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LISTING APPLICATION NO. 12145 AMERICAN STOCK EXCHANGE, INC.

The Listing Application of USR Industries, Inc., which
is set forth below, was approved on August 21, 1980,

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

USR INDUSTRIES, INC.

(Incorporated under the laws of the State of Delaware on May 14, 1980)
Common Stock, §$1.00 Par Value

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

Substitutional Listing:
(For Common Stock of UNITED STATES RADIUM CORPORATION ("USR"),
previously listed) : '

USR Industries, Inc. (the "Corporation"™) hereby makes
application to the American Stock Exchange, Inc. (the "Exchange")
for the listing of:

1,164,136 shares of Common Stock, par value $1.00 per
share (the "Commcn Stock"), issued August 27,
1980 upon eiffectiveness of the merger (the
"Merger"”) contemplated by the Agreement and
Plan of Merger dz:ted as of May 16, 1980 (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 total of 1,164,136 shares of Common Stock, the listing of which
is hereby applied for (of a total authorized issue of 3,500,000 shares).

All jof 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.

* Amended tr reflert effertivennee nf tae Meraoer.



Reference is made to USR's previous listing applications,
the most recent of which was approves on February 12, 1980 (No.
11982).

The comron stock of USR is presently listed on the Exchange.

Upon official notice of the effectiveness of the Merger
hereinafter cdescribed and upon admission of the Common Stock of
the Corporation tb dealings on the Exchange, dealings in common
stock of USR on the Exchange were terminated.

PROSPECTUS AND PROXY STATEMENT

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

The Merger Agreement and the Certificate of Incorporation
of the Corporation are included as exhibits to the Prospectus and
Proxy Statement.

CAPITALIZATION

The following table sets forth the capitalization of the
Corporation as of August 6, 1980, after giving effect to the Merger.

Number of Shares

Authorized Authorized Listing
Class by For Applied
Par Value Charter Issuance Outstanding For

Cammon Stock 3,500,000 1,264,136 1,164,136 1,164,136
$1.00 Par Value ,

~

Unissued Reserved Shares:

The Corporation has reserved 100,000 shares of Common Stock
for issuance upon exercise of stock ojtions granted to two directors
of the Corporation. The options were originally granted by USR and
approved by the stockholders of USR in 1979, but by the terms of the
option agreements, as amended, the options will be exercisable only
for shares of Common Stock of the Corporation on and after the ef-
fective date of the Merger. These 10(,000 shares have not been
approved for listing.

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

The 10C shares of the Corporation initially issued upon
incorporation of the Corporation were tancelled upon effective-=
ness of the Merger.

LONG-TERM DEBT

The Corporation has no issue or series of funded or long-
term debt. USR (a wholly-owned subsidiary of the Corporation whose
name will be changed to Safety Light “orporation) has long-term
obligations under a capital lease (excluding current installments)
which totalled $1,325,858 as of March 29, 1980.




AUTHORITY FOR AND PURPOSE OF ISSUANCE

As to the 1,164,136 Substitutional Shares:

. The Corporation wag initially formed as a wholly-owned sub-
sidiary of USR. Pursuant to the terms of the Agreement and Plan of
Merger dated as of May 16, 1980 by and b2tween USR, the Corporation
-and Industries Merger Co. Inc. ("Merger Tompany”, a Delaware
corporation organized as a nominally-capitalized, wholly-owned sub-
sidiary of the Corporation to be a constituent corporation in the
Merger), Merger Company was merged into USR 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.

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 Excharnge.

The Merger Agreement was approved 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. The Merger Agreement and the Certificate of Incorpora-
tion of the Corporation are included as exhibits to the Prospectus
and Proxy Statement.

OPINION OF COUNSEL

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

REGISTRATION UNDER SECURITIES ACT OF 1933

The 1,164,136 shares of Common Stock of the Corporation,
par value $1.00 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 Socurities and Exchange Commission (the
"Commission") on Form S-14., The effective date of the Registration
Statement was July 2, 1980.

o The Corporatijon is filing with the Exchange and with the
Securities and Exchange Commission an Aprlication on Form 8-B for

the registration of its Commor Stock on the Exchange, pursuant to
the Securities Exchange Act of 1934. )

GENERAL INFORMATICN

The fiscal year of the Corporstion ends December 31 of
each year.



The Corporation's principal executive offices are located
at 170 East Hanover Avenue, P.0O. 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 12:00 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
‘neeting of stockholders. ’

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

DIRECTORS

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

100 Bush Street

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

170 East Hanover Avenue

P.O. Box 246

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

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

170 East Hanover Avenue

P.O. Box 246

Morristown, New Jersey 07960

OFFICERS
Name Title
Rzlph T. McElvenny, Jr. Chairman of the Board
ané Chief Executive Officer
William C. Kaltnecker Treasurer and Secretary
Harry J. Dabagian President and Chief Operating
Officer

The Corporation's Transfer Agent is Manufacturers Hanovey
Trust 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.



CERTIFICATE

Pursuant to the authority granted by a duly adcpted resclu-
tion of its Board c¢f Directers, USR Industries, Inc., a Delaware
corporation, hereby applies for listing of the aforesaid 1,164,136
shares of its common Stock, par value $1.00 per share, on the
Amevrican Stock Exchange, Inc.; and the undersigned hereby certifies
that the statements and representations made in this application and
in the papers and exhibits submitted in support thereof are true and
correct to the best of his knowledge and belief.

USR Industries, Inc.

yi_ (et © OSSP
Ralph T. McElverny, Jr. ¢}
Chairman of the Board and
Chief Executive Officer
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UNITED STATES RADIUM CORPORATION
170 East Hanover Avenue
P.O0. Box 246
Morristown, New Jersey 07960

July 11, 1980

" Dear Stockholders:

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

At this meeting, the stockholders will be asked to
elect Directors of the Corporation for the ensuinz year and
to approve a proposed restructuring of the Corporation pur-
suant to an Agreement and Plen of Merger dated as of May 16,
1580, under which the Corporation would become a wholly-owned
subsidiary of a Delasaware holding company to be called USR
Industries, Inc.

The primary purpose of this proposed reorganization
is tu provide a corporate framework that will better serve
the neads of the Corporation by allowing for decentralization
of management and finmancial control systews and segregating
the risks and liabilities of each of the Corporation's pusi-
nesses.

Although the objectives of the plan are simple, the
mechanics may at first seem somewhat complicated. Briefly, a
new corporation, USR Industries, Inc., has been formed by the
Corporation. With your apprcval, a suksidiary of USR Industries,
Inc. will be merged into the Ccrporation. After completion of
the transaction, which is described in greater detail in the
Proxy Statement, the Corporation, whose name will be changed
to "Safety Light Corporation" pursuant to the Agreement and
Plan of Merger, will be a subsidiary of USR Industries, Inc.
Subsequently, it is contemplated that the Corporation will
(i) transfer all of its businesses except its safety lighting
products and tritiated foils and targets business to four
subsidiary corporations and (ii) transfer the common stock
of these corporations and of Unatco Funding Corporation, cur-
rently a wholly-owned subsidiary of ths Corporation, to USR

Industries, Inc.
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The members of the Board of Ditrectors of United
States Radium Corporation at the time of the merger will
constitute the Board of Directors of USR Industries, Inc.
The holders of the Corporation's Common Stock will auto-
matically become stockholders of USR Industries, Inc.

It will not be necessary for holders of the Corpor-
ation's Common Stock to turn in their stock certificates in
exchange for stock certificates of USR Industries, Inc. Such
stockholders will automatically become stockholders of USR
Industries, Inc. if tne plan becomes effective and will,
therefore, receive rerorts, notices and so forth with respect
to USR Industries, Inc. as heretofore with respect to the
Corporation. It is expected that the Shares of Common Stock of
USR Industries, Inc. will be listed on the American Stock
Exchange on the effective date of the merger.

If the plan becomes effective, your shares of the
Corporation's Common Stock will be automatically converted
into shares of Common Stock of USR Industries, Inc., which
will have substantially the same terms as the shares of the
Corporation you now own. The assets and liabilities of
USR Industries, Inc. and its subsidiaries after the restruc-
turing will be the same as the present assets and liabilities
of the Corporation and its current subsidiaries. Accordingly,
shares of Common Stock of USR Industries, Inc. will represent
the same interest in the same assets as shares of Common
Stock of the Corporation now represent. No gain or loss
will be recognized for Federal income tax purposes. The tax
basis for shares of USR Industries, Inc. Common Stock will
bs the same as for shares of the Corporation, and the holding
period for shares of USR Industries, Inc. Common Stock will
include the period during which shares of the Corporation were
held.

