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May 4, 1961 .

Division of Licensing and Regulation I \
U.S. Atomic Energy Commission j
Washington 25, D.C. \ 1k> /

Attextion: Mr. Robert Lowenstein

Gentl men:

bn or about May 31, 1961, it is proposed that the assets and
buselns of(Quc ear Development CorporatL of Aerica)e Nuclar
Fuels Operation of Olin Mathieson Chemical Corporatio0and(the corn-
mercial operations of the Nuclear Division of Mallinckrodt Chemical
Worluk)wUll be t ransferred to United Nuclear Corporation.. The detalls
of the arrangements for these trasfe-rs a a et forth in the proy mterial
which is enclosed herewith and which ban been submitted to the shareholders
of NDA, along with notice of a special NBA stockholders' meeting called
for Ma y 24, 1961 (see Attachment A).

An you will note, al of the facilities and persomnel of the three
presezt orgAzations referred to will be transferred to United Nuclear
Corpo-mtion. Further, the practices and procedures currently in effect,
with respect to each of the three present orgazation-, in areas of intereo t
to your Division will remain in effect. Arrangements to tranfer to United
Nuclear Corporatioa all outstanding contracts, subcontracts and other con-
tractual obligations are being mad with the cognizant agencies and depart-
meats of the Gavermment, and with tke contractors, suppliers amd other
organisatinas involved. Discussions have also been initiated with appropriate
AEC field perswml regarding the transfer of security clearaces and access
permits.

It is requested that the Byproducts Material, Source Material and
Special Nuclear Materials licemses, as amended, issued by the U.S.A. F(.C.
to NDA be tr.niserred or otherwise extended to United Nuclear Cporatioc.
;e* Atsachxnemt B.) The Utiization Facility license (R-49) for NDA'o
Pawlnl Researck Reactor is the subject of a separate request.

It Is requested that the Byproducts Material, Bource Material &at
Special Nuclear Materials licenses, as amemd~d, issued by the U.S.A.E.C.
to Olin. athieson Chemical Corporation be transferred or otherwise extended
to United Nuclear Corporation. (See AttacImeut C.)
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It is requested that the Source Material and Special Nuclear
Materials licenses, as amended, issued by the U.S.A. E. C. to Mj~llinckrodt
Chemical Works be transferred or otherwise extended to United Nuclear
Corporation. (See Attachment D.)

In the cases of the referenced licenses issued to NDA and Olin,
it should be noted that all of the activities and possession of materials
authorized thereby are to be transferred to United Nuclear Corporation
and that no activities or possession of materials encompassed under
these licenses are expected to be carried on or required by NDA or Olin
as separate licensees subsequent to the transfers to United Nuclear
Corporation on or about May 31, 1961.

In the case of Mallinckrodt Chemical Works, however, analytical
activities at its St. Louis plant which are now covered under Source Material
License C-538 will be continued by Mallinckrodt. Only those activities a.t
the Hematite, Missouri plant which are covered by this same license will
be transferred to United Nuclear Corporation. It would be appreciated if
you would advise promptly as to the proper steps to be taken by Mallinckrodt
and/or by United Nuclear Corporation in order to insure that activities at
both :?lants may continue without interruption and under proper licenses.
It shwuld also be noted that MaLllinckrodt possesses another Special Nuclear
Materials license, covering only the Chemical Works laboratory, the transfer
of which is not involved.

Each of the undersigned has now been elected a Vice Presiden.
of United Nuclear Corporation. Accordingly, this letter may also be deemed
to constitute a formal request for these transfers signed on behalf of United
Nuclea r Corporation.

'11ncerely yors,

John R. Menke, President
Nuclear Development Corporation of America
5 New Street
whitel lains, New York

Edwa Vice President, Nuclear Fuels
Olin Mthlieson Chemical Corporation
275 Winchester Avenue
Newarvvn 4, Conn4tcjtt,

Chirlie eo - rA'gtonr, V16e j
Mallinckrodt Ckemical Works
St. Louis 7, Msaouri
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Notice of Special Meeting of Stockholders o*

May 24, 1961 -0 . > 9

TohStockhitiper:>-

NoTICE is 'HEM' GrvEN that a Special Me'etiilg 'of the -Stoclolders of Nuclear Development
torIpo rati ri 'of Am ertic' .I I-fe heid'at the Comnpany's offices Eastview,' New York'on M Iiy 24; 1961
at~iOAiMoifor:the follbiwirgpurposes' .-

Ftr ,-i-rl.: Tovo9teiyppon a proposalto approve the transferpof-all of the assets.of..Nuclear Development
,.Corparation -of .America tol:United Nuclear Corporation, a Deiawar e corporation, pursuant to a

,;,Reorganization.Plan and Exchange Agreernent;'dated.April 27, 1961,,(a.copy of which is.attached
.as Exhibit I to~the ccompanying Proxy Statement), among United Nuclear Corporation, Mallinckrodt

Chem:.cal.Works, a Missouri corporation, Olin Mathieson Chemical. Corporation, a Virginia corpora-
tion, and Nuclear;Development Corporation of America, all as -more fully described, in the accompany-
ing Proxy Statement;. . : . ,

' ' te a pon a proposal to amend Article "First' of the Cetificate of Incorporation to
' chang-_"the name 'of,' the Company, from "Nuclear Deveopmeni Corporation of* America" to
'`tstv-iew` Liquidating Corporation", as morie fully and 'for' the, reason described in the 'accompanying
Proxy Statement; : ; .'"

-,.'" To vote upon a proposal to effect the vb~untary sso of Nuclear'Devlopment Corpo-
ration'o *fpursuan-t. Sectiont 105 of'the'Sock -Corporation Law~of-Ne'w York; all as
m eoreully.-des&ribld in the accompanying P.roxy Statment, and ''

'' To 'traxnsact-'such;other 'business as may -prbperly;come before the mineeting.or anyadjourni-
1' *'eht 'oradjo'urrments ~thereof.' . : ' , .. :

.: . .J,, ..-....- …

Only stockholders of record at the close of business on April 28, 1961 will be entitled to vote at
the meeting, or any adjournment thereof. .

, -: By order of the Board of Directors

..-. . .

