o n - a s s e s s a b l e ;  

( b )  E a c h  s h a r e  o f  M e r g e r  C o m p a n y  Common S t o c k  
o u t s t a n d i 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  s h a l l ,  a e  a 
r e s u l t  o f  t h e  M e r g e r ,  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  o n e  
new s h a r e  o f  common s t o c k ,  $ 1 . 0 0  p a r  v a l u e ,  of t h e  S u r v i v i n g  
C o r p o r a t i o n ,  w h i c h  s h a l l  t h e r e u p o n  b e  i n s u e d ,  f u l l y  p a i d  a n d  
n o n - a s s e s s a b l e ;  p r o v i d e d ,  h v w e v e r ,  t h a t  s i m u l t a n e o u s l y  t h e r e -  
w i t h  or i m m e d i a t e l y  t h e r e a f t e r ,  t h e  Board o f  D i r e c t o r s  of  t h e  
S u r v i v i n g  C o r p o r a t i o n  s h a l l  t a k e  a l l  s u c h  c o r p o r a t e  a c t i o n  a s  
may b e  n e c e s s a r y  t o  a d j u s t  t h e  s u r p l u s  a n d  c a p i t a l  a c c o u n t s  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  t o  t a k e  i n t o  a c c o u n t  t h e  c o n v e r s i o n  
of M e r g e r  Company  Common S t o c k  a t  t h e  E f f e c t i v e  D a t e ;  a n d  

( c )  E a c h  s h a r e  o f  I n d u s t r i e s  Common S t o c k  o u t -  
s t a n d i 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  s h a l l  b e  c a n c e l l e d  
a n d  c e a s e  t o  e x i s t .  

. A R T I C L E  111 

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-LAWS 

From a n d  a f t e r  t h e  E f f e c t i v e  D a t e ,  a n d  u n t i l  t h e r e -  
a f t e r  amended a s  p r o v i d e d  by  l a w ,  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  USR, a s  a m e n d e d ,  a n d  a s  i n  e f f e c t  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  s h a l l  b e  a n d  c o n t i n u e  t o  b e  t h e  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 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 ,  e x c e p t  t h a t  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  t h e  S u r v i v i n g  C o r p o s a t i o n  s h a l l  
be amended  a s  f o l l o w s :  

1. A r t i c l e  F i r s t  s h a l l  be amended t o  r e a d :  
"FIRST: The  name o f  t h i s  c o r p o r a t i o n  is S a f e t y  
L i g h t C or p o r a t i o n .  'I 
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2. A r t i c l e  N i n t h  s h a l l  be amended t o  r e a d :  
"NIHTH: T h e  f i s c a l  y e a r  of 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  o n  t h e  3 1 8 t  d a y  of December  i n  e a c h  y e a r  
u n l e s s  o t h e r w i s e  r e q u i r e d  by l av . "  

Prom 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 v s  o f  
USR s h a l l  b e  a n d  c o n t i n u e  t o  b e  t h e  By-Laws of 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  j i c c o r d a n c e  w i t h  l a w .  

ARTICLE I V  

DIRECTORS AND OFFICERS 

T h e  p e r m o n s  who o . z c  D i r e c t o r s  a n d  O f f i c e r 8  o f  U S R  
i m m e d i a t e l y  p r i o r  t o  t h e  : i e r g c r  r h a l l  c o n t i n u e  as D i r e c t o r s  a n d  
O f f i c e r s ,  r e s 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  a 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 8  p r o v i d e d  i n  t h e  By-Laws 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 s t  i n  t h e  B o a r d  of D i r e c t o r s  o r  i n  t h e  
p o s i t i o n  of a n y  O f f i c e r  of 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 be 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  By-Laws 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 .  

A R T I C L E  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 d 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 g  USR Common S t o c k  may, b u t  a h a l l  n o t  b e  r e q u l r e d  t o ,  surren- 
d e r  ' t h e  same t o  I n d u s t r i e s  f o r  c a n c e l l a t i o n  o r  t r a n s f e r ,  a n d  
e a c h  s u c h  h o l d e r  or t r a n s f e r e e  w i l l  b e  e n t i t l e d  t o  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  same number  o f  s h a r e 8  of Lndua-  
t r i e s  Comnon S t o c k  a e  t h e  s h a r e s  o f  USR Common S t o c k  p r e v i o u s l y  
r e p r e s e n t e d  b y  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 L i l  s o  
s u r r e n d e r e d  o r  p r e s 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 a t e  w h i c h ,  p r i o r  t o  t h e  E f f e c t i v e  D a t e ,  r e p r e s e n t e d  s h a r e s  
of U S R  Common Stock shall b e  deemed a n d  t r e a t e d  f o r  all c o r p o r -  
a t e  p u r p o s e s  t o  r e p r e s e n t  t h e  o w n e r e h i p  of t h e  same number  o f  
s h a r e s  o f  I n d u s t r i e s  Common S t o c k  a s  t h o u g h  s u c h  s u r r e n d e r  or 
t r a n s f e r  a n d  e x c h a n g e  h a d  t a k e n  p l a c e .  T h e  s t o c k  t r a n s f e r  
books f o r  t h e  USR Common S t o c k  s h a l l  b e  deemed t o  b e  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 s t a n d i n g  U S R  Common 
S t o c k  € h a l l  t h e r e a f t e r  b e  made on  s u c h  b o o k s .  
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A l l  s h a r e s  o f  I n d u s t r i e s  Common S t o c k  for w h i c h  
s h a r e s  o f  U S R  Common S t o c k  s h a l l  h a v e  b e e n  e x c h a n g e d  p u r -  
s u a n t  t o  t h i s  A r t i c l e  V s h a l l  b e  deemed  t o  h a v e  b e e n  i s s u e d  
i n  f u l l  s a t i s f a c t i a n  o f  a l l  r l g h t s  p e r t a i n i n g  t o  s u c h  s h a r e s  
of  USR Common S t o c k .  