YOUR BOARD OF DIRECTORS RECOMMENDS A FAVORABLE VOTE
ON THE MATTERS DESCRIBED IN THE ENCLOSED PROXY STATEMENT.

(Rt b T WS D)

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



IMPORTANT

In order that there may be a proper representation
at the Meeting, vou are urged to sign and mail the enclosed
proxy or proxies even though you now plan to attend. If you
are present in person, you may, if you wish, vote personally
on all matters brought before the Meeting. '

Your prompt action in sending in your proxy or -
proxies will be greatly appreciated. If you have more than
one stockholder account, you are receiving a proxy for each’
account, You are urged to sign and mail all proxies you
receive. A poetage-paid envelope is provided for your use.
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UNITED STATES RADIUM CORPORATION
170 East Hanover Avenue
P.0. Box 246
Morristown, New Jersey 07960

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

To the Holders of Common Stock of
UNITED STATES RADIUM CORPORATION:
The Annual Meeting of Stockholders of United States
Radium Corporation (the "Corporation") will be held et the

-Whitehall Hotel, 1700 Swmith Street, Houston, Texas 77002 on

Wednesday, August 6, 1980, at 10:00 A.M. local time, for the
following purposes:

1. To elect Directors of the Corporation, each to
serve for a term of one year and until his B8Buccessor is duly
elected and qualified;

2, To consider and adopt thie Agreement and Plan of
Merger described in the accompanying Proxy Statement; and

3. To transact such other business as may properly
come before the Meeting or any adjournment or adjournments
thereof.

Each of the foregoing proposals may be considered
or acted upon a2t the firsct session of the ifeeting or at any
ad journments thereof.

The close of business on July 2, 1980 has been
fixed by the Board of D'.rectore &8s the record date for the
determination of stockholdeys entitled to notice c{ and to
vote at the Meeting or any adjournments ther=of. A complete
list of the satockholders entitled tc vote at the Meeting
will be available for examination by any stockholder of the
Corporation for any purpose germane to thu Meeting at the
Meeting and at Suite 2390, Dresser Towar, 601 Jefferson
Avenue, Houston, Texas 77002 for a period of ten days prior
to the Meeting.

By Order of the Board of MNirectors

William C. naltnecker
Secretary

Dated: July 11, 1580



IMPORTANT

You are cordially invited to attend the Meeting in
person. I1f you do not expect to attend the Meeting, please
sign, date and mail promptly the enclosed proxy in the enclosed
stamped addressed envelope in order that a gquorum can be
present at the Meeting and that ycur shares may be voted for
you.



THIS DOCUMENT IS BOTH A PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS OF
UNITED STATES RADIUM CORPORATION

AND A PROSPECTUS OF USR INDUSTRIES, INC.

UNITED STATES RADIUM CORPORATION
170 East Hanover Avenue
P.0. Box 246
Morristown, New Jersey 07960
Telephone (201) 539-4000

USR INDUSTRIES, INC.

170 East Hanover Avenue
P.0. Box 246
Morristown, New Jersey 07960
Telephone (201) 539-4000

1,264,136 Shares of Common Stock

Pursuant to the Agreement and Plan of Merger des-
cribed herein, holders of United States Radium Corporation
(the "Corporation”) Common Stock will become stockholders on a
share-for-share basis of USR Industries, Tnc. ("Industries')
and the Corporation will become a wholly-owned subsidiary of
Industries. Keference is made to the within prospectus for
fuvrther information concerning the securities offered herebdy.

THE SECURITIES OF USR INDUSTRIES, INC. HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMIS-
SION NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADE-~
QUACY OF THIS PROSPECTUS. ANY REPRESENTATION TGO THE CONTRARY
IS A CRIMINAL OFFENSE.

A PRegistration Statement under the Securities Act of
1933 has been filed with the Securities and Exchange Commission
(the "Cowmission"), Washington, D.C., with respect to the
shares of Common Stock of USR Industries, Inc. offered hereby.
As permitted by the rules and regulations of the Commission,
this prospectus omits certain information contained in the
Registration Statement on file with the Commission. The
information omitted can be inspected at Room 6101 of the office
of the Commission, 1100 L Street, N.W., Washington, D.C., 1and
copies can be obtained from the Commission at prescribed rates
by writing to it at 500 North Capitol Street, N.W., Washington,
D.C. 20549. For further information pertaining te the securi-
ties offered hereby, reference is made to the Registration
Statement, including the exhibits filed as a part hereof.

The date of this Prospectus is July 11, 1980,
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UNITED STATES RADIUM CORPORATION

PROXY STATEMENT

INTRODUCTION

This Proxy Statement is furnished in connection
with the solicitarion of proxies by the Board of Directors of
United States Radium Corporation (the "Corporation"), 170
East Hanover Avenue, P.0O. Box 246, Morristown, New Jersey
07960, to be used at the Annual]l Meeting of Stockholders of
the Corporation to be held un Wednesday, August 6, 1980, at
the Whitehall Hotel, 1700 Smith Street, Houston, Texas, for
the purposes set forth in the accompanying Notice of Annual
Meeting of Stockholders. It is anticipated that this Proxy
Statement and the enclosed form of proxy will be mailed to
the holders of the Corporation's Common Stock commencing on
or about July 11, 1980. I1f the enclosed form of proxy is
executed and returned, it will be voted, but it may be re-
voked at any time insofar as it has not been exercised upon
written notice to the Secretary of the Corporation. Unless
otherwise directed, the persons acting under the proxies
will vote the shares represented thereby for the election
as directors of the four persons named below and for the
approval of 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 outstanding 1,164,136 shares of
Common Stock, each of which is entitled to one vote. At such
date, the Corporation held 4,562 shares of Common Stock 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, 1980, the only person known to the Corpora-
tion to own beneficially more than 5% of the outstanding shares
of Common Stock of the Corporation was Titan Wells, Inc., c/o
Suite 3500, 551 Fifth Avenue, New York, New York 10022, which
held 303,603 shaures of record, constituting 26.08X of the
shares outstanding at such date. Titan Wells, Inc. has sole
voting power and dispositive power with respect to these
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.




ELECTION OF DIRECTORS

Four directors, constituting the entire Board of
Directors, are to be elected at the Meeting to hold office
for the ensuing year and until their successors are duly
elected and qualify,. All the nomin-:s8 are members of the
present Board of Directors, all were elected by the stock-
holders, and &all have indicated their willingness to be
re-elected. Except where authority to do so has been with-
held, the persons acting under the proxies will vote the
shares represented thereby for the election of the nominees
named below a8 directors. 1f any such nominee should be
unable to serve, &an event not now anticipated, discretionary
authority may be exercised by the persons acting under the
proxies to vote for a substitute.

Shares of Common Stock of the Corporation owned
beneficially by each of the directors of the Company are set
forth in the table below. As of May 1, 1980, the Corpora-
tion's directors and officers as a group (7 persons) owned
beneficially 454,688 shares (constituting 35.97%1 of the
shares) of the Corporation's Common Stock. Such shares
include 100,000 shares which two directors, Messrs. Brian P.
Burns and Ralph T. McElvenny, Jr., have the right to pur-
chase at any time prior to April 20, 1986 pursuant to stock
options. Messrs. Burns and McElvenny had not exercised
these stock options as of the recnrd date for the Annual
Meeting.
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Name and Principal
Occupations and
Affiliations

Brian P, Burns . . . . .
Partner, Burns & White~
head, Attorneys at Law,
San FPrancisco, Calif.;
Chairman of the Execu-
tive Committee of the
Corporation, The Coca-
Cola Bottling Company
of New York, Inc. and
United States Banknoteé
Corporation; Chairman
of the Audit Committee,
Rocor International;
Director, Beverly .
Wilshire Hotel, Boothe
Financial Corporation,
and Kellogg Company.

Harry J. Dabagian. . .
President and Chief
Operating Officer of

the Corporation; General
Manager of the Chemical
Products Division.

Jogseph G. Kostrzewa. .
Senior Vice President
and Treacurer, Traverse
Corporation, Traverse
City, Michigan (o0il and
gas exploration and pro-
duction); President,
Northern Processors,
Inc., Traverse City,
Michigan (oil and gas
field service); Direc-
tor, Traverse City State
Bank.