-President

May 2,19'1 .:

Please fill in, date and sign the enclosed proxy and return same promptly. f,you do not expect
to be -prenent-at the 'nmeeting... No apostage.is required ior mailing in the .UnitedStates.-



NUCLEAR DEVELOPMENT CORPORATION OF AMERICA

Special Mleetintg of Stockholders

PROXY STATEMENT

This Proxy Statement relating to the transfer by Nuclear Development Corporation of America
(NDA) of its assets as described below to United Nuclear Corporation (United Nuclear) is furnished
to the stockholders of NDA in connection with the Special Meeting of Stockholders of NEA to be held

- 4, on May 24, 1961. A copy of the Notice of Meeting of NDA accompanies this Proxy Statement. The
accompanying Proxy is solicited by and on behalf of the management of NDA for use only at a Special
Meeting of Stockholders to be held at the offices of NDA, Eastview, New York, on May 24, 1961
at 10 A.M. or any adjournment or adjournments thereof. The cost of the solicitation of proxies will be
borne by NDA and the management may use the services of its directors, officers and others to solicit
proxies, personally or by telephone, and may request brokers, fiduciaries, custodians and nominees to
send proxy statements and other materials to their principals. In addition, NDA may retain the services
of proxy solicitation firms to assist in the solicitation, of proxies. Each proxy executed and returned
by a stockholder may be revoked any time thereafter except as to any matter or matters upon which
prior to such revocation a vote shall have been cast pursuant to the authority conferred by such proxy.
The outstanding voting securities of NDA as of April 28, 1961 consisted of 239,812 shares of Common
Stock and each share is entitled to one vote. So far as is known to NDA no person owns of
record or beneficially 10% or more of its outstanding Common Stock, except Mr. Laurance S. Rockefeller
who, as of the record date, owned 26,680 shares, representing 11.13% of the shares. By action of the
Board of Directors pursuant to the By-Laws, only stockholders of record at the close of business on
April 28, 1961 shall be entitled to notice of and to vote at the meeting.

As of the date of this Proxy Statement the only business which the management intenes to present
and knows that others will present at the meeting is to vote upon the proposed approval of the transfer
by NDA of all of its assets to United Nuclear and, if such transfer be approved, the change of name
of the Company from its present name to "Eastview Liquidating Corporation", and the voluntary dissolu-
tion of NDA, as described herein. If any other matter or matters are properly brought: before the
meeting or any adjournments thereof, it is the intention of the persons named in the accompanying form
of proxy to vote the proxy on such matters in accordance with their judgment.
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| '- . PROPOSED TRANSACTION
On April 27, 1961, UNITED NUCLEAR CORPORATION, a Delaware corporation (United Nuclear),

NUCLEAR DEVELOPMENT CORPORATION OF AMERICA' (NDA), MALLINCERODT CHEMICAL WORKS, a
Missouri corporation (Mallinckrodt), and OLIN MATHIESON CHEMICAL CORPORATION, a Virginia
corporation (Olin), entered into a Reorganization Plan and Exchange Agreement (the Agreement)
by the terms: of which, as described more particularly hereinafter, NDA, Olin, and Mallinckrodt propose
to transfer to United Nuclear, a newly formed corporation, the following respective assets:

--(a) In the case of NDA, all its assets, subject to a retention of cash for certain purposes as
set forth in the Agreement;

;. '' (b)' In the case of Millinckrodt, substantially all of the assets of its Nuclear Division (as defined
in th nrenie)ihluili cash in an amount not less than'$250, and ' '.'d

(c) In the case of Olin, substantially:all of the assets of its Nuclear Fuels Operation (as defined
in the Agreement), including cash in an amount not less than $2,199,000.

Each of Olin, Mallinckrodt and United Nuclear has furnished the information set forth.in this
Proxy Statement with respect to it. .

A copy of the Agreement which has been duly executed by the respective corporations and author-
ized by their respective Boards of Directors (or executive committees thereof) is attached hereto as
Exhibit I, to which reference is made for a complete statement of the terms and conditions of the pro-
posed transaction. The statements contained herein with respect to the Agreement are qualified in
their entirety by the foregoing reference.

The proposed transaction further contemplates that if it is consummated, NDA will be voluntarily
dissolved under the Stock Corporation Law of New York and there will be distributed to the stock-
holders cif NDA in full liquidation of their rights as stockholders of NDA the shares of Common Stock
of United Nuclear which will be received by NDA in exchange for the assets transferred. Such plan
of dissolution and liquidation contemplates that one share of Common Stock of United Nuclear will bie

. distributed ,in .liquidation for each share of Common Stock of NDA outstanding. -It is further contenm-
plated that,.if-the transaction is consummated, the name of.NDA will be changed to "Eastview Liquidatir.g
Corporalion".in order to preserve the name of NDA to United Nuclear.

The pr'oosed transfer of assets by NDA to'Ufiited Nuclear as:-provided -in the Agreement and
-the voluntary'dissolution of NDA will require the ialiiifative vorte of the-h'olideH's'of two-thirds'of the
outstanding 'shbes of'C6inion :Stock of NDA. '-The rbproosed diinge"'of ri'ame of. NDA'wvill require
the affirrmatih'e' vote of the holders 'of a majority of the:'outstanding-shares of-Common Stock of NDA.

It i,; hi' present intention of the persons designiatedas' proxies to vote 'all proxies* ddleiv'eed"o them
without special instructions in favor of the proposals set'forth in the Notice of Meeting and Proxy. '[n
the event that in the judgment of the persons named as. proxies the, expense of complying with the demands
of stock holders ..for appraisal. becomes unwarranted, all of the proxies, whether or not containing special
instructions,. will not be voted for or against the proposals, in which circumstance it is believed the

*proposa'ls;will fail.of .passage.and there will be no occasion for, the. right of appraisal to accrue. The
number of 'dissehting votes which will be dccmned sufficient .to render,;adoption of the proposals .unwar-
ranted will be determined by the persons designated as proxies in the light of the circumstances existing
on thedafe of'th6'meeting. ' ' ' ' '

TERMS OF AGREEMENT
Under the Agreement NDA will receive, in exchange for the transfer of all of its assets, shares

of Corr.mon Stock of United Nuclear equal to the number of shares of common stock of NDA
outstanding "prior to the closing of the transaction,less any shares held by stockholders who have
perfected their'ri'ghts under Section 20 of the Stock'Corporation Law.