U p o n  t h e  E f f e c t i v e  D a t e ,  t h e  h o l d e r s  o f  c e t t i f i -  
c a t e s  r e p r e e e n t i n g  USR Common S t o c k  o u t s t a n d i n g  a t  s u c h  t i m e  
s h a l l  c e g s e  t o  h a v e  a n y  r i g h t s  w i t h  r e s p e c t :  t o  s u c h  s t o c k  
( e x c e p t  s u c h  r i g h t s  a s  c e r t a i n  s t o c k h o l d e r s  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  D e l a w a r e  G e n e r a l  C o r p o r a t i o n  L a w )  a n d  
t h e i r  s o l e  r i g h t s  s h a l l  b e  w i t h  r e s p e c t  t o  t h e  I n d u s t r i e s  
Common S t o c k  for w h i c h  t h e i r  s h a r e s  o f  USR Common S t o c k  have 
b e e n  e x c h a n g e d  b y  t h e  M e r g e r .  

ARTYCLE V I  

CONDITIONS OF THE M E R G E R  

C o n s u m m a t i o n  of t h e  M e r g e r  i s  s u b j e c t  t o  t h e  s a t i s -  
I f a c t i o n  o f  t h e  f o l l o w i a g  c o n d i t i o n s :  

! ( a )  T h e  M e r g e r  s 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  i o f  t h e  h o l d e r s  o f  c a p i t a l  s t o c k  c f  e a c h  o f  t h e  C o n s t i t u e n t  
i C o r p o r a t i o n s  a s  r e q u i r e d  b y  S e c t i o n  2 5 1  o f  t h e  D e l a w a r e  
! G e n e r a l  C o r p o r a t i o n  L a w  a n d  b y  t h e  C e r t i f i c a t e  o f  I n c o r -  

p o r a L i o n  a n d  B y - L a w s  o f  t h e  C o n s t i t u t e n t  C o r p o r a t i o n s .  
3 
i ( b )  T h e r e  s h a l l  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  

S h e a r m a n  & S t e r l i n g ,  s p e c i a l  c o u n s e l  t o  U S R ,  s a t i s f a c t o r y  t o  
1 t h e  B o a r d  o f  D i r e c t o r s  of  USR, w i t h  r e a o e c t  t o  t h e  t .ax c o n s e -  i 

i 
! ( 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 c d  e l l  n e c e s s a r y  
J B l u e  Sky p e r m i t e  a n d  o t h e r  a u t h o r i z a t i o n s ,  i f  a n y ,  t o  c a r r y  

I 

1 q u e n c e a  o f  t h e  M e r g e r  a n d  o t h e r  t r a n s e c t i o n e  i n c i d e n t  t h e r e t o .  

o u t  t h e  t r a n s a c t i o n s  c o n t ~ m p l a t e d  h e r e b y .  

A R T I C L E  V I 1  

A M E N D M E N T  A N D  TERMINATION 

The  p a r t i e s  h e r e t o  by m u t u a l  c o n s  n t  of t h e i r  r e s p e c -  
t i v e  B o a r d s  o f  D i r e c t o r s  may a m e n d ,  m o d i f y  o r  s u p p l e m e n t  t h i s  
A g r e e m e n t  i n  s u c h  m a n n e r  a s  may b e  a g r e e d  u p o n  b y  t h e m  i n  
w r i t i n g ,  a t  a n y  t i m e  h e f o r e  o r  a f t e r  a p p r o v a l  o f  t h i s  A g r e e m e n t  
by  t h e  s t o c k h o l d e r s  of U S R ,  p r o v i d e d ,  h o w e v e r ,  t h a t  n o  s 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  s u p n l e m e n t  s h a l l ,  i n  t h e  s o l e  
j u d g m e n t  o f  t h e  B o a r d  o f  D i r e c t o r s  o f  U S R ,  m a t c r i 4 l l y  a n d  
a d v e r s e l y  a f f e c t  t h e  r i g h t s  o f  t h e  s t o c k h o l d e r s  of 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  K e r g e r  
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  any 
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  or a C e r t i f i c a t e  
o f  M e r g e r  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  D e l a w a r e ,  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  o f  t h i s  A g r e e m e n t  by t h e  s t o c k -  
h o l d e r s  of USR, b y  a c t i o n  of t h e  B o a r d  of D i r e c t o r s  of USR 
i f  said D o a t d  of D i r e c t o r s  d e t e r m i n e s  f o r  a n y  r e a s o n  t h a t  t h e  
c o n s u m m a t i o n  of t h e  t r a n s a c t i o n s  p r o v i d e d  for h e r e i n  w o u l d  for 
a n y  r e a s o n  b e  i n a d v i s 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 #  of USR 
o r  i t s  s t o c k h o l d e r s .  