43

51

39

Shaves of Coamon
Stock Owned Bene-

Director ficially as of Percent
Since May 1, 1980 of Class
1978 98,235(1) 7.77%
1977 2,000 172

1978 0 oz



Shares of Common

Name and Principal Stock Owned Bene~-

Occupations and Director ficially as of Percent
Affiliations - "Age  Since May 1, 1980 of Class
Ralph T. McElvemny, Jr. 38 1978 353,603(2)(3) 27.97%

Chairman of the Board,
Chief Executive Officer
and member of the Exe-
cutive Committee of the
Corporation; Chairman
and Chief Executive
Officer, Titan Wells,
Inc. (oil and gas
exploration and produc-
tion and diversified
manufacturing).

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

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

{3) Mr. McElvenny is Chairman of the Board of Directors and
Chief Executive Officer of, and owns the controlling interest in, Titan
Wells, Inc. which owns approximately 26%Z of the Corporation's outstanding
Common Stock.

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

Mr. Dabagian has been continuously employed by the Corporation
for the last five years, having served as President since September, 1978.
Previously, he served as Vice President and General Manager of the Chemical
Products Division.
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Mr. Kostrzewa is Senior Vice President and Treasurer
of Traverse Corporation, one of two corporations which operate
the Corporation's oil and gas interests. Mr. FKostrzewa has
been continuously employed .by the Traverse Corporation since
1976; prior thereto, he was a partner of Seidman & Seidman,
independent public accountants, and manager of tnat firm's
office in Traverse City, Michigan.

Mr. McElvenny was first elected Chairman of the
Board and Chief Executive Officer of the Corporation in
October, 1978, having previously been elected Vice Chairman
in September, 1978, and having first been elected to the
Board of Directors in August, 1978. In addition, since 1977,
Mr. McElvenny has been a director and Chairman of Titan
Wells, Inc. ("Titan"). Prior to his affiliation with Titan,
Mr., McElvenny was a director and Chairman of Tandex Corpora-
tion and also Vice President and a director of Univenture
Corporation ("Univenture"), a venture capital investment and
managemcnt corporation wholly owned by the United Corporation,
a regiatered investment company, and Assistant Secretsry of
Univenture's parent, United Corporation. See also '"Manage-
ment Remuneration; Certain Transactions”.

COMMITTEES ANRD MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors held three meetings during
1979. All directors, with the exception of Mr, Dabagian,
attended at least 751 of the aggregate number of Board Meect-
ings and meetings of the committees of the Board on which such
di.rectors serve, Mr. Dabagian attended two of the three
meetings held in the aggregate by the Board of Directors and
the committees on which he serves.

Messrs. Burns, as Chairman, and McElvenny are
members of the Executive Committee, which, in accordance
with the By-Laws of the Corporation, exercises certain of
the powers of the Board in the management of the business
and affairs of the Corporation, including the determination
of the compensation paid to all officers and directors. The
Executive Committee generally confers by telephone seversal
times each week and usually meets in person monthly. Meet-
ings are conducted with such frequency that written recorda-
tion of each proceeding is not believed to be wuseful or
practical. However, where written record of action by the
Executive Committee is necessary to promote sound vusiness
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practice or is otherwise legally required or desirable in
the best interests of the Corporation, a record of such
action is submitted to the Board of Directors for formul
written recordation in the minute book of the Corporation.

Messrs. Rostrzewa, as Chairman, and Burns are meubers
of the Audit Committee, which met formally once during 1979.
The functions of the Audit Committee include: annual review
with the Corporation's independent auditors of the gensesral
nature and scope of the Corporation's audit plan, review wvwith
the independent auditors of the results of their annual exami-
nation and their letter to management, discussion with manage-
ment of the implementation of any recommendations made in the
independent auditors' letter to management, and examination and
consideration of such other matters in relation to the internal
and external audit of the Corporation's accounts as the Commit-
tee may, in its own discretion, determine to be desirable.

The Corporation has no standing nominating committee.



MANAGEMERT REMUNERATION; CERTAIN TRANSACTIONS

(A) (3) (c) (D)

Name of indivi~ Cash and cash~- Aggregate of

dual or number of Capacities in equivalent forms contingent forms

persons in group wvhich served of remuneration(l) of remuneration
(2)

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

Ralph T. McElvenny, Jr.

All Officers and
Directors (8 persons)

Chief Operating
Officer and

Director
3)
Chairman and $59,167 (5)
Chief Executive
Officer
(4)
$280,190 (s)

(1) There were no cash-equivalent forms of remunera-
tion in the nature of securities or property, insurance benefits

or reimbursement,

or personal benefits.

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

(3) Includes salary of $46,667 &nd $12,500 in
bonuses accrued in 1979. .

(&) Directors of the Corporation who are not also

officers receive

$500 for esch Board meeting attended. Such

payments are included in this figure.

(5) The Corporation's contributions to its Pension
Plan for Salaried Employees are the only contingent forms of

remuneration paid

. The amount of such contributions, however,

is not and cannot readily be separately or individually calcu-
lated by the regular actuaries of the Plan. Aggregate contri-
butions to the Plan amounted to approximately 10.5% of the
total remuneration of Plan participants covered by the Plan.
The Plan is a defined benefit plan under which participants,
upon reaching age 65 with & miniwum of ten years' vesting

service, are eli

gible for annuel lifetime or 35-year certain

pension benefits equal to the number of years of benefit
service multiplied by the sum of $49.50 and 1-1/2%Z of the

highest 5-year
Benefit service

average compensation in excess of $6,600.
is obtained for years in which an employee



participated and contributed 2% of his compensation in excess
of $6,600. The following table shows the estimated annual
benefits payable upon retirement to persons in specified
remuneration and years-of-service classifications:

Initial
Annual
Remuneration Benefits with Different Years of Service (a)
10 15 20 25 30
$15,000 ¢ 2,671 $ 4,543 $ 7,380 $11,188 $16,220
25,000 4,448 8,066 12,960 19,471 28,024
40,000 7,413 13,352 21,330 31,898 45,729
55,000 10,378 18,637 29,700 44,323 63,434
70,000 13,344 23,922 38,070 56,749 81,139
(a) Calculation assumes commencement of employment

on January 1, 1979, election by employee to become a member
on July 1, 1979, annual remuneration increases at the rate of
3-1/2% per year and benefit payments for S-years certain
commencing at age 65 with the years of service shown following
July 1, 1979,

At last year's Annual Meeting, stockholders approved
the grant of non-qualified stock options to purchase 50,000
shares of the Corporation's Common Stock to each of Messrs.

Ralph T. McElvenny, Jr. and Brian P. Burns. The options are
exercisable until April 30, 1986 at a price of $2.50 per
~share. The closing price of the Corporation's Common SZock

on the American Stock Exchange on the date of grant, April
4, 1979, was $2.63 per share. Neither Mr. Burns nor Mr,
McElvenny has exercised any of his options.

During 1979, the Corporation purchased certain
income~producing o0il and gas properties and exploration
acreage from Titan Wells, Inc. for a total purchase price
of $172,233. The terms of this transaction were approved by
the stockholders of the Corporation at last year's Annual
Meeting. During 1979, Titan Wells, Inc. had a maximum in-
debtedness toc the Corporation of $20,267.48, representing
certain oil and gas revenues owing to the Corporation. Titan
Wells, Inc., psays interest at the rate of 1% over the prime
rate quoted by & major New York City bank on the outstanding

10
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indebtedness, the principal amount of which, as of April 30,
1980, was $16,144. My, Ralph T. McElvenny, Jr. owns the
controlling interest in, and is Chairman of the Board and
Chief Executive Officer of, Titan Wells, Inc.

In 1979, the Corporation paid $6,273 (o the law
firm of Cullinan, Burns & Helmer for legal services rendered
to the Corporation in 1978, when Mr. Burns was & partner in
that firm. Also during 1979, the Corporation paid or accrued
the amount of $73,892 for legal services rendered to it by
the law firm of Burns & Whitehead, in which Mr. Burns is
senior partner. It is anticipated that Burns & Whitehead
will continue to render legal services to the Corporation in
the future.

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors appointed Peat, Marwick,
Mitchell & Co., independent certified public accountants,
to 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, Peat, Marwick, Mitchell & Co. render-
ed professional services in the nature of the annual audit,
examination of financial statements of the pension plan,
assistance on Federal and state tax matters and preparation
of tax returns. Audit fees consisted of fees for examina-
tion of financial statements of the Corporation for inclu-
sion in the Annual Report to stockholdere and the annual
report filed with the Securities and Exchange Commission on
Form 10-K, and consultation and assistance on accocunting
and reporting matters. Fees for non-audit services repre-
sented in the aggregate 25.5% of total audit fees, with fees
for tax work representing 100 of such non-audit fees. The
Audit Committee approved each service rendered by the accoun-
tante and considered its possible effect on the independence
of the accountants either after the service was performed or
contemporaneously.