.M.llinckrodt.will receive 11,185 shares '(subject to adjustment) of 3/zo Convertible Preferred
Stock (Preferred Stock)' and:-94,075 shares of Common Stock of WUnlted)Nuclear.: The =umber of

'I:.3
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shares of Preferred Stock to be received by Mallinckrodt shall be adjusted to the extent that the net
worth-of the Nuclear Division of Mallinckrodt as transferred to United Nuclear on the closing date
s~more.,or $less than $2,060,000, the nct~worth of such Division as reflected on its unaudited balance
sheet as of October 31, 1960; based upon its audited balance sheet as of December 31, 1960, Mallinckrodt
would be entitled to receive after such adjustment an aggregate of 13,784 shares of Preferred Stock.
OE the number of shares of Preferred Stock to be issued to Mallinckrodt, 8,185 shares will be celivered
on. the closing date and the balance as soon as practicable thereafter.

Olin will receive 69,200 shares (subject to adjustment) of Preferred Stock and 582,000 shares
(including 50 shares issued in connection with the organization of United Nuclear) of. Common Stock
of United Nuclear. The number of shares of Preferred Stock to be received by Olin shall.be adjusted
0 to the extent that the net worth of the Nuclear Fuels Operation of Olin as transferred to United Nuclear

on the closing date is more or le6 than $12,749,900, the net worth of such 'Operation as reflected on
|iti unaudited balance sheiet as of October 31, 1960; based uponi its audited balance' sheet as of December
31.. 1960, Olin would b' entitled'to receive'afer such adjustmenta an aggregaii of''82.307: glares of
Preferred Stock. Of the number of shares of Preferred Stock to be issued to Olin, 49,200 shares will be
delivered on the closing date and the balance as soon as practicable thereafter. In addition,' United
Nuclear has the option to sell additional shares of Preferred Stock to'Olin'at 'a price of $100 i share
up to the aggregate amount of unpaid capital commitments of the Nuclear Fuels Operations of Olin
outstanding on.the closing date.

United Nuclear will assume substantially all obligations (except certain specified obligatiiris) of
NDA, the Nuclear Fuels Operation of Olin, and the Nuclear Division of Mallinckrodt, including, without
limitation, the outstanding Debentures of NDA, the options under the Stock Option Plan of NDA, and
the options to purchase stock of NDA heretofore granted to certain consultants. The outstanding
Debentures and other subordinated obligations of NDA shall be subordinated to the same categories
of creditors and liabilities of United Nuclear as they are to creditors and liabilities of NDA.

The Agreement further provides that prior to the consummation of the transaction, ND.A. ie
Nuclear Fuels Operation of Olin, and the Nuclear Division of Mallinckrodt, shall not, with ce. ain
exo-ptions, incur any obligation other than current obligations in the ordinary course of'business; pay

-any obligation other than current liabilities 'shown on its respective balance sheet:ore in' the or dinary
course of business; subject any assets to any lien or encumbrance; trarisfeir ay patents orf patent
application; knowingly waive any rights of a substantial value; enter into any.transadion .other than
in the ordinarycourse of business; or.make any capital expenditures or commitments therefor. amounting

.in the aggregate, each, to more than $200,000 for each of NDA and Mallinckrodt, or $1,000,000qfor
Olin, or make any changes in employee comnpensation, other.than certain specified changes~. !

The Board .of Directors of .United. Nuclear; will consist of eleven persons of whom four haye been
-associated with each of Olin and NDA;and three have -been associated with .Mallinckrodt-..*. .. *

Each of the three transferor corporations is required to use its best efforts to' induce the' eir4loyes
of the respective businesses to become employees of United Nuclear, and all such employees employed
*o the closing date who are willing to accept employment will be employed by United Nuclear. -United
Nucleari is required to i'se its best efforts to the end that the fringe benefits, taken 'as a whole, received

-by such employees shall be as favorable as those previously received.
* , .. . . .

The Agreement is predicated upon the entire transaction constituting a tax-free eeorganization, as
to NDA and its stockholders, and a tax-free, exchange as to. Mallinckrodt and Olin, within the meaning
of the Internal Revenue Code of 1954, asi amended, and a favorable tax ruling by the Internal Revenue
Service to that effect is a condition of consummation of the tra.nsaction. ' :':

It is a further condition of consummation of the Agreement that two-thirds of the stockholders.of
NDYL shall have voted for and approved the.proposed transaction and have voted for and approved
the voluntary dissolution of NDA and that' the holders of at least 95% of the stock of NDA shall not
have perfected their rights under Sedioni20 of the New York Stock Corporation Ldi. - The transaction
onitemplate'shat'NDA; after' the consuimationi of the transaction, will b''liqtidated and the 'stc& of

'I
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t United Nuclear.'rdbeived Jby.'it :inithe aforesaid transaction will be transferred to the: stockholders ot
NDA"'in dissolutioni-and full' liquidation on a share-for-share basis.: Accordingly;,.all. of the shares
of United Nuclear issued to NDA will be received by the stockholders of NDA in the'same:proportion
and in the same amount as said-stockholders have interests in NDA.

The closing of the trarisaction for each of the transferor corporations is subject to a number of
further conditions including without limitation, (a) the delivery of a certificate on the closing date from
each of the other transferors that all warranties in the Agreement are true and correct and the amount
of working capital and cash being transferred to United Nuclear shall n6t be less than $250,000
wQrkng.capital,.jincluding $250,000 cash, from Mallinckrodt, $330,000 working capital, including $30,000
d dcash, frn D , 9,000 working capital, including $2,199,000 cash, from Olin; (b) satisfactory

i lcXa$~at ,4he; transferors has good and 'marketable title in -fee simrple (subject to certain
excep'ons to itts1 cal .pro to be conveyed or leased to- Uited4Nuclear, .apd, () .Olin shal have
entered Ut uear on the losing.date ,proyiding.for.the leasing. to ..the
f Comn iby Ol~in. ,of .the land and certain other properties utilized for,.the 'Nuclear. Fuels, Operation, of
Olin at New Haven Connecticut, on terms and conditions satisfactor to United Nuclear and each
of the other transferors.