A R T I C L E  V I 1 1  

EFFECTIVE DATE OF THE MERGER 

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  of t h e  c o n d i -  
t i o n s  o f  t h e  M e r g e r  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 o  t e r m i n a t e  t h i s  A g r e e m e n t  a s  s e t  f o r t h  i n  A r t i c l e  
VI1 h e r e o f ,  t h e  C o n e t i t u e n t  C o r p o r q t i o n s  a n d  I n d u s t r i e s  e h a l l  
d o  a l l  s u c h  a c t s  a n d  t h i n g s  as 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  
i n  o r d e r  t o  make t h e  E f f e c t i v e  Date  o c c u r  a s  soon a a  p o s s i b l e  
a f t e r  t h e  A g r e e m e n t  i s  a p p r o v e d  b y  t h e  s t o c k h o l d e r s  o f  U S R  
e n t i t l e d  t o  v o t e  t h e r e o n ,  a n d ,  i n  a n y  e v e n t ,  p r i o r  t o  J u n e  1 ,  
1 9 8 1 .  

A R T I C L E  L X  

MISCELLANEOUS 

T h i s  A g r e e m e n t  may b e  e x e c u t e d  i n  c o u n t e r p a r t s ,  
e a c h  o f  w h i c h ,  w h e n  s o  e x e c u t e d ,  s h a l l  b e  d e e m e d  t o  b e  a n  
o r i g i n a l ,  a n d  s u c h  c o u n t e r r 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  
o n e  a n d  t h e  s a a e  i n 8 f : r u m e n t .  

T h i s  A g r e e m e n t  s h a l l  b a  g o v e r n e d  b y  a n d  c o n a t r u e d  
i n  a c c o r d a n c e  w i t h  t h e  laws of t h e  S t a t e  of Delaware.  

IN WITNESS WHEREOF, USR, M e r g e r  Company a n d  I n d u s -  
tries, p u r s u a n t  t o  a p p r o v a l  a n d  a u t h o r i z a t i o n  d u l y  g i v e n  b y  
r e s o l u t i o n s  a d o p t e d  by  t h e i r  r e s p e c t i v e  B o a r d s  o f  D i r e c t o r s ,  
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h a v e  e a c h  c a u s e d  thi's A g r e e m e n t  a n d  P l a n  of M e r g e r  t o  b e  
executed by duly authorized, officers as of the date vritten 
above. 

I UNITED STATES RADIUM CORPORATION 

1 SEAL ] 

ATTEST: 

By: /s/ Ralph T. HcElvenny, Jr. 
Ralph T. HcElvenny, Jr. 
Chairman of the Bcard and 
Chief Executive Off icer  

By: /I/ Willlam C. Kaltnecker 
William C. Raltnecker 
Secretary 

USR INDUSTRIES, INC. 

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

ATTEST: 

By: /a, '  Wiiliam C. Kaltnecker 
William C. Kaltnetker 
Secretdry 

INDUSTRIES MERGER CO. L N C .  

By: / e /  Ralph T. McElvenny, Jr. 
Ralph T. McElvenny, Jr. 
Chairman of the Roard and 
Chief Executive O f f i c e r  

ATTEST: 

By: /s/ William C. Kaitnecker 
William C. Kaltnacket 
Secretary 
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FIRST. T h e  name o f  t h i s  c o r p o r a t i o n  i s  USR I n d u s -  
t r i e s ,  I n c .  

SECOND. T h e  a d d r e s s  of t h e  C o r p o r a t i o n ' s  r e g i s t e r e d  
o f f i c e  i n  t h e  S t a t e  o f  Delaware i s  100 West T e n t h  S t r e e t ,  i n  
t h e  C i t y  o f  W i l m i n g t o n ,  i n  th r :  C o u n t y  o f  Nev C a r t l c .  T h e  
name o f  i t s  r e g i a r t e r e d  a g e n t  a t  s u c h  a d d r e r r  i n  C o r p o r a t i o n  
T r u s t  Company.  

THIRD. T h e  o b j e c t s  a n d  p u r p o s e s  f o r  w h i c h  a n d  
f o r  a n y  o f  w h i c h  t h i s  c o r p o r a t i o n  i s  f o r m e d  a r e ,  t o  d o  a n y  
o r  a11  o f  th .3  t h i n g 8  h e r e i n  s e t  f o r t h  t o  t h e  r a m e  e x t e n t  
&I n a t u r a l  p e r s o n 8  m i g h t  o r  c o u l d  d o ,  v i t . :  

T o  c o n d u c t  t h e  b t i e i n e s s  o f  m a n u f a c t u r i n g ,  b u y i n g ,  
s e l l i n g  a n d  d e a l i n g  i n  a n d  o t h e r v i r e  a c q u i r i n g  a n d  d i s p o s i n g  
of l u m i n o u n  m a t e r i a l  c o m p o s e d  i n  p a r t  o f  r a d i u m  t o  bc u s e d  
a n d  e m p l o y e d  t o  r e n d e r  o b j e c t s  t o  w h i c h -  i t  may b e  a p p l i e d  
v i s i b l e  i n  t h e  d a r k  a n d  f o r  l i k e  a n d  o t h e r  p u r p o r e e ;  t o  
m a n u f a c t u r e  a l l  k i n d s  of goods,  w a r e s  a n d  m e r c h a n d i s e  s u i t a b l e  
for t h e  a p p l i c a t i o n  of r u c h  l u m i n o u s  m a t e r i a l  a n d  a l l  a r t i c l e s ,  
i n g r e d i e n t s ,  c h e m i c a l s ,  m i x t u r e s  o r  c o m p c u n d s  n e c e s s a r y  o r  
r e q u i s i t e  for t h e  above o r  a n y  o t h e r  p u r p ~ s e ;  t o  m a n u f a c t u r e  
a n y  o t h e r  a r t i c l e s  or t h i n g s  i n c i d e n t a l  or a p p e r t a i n i n g  t o  t h e  
a b o v e ;  t o  b u y  and  s e l l  OT o t h e r w i a e  d e a l  i n  a n y  of t h e  a b o v e  o r  
a n y  a r t i c l e s  i n c i d e n t a l  o r  a p p e r t a i n i n g  t h e r e t o  a n d  a l s o  t o  
a c q u i r e  a n d  own a a y  a n d  a l l  p r o p e r t y  r e a l  a n d  p e r s o n a l  n e c e s -  
s a r y  a n d  c o n v e n i e n t  f o r  tt.e p r o p e r  and  e u c c e s s f u l  c o n d u c t  o f  
i t 6 bu I i n e s  8 .  