A representative of Peat, Marwick, Mitchell & Co.
is expected to be present at the Meeting, by telephone, will
have an opportunity to make & statement if he desires to do
so and will lLe available to respond to appropriate questions
of stockholders. .

11



SUMMARY OF MATERIAL ON RESTRUCTURING

The following is not intended as a complete statement
of 211 the material features of the proposed merger and is
qualified in its entirety by the more detailed information
appearing elsewhere in this Proxy Statement.

Proposed Restructuring

USR Industries, Inc., a Delaware corporsation ("Indus-
triee"), has been orgenized to become the parent of United
States Radium Corporation (the "Corporation") and its subsidi-
aries, Metreal Corporation and Unatco Funding Corporation. 1In
the proposed restructuring, the Common Stock of the Corporation
will be converted on a share-for-share basis into Common Stock
of Industries, which in turn will become the scle stockholder
of the Corporation, whose name will be changed to "Safety Light
Corporation" pursuant to the Agreement and Plan of Merger.
Consequently, the holders of Common Stock of the Corporation
will become stockholders of Industries. Following the merger,
it is contemplated that the Corporation will transfer all of
its businesses except its safety lighting products and tritia-
ted foils and targets business to four separate subsidiary
corporations, and that it will transfer the sharesgs of common
stock of these wholly-owned subsidiaries, ae well as che shares
of stock c¢f Unatco 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.

Stock certificates of the Corporation will suto-
matically represent the corresponding shares of Common Stock
of Industries vpon congsummation of the wmerger. The rights
of the owners of the Common Stock of Industries will be
substantially the same as those nf the owners of the Cormmon
Stock of the Corporatiun. It is expected that the shares of
Common Stock of Industries will be listed on the American
Stock Exchange. See "Merger - General", "Merger - Effect of
Restructuring” and '"Merger - Capitalization of Industries".

The consolidated financigl stutements of Industries
immediately after the propoxed restructuring will be sub-
stantially identicul & the consovlidated finanmcial state-
ments of the Corporation immedi:stely prior thereto. See
"Merger -~ General".

12




PRV VYIRS T

e AN bt

el Ly

Reasons for Restructuring

The Board of Directors of the Corporation believes
that the proposed restructuring will provide a framework
better suited to meet tiue current and future needs of the
totsl enterprise by, among other things, allowing for decen-
tralization of management and financial control systems and
segregating the risks and liabilities of each of the Corpora-
tion's different businesses. See "Merger =~ Reasons for
Restructuring".

Tax Consequences .

The Board of Directors of the Corporation has been
advised by the law firm of Shearman & Sterling, special
coungel to the Corporation, that the position of present
stockholders of the Corporation for Federal income tax purposes
will not be affected by the proposed restructuring. See "Merger
- Federal Tax Consequences".

Appraisal Rights

The Common Stock of the Corporation is listed on
the American Stock Exchange and it is expected that the
Common Stock of Industries will also be so listed. Conse-
quently, under the Delaware General Corporation Law, stock-
holders of the Corporation who vote against the merger do
not have the right to.dissent from the plan of merger and
receive payment for the fair value of their shares.

Vote Required

Adoption of the Agreement and Plan of Merger will
require approval by the holders of a majority of the shares
of the Corporation's Common Stock outstanding on the record
date.

Possible uture Restructuring

Management is currently exploring the possibility
of further restructuring the enterprise by dividing it 1ianto
two separate and unrelated corporations. Such further restruc-
turing would be subject to, among other things, satisfactory
tax rulings or opininns and stockholder approval. No assurance
can be given that Management will recommend any further re-
structuring or that, if recommended, any further restructuring
will be consummated. See "Possible Future Restructuring”.

s Ve X e
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MERGER
(Your Management Recommends a Vote FOR APPROVAL)

Present Structure of the Corporation

The Corporation, which was incorporated in 1917,
has been managed and operated on a highly centralized, divi-
gional basis. The divisions of the Corporation are: the
chemical products division, primarily a manufacturer cf
luminescent phosphors; the 1lighting products division, pri-
werily a manufacturer of instrument panels; and the metal
products division, primarily a manufacturer of special:y
watch dials. The Corporation also manufartures safety lighting
products and tritiated foils and targets {the "safety lighting
products business", which is operated together with the metal
products division and which is the only one of the Corpora-
tion's businesses which is licensed and regulated), owns oil
and gas interests, and has two wholly-owned subsidiaries:
Unatco Funding Corporation ("Unatco"), a Panama corporation
formed by the forporation in June, 1979, primarily to make
venture invescments on an international basis; and Metreal
Corporation ("Metreal"), a Pennsylvania corporation formed bv
the Corporation in January, 1979, which owns land and buildings
which are leased to the Corporation and used for the safery
lighting products business. The following diagram illustrates
the present structure of the Corporation:

United States
Radium Corporation

Divisions

(Delaware)
|
{ ] |
0il and gas Unatco Funding
interests Corporation
(Panama)

Chemical products division
Lighting products division

Metal products division
(including safety li,hting
products business)

Metreal Corporation
(Pennsylvania)
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General

The Agreement and Plan of Merger (the "Agreement'),
approved unanimously by the Board of Directors of United
States Radium Corporation (the "Corporation"), is designed
to restructure the corporate framework in which the Corpora-
tion's operations are currently conducted, As explained
below in more detail, the consummaticn of the merger will
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
transfer all of its businesses except the safety lighting
products business to four new subsidiary corporations which
will be: USR Chemical Products, Inc. {("Chemical"), a New
Jersey corporation, which will receive the assets and lia-
bilities of the chemical products division; USR Lighting
Products, Inc. ("Lighting"), a New Jersey corporation, which
will 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
business; and U.S. Natural Resources Inc. ("Resources"), a
Texas corporation, which will receive the oil and gas in-
terests. Finally, it is contemplated that the Corporation will
tranasfer the shares of these four subsidiaries, as well as the
shares of Unatco, to Industries, with the result that the
Corporation, Chemical, Lighting, Metals, Resources and Unatco
will be wholly-owned subsidiaries of Industries. The only
business of the Corporation will be the safety lighting pro-
ducts business. In anticipation thereof, the Agreement pro-
vides that on the effective date of the merger, the Corpora-
tion's name will be changed to "Safety Light Ccrporation®.
Metreal will continue to be a subsidiary of the Corporation.
After these actions have been completed, the reorganized
corporate structure will be as set forth in the following
diagram, which &lso shows the jurisdiction of incorporation of
the variou> companies.

USR Industries, Inc.
(Delaware)

I
[ : 1 1

USR Chemical
Products, Inc.
(New Jersey)

(New Jersey)

USR Lig1ting
Products, Inc.

USR Metals, Inc. U.S. Natural

(Pennsylvania)

Resources, Inc.
(Texas)

Safety Light Corporation

(Formerly, United States Radiim Cerpuration)

(Delaware:)

Unatco Funding
Corporation
(Panama)

1

Metreal Corporation
(Pennsylvania)
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Industries has been formed as a wholly-owned subsidi-
ary of the Corporation. 1Industries, in turn, has formed s
subsidiary, Industries Merger Co. Inc. ("Merger Company").
Bnth new corporations have only nominal assets and liabilities
and are incorporated in Delaware. Under the terms of the
Agrenrment, Merger Company will be merged into the Corporation,
: vhich will be the surviving corporation.

! On the effective date of the merger, each out-
! standing share of Common Stock of the Corporation will automa-
tically be converted into a share of Common Stock of Indus-
tries; as & consequence, Industries will own all of the Common
Stock of the Corporation and the present stockholders of the
§ Corporation will become stockholders of Industries.

The terms and conditions of the merger are set
forth in the Agreement, a copy of which is attached as Exhibit
A hereto.

Following this rearrangement, shares of Common
Stock of Industries will represent the same interest 1in
the same assets as shares of Common Stock of the Corporation
now represent. The number of issued and outstanding shares
of Industries following the merger will be the same as that
of the Corporation immediately prior to the merger, and
following the merger the shares of Common Stock of Industries
will be owned by the present holders of the Common Stock of
the Corporation in the same proportions and amounts in which
they currently hold the Corporation's Common Stock.