The Agreement further provides for United Nuclear to enter into separate service agreements with
;* . Mallinckradt and with Olin providing for their furnishing, respectively, certain services to the Hematite,

Missouri and New Haven and Montville; Connecticutplants-to:be acquired by United Nuclear. Such
agreement; are to provide for payment by United Nuclear for such services at cost. In regard to Olin,
it is anticipated by Olin that such-pay~ments will be' about $500,000 a year; in the caie of Mallinckrodt,
it is 'anticipated :by Mallinlckrodt that such payments 'Will "be about $150,000 a' year. The duration :of
such agretements and their terms and provisions' are subject to approval by NDA and the other parties
to the Agreement. '

;The I sfer'of the assets of Olin, Mallinckrodt and NDA is scheduled to'be effective on May 31,
1961. It is anticipated' that in view of the technical right of rescission reserved to each of the parties
for a period of 60-days after the closing date, distribution of-'United Nuclear Coriimon Stock to stock-
holders of ;NDA upon its liquidation will not be made until at least 60. days -after: the closing.

The ':'The..greemelt-further provides that. United Nuclear, .whenever requested;by any of the transferors
pridr:to'I)ecember'1; 1963,'will, at'its o*n expense; file 'with.the 'Securities :and- Exchange Commission.
registration statements under the Securities Act of 1933 for the registration of the issuance .of Common
Stock and Preferred Stock to the transferors and the sale by the transferors to the public of such Common
Stock ancd Preerred Stock. United Nuclear is'"further required to'use .its 'bt'fefforts. to cause such
registration statements to remain in effect until December 31' 163.or until such, earlier date onit
which the transferors' state i writing to .United Nucl' arthat each of then mhas completed its distnibution).

An;t, Nuaeiar is al"srequiired,'iu'n request, to registe under Act of 1l3 isuchshare;.
of its sticck as -may. be requested.,by the transferors, provided that .the .cost .and..of -uch

- byA h'' s.'Each of"&andraexpenser.of sucre
registration shall je'. borne by such transerors. the transferors has .agreed.that it will not sell.
or transf(r a'ny of.;the Common .Siock or Preferred Stock issued to it unless ,a Registration Statement
is in.effec~t,. or c~touisel for United Nuclear is'of the opunioi hat such registration is not required,.or,
;in t.c'6ef NDA ,its counselis. of the opinion that said registration is .not..reqiir and, in the.case.
of persons of NDA, a'fory instruments of compliance wit6h the Secunities Act of .i933
are furnished by the controlling persons.

Olin ari-dVfilliric&&odt have' each been considering:w'lieth' t6 sell &' the-'fu'bli shares of 'United
Nuclear Common Stock and Preferred Stock. United Nuclear has also under consideration the possible
public sale of shares of its Common Stock at the same time to raise new capital. If and when any such
sales are made will be dependent upon market and other relevant conditions.

Tax Aspects-of the Proposed Transaction and
Accounting .Treatment Thereof - .- . . . .

* In t::ie.;opinion:of.counsel.for NDA, no'taxable gain or loss will be, realized.for federal income tax
purposes. by,*.-PA, Qriits .stockholderst upon the consummation..of the.transaction.a~nd,,as. statedherein-
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above, a ruling from -the Internal.:Revenue Service to that effect with respect to. NDA and its ctock-
holders will be aicondition of the Closing.- The assets transferred and liabilities assumed will be recorded
in tWe accounts of '.United Nuclear at the values at which they are carried on the books of the transferor
corporations which is consistent with the basis reflected in the pro forma financial statements of United
Nuclear, included in the Financial Statements appearing herein as part of Exhibit II.

Rights, of Dissenting Stockholders

As provided in Sections 20 and 21 of the Stock Corporation Law of the State of New York, copies
of which are attached as part of'Exhibit' III h'ereof, 'any holder of common stock of NDA who does not
vote in favor of 'the transfer of assets of NDA contemplated by the Agreement may at any time prior
to't1.:e' vote thereon object to such transfe'r and demand payment for his stock. and thereupon such
stockholder or the corporation shall' ha'vethe right, subject to the conditions and provisions of Section 21
of the Stock Corporation Law, to have his st6ck appraised and paid for as provided in said Section.'
Such objection' and demand must be in writing and filed with NDA.

REASONS FOR THE TRANSACTION

I:n the opinion of the Board of Directors, NDA has reached the point in its development where
further growth is best accomplished by combination with other organizations engaged in related functions
in the nuclear energy field. This would enable NDA to effect maximum utilization of its specialized
talents for the benefit of the new organization and at the same time to benefit from the operations of the
other components of the organization. Internal growth to this status would require the raising of large
amounts of capital and probable substantial dilution of the interests of the NDA stockholders and
would entail the entry into areas of nuclear energy already occupied by others.

The Board of Directors of NDA has accordingly concluded that the company is approaching its
optimum size as an independent nuclear research and development company, and that further significant
growth must rest on a combination of magnified resources and joinder of related, but non-compef:itive,
branches of the industry.

The proposed transaction represents the'outgrowth of this determination. Its consummation will
result in the creation of an' integrated organization devoted primarily to nuclear energy which will
have the combined'know-how, facilities, and resourcesi'of the'three constituent organizations, each of
which has made' significant contributions .to he field "of nuclear energy. It would provide access to
increased financial resources and 'other benefits usually related to integration. The new corporation will
haive' skills an'dfacilities for nuclear` rsearc nddevelopmentpment, reactor system 'design, frhanufactue of
nuclear fuel materials, reactor core fabrication; fuel management, cold scrap processing, and p'roduction
of isotopes and hot radiation energy sources: Along with the advantages of combination there will
be difficulties to overcome.' The new corporation will consist of a combination of three organizations
which' have operated independently of each& other and a full integration of their activities will require
time and expense to effectuate.

The Board of Directors of NDA recommends that the proposed transaction be approved.

EFFECTS OF THE TRANSACTION ON CERTAIN SECURITIES OF NDA

United Nuclear will assume the obligations of NDA with respect' to (a) the outstanding 5%
Subordinated Convertible Debentures, due March 31, 1967, of NDA 'which as of March 31, *1961
aggregated a principal amount of $425,000, '(b) the outstanding restricted stock options of NDA, which
as of March 31; 1961 irepresented the right.to'-purchase an-aggregate of 12,268 shares of Common Stock
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* of NDA, granted to employees of NDA pursuant to its Employees Restricted Stock Option Plan and
(c). three. outstanding -options. to purchase common. stock of. NDA previously granted to certain con-
sultants"of NDA, which, as of March 31,1961, represented the right to purchase an aggregate of 1,300
shares of common stock of NDA. If the transaction is consummated, it will not change the conversion
ratio of the 5% Subordinated Convertible Debentures or the purchase price of the stock subject to said
options, ar.d United Nuclear Common Stock will be substituted therein share-for-share for Common
Stock of NDA.