I 

E x h i b i t  E 
t o  

Proxy S t a t e m e n t  

CERTIFICATE OF I#CORPOBATION 

OF 

USR INDUSTRIES,  I N C .  

To a c q u i r e  b y  a p p r o p r i a t i o n ,  d i s c o v e r y ,  l o c a t i o n ,  
l e a s e ,  l i c e n a e ,  g r a n t ,  b o n d ,  o p t i o n ,  d e v i c e ,  p u r c h a s e ,  a g r e e -  
m e n t  o r  o t h e r w i s e ,  a n d  t o  h o l d ,  own, p o s s e s s ,  e n j o y  d e v e l o p ,  
m i n e ,  work, o p e r a t e  a n d  e x p l o i t  c a p p e r ,  g o l d ,  s i l v e r  a n d  o t h e r  
l o d e  o r  p l a c e r  m i n e s  o r  d e p o s i t s ,  t u n n e l s ,  m i n i n g  a n d  t u n n e l i n g  
p r o p e r t y ,  a n d  a n y  r i g h t ,  t i t l e  o r  i n t e r e s t  t h e r e i n ,  as a l s o  
s u c h  l a n d o ,  m i l l s ,  m i l l  s i t e s ,  t u n n e l  r i t e s ,  b u i l d i n g e ,  c o n -  
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s t r u e t i o n ,  p l a n t s ,  s p p l i a n c e s ,  e q u i p m e n t s ,  f i x t u r e s ,  m a c h i n e r y ,  
d i s c o v e r i e s ,  i m p r o v e m e n t s ,  i n v e n t i o n s ,  p a t e n t s ,  p a t e n t  r i g h t s ,  
dumps a n d  Jump r i g h t s ,  d i t c h e s ,  f l u m e s ,  p i p e s  a n d  p i p e  l i n e s ,  
r e s e r v o i r s ,  w a t e r ,  d i t c h  a n d  r e s e r v o i r  r i g h t s  or p r i o r i t i e s ,  
r a i l w a y s ,  t r a m w a y s ,  T i g h t 6  of way,  easements ,  a p p u r t e n a n c e s ,  
p r i v i l e g e s ,  f r a n c h i s e s  a n d  o t h e r  p r o p e r t y  o r  p r o p e r t y  r i g h t s ,  
r e a l  or p e r s o n a l ,  a6 may b e  deemed b y  t h e  d i r e c t o r s  OP s a i d  
c o r p o r a t i o n  t o  be n e c e s s a r y  o r  d e s i r a b l e  f o r  t h e  p r a c t i c a l  
w o r k i n g ,  d e v e l o p m e n t ,  m i n i n g ,  e x p l o i t a t i o n  o r  e n j o y m e n t  of all 
o r  a n y  o f  t h e  c o r p o r a t i o n ' s  p r o p e r t i e s  a c q u i r e d  or t o  b e  
a c q . u i r e d .  

To p u r c h a s e ,  c o n s t r u c t ,  l e a s e  o r  o t h e r w i s e  a c q u i r e ,  
o p e r a t e ,  m a i n t a i n  a n d  r e p a i r  m i l l i n g ,  c o n c e n t r a t i o n ,  r e -  
d u c t i o n ,  s m e l t i n g ,  r e f i n i n g  works f o r  t h e  t r e a t m e n t ,  re- 
d u c t i o n ,  s m e l t i n g  or r e f i n i n g  f o r  h i r e  o r  o t h e r w i s e  of m e t a l l i -  
ferous o r  o t h e r  ores ,  a n d  t h e  e x t r a c t i o n  or  c o n c e n t r a t i o n  o f  
t h e  me ta l s  c o n t a i n e d  t h e r e i n .  

T o  p u r c h a s e ,  e r e c t ,  l e a s e  o r  o t h e r w i s e  a c q u i r e ,  
m a i n t a i n  a n d  o p e r a t e  b u i l d i n g s ,  m a c h i n e r y ,  c o n s t r u c t i o n ,  
w o r k s  a n d  p l a n t s  f o r  t h e  s a m p l i n g  a n d  t r e a t m e n t  o f  m e t a l -  
l i f e r c u s  or o t h e r  o r e s .  To b u y ,  r e d u c e ,  s m e l t ,  m i l l ,  s e l l  a n d  
g e n e r a l l y  d e a l  i u  a l l  k i n d o  of ores, c o n c e n t r a t e s ,  t a i l i n g s ,  
m i l l  or s m e l t e r  p r o d u c t s ,  b u l l i o n ,  m e t a l s  a n d  m i n e r a l s ,  e i t h e r  
os? i t s  own a c c o u n t  o r  o n  c o m m i s s i o n  or o t h e r w i s e  for o t h e r  
p e r s o n s  or c o t p g r a t i o n s .  