Reasons for Restructuring; Proposed Operations

- The objective of the merger and the transfers
describad above is to rearrange the businesses of United
States Radium Corporation into a structure better suited to
meet the current and future needs of the total euterprise.

For many years, under previous management, the
Corporation was managed and operated on a highly centralized,
divisional basis, using systems of management and financial
control centered in a few individuals. Current management
believes that such systems are now outmoded and not best
applied to the present businesses of the Corporation, and
that they should be succeeded by & decentralized structure
based upon separate subsidiary corporations. The restruc-
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turing will facilitate this change in operations, since line
managemznt of each of Industries’ subsidiaries will be directly
respongible for imposition of controls over their respective
operations, including manufacturing, sales, financial and
administrative aspects. The Corporation believes that this
change in management and financial control structure will
stimulate more realistic and responsive decision-making. The
restructuring is 2lso intended to assist each separate business
of the Corporation better to rank, control and improve its
future performance. Operation through a divisional structure
with heavily centralized decision-making is believed to have
led to inefficien~ies and contributed to the Corporation's
losses during recent years. Lack of formalized ranking of the
Corporation’'s business segments has resulted in the accumula-
tion of small product lines having extensive and inefficient
requirements for labor, capital commitments and production
supervision, :

The restructuring is further intended to limit
the risks and liabilities associated with each business of
the Corporation to the assets associated with that businese.
Management believes that each of the Corporation's businesses
should be free-standing to the extent possible; that is,
that none of the businesses should have to depend upon the
others for support, or be burdened with the risks and lia-
bilities associsated with those other businesses. As & related
matter, the Corporation believes that it would be advantageous
to conduct those of its businesses which are not licensed and
regulated through corporations which are separate and distinct
from a corporation whose business is licensed and regulated.
The Corporation's safety lighting products business is the only
business of the Corporation which is licensed and regulated.

The Board of Directors recognizes that the re-
structuring mey have asome unfavorable results, but believes
that these are significantly outweighed by the factors set

out above. One possible unfavorable result may be increased
costs of administration: date processing, legal, accounting,
and similar services for the several corporations may exceed
those incurred by the Corporation alone. Another possible

unfavorable result could be reduced creditworthiness of the
enterprise, since suppliers and others who might be willing
to extend credit to the Corporation, as now constituted, on
particular terms, might be unwilling to extend credit to one
of the individual subsidiaries of Industries.

17



The metal products business of the Corporation
currently renders certain services to the safety lighting
products business. It is expected that after the restruc-
turing, the subsidiary corporations operating these respec-
tive businesses may continue this relationship and that,
from time to time, other of the affiliated corporations may
perform services for, or make available the usz of facili-
ties and equipment to, their asffiliates. In each case, it
is expected that the corporation receiving such services or
using such facilities and equipment will reimburse the other
corporation for the cost thereof,.

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

Directors. Officers and Employees

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

Following the restructuring, it is expected that
the following persons, each of whom is currently an officer
of the Corporation, will, at least initially, hold the offices
with Industries set forth opposite their names:

Name Office
Ralph T. McElvenny, Jr. Chairman and Chief Executive Officer
Harry J. Dabagian President and Chief Operating Officer
William C. Raltnecker Secretary and Treasurer

Each of Industries' subsidiaries will have its own
officers, directors and employees. It is possible that some



of the subsidiaries may have some of the same officers and
directors.

Article 10 of the Certificate of Incorporation
of Industries and Section 145 of the Delaware General
Corporation Law provide for the indemnification of directors
and officers under certain circumstances., Insofar as in-
demnification for liabilities arising under the Securities
Act of 1933 may be permitted to directors, officers or per-
sons controlling Industries, pursuant to the foregoing pro-
visions, Industries has been informed that in the opinion
of the Securities and Exchange Commission such indemnifica-
tion is against public policy as expressed in the Act and
is, therefore, unenforceasble.

Conditions of the Merger

The transactions contemplated by the Agreement
will not be 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, special
counsel to the Corporation, shall have delivered an opinion,
satisfactory to the Board of Directors of the Corporation,
with respect to the tax consequences of the merger and the
transactions incident thereto.

Amendment and Termination

By mutual agreement of the Boards of Directors of
the Corporation, Merger Company and Industries, 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 of the Agreement by the
stockholders of the Corporation, provided that after fa-
vorable action by the stockholders of the Ccrporation no
such amendment, modification or supplement may affect the
rights of the stockholders of the Corporation in a manner
which is materially adverse to such stockholders in the
judgment of the Board of Directors of the Corporation.

Notwithstanding approval of the Agreement by the
stockholders of the Corporation, the Agreement may be termi-
nated by the Corporation's Board of Directors if it deems
consummation of the merger inadvisable for any reason. In
the event the Agreement is terminated, the Corporaticn may
still transfer its businesses to subsidiary corporations as
described above.
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Effect of Restructuring

On the effective date of the morger, eaclr share
of Common Stock of the Corporation issued and outstanding
immediately prior to the merger will, as a result of the
merger, be converted into one share of Common Stock of
Industries. Each share of Common Stock of Merger Company
issued and outstanding immediately prior to the merger will
be converted into one new share of Common Stock of the
Corporation. Shares of Common Stock of Industries issued
and outstanding immediately prior to the merger will be
cancelled.

On the effective date of the merger, the shares of
Common Stock of the Corporation will be removed from listing
on the American Stock Exchange (the "AMEX"). Application
has been made to list the Commou Stock of Industries on the
AMEX. It is expected that the listing of Industries' Common
Stock will occur on the effec:iive date of the merger and,
consequently, that Industries will be subject to the same
requirements under the Federal securities laws (including
reporting and proxy solicitation requirements) as is the
Corporation. '

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

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

Options to purchase shares of the Common Stock
of the Corporation held by Messrs. Brianm P. Burns and
Ralph T. McElvenny, Jr. {(See "Management Remuneration;
Certain Transactions"™) will, by the terme of the option
agreements, as amended, be exercisable only for shares of
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Industries Common Stock on and after the effective date of
the merger. The terms and conditions of the options will
not otherwise be changed.

No Exchange of Certificates Required

It will not be necessary for stockholders to surren-
der their present certificates representing Common Stock of the
Corporation in exchange for certificates representing Common
Stock of Industries. Upon censummation of the merger, certifi~
cates representing shares of the Corporation's Common Stock
will be deemed for all purposes to represent an equal number of
shares of the Common Stock of Industries. When currently
outstanding certificates for Common Stock are presented for
transfer after the merger, new certificates bearing the name of
Industries will be 1issued. Nevertheless, any holder of
Common Stock who wishes to do so may, after the effective
date of the merger, submit his certificates to the -Corpora-
tion or to Manufacturers Hanover Trust Company, New York,
New York and receive a new certificste or certificates for
an equal number of shares of Common Stock of Industries.

Capitalization of lndustries

The authorized capital stock of Industries consists

of 3,500,000 shares of Common Stock, $1.00 par value. The

following statements summarize certain relevant provisiona
thereof and are quslified by reference to Industries' Certifi-
cate of Incorporation and the laws of the State of Delaware.

All shares of Industries' Common Stock will partici-
pate equally with respect to dividends and rank equally upon
liquidation. The holder of each share of Common Stock .s
entitled to one vote. No holder of Common Stock will have any
preemptive or subscription rights. Upon the issuance of
Industries' Common Stock on the effective date of the merger,
such shares will be fully paid and non-aseessable &nd the
holders thereof will not be under any liability for further
calls or assessments.

Federal Tax Consequences

The Board of Directors of the Corporation has
been advised by the law firm of Shearman & Sterling, special
counsel to the Corporation, that under present Federal income
tax laws, upon the conversiou of the shares of the Corpora-
tion's Common Stock into shares of Common Stock of Industries
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(i) no gain or loss will be recognized by holders of the
Corporation's Common Stock and (ii) such holders' tax basis and
holding period (for purposes of capital gains taxes) as in
existence immediately prior to the conversion shall remain
unchanged after their shares have been coanverted into Common
Stock of Industries.

The foregoing relates solely to Federal income
tax consequences. Stockholders should consult their peraonal
tax advisers with respect to the application to individual
situations of state «nd local tax laws.