. ' . COMPARATIVE DATA

.. The r egotia.tiori of the' Agreement represented an "arms-length transaction, and the amount of
'Commoni S tock iand,' in the case of Olin and Mallinckrodt, the amount of Preferred Stock to be received
by the transferors was based upon th'e interrelation of a" number of factors, including historical earnings,
annual sales;.aad book valde' of assets, no one of which was controlling.

Market P.-icesi

.For the period shown below, the high and low bid .and asked prices in the over-the-counter market
of '*leCornmmo-n'Stock of .NDA as reported by National .Quotation Bureau Inc., from its National
Monthly Stock Summary and the high and low.bid and asked.prices on April 27, 1961 were as follows:

1959

First Quarter ..................
Second Quarter ................
Third Quarter .................
Fourth Quarter ................

1960

_ First Quarter ... ;

Second Quarter ................
*ThirdQuarter ............ ;
Fourth Quarter ................

1961

First Quarter ..................
April 27, 1961-.................

Bid Prices

High Low

27 17Y2
35 24Y4
28Y/i 19
19Y4 17

Asked Prices

High Low

29 23X2
*40 26
30y2 22
22 20

16
23Y
24
20

44
53

12Y.3
11
16
15

18
50

19
25
26
22

.45X2
55

1434
13
17$2
17

20
53

There are no comparable market prices for the businesses of the nuclear operations of Mallinckrodt
or Olin proposed to be transferred to United Nuclear.

Pro Forma Book Values

Based upon the December 31, 1960 audited balance sheets of Olin and Mallinckrodt and the
March 31, 1961 audited balance sheet of NDA (as adjusted on the pro forma balance sheet of United
Nuclear to give effect to the Agreement) presented herein and on the basis of the shares of stock of United
Nuclear to be received by Olin, Mallinckrodt, and NDA (without giving effect to any conversion of the
Preferred Stock to be received by Olin and Mallinckrodt, or the issuance of additional shares of Preferred
Stock which United Nuclear may at its option sell to Olin to fund its capital commitments), the pro
forma book values per share of Common Stock of the respective businesses of Olin, Mallinckrodt and
NDA were $10.02, $10.01, and $4.03 per share respectively. Based on the pro forma statement of
financial position appearing herein, the pro forma book value per share of Common Stock of United
Nuclear after giving effect to the transaction (without giving any effect to conversion of the Preferred
Stock) would be $8.47. Assuming immediate conversion of all Preferred Stock to be issued to Olin
and Mallinckrodt (other than the shares which may be issued to Olin to fund capital commitments) the
pro forma book value per share of Common Stock of United Nuclear would be changed to $13.37.

-. - .
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Warnings per share .

Earnings per share of' GomnionStock'for NDA for the years ended March 31, 1959, 1960, and 1961
were $.17, $11, and $.21,' respective1y. 'No6 comparable earnings per share figures exist for tht nuclear
operations of Mallinckrodt or Olin.

SUMMARY OF OPERATIONS OF NDA

The following Summary of Operations has been examined by Max Rothenberg & Co., independent
certified public accountants, with respect to the three years ended March 31, 1961, as set forth in their
report included herein. This;' Summa-ry Iof Operations, should be read in conjunction with the Firiancial
Statemnents'and notes -thereto of NDA which are included herein.

YearEndedMarch31, .

1.
I

I

II

I

Gross Income ......................................................

Cost of Sales and Operating Expenses: ...

Operating Profit .......... ........ ........ ;.:.
Ofier Income ............................

. .
Other Deductions:

Research and Development Expenses .
Interest on Bonds and Mortgages .................................

Amortization of Debt Discount ..................................
Other Interest Expenses ........................................

Non-Recurring Contract Settlement .............................
Other ..........................................................

Total ..................................................

Income Before Provision for Federal Income Taxes ..................
Provision for Federal Income Taxes ...............................

Net Income .....................

1961

$4,790,104
4,607,283

* 182,821
12,874

195,695

12,357
31,578
2,000

21,641

26,857

94,433

101.262
50,163

51,099

1.960

$3,763,869

3,618,091

145,778

30,884

176,662

66,066
36,781
2,000

22,607

11,546

139,000

37,662
I11,086

.. 26,576

1959

$4,152,519
3,930,532

-' '221,987

11,894

233,881

47,312
43,126

2,000
15,852
50,000

2,025

160,315

73,566
33,456

40,110

I-
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SUMMARY:OF. OPERATIONS OF NUCLEAR FUELS OPERATION OF OLIN

The following Summary of Operations has been examined by Peat, Marwick, Mitchell & Co.,
independent certified public accountants, with respect to the three years ended December 31, 1960, as
set forth :'in their report included herein. The Summary of Operations should be read in conjunction
with the ;Financial Statements and notes thereto of the Nuclear Fuels Operation of Olin which are
included herein. -

Year Ended December 31,
.

1960 1959

Net Sales!i2hd OperatiiijRevnue .................... $27,246,390.59 $21,049,903.90
Cost of go0dssold ............ :.-................. 19,682,897.08 - 19,086,437.98

'Gr os ,;Psp t (Loss) fron Operations.756 ,4 51' .,963,4 5.92..........
Administrative,...s.ling and general expenses .1,191,53455 .t,, 812,02454

NetProtLoss)from .................. 6,371,958.96 .1,151,441.38
... .. ... . . i'.; .. - . ...'.''-..';'. .: ,::

Other Income:.
Profits realized on Sales bf sundry Capital Assets and

credis notrdelated to.yeares operations ..... ........... 2018.73
Profit from-other operations and miscellaneous ... 20,265.73 . 31,33222

20,265.73 33,350.95

6,392,224.69 . 1,184,792.33
Other charges:

Loss realized on sales or other disposition of miscellaneous
properties .......... ;- . 16,336.75 29,93225

Relocation and expansion expense . ............... -159959 244,047.87
Miscellaneous ......................