T o  a c q u i r e  b y  l o c a t i o n ,  l e a s e ,  c o n t r a c t ,  g r a n t ,  
p u r c h a s e ,  c o n v e y a n c e  or o t h e r w i s e ,  a n d  t u  own,  h o l d ,  p o s -  
a e s s  a n d  e n j o y  a n y  r i g h t s ,  t i t l e  or i n t e r e s t  i n  o r  t o  a n y  
l e n d s ,  t e n e m e n t s ,  h e r e d i t a m e n t s ,  a p p u r t e n a n c e s ,  m i ; l  s i t e s ,  
w a t e r  or d i t c h  r i q h t s ,  r i g h t s  o f  way,  f r a n c h i s e s ,  e a s e m e n t s  or 
o t h e r  p r o p e r t y ,  r e a l  o r  p e r s o n a l ,  i n c i d e n t ,  n e c e s s a r y  o r  

- d e s i r a b l e  i n  t h e  o p e r a t i o n  o f  m i l l i n g ,  p l a n t s  o r  m a c h i n e r y  €or 
t h e  s m e l t i r i g ,  r e d u c i n g ,  r e f i n i n g  or t r e a t m e n t  of o r e n  oi- 

m i n e r a l s  o r  t h e  e x t r a c r i o n  of a n y  o r e  or m i n e r a l  t h e r e f r o m  or 
f r o m  a n y  o b j e c t  or o p e r a t i o n  r e f e r r e d  t o  h e r e i n .  

T o  p u r c h a s e  or o t h e r w i s e  a c q u i r e ,  t o  h o l d ,  o w n ,  
m o r t g a g e ,  p l e d g e ,  s e l l ,  a s s i g n  a n d  t r a n s f e r ,  o r  o t h e r w i s e  
d i s p o s e  of, t o  i n v e s t ,  t r a d e ,  d e a l  i n  a n d  d e a l  w i t h  g o o d s ,  
w a r e s  a n d  m e r c h a n d i s e ,  a n d  r e a l  a n d  p e r s o n a l  p r o p e r t y  o f  
e v e r y  c l a s s  a n d  d e s c r i p t i o n ;  a n d  i n  p a r t i c u l a r  l a n d s ,  b u i l d i n g s ,  
b u s i n e s s  c o n c e r n s  a n d  u n d e r t a k i n g s ,  m o r t g a g e e ,  s h a r e s ,  s t o c k s ,  
d e b e n t u r e s ,  s e c u r i t i e s ,  c o n c e e s i o n s ,  p r o d u c e ,  p o l i c i e s ,  book 
d e b t s  a n d  ' c l a i m e ,  and  a n y  i n t e r e s t  i n  r e a l  o r  p e r s o n a l  p r o -  
p e r t y ,  a n d  a n y  c l a i m s  a g a i n s t  s u c h  p r o p e r t y ,  or a g a i n s t  
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a n y  p e r s o n  o r  c o r p o r a t i o n ,  a n d  t o  c a : r r y  o n  a n y  b u s i n e s s  c o n c e r n  
pr u n d e r t a k i n g  so  a c q u i r e d .  

T o  a c q u i r e  t h e  g o o d  w i l l ,  r i g h t s  a t id  p r o p e r t y ,  
a n d  t o  u n d e r t a k e  t h e  w h o l e  o r  an : r  p a r t  o f  t h e  a s s e t s  a n d  
, l i a b i l i t i e s ,  o f  a n y  p e r s o n ,  f i r m ,  r . s s o c i a t i o n  o r  c o r p o r a t i o n ,  
a n d  t o  p a y  f o r  t h e  same i n  c a s h ,  s t o c k  or b o n d s  of t h i s  c o r p o r -  
a t i o n  or o t h e r w i s e .  

T o  a c q u i r e ,  h o l d ,  u s e ,  s c l l ,  a s s i g n ,  l e a s e ,  g r a n t  
l i c e n s e s  i n  r e s p e c t  o f ,  m o r t g a g e ,  o r  o t h e r w i s e  d i s p o s e  o f  
l e t t e r s  p a t e n t  o f  t h e  U n i t e d  S t a t e s  or a n y  f o r e i g n  c o u n t r y ,  
p a t e n t s ,  p a t e n t  r i g h t s ,  l i c e n s e s  a n d  p r i v i l e g e s ,  i n v e n t i o n s ,  
i m p r o v e m e n t s  a n d  p r o c e s s e s ,  t r a d e - m a r k s  a n d  t r a d e  n a m e s ,  
r e l a t i n g  t o  o r  u s e f u l  i n  c o n n e c t i o n  w i t h  a n y  b u s i n e s s  o f  
t h i s  c o r p o r a t i o n .  

T o  e n t e r  i n t o ,  m a k e ,  ~ e - f o r m  a n d  c a r r y  o u t  c o n -  
t r a c t s  o f  e v e r y  k i n d ,  f o r  a n y  l a w i u l  p u r p o s e ,  w i t h o u t  l i m i t  
a s  t o  a m o u n t ,  w i t h  a n y  p e r s o n ,  f ir : i ,  a s s o c i a t i o n  or c o r p o r a -  
t i c n .  

T o  d r a w ,  m a k e ,  a c c e p t ,  e l l d o r s l e ,  d i s c o u n t ,  e x e c u t e  
a n d  i s s u e  p r o m i s s o r y  n o t e s ,  b i l l s  o f  e x c h a n g e ,  w a r r a n t s  a n d  
o t h e r  n e g o t i a b l e  o r  t r a n s f e r a b l e  i n s t r u m e n t s .  