Vote Required

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

Dissenting Shareholders

Section 262(k) of the Delaware General Corporation
Law states in relevant part that, unless otherwise provided
in a cerporation's certificate of incorporation, a stockholder
may not dissent with respect to the adoption of a plan of
merger and seek appraisal as to shares which were listed on a
national securities exchange on the record date fixed to
determine the stockholders entitled to receive notice of and
to vote at the meeting at which action on the merger 1is

taken. The shares of the Corporaticn are, and were on the
record date for the Annual Meeting, listed on the American
Stock Exchange. The Certificate of Incorporation of the

Corporation does not contain any provision giving a right of
dissent to the stockholders of the Corporation.

Section 262(1) of the Delaware General Corpora-
tion Law states in relevant part that, notwithstanding the
provisions of Secction 262(k), as described above, appraisal
rights are evailable as to shares of stock of & corporation
which is8 a party to a merger if the holders of the shares
are required to accept for their stock anything except,
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among other things, shares of stock of a corporation not a
party to the merger which at the effective date of the merger
will be listed on a national securities exchange. Since it is
expected that the stock of Industries will be listed on the
American Stock Exchange, stockholders of tae Corporation who do
not vote in favor of the merger will not have the right to
dissent from the merger and seek appraisal for their shares.

Market Price of Common Stock

The following table sets forth the reported high
and low sales prices per share of the Common Stock of the
Corporation for the calendar quarters indicated as reported
on the composite tape for issues listed on the American
Stock Exchange:

High Low

1978

Second Quarter 4 2-3/4

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

Fourth Quarter 3-7/8 2-1/8
1979

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

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

Third Quarter 4 3-1/8

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

First Quarter 5-1/8 2-3/8

Legal Matters

Shearman & Sterling, special counsel to USR Indus-
tries, Inc., will pass upon the validity of the Common Stock of
USR Industries, Inc. to be issued pursuant to the Agreement.

Approval

Adoption of the Agreement willnrequire approval by
the holders of a majority of the cutstanding shares of the
Corporation's Common Stock entitled to vote thereon.
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Mr. Burns and Titan Wells, Inc., the owners of asn aggregate
of approximately 30.22% of the outstanding shares of the
Coumon Stock of the Corporation, have indicated their intention
to vote in favor of the Agreement. If approved, it is antici-
pated that the merger will occur as soon after the Annual
Meeting of Stockholders as practicable. THE BOARD OF DIRECTORS
RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR APPROVAL OF THE
AGREEMENT., ’

POSSIBLE FUTURE RESTRUCTURING

It is assumed in this Section that the restructur-
ing referred to elsewhere in this Proxy Statement will be
consummated, If this 18 not the case, references in this
Section to "Industries" shall be deemed to be references to
“the Corporation"”.

As part of Management's continuing effort to create
a corporate framework that will best serve the needs of the
different businesses of Industries, Management is currently
exploring the possibility of further restructuring the enter-
prise by dividing it into two separate and unrelated domestic
or foreign corporations, one of which ("X Corporation") would
own the assets of, and conduct, the safetv lighting products
business and the other of which ("Y Corponration") would own
the balance of Industries' assets and conduct- the balance of
Industries' businesscs. Should this further restructuring be
consummated, Industries' stockholders will own through their
ownership of X Corporation and Y Corporation the same inter-
est in Industries’ assets and businesses as they owned immedi-
ately prior to such consummation by virtue of their ownership
of their stock of Industries.

Management'e decizion regarding whether to recommend
such further restructuring to Industries' stockholders as
being in their best interests and to solicit their vote 1in
faver thereof will depend on a number of factors, including
the receipt of satisfactory rulings from the Internal Revenue
Service (the "IRS") with respect to the tax consequences to
Industries and 1its stockholders of such restructuring or of
opinions of counsel with respect to euch tax ccnsequences.

If Management determines that the possible further
restructuring would serve the best interests of the stock-
holders, implementation of & proposal for such further restruc-
turing would be contingent upon the approval of the stock-
holders of Industries, which approval would be solicited in
accordance with Federal securities and Delaware law, among
others. No assurance can be givenr at this time that Management
will recommend any further restructuring of Industries to its
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stockholders or that, if recommended, any further restructur-
ing will be consummated,.

STOCKHOLDER PROPOSALS FOR THE 1981
ANNUAL MEETING OF STOCKHOLDERS

It is anticipated that the Corporation's 1981 An-
Lual Meeting of Stockholders will be held on or about May 21,
1981, and that the Corporation's proxy materials for that
Meeting will be mailed to Stockhoiders on or about April 21,
1981. Stockholder proposals for the 1981 Annual Meeting
of Stockholders must be received by the Corporation at its
offices at 170 East Hanover Avenue, P.0. Box 246, Morristown,
New Jersey 07960 before January 21, 1981 to be considered
for inclusion in the Corporation's Proxy Statement for that
Meeting.

OTHER MATTERS

The Board of Directors knows of no other matter
to be brought before the Meeting. However, if ary other
matters should be properly presented for action, it is the
intention of the persons named in the enclosed form of proxy
to vote the shares represented thereby in accordance with
their judgment on such matters.

The Corporation will bear the .ost of solicitation
of proxies. In addition to the use of the mails, proxies
may be solicited by officers, directors and regular employ-
ees of the Corporation personally, by telephone or by tele-
graph. Arrangements may also be made with brokerage houses
and other custodians, nominees and fiduciaries to forward
solicitation material to the beneficial owners of the shares
of Common Stock held of record by such percons, and the
Corporation will reimburse them for reasonable out~of-pocket
expenses incurred by them in so doing.

It is 1important that proxies be returned to ensure
that all sha-es are voted. Therefore, stockholders who do
not expect to attend in person are urged to sign, date and
return the enclosed proxy iy the enclosed envelope which
requires no postage.

By Order of the Board of Directors

Dated: July 11, 1980 William C. Kaltnecker
Secretary
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the "Agreement')
dated as of May 16, 1980 by and between United States Radium
Corporation ("USR"), USR Industries, Inc. ("Industries") and
Industries Merger Co. Inc. ("Merger Company”"), each a Delaware
corporation, :

WHEREAS, USR has an authorized capitalization
consisting of 3,500,000 shares of Common Stock, $1.00 par
value ("USR Common Stock"), of which 1,164,136 shsres are
issued and outstanding on the date hereof, 100,000 shares
are reserved for issuance pursuant teo the terms of stock
options granted in 1979, and 4,562 shares are in treasury;
and

WHEREAS, Industries has an authorized capitaliza-
tion consisting of 3,500,000 shares of Common Stock, $1.00
par value ("Industries Common Stock™), of which 100 shares
have been issued and are outstanding and owned beneficially
and of record by USR on the date hereof; and

WHEREAS, Merger Company has an sguthorized capital-
ization consisting of 100 shares of Common.Stock, $0.10 par
value ("Merger Company Common Stock”), all of which shares
have been issued and are outstanding and are owned bene-
ficially and of record by Industries on the date herecf; and

WHEREAS,” the Boards of Directors of the respective
parties hereto deem it advisable to merge Merger Company
into USR (the “Merger") in accordance with the Delaware
General Corporation Law and this Agreement, whereby the
holders of shares of USR Common Stock will receive shares of
Industries Common Stock; and

WHEREAS3, the Merger, to be effective, must be ap-
proved by the affirmacive vote of the holders of a majority
of the issued and oucstanding USR Common Stock entitled to
vote thereon and by the affirmative vote of the holders of a



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

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

ARTICLE 1

THE MERGER

(a) Subject to and in accordance with the provi-
sions of this Agreement, either a copy of this Agreement or =z
Certificate of Merger shall be executed, acknowledged and
thereafter filed with the Secretary of State of Delawere, as
provided in Sections 251 and 103 of the Delaware General
Corporation Law. The Merger shall become effective &e of the
time the Agreement or Certificate of Merger is filed or at =
subsequent effective date set forth in the Agreement or Certi-
ficate of Merger (the "Effective Date"™). At the Effective
Date, the separate existence of Merger Company shall cease and
Merger Company shall be merged with and into USK (Merger
Company &and USR being sometimes referred to herein as the
"Constituent Corporations” and USR being sometimes referred to
herein as the "Surviving Corporation").

(b) Prior to and after the Effective Date, USR
and Merger Company, respectively, shall tsake all such action
as may be necessary or sppropriate in order to effectuate
the Merger.: ™ In this connection, Industries shall issue the
shares of Industries Common Stock which the holders of USR
Common Stock shall be entitled to receive as provided in
Article I1 hereof. In case at any time after the Effective
Date any further action is necessary or desirable to carry
out the purposes of this Agreement and to vest the Surviving
Corporation with full title to all properties, assets, rights,
epprovals, immunitizs and franchises of either of the Consti-
tuent Corporations, the officers and directors of each of the
Constituent Corporations as of the Effective Date shall take
all such further action.