17,936.34 273,980.12
Net Profit (Loss) before provision for Federal Taxes

; aIncome .... 6,374,28835 I 910,81221

Provision (credit)Qfor Federal Taxes on Incomne: ; : . ... s.;,: t, ;
Current .Taxes .. .... 7........... ....... 306,557111 r 140,894.61
Deferred Taxes ......... . ;,238,30724. II:, _-32,705.60

;_i_ __-3_314 _ 35 '! &n 1473060021 -

Nd: Income (Loss) ................................ $ 3,059,424.00 $ 437,212.00

1958

$ 7,117,531A9
7,622,211.48

(504,679.99)
360,600.32

(865,280.31)

67,96938
25,936.32
93,905.70

(771,374.61)

10,759.56
259,378.96

12,184.35

282,322.87

(1,053,697.48)

(640,435.37)
.92,330.89

(548,104.48)

$ (505,593.00)

The 1960 increase over preceding years in sales and earnings is considered to be non-recurring in
that a substantial portion of the increase arose from delivery in 1960 pursuant to a firm fixed-price con-
tract which was awarded in 1958. Current competitive market conditions in this industry and the state
of the art appear to preclude obtaining new contracts affording comparable opportunities for profit.

Based upon unaudited interim financial statements, the operations of the Nuclear Fuels Operation
of Olin for the three months ended March 31, 1961, produced net sales of $4,159,000 and a net loss
(after redaction in federal taxes on income) of $194,000 as compared with net sales of $9,240,000 and
net income of $1,170,000 for the three-month period ended March 31, 1960. Such interim results include
all adjustnents (consisting only of normal recurring accruals) which, in the opinion of Olin, are
necessary i:o a fair statement of such results.

9.
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SUMMARY OF OPERATIONS OF NUCLEAR DIVISION OF MALLINCKRODT

The following Summary of Operations has been examined by Price Waterhouse & Co., independent
certified public accountants, with respect to the twvo years ended December 31, 1960, as set forth in
their opinion included herein. Figures are not obtainable for the year ended December 31, 195S because
of changes in accounting treatment during and following that year. Mlallinck-rodt has advised, however,
that sales during that year approximated $830,000. The Summary of Operations should be read in
conjunction with the financial statements and notes thereto of the Nuclear Division of Mallinckrodt
which are included herein.

Year Ended December31,

1960 1959

Sales, net ........... ' $1,657,065 $1,76260;

Cost of goods sold ............ '.;.1. ',596,488 1,429,731
Gross profit ..... ' $ 60,577 $ 332,B74

Selling, general, and administrative expenses .................... $ 267,538 $ 188,741

Research and development expenses ........... ................. 200,569 137,330

; 468,107 $ 326,571

Income or (loss) from operations ................... $ (407,530) $ 60303

Other income and (deductions):
Discount on purchases and miscellaneous, net ...... ......... $ 1,016 $ 1,096

Income or (loss) before estimated federal income taxes $ (406,514) $ 7,:199

Estimated federal income taxes ............... ................. (210,000) 2,=20

Net income or (loss) for the year . ................ $(196,514) $ 5,179

Based upon unaudited interim financial statements, the operations of 'the Nuclear Division of
Mallinckrodt for the three months ended March 31, 1961, produced net sales of $151,995 and a net

loss (after reduction in federal taxes on income) of $40,186 as compared with net sales of $389,458
and a net loss of $114,945 for the three-month period ended March 31;(1960. Unfilled sales orders at
March 31, 1961 and March 31, 1960 a'mounted to approximately $835,000 and $928,000, respectively.
Such interim results include all adjustments (consisting only of normal recurring accruals) which, in
the opinion of Mallinckrodt, are necessa'r to a fair statement of such results.

10
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It f .. ad .THE CONSTITUENT ORGANIZATIONS

It' NDA

e t Organized under the laws of the State of New York in May, 1948, as Nuclear Development
Associates; Incorporated, NDA was engaged during its early years by both industry and Government

I i as a nuclear consultant on scientific and engineering problems. The founders and original stockholders
f were scientists and engineers who had been associated in the development and operation of the first

nuclear materials production plants during World War .II. Additional capital for expansion was
obtained through limited private offerings in 1955 and 1957., The corporate name was changed in
1955 to reflect the growth of theoretical and experimenta~l research, development and design engineering
anid' fabricatic activities related to nuclear reactors for power, propulsion and research.

41 b!t lB uisines:;. :':NDA*.furnishes services and products principallyto Government and also to commercial
customers on both fixed-price :andcost-plus-fixed-fee contractsiandisubcontracts. It obtains the, Services

E and products of other commercial, organuzations both. on, subcontract and by direct purchase. NDA -also
associates from time to time with other. non-competitive corporate orgaruzations in undertaking cooperative
ventures. *. .

Among the principal services of NDA are theoretical. and experimental research and.development
and design engineering on nuclear, reactors and components., NDA'fabricates and assembles experimental
equipment and test units for the experiments required in resolution of customer problems and fabricates
and assembles nuclear reactors and special'test apparatus to be operated by others. The talents, skills
and facilities related to these principal 'services and products are also employed on undertakings unrelated
to nuclear reactors, including problems involving radioactivity, severe environmental conditions and
complex calculational techniques.

, Representative undertakings by NDA.include: design of the 50,000 kilowatt (thermal) materials
and engineering test reactor (BR-2) for Centre d'Etudes Nucleaires, Mol, Belgium; design and fabrica-

'. tion of the Fast Burst Reactor for biomedical research at Oak Ridge National Laboratory, for the Atomic
Energy Commission; development of plutonium-uranium carbide nuclear fuel; design and fabrication of
test rigs for investigation of materials problems such as those encountered in the use of liquid metals.in
space-pFopullsion;.development.:of calculational.techniques .for determining design.of reactor shields-
measurement of design data for various reactor concepts using the. Pawling Research Reactor and other
special experimental devices; study of feasibility and design of reactors for vehicle, ship and space
propulsioi; and examination and analysis of"radioactive 'materials. Such undertakings range from
ifivestigation cf fundamental scientific problems to complete engineering d8sign and fabrication of cormplex
syt'ms involving radiation ana dther ievere'environments.' . iv . ; ;

NDA cornpetes for its business with other 6rganiz`atioins,,.some of' which are large organizations,
engaged in similar research, development, design and fabrication. It does not compete with organizatioris
engaged in related civil engineering, civil works construction, repetitive manufacture or product distribu-
tion.,

"';NDA is represented in Western Europe' byNDA-Europe, a corporate affiliate of Societe Generale
des Minerais, located in Brussels, Belgium,nand 'for certain services and products in Japan by the Nissho
Company and by Sumitomo Atomic Energy Indistries, Ltd.'