To i s s u e  b o n d s ,  d e b e n t u r c ! ~  or o b l i g a t i o n s  o f  t h i s  
c o r p o r a t i o n  f r o m  t i m e  t o  t i m e ,  f i t r  a n y  of t h e  o b j e c t s  o r  
p u r p o s e s  o f  t h e  c o r p o r a t i o n ,  a n d  t o  s e c u r e  t h e  s aae  by m o r t -  
g a g e ,  p l e d g e ,  Geed o f  t r u s t ,  o r  o t h e r w i s e .  

T o  p u r c h e . s e ,  h o l d  a n d  r e - i s e u e  t h e  s h a r e u  o f  its 
capital s t o c k ,  

T o  h a v e  o n e  o r  ' m o r e  o f f i c e s ,  t o  c a r r y  o n  a l l  o r  
a n y  o f  i t s  o p e r a t i o n s  a n d  b u s i n e l : ?  a n d  w i t h o u t  r e s t r i c t i o n  
o r  l i m i t  a s  t o  a m o u n t ,  t o  p u r c h a s e ,  o r  o t h e r w i s e  a c q u i r e ,  t o  
h o l d ,  own, t o  m o r t g a g e ,  s e l l ,  c o n v e y ,  o r  o t h e r w i s e  d i e p o s e  o f  
r e a l  a n d  p e r s o n a l  p r o p e r t y  o f  e v e r y  c l a s s  a n d  d e s c r i p t i o n  i n  
a n y  o f  t h e  S t a t e s ,  D i s t r i c t s ,  T e r r i t o r i e s  o r  C o l o n i e s  of t h e  
V n i t e d  S t a t e s ,  a n d  i n  any a n d  a l l  l o r e i g n  c o u n t r i e s ,  e u b j e c t  
t ,o  t h e  l a w s  o f  R U C ~  S t a t e ,  D i s t r i c t ,  T e r r i t o r y ,  C o l o n y  o r  
;:dun t r y  . 

T h e  f o r e g o i n g  c l a u s e s  s h a l l  b e  c o n s t r u e d  b o t h  a s  
o b j e c t s  a n d  p o w e r s ;  a n d  i t  i s  h e r e b y  e x p r e s s l y  p r o v i d e d  t h a t  
t h e  f o r e g o i n g  e n u m e r a t i o n  of s p e c i f i c  p o w e r s  s h a l l  n o t  b e  
h e l d  t o  l i m i t  or r e s t r i c t  i n  a n y  r . a n n e r  t h - e  p o w e r s  o f  t h i a  
c o r p o r a t i o n .  





I 

I n  g e n e r a l ,  t o  c a r r y  on a n y  o t h e r  b u s i 3 e e s  i n  c o n -  
n e c t i o n  w i t h  t h e  f o r e g o i n g ,  v h e t h e r  m a n u f a c t u r i n g  o r  o t h e r -  
w i s e ,  a n d  t o  h a v e  a n d  t o  e x e r c i s e  a l l  t h e  p o w e r s  c o n f e r r e d  
b y  t h e  l a w 8  o f  D e l a w a r e  u p o n  c o r p o r a t i o n s  f o r m e d . u n d e r  t h e  
a c t  h e r e i n a f t e r  r e f e r r e d  :o. 

FOURTH. T h e  t o t a l  n u m b e r  o f  # h a r e s  o f  c a p i t o l .  
s t o c k  w h i c h  t h e  C o r p o r a t i o n  s h a l l  h a v e  a u t h o r i t y  t o  i s s u ~  i e  
T h r e e  M i l l i o n  F i v e  H u n d r e d  T h o u s a n d  ( 3 , 5 0 0 , 0 0 0 )  r h a r e e  o f  
:ommon s t o c k  of t h e  p u r  v a l u e  of One D o l l a r  ( $ 1 . 0 0 )  p e r  
r h a r e .  

A u t h o r i t y  i s  c o n f e r r e d  u p o n  t h e  B o a r d  o f  D i r e c -  
tors of t h e  C o r p o r a t i o n  t o  f i x ,  from t i m e  t o  t i m e . ,  t h e  conei- 
d e r a t i o n  for. w h i c h  t h e  C o r p o r a t i o n  may i s s u e ,  f r o m  t i m e  
t o  t i m e ,  s h a r e s  o f  i t s  c a p i t a l  s t o c k  s u b j e c t  t o  a n y  Z i m i t a -  
L i o n s  w h i c h  may b e  c o n t a i n e d  i n  t h e  G e n e r a l  C o r p o r a t i o n  L I I W U  
o f  t . h e  S t a t e  o f  Delaware.  

N o  s t o c k h o l d e r  of a n y  c l a s s  s h a l l  b e  e n t i t l e d  a s  
of r i g h t  t o  p u r c h a s e  or s u 5 s c t i b e  for a n y  p a r t  of t h e ' u n i e s u e d  
s t o c k  of t h e  C o r p o r s t i o n  or for a n y  p a r t  of t h e  n t c c k  of t h e  
C o r p o r a t i o n  t o  be i l r s u e d  b y  r e a e o n  of a n y  i n c r e a s e  o f  t h e  
a u t h o r i z e d  c a p i t a l  s t o c k  of t h e  C o r p o r a t i o n  or t h e  a u t h o r i z a -  
t i o n  o f  a n y  new c L a s s  of e t o c k .  

T h e  a m o u n t  o f  c a p i t a l  w i t 5  w h i c h  t h e  C o r p o r a t i o n  
e h a l l  commence b u s i n e s s  i s  One H u n d r e d  ( 1 0 0 )  r h a r e e  of Common 
S t o c k .  

* * .  * 
S I X T H .  T h i s  c o r p o r a t i o n  i s  t o  h a v e  p e r p e t u a l  

e x i s t e n c e .  