ARTICLE II

TERMS OF CONRVERSION OF SHARES

On the Effective Date:

(z) Each share of USR Common Stock outstanding
immediately prior to the Merger shall, as a2 result of the
Merger, be automatically owned beneficially and of record
by Industries and, with respect to the holders of the USR
Cummon Stock, shall be converted into one share of Industries
Common Stock, which shall thereupon be issued, fully paid and
non—-assessable;

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

(c) Each share of Industries Common Stock out-
standing immediately prior to the Merger shall be cancelled
and cease to exist.

< : ARTICLE IlI

CERTIFICATE OF INCORPORATION AND BY-LAWS

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

1. Article First shall be amended to read:
"FIRST: The name of this corporation is Safety
Light Corporation."



2. Article Ninth shall be amended to read:
"NINTH: The fiscal year of the Corporation shall
terminate on the 31st day of December in each year
unless otherwise requirecd by law."

From and after the Effective Date, the By-Laws of
USR shall be and continue to be the By-Laws of the Surviving
Corporation until amended in sccordance with law.

ARTICLE IV
DIRECTORS AND OFFICERS

The persons who 8:ire Directors and Officers of USR
immediately prior to the lMerger shall continue as Directors and
Officers, respectively, of the Surviving Corporation and shall
continue to hold office as provided in the By-~Laws of the
Surviving Corporation. 1If, at or following the Effective Date,
a vacancy shall exist in the Board of Directors or in the
position of any Officer of the Surviving Corporation, such
vacancy may be filled in the manner provided in the By-Laws of
the Surviving Corporation.

ARTICLE V

STOCK CERTIFICATES

Following the Effective Date, eaca holder of an
outstanding certificate or certificates, theretofore represent-
ing USR Common Stock may, but shall not be required to, surren-
der the same to Industries for cancellation or transfer, and
each such holder or transferee will be entitled to receive
certificates representing the same number of shares of Indus-
tries Common Stock as the shares of USR Common Stock previously
represented by the stock certificates surrendered. Until so
surrendered or presented for transfer, each outstanding certi-
ficate which, prior to the Effective Date, represented shares
of USR Common Stock shall be deemed and treated for &ll corpor-
ate purposes to represent the ownership of the same number of
shares of Industries Common Stock as though such surrender or
transfer and exchange had taken place. The stock transfer
boocks for the USR Common Stock shall be deemed to be closed at
the Effective Date and no traunsfer of outstanding USR Common
Stock c£hall thereafter be made on such books.
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All shares of Industries Common Stock for which
shares of USR Common Stock shall have been exchanged pur-
suant to this Article V shall be deemed to have been issued
in full satisfaction of all rights pertaining to such sghares
of USR Common Stock. ’

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

ARTICLE VI
CONDITIONS OF THE MERGER

Consummation of the Merger is subject to the satis-
faction of the following conditions:

(a) The Merger shall have received the approval
of the holders of capital stock cf each of the Constituent
Corporations as required by Section 251 of the Delaware
General Corporaticn Law and by the Certificate of Incor-
poration and By-Laws of the Constitutent Corporations.

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

(¢) 1Industries shall have received 8ll necessary
Blue Sky permits and other authorizations, if any, to carry
out the transactions contemplated hereby.

ARTICLE VII
AMENDMENT AND TERMINATION

The parties hereto by mutual consent of their respec-
tive Boards of Directors may amend, modify or supplement this
Agreement in such manner as may be agreed upon by them in
writing, at any time before or after approval of this Agreement
by the stockholders of USR, provided, however, that no such
amendment, modification or supnlement shell, in the sole
judgment of the Board of Directors of USR, matcrially and
adversely affect the rights of the stockholders of USR.



This Agreement may be terminated and the MXerger
and other transactions herein provided for abandoned at any
time prior to the filing of the Agreement or a Certificate
of Merger with the Secretary of State of Delawvare, whether
before or after approval of this Agreement by the stock-
holders of USR, by action of the Board of Directors of USR
if said Board of Directors determines for any reason that the
consummation of the transactions provided for herein would for
any reason be inadvisable or not in the best interests of USR
or its stockholders.

ARTICLE VIII
EFFECTIVE DATE OF THE MERGER

Subject to the prior satisfaction of the condi-
tions of the Merger set forth in Article VI hereof and the
authority to terminate this Agreement as set forth in Article
VII hereof, the Constituent Corporations and Industries shall
do all such acts and things as shall be necessary or desirable
in order to make the Effective Date occur as soon as possible
after the Agreement is approved by the stockholders of USR
entitled to vote thereon, and, in any event, prior to June 1,
1981.

ARTICLE IX
MISCELLANEOUS

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

This Agreement shall be governed by and construed
in accordance with the laws of the State of Delaware.

IN WITNRESS WHEREOF, USR, Merger Company and Indus-
tries, pursuant to approval and authorization duly given by
resolutions adopted by their respective Boards of Directors,




have each caused this
executed by duly authorized,

officers

Agreement and Plan of Merger to be
of the date written

as

UNITED STATES RADIUM CORPORATION

/s/ Ralph T. McElvenny, Jr.

above.

[SEAL) By:
ATTEST:

By: /s/ William C. Kaltnecker

William C. Kaltnecker
Secretary

USR

By:

ATTEST:

/s! Wiiliam C. Kaltnecker
William C. Kaltnecker
Secretsry

By:

INDUSTRIES MERGER CO.

By:

Ralph T. McElvenny, Jr.
Chairman of the Bcard and
Chief Executive Officer

INDUSTRIES, INC.

/8/ Ralpli T. McElvenny, Jr.

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

INC.

/s/ Ralph T. McElvenny, Jr.

ATTEST:

/s/ William C. Kaltnecker
William C. Kaltnecker
Secretary

By:

Relph T. McElvenny, Jr.
Chairman of the Board and
Chief Executive Officer
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Proxy Statement
CERTIFICATE OF INCORPORATION
OF

USR INDUSTRIES, INC.

FIRST. The name of this corporation is USR Indus-
tries, Inc.

SECOND. The address of the Corporation's registered
office in the State of Delaware is 100 Weat Tenth Street, in
the City of Wilmington, in the County of New Castle. The
name of its registered agent st such address is Corporation
Trust Company.

THIRD, The objects and purposes for which and
for any of which this corporation is formed are, to do any
or all of the things herein set forth to the same extent
as natural persons might or could do, viz.:

To conduct the business of wmanufacturing, buying,
selling and dealing in and otherwise acquiring and disposing
of luminous material composed in part of radium to bec used
and employed to render objects to which it may be applied
visible in the dark and for like and other purposes; to
manufacture all kinds of goods, wares and merchandise suitable
for the application of such luminous material and all articles,
ingredients, chemicals, mixtures or compcunds necessary or
requisite for the above or any other purpose; to manufacture
any other articles or things incidental or appertaining to the
above; to buy end sell or otherwise deal in any of the above or
any erticles incidental or appertaining thereto and also to
acquire and own &2y and all property real and personal neces-
sury and convenient for thke proper and successful conduct of
its business.

To acquire by appropriation, discovery, location,
lease, licenae, grant, bond, option, device, purchase, agree-
ment or otherwise, and to hold, own, possess, enjoy develop,
mine, work, operate and exploit copper, gcld, silver and other
lode or placer mines or deposits, tunnels, mining and tunneling
property, and any right, title or interest therein, as also
such lands, mills, mill sites, tunnel sites, buildings, con-



e dn kil eas ¢ B Lk et WAl L S T A M - 3 HAM K

struction, plants, sppliances, equipments, fixtures, machinery,
discoveries, improvements, inventions, patents, patent rights,
dumps and dump rights, ditches, flumes, pipes and pipe lines,
reservoirs, water, ditch and reservoir rights or priorities,
railways, tramways, rights of way, easements, appurtenances,
privileges, franchises and other property or property rights,
real or personal, a&s may be deemed by the directors of said
corporation to be necessary or desirable for the practical
working, development, mining, exploitation or enjoyment of all
or any of the corporation's properties acquired or to be
acquired.

To purchase, construct, lease or otherwise acquire,
operate, maintain and repair milling, concentration, re-
duction, smelting, refining works for the treatment, re-
duction, s»melting or refining for hire or otherwise of metalli-
ferous or other ores, and the extraction or concentration of
the metals contained therein.