As of March 31, 1961, .NDA's backlog of unfilled orders based on then-existing contracts was
approximately $3,994,000, as compared on the -same basis with.$1,83?,000, as of March 31,1960., New
orders received during the fiscal year ended March 31, 1961 totalled $7,079,000 as.cbmpared with
$4,117,000 received during fiscal 1960. The receipt of additional orders cannot be reliably predicted
in view of the character of the industry, the'intensity of competition, and the rapidly changing nceds of
the persons requiring its service.

In 1959 TTDA acquired substantially all of the assets (other than real estate) of Ray Proof Corpora-
tion (Ray Proof) a manufacturer of lead and lead-lined shielding materials used in hospitals, clinics
and industrial radiography facilities, for protection from. x-rays and radioisotopes. Ray Proof also installs
shield windows for viewing into areas 'of intense radiation.. Since, its,acquisition, Ray Proof ,has entered

lf.i
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production of radio-frequenry -shielded rooms and vibration -resistant 'mountings, prefabricated hot
laboratories for handling radioactive materials, and other related specialty products. These are dis-
tributed directly and through agents in competition with companies offering similar products throughout
the United States. Licensing arrangements are in effect for manufacture and distribution in Canada
and Europe.

Properties. NDA and Ray Proof currently employ approximately 300 persons at four locations.
Administrative' headquarters, theoretical research. and the computing center are located on an NDA-
owned tract of 63-acres in an'industrial park-type area near Eastview, N. Y., approximately five miles
west of Whitie Plains. Engineering, related services and 1iigh-precision- fabrication and assembly shops.
are contained in a leased, 55,000 square foot industria pt'e building at 5 New Street, White Plains, N. Y.
The NDA-owik d 1,200-acre Pawling Laboratories; located oii'Route 55 west of Pawling, 1I. Y. and
apprirniately '440'miles north' of Whit" Plaiis, contain;s complete'"faciliies for' handling radioactive
faiitetials'-including plutoniun) Ydevel6pmeit7of advanced 'itidear' fuels§,;performance of critical experi-
ri'ients and other investigations essential-to advanced reactor aesign;'andriemote experimental test stands.
The :Pawling;.Research Reactor:is also loc'ated at 'this site. Ray TPrd'f is located at 843 Caaal Street,
Stamford, Conn., in a leased industrial-type building of approximately 38,000 square feet.

Interest'of Management of NDA-in the Transaction . '
Various cfficers and directors of NDA hold shares of Common Stock and 5%o Subordinated Con-

vertible Debentures of NDA. With respect to such holdings the officers and directors will, upon the
consummation of the transaction, be treated on an equal basis with all other holders of the same: classes of
securities. John R. Menke, President of NDA is presently. employed at a salary of $29,000 per annum,
arnd holds a restricted option for'the purchase of 600 shares of Common Stock of NDA at $12 per
share, which was granted on March 21, 1957. It is contemplated that Mr. Menke will serve as a Director
and'-Vice President of United Nuclear and will be einjloyed' by United Nuclear under a four year
emnployment conitra'ct at a salary of $37,500 per annum, an'd will receive, as part of his employment
contract, options to purchase an -aggregate of 5,000 hares: of -Cominon Stock at a purchase price of not
less 'th'ia 855% Pf the fair market value of such'stlck on dliedate of grant. ' Mr. Menke may at: his option
terminiuate such enplcyment and serv'eas a part-timne ons.ltant'for up to an additional 5 years at a fee of
$30,000 per year. 'It is not coinfeinplatid tWat an 'em'plomrri co'ntract with any other employee of NDA'
Will be entered into by United Nuclear.

,;Certain directors and officers of NDA, other than Mr. Menke, have options to purchase an aggregate
QtA800 shares of Common Stock of NDA, at purchase price ranges from $6 to $22 per share, and,' as
provided in the Agreement, such options Will be assumed by.United.Nuclear. There will be no adjust-.
ment in the number of shares subjct ,to those options or in the. purcse price of the shares subject to

NUCLEAR .DIVISION OF MALLINCKRODT .:T
The Nuclear Division of Mallinckrodt to be transferred to United Nuclear was established in 1956.at

Hematite, Missouri, approximately 35 miles south of St..Louis. This operation is a part of the business
-) p. at.i- ' .chadquartes in St.Lus alicrd

of.Mallinckrodt,. a Missouri corparatron chartered in 1882 ynth headquarter t. Louis. Malli'ckrodt
became the first large-scale producer of uranium oxide in. l4i for the atomic energy prQgram. Iuinring
World War II, it was one of the major producers of uranium cbmpounds for the atomic energy program,
and for-s everayars following the war was the"sole "producer, 'It is also the contract operator of the
A6t mbic Energy Commission processing plant at Weld6h`,Sirins, 'Missouri, which produces'uranium
metal and uranium compounds; -this part of its business will be retained by Mallinckrcdt.

The business of the Nuclear Division was carried on by a wholly-owned subsidiary, Mallinckrodt
Nuclear Corporation, from January 2, 1959, until September 30, 1960, at which time it was transferred
to the parent company and operated as a division.

rBusiness. The Hematite'plant~was constructed in 1956,iand has since been expanded substantially
over' its origin'al capacity. It uIanIufactures uranium metal and 'compournds for nuclear reactor fuel element
use from- both natural and enriched kuranium. a: :r ; . . -.
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*The raw materials for producing:enriched uranium compounds are obtained under lease from Govern-
ment-owned -gaseous diffusion plants.(such as-those at Oak Ridge, Tennessee) in the form of enriched
uranium :liexafluoride. Other traw materials required for'products are either furnished by the customer
or are obtained in the commercial market.

The principal products of the Hematite plant are enriched uranium dioxide powder, uranium dioxide
pellets and uranium metal. . These products are sold in competition with other suppliers. Representative
sales .duriig -1960 included: -the largest single procurement of .highly enriched uranium metal for the
Argonne National Laboratory in.thehistory of the Laboratory which is operated by the University
of Chicago for the Atomic.Energy Commission; uranium dioxide -pellets.fox the Yankee Atomic Electric
Company power reactor at Rowe, Massachusetts; and fully enriched uranium dioxide powder for the
Consolidaled-Edison Company power.;reactor :at'Indian;Pdint,; New York'. Mallinckrodt also furrished
the fuel. :aterial -for: the ;nuclear'ship. N.S. Savainah'and England's first atomic submarine, H;M.S.
Dreadnought.