SEVENTH. T h e  p r i v a t e  p r o p e r t y  o f  t h e  s t o c k h o l d c r o  
s h a l l  nor b e  s u b j e c t  t o  t h e  p a y m e n t  of c o r p o r a t e  d e b t s  t o  a n y  
c x t  e n t  w h e t  e v e r .  

E I G H T H .  A l l  t h e  d i r e c e o r s  o f  t h e  C o r p o r a t i o n  
s b a l l  b e  c l c c t e d  a n n u a l l y .  

NZYTH. T h e  f i s 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  o n  t h e  3 1 s t  d a y  o f  D e c e m b e r  i n  e a c h  y e a r  u r l e s s  
o t h e r w i s e  r e q o i r e d  b y  l a w .  



T E N T H .  I n  f u r t h e r a n c e ,  a n d  n o t  i n  l i m i t a t i o n  o f  
t h e  p o w e r s  c o ~ f e r r e d  b y  s t a t u t e ,  t h e  bciard o f  d i r e c t o r s  a r e  
e x p r e  s s l y  a u t h o r i z e d  : 

T o  m a k e ,  a l t e r ,  a m e n d  a n d  r e s c i n d  t h e  b y - l a w s  o f  
t h i s  c o r p o r a t i o n ,  e x c e p t  as may b e  o t h e r w i s e  p r o v i d e d  t h e r e i n .  

T o  f i x  t h e  a m o u n t  t o  b e  r e s e r v e d  o s  w o r k i n g  c a p i t a l .  

From t i m e  t c  t i m e  t o  d e t e r m i n e  w h e t h e r  a n d  t o  w h a ~  
e x t e n t ,  a n d  a t  w h a t  t i m e  a n d  p l a c e s  a n d  u n d e r  w h a t  c o n d i t i o n s  
a n d  r e g u l a t i o n s ,  t h e  a c c o u n t s  a n d  b o o k s  o f  t h i s  c o r p o r a t i o n  
( o t h e r  t h a n  t h e  s t o c k  l e d g e r ) ,  o r  a n y  o f  t h e m ,  s h a l l  b e  o p e n  
t o  t h e  i n s p e c t i o n  o f  t h e  s t o c k h o l d e r s ;  a n d  n o  s t o c k h o l d e r  
s h a l l  h a v e  a n y  r i g h t  o f  i n s p e c t i n g  a n y  a c c o u n t  o r  b o o k  o r  
d o c u m e n t  o f  t h i s  c o r p o r a t i o n  e x c e p t  a s  c o n f e r r e d  k y  s t a t u t e  
o r  a u t h o r i z e d  b y  t h e  d i r e c t o r s ,  o r  b y  a r e s o l u t i o - n  o f  t h e  
s t o c k h o l d e r s .  

I f  t h e  b y - l a w s  s o  p r o v i d e ,  t o  d e s i g n a t e  t w o  o r  
m o r e  o f  t h e i r  n u m b e r  t o  c o n s t i t u t e  a n  e x e c u t i v e  c o m m i t t e e ,  
w h i c h  c o m i i i i t t e e  s h a l l  f o r  t h e  t i m e  b e i n g ,  a s  p r a v i d e d  i n  
s a i d  r e s o l u t i o n  o r  i n  t h e  b y - l a w s  o f  t h i s  c o r p o r a t i o n ,  h a v e  
a n d  e x e r c i s e  a n y  o r  a l l  o f  t h e  p o w e r s  o f  t h e  b o a r d  o f  d i r e c t o r s  
i n  t h e  rna:xagernent o f  t h e  b u s i i > e s t  a n d  a f f a i r s  o f  t h i n  c o r p o r a -  
t i o n ,  a n d  1:ave p o w e r  t o  a u t h o r i z e  t h e  s e a l  O T  t h i s  c o r p o r a t i o n  
t o  b r  a f f i . x e d  t o  a l l  p a p e r s  w h i c h  m a y  r e q u l . r e  i t .  

B c t h  s t . o c k h o ? d e r s  a r d  d i r e c t o r s  s h a l l  h a v e  p o w e r ,  
i f  t h e  b y - l a w s  s o  p r o v i d e ,  t o  h o l d  t h e i r  m e e t i n r ; s  e i t h e r  
w i t h i n  or w i t h o u t  t h e  S t a t e  o f  D e l a w a r e ,  t o  h a v e  c n e  or m o r e  
o f f i c e s  i n  a d d i f . i o n  t o  t h e  p r i n c i p a i  o f f i c e  ';n r J c i a w n r e ,  a n d  
t o  k e e p  t h e  books of t h i s  c o r p r r a t i o n  ( s u b j e c t  t o  t h e  p r o v i -  
s i o n s  o f  t h e  s t a t u t e s )  o u t s i d e  o f  t h e  S t a t e  o f  D e l a w a r e  
a t  s u c h  p l a c e s  a %  m a y  b e  f r o m  t i m e  
t h e m .  

Y h : s  c o r p o r a t i o n  may i n  i t s  
a d d i t i o n , i I  o t h e  f o r e g c i n g  u p o n  t h e  
t o  t h e  p o w e r s  a n d  a u t h o r i t i e s  e x p r e s s  
b y  t h e  s r a t u t c .  