To purchase, erect, lease or otherwise acquire,
maintain and operate buildings, machinery, comstruction,
works and plants for the sampling and treatment of metal-
lifercus or other ores. To buy, reduce, smelt, mill, sell and
generally deal in all kinds of ores, concentrates, tailings,
mill or smelter products, bullion, metals and minerals, either
on its own account or on commission or otherwise for other
persons or corporations.

~ To acquire by 1location, lesse, contract, grant,
purchase, conveyance or otherwise, and tuv own, hold, pos-
sess and enjoy any rights, title or interest in or to any
lands, tenements, hereditaments, appurtenances, miil sites,
water or ditch rights, rights of way, franchises, easewmnents or
other property, real or personal, incident, necessary or

~desirable in the operation of milling, plants or machinery for

the smeltiag, reducing, refining or treatment of ores o1
minerals or the extraction of any ore or mineral therefrom or
from any object or operution referred to herein.

To purchase or otherwise acquire, to hold, own,
mortgage, pledge, sell, assign and transfer, or otherwise
dispose of, to invest, trade, deal in and deal with goods,
wares and merchandise, and real and personal property of
every class and description; and in particular lands, buildings,
business concerns and undertakings, mortgages, shares, stocks,
debentures, securities, concessions, produce, policies, book
debts and ‘claims, and any interest in real or personal pro-
perty, and any claims against such property, or against
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any person or corporation, and to ca:yy on any business concern
or undertaking so acquired.

, To acquire the good will, rights aud property,
and to undertake the whole or ans part of the assets and
‘liabilities, of any person, firm, zssociation or corporation,
and to pay for the same in cash, stock or bonds of this corpor-
ation or otherwise.

To acquire, hold, use, 8B1:1l1l, assign, lease, grant
licenses in respect of, mortgage, or otherwise dispose of
letters patent of the United States or any foreign country,
patents, patent rights, licenses and privileges, inventions,
improvements and processes, trade~marks and trade names,
raldating to or useful in connection with any business of
this corporation.

To enter into, make, pe:-form and carry out con-
tracts of every kind, for any lawiul purpose, without 1limit
as to amount, with any person, firn, association or corpora-
ticn,

To draw, make, accept, endorse, discount, execute
and issue promigssory notes, bills of exchange, warrants and
other negotiable or transferable insiruments.

To issue bonds, debentures or obligations of this
corporatinn from time to time, for any of the objects or
purposes of the corporation, and to secure the same by mort-
gage, pledge, deed of trust, or otherwise,

To purchase, hold and re-issue the shares of its
capital stock.

To have one or more offices, to carry on all or
any of its operations and businexe and without restriction
or limit as to amount, to purchase, or otherwise acquire, to
hold, own, to mortgage, sell, convev, or otherwise dispose of
real and personal property of ‘every class and description in
any of the States, Districts, Territories or Colonies of the
United States, and in any and all foreign countries, subject
to the laws of such State, District, Territory, Colony or
iountry.

The foregoing clauses shall be construed both =as
objects and powers; ant¢ it is herely expressly provided that
the foregoing enumeration of specific powers shall not be
held to limit or restrict in any r.anner the powers of this
corporation.

ey Y e






. iy s e e o £ e b A 37NN AT A v e R e R AR
PTARS -_{r:m.%u‘u‘.; d TERSS oA TR vk e B B S R A ‘.5 20 AT
BN % " Y WX NN . ; L v I e :

IR
e B

In general, to carry on any other business in con-
nection with the foregoing, whether manufacturing or other-
wise, and to have and to exercise all the powers conferred
by the lawes of Delaware upon corporations formed .under the
act hereinafter referred :o.

FOURTH. The total number of shares of capital
stock which the Corporation shall have authority to issue is
Three Million Five Hundred Thousand (3,500,000) shares of
common stock of the par value of One Dollar ($1.00) per
share. :

Authority is conferred upon the Board of Direc-
tors of the Corpuration to fix, from time to time, the consi-
deration for which the Corporation may issue, from time
to time, shares of its capital stock subject to any limita-
tions which may be contained in the General Corporation Lawg
of the State of Delawvare.

No stockholder of any class shall be entitled as
of right to purchase or subscribe for any part of the unissued
stock of the Corporsation or for any part of the atcck of the
Corporation to be issued by reason of any increase of the
authorized capital stock of the Corporation or the authoriza-
tion of any new class of stock.

The amount of capital with which the Corporation
shall commence busingss is One Hundred (100) shares of Common
Stock.

* K &

SIXTH. This corporation is to have perpetual
eaxistence.

SEVENTH. The private property of the stockholderso
shal not be subject to the payment of corporate debts to any
extent whetever,

EIGHTH. All the directors of the Corporacion
shall be elacted annually.

NINTH. The fiscal year of the Corporation sheall

terminate on the 318t day of Dececmber in each year unrless
othervise required by law,

B4




TENTH. In furtherance, and not in limitation of
the powers conferred by statute, the board of directors are
erpressly authorized:

) To make, alter, amend and rescind the by-laws of
this corporaction, except as may be otherwise provided therein.

To fix the amount to be reserved as working capital.

% From time tc time to determine whether and to what
i extent, and at what time and place¢t and under what conditions
and regulations, the accounts and books of this corporation
(other than the stock ledger), or any of them, shall be open
o to the inspection of the stockholders; and no stockholder
= shall have any right of inspecting any account or book or
= document of this corporation except as conferred ty statute
) or authorized by the directors, or by a resolution of the
L storkholders.

' If the by-lawe so provide, to designate two or
i more of their number to constitute an executive committee,
‘ which committee shall for the time being, as provided 1in
2 said resolution or in the by-laws of this corporation, have
- and exercise any or all of the powers of the board of directors
J in the manragement of the busivess and affairs of thia corpora-
tion, and l:ave power to authorize the seal of this corvoration
to br affixed to all papers which may require it.

Becth stockholders ard directors shall have power,
if the by-laws so provide, to hold their meetings either
within or without the State of Delaware, to have cne or more
offices in addi-ion to the principal office in Deiaware, and
to keep the books of this corpcration (subject to the provi-
sions of the statutes) outside of the State of Declaware
at such places as mav be from time to time desiznated by
them.

This corporation may in its by-_aws conf:r powers
additional o the foregeing upon the directors, in addfition
to the powers and authorities expressly conferred aupon trem
by the statutn,.

Excuopt as ntherwise in Article Fourth of thils
certificate of incorporation provided, this corporation
reserves the right to amend, alter, chaage or repesa! any
provision contained in this certificate of incorporatior, in
the manner now or hereafter prescrihed by statute, and all
rights conferred on stockholders herein are granted subject
to this reservation.




Each Director and Officer, whether or not then
in office, shall be indemnified by the Company against all
costs and expenses, including counsel fees, reasonably incurred
by or imposed upon him in connection with or resulting from any
action, suit cr proceeding in which he may be made a party by
reason of any act or omission to act as a Director or Officer
of the Company, except in relation toc matters as toc which he
shall finally be adjudged in each action, suit or proceeding to
have been derelict in the performance of his duty as such
Director or Officer. The foregoing right to indemnity shall
include reimbursement of the amounts and expenses paid 1in
settling any such action, suit or proceeding, when settling
appears to be in the interest of the Corpovation, and shall not
be exclusive of other rights to which he may be entitled as a
matter of law.

ELEVENTH. The name and mailing address of the
incorporator is:

K.L. Husfelt
100 West Tenth Street
Wilmington, Delaware 19801

TWELFTH. The powers of the incorporator are to
terminate upon the filing of thies certificate of incorpora-
tien. The namer and mailing addresses of the persons who are

to serve as directors until the first annual meeting of
stockholders are:

Brian P. Burns
100 Bush Street
San Francisco, California 94014

Harry J. Dabagian

United States Radium Corporation
170 East Hanover Avenue

P.O. Box 246

Morristown, New Jersey 07960

Joseph G. Kostrzewa
P.O0. Box 1036
Traverse City, Michigan 49684

Ralph 7. McElvenny, Jr.

United States Radium Corporation
170 East Hanover Avenue

P.0. Box 246

Morristown, New Jersey 07960




I, THE UNDERSIGNED, being the incorporator herein-
before named, for the purpose of forming a corporation pursuant
to the General Corporation Law of Delaware, do make this
certificate, hereby declaring and certifying that this is my
act and deed and the facts herein stated are true, and accord~
ingly have hereunto set my hand this l4th day of MAY, 1980,

K.L. HUSFELT
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