E x c c p t  a s  t i t h e r w i s e  i n  A r  

t o  t i m e  d e s i g i i a t e d  b y  

b y - l a w s  c o n E + r  p i : w c r  s 
d i r e c t o r s ,  i n  a d r t i t i o n  
l y  c o n f e r r e d  : ~ p o n  tbern 

t i c l e  F o u r t n  of t h i s  
c e r i i f i c a t e  o f  i n c c , r p o r a t i o n  p r o v i d e d ,  t h i s  c o r p o r a t i o n  
r e s e r v e ?  t h e  r i g h t  t o  a m e n d ,  a l t e r ,  c h a n g e  or r e p e e !  a n y  
p r o v i s i o n  c o n t a i n e d  i n  t h i 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 i . ,  in 
t h e  mariner now or h e r e a f t e r  prescribed b y  s t a t u t e ,  a n d  a l l  
r i g h t s  c o n f e r r e d  o n  s t o c k h o l d e r s  h e r e i n  a r e  g r a n t e c !  s u b j e c t  
t o  t h i s  r e s e r v a t i o n .  
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E a c h  D i r e c t o r  a n d  O f f i c e r ,  w h e t h e r  o r  n o t  t h e n  
i n  o f f i c e ,  s h a l l  b e  i n d e m n i f i e d  b y  t h e  C o m p a n y  a g a i n s t  a l l  
c o s t s  a n d  e x p e n s e s ,  i n c l u d i n g  c o u n s e l  f e e s ,  r e a s o n a b l y  i n c u r r e d  
b y  o r  i m p o s e d  u p o n  h i m  i n  c o n n e c t i o n  w i t h  o r  r e s u l t i n g  from a n y  
a c t i o n ,  s u i t  c r  p r o c e e d i n g  i n  w h i c h  h e  m a y  b e  made a p a r t y  by 
r e a s o n  o f  a n y  a c t  o r  o m i s s i o n  t o  a c t  a s  a D i r e c t o r  o r  O f f i c e r  
o f  t h e  Company-, e x c e p t  in r e l a t i o n  t o  m a t t e r s  a s  t o  w h i c h  h e  
s h a l l  f i n a l l y  b e  a d j u d g e d  i n  e a c h  a c t i o n ,  s u i t  o r  p r o c e e d i n g  t o  
h a v e  b e e n  d e r e l i c t  i n  t h e  p e r f o r m a n c e  o f  h i s  d u t y  a s  s u c h  
D i r e c t o r  o r  O f f i c e r .  T h e  f o r e g o i n g  r i g h t  t o  i n d e m n i t y  s h a l l  
i n c l u d e  r e i m b u r s e m e n t  o f  t h e  a m o u n t s  a n d  e x p e n s e s  p a i d  i n  
s e t t l i n g  a n y  s u c h  a c t i o n ,  s u i t  o r  p r o c e e d i n g ,  when s e t t l i n g  
a p p e a r s  t o  b e  i n  t h e  i n t e r e s t  o f  t h e  C o r p o t a t i o n ,  a n d  s h a l l  n o t  
be  e x c l u s i v e  o f  o t h e r  r i g h t s  t o  w h i c h  h e  may be e n t i t l e d  as a 
m a t t e r  o f  l a w .  

ELEVENTH. T h e  name  a n d  m a i l i n g  a d d r e s s  o f  t h e  
i n c o r p o r a t o r  i s :  

K . L .  H u s f e l t  
100 West T e n t h  S t r e e t  
K i l m i n g t o n ,  D e l a w a r e  1 9 8 0 1  

TWELFTH. T h e  ; ~ o w e r s  o f  t h e  i n c o r p o r a t o r  a r e  t o  
t e r m i n a t e  u p o n  t h e  f i l . i n g  o f  t h i p  c e r t i f i c a t e  o f  i n c o r p o r a -  
t i c n .  T h e  namet- a n d  m a i l i n g  a d d r e s s e s  o f  t h e  p e r s o n s  who a r e  
t o  s e r v e  a s  d i r e c t o r s  u n t i l  t h e  f i r s t  a n n u a l  m e e t i n g  0: 

s t o c k h o l d e r s  are: 

B r i a n  P. B u r n s  
100  Bush  S t r e e t  
S a n  F r a n c i s c o ,  C a l i f o r n i a  94014 

H a r r y  J. D a b a g i a n  
U n i t e d  S t a t e s  Radium C o r p o r a t i o n  
1 7 0  E a s t  H a n o v e r  Avenue  
P . O .  B o x  246 
M o r r i s t o w n ,  N e w  J e r s e y  0 7 9 6 0  

Joseph G .  K o s t r z e w a  
P . O .  Box 1036  
T r o v e r a e  C i t y ,  M i c h i g a n  49684 

R a l p h  T .  M c E l v e n n y ,  Jr. 
U n i t e d  S t a t e s  Radium C o r p o r a t i o n  
1 7 0  E a s t  H a n o v e r  Avenue  
P . O .  Box 2 4 6  
Morristown, N e w  J e r s e y  07960 
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I ,  THE U N D E R S I G N E D ,  b e i n g  t h e  i n c o r p o r a t o r  h e r e i n -  
b e f o r e  named, f o r  t h e  purpose  o f  forming a c o r p o r a t i o n  pursuant  
t o  t h e  G e n e r a l  C o r p o r a t i o n  Law o f  D e l a w a r e ,  do  make t h i r  
c e r t i f i c a t e ,  h e r e b y  d e c l a r i n g  and c e r t i f y i n g  t h a t  c h i 6  i o  m y  
a c t  and deed and t h e  f a c t a  h e r e i n  n t a t e d  a r e  t r u e ,  nnd accord-  
i n g l y  h a v e  h e r e u n t o  s e t  my hand t h i s  1 4 t h  day o f  H A Y ,  1980 .  

K . L .  HUSFELT 
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