. -Research and development are conducted in:;support.-of -the production -facilities. These efforts
resulted in 1.959 in the installation of facilities for theimanufacture -of:-uranium dioxide pellets of fuel
element quality:Mlong.with-equipmsnt'for .loading these pellets into fuel -rods. A new process for directly
converting -uranium hexafluoride into uranium tetrafluoride was developed-and'installed. Current work
is' directed 'at: process :improvements to -reduce -costs; decrease uranium losses and improve product
quality, tc develop processes for the manufacture of new forms of uranium dioxide, and to improve
production. processes for such new fuel materials as uranium-thorium, uranium monocarbide and uranium
dicarbide-thorium dicarbide. ' '

A minority interest acquired by Mallinckrodt in two foreign companies is a part of the Commercial
Operation. These are NUKEM (Nuklear-Chemie und Metallurgie Gesellschaft mit -beschrinkter Haf-
tung) at Wolfgang near Hanau, West Germany, and ITALATOM, S p.A., Milan, Italy. NUKEM is
actively engaged in research and in the'fabrication of fuel elements; ITALATOM is active as a study
group and is competing for researchl-and development contracts.

As of December 31, 1960, the:N.4ctear :Division of.Mallinckrodt-had-a backlog of -unfilled-orders
of approximately $415,000. During the first three months of 1961, it has received new.orders totalling
approximately $585,000. The receipt of additional orders cannot be reliably predicted.

Properties. Productionoperationsof-the Nuclear. Division are conducted on a; tract of 152.5 acres
located near:.Hematite .'Missouri, .in ,jefferif.Couty. . Foitk primary buildings .have been. constructed

on t. square feet.- These.are used for manufacturing,
ofllce,`laboratcry, andywarehousing.. All..land and. buildings..used in the. Hematite .operation.ar..owned
by Mallinckrodt.

* ~~~~~~- ' ' !e :.. . v- ... ... ...... ............-. ..-. * - 3... ......... ,

Inte~rest o! Management of Mallickcrodt inithe Transaction- . . -

Three: of the -officers:of Mallinclarodt,:6who .will become 'directors of United Nuclear,' own in the'
aggregate anw insubitaritialifraction of. thed cutstinding Common' Stock of Mallinickrodt,;ind as -such will
have an indirect interest .intthe shares of Common Stock -and Preferried Stock to be issuied by United
Nuclear to Mallinckrodt: 3 al - -! . . ..

-NUCLEAR.FUELS OPERATION OF OLIN:

The Nuclear Fuels Operation of Olin was established in April, 1956, at New Haven, Connecticut,
for the development of manufacturing processes and techniques and the fabrication -of ncudear fuel cores
for the navil reactor program. - ;:-i -. -- -. ;. -pi - a; -i;
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Construction of the first buildings' was completed and initiation of work on the first production
contract with the Atomic Energy Commission was begun in '1957. In addition to plant expansions at
New Haven, a nuclear fuel core assembly plant was completed in 1958 at Montville, Conne ticut,
approximately 50 miles northeast of New Haven.

Business. The Nuclear Fuels Operation furnishes products and services principally to the govern-
ment on both fixed-price and cost-plus-fixed-fee contracts and subcontracts. It obtains the products and
services of other commercial organizations both on subcontract and by direct purchase. The Nuclear
Fuels Operation has also associated from time to time with other non-competitive corporate organizations
making cooperative proposals to potential government and commercial customers.

The principal products of the Nuclear Fuels..Operation are reactor cores and related assemblies.
The principal services consist bof -researchand-.development related to improved reactor' cores.

The Nuclear Fuels Operation has devoted itself primarily to a single segment of the nuclear energy
field: the production of reactor cores and related assemblies, principally for the United States Navy.
From April, 1956 through December, 1960, Olin has invested more than $11,000,000 in new. facilities
and in the improvement of existing facilities. The capacity of Olin's production facilities are among
the largest for the production of nuclear cores in the United States, and Olin has now completed and
shipped approximately 30% of the total volume of naval reactor cores produced by commercial nmanu-
facturers. Also, Olin is- now producing replacement reactor cores for Army. Packaged Power Reactors
which are used to produce electricity in remote areas and is conducting research programs on new fuels
for the Atomic Energy Commission. Research and development is an important part of the business
of the Nuclear Fuels Operation. Maintenance of this technical proficiency is necessary to qualify as a
producer of reactor cores -but involves substantial overhead expense unless a satisfactory volume of
development work can be obtained. '

The Nuclear Fuels Operation competes for its business with other producers of reactor cores.
Profitability is currently anticipated to be reduced -over past years and is not expected to return to the
earlier higher -levels even with possible increased gross demand by principal customers. The
Nuclear Fuels Operation does not design or fabricate complete nuclear reactor systems'or pdwef con-
version machinery. * - - - .; '.g ' - ---

At December 31, 1960, the Nuclear Fuels Operation of Olin had a backlog based on then-existing
contracts of approximately $9,500,000 compared with about $33,000,000 a year earlier. Since December
31, 1960, it has received new'orders tot'allin approximately $7,500,000. The receipt of additional oders
cannot be accurately predicted.' -Other producers of -reactor cores include Babcock' &WiicoxkConr;pany;
Westinghouse Electric Corporation, Teexas Instrumnents Incorporated and Combustion Engineering,'Inc.
Cometition in the iidustry iscjuiie intense, and prices -have fallen dturiing 1960." ;

The recently published defense budget of the President of the United States provides for a sub-
stantial increase over the previous budget in spending for naval reactor. 'cores. Olin believes that the
naval reactor core business, while significant;, offeirs at the present time a relatively :nunbori pporturity
for profitable activity in. future years.: Olin :also believes that the largest potential development in the
reactor core business in 1the long run .will be for use in large commercial power.stations.: -Although-.the

general technology of nuclear fuel fabrication is similar for all classes of nuclear cores, significant improve-
ment appears likely to come through the use of uranium carbide and uranium .oxide fuels.,-Olir. :and
other concerns are doing research and development work in this advanced field under. contracts with
the Atomic Energy Commission.

Properties. The 950 employees of the Nuclear Fuels Operation are engaged at two sites. The
New Haven facilities consist of 12 buildings with a total floor space of 250,000 square feet which contain
extensive modern equipment, 'much of which has been custom designed and built for the specialized
requirements of the nuclear industry... The Montville plant, located bn a 235 acre site on the Thames
River approximately 50 miles northeast of New Haven, has a temperature and humidity controlled area

14.:

. - -. . . l.

5'; - ,, ,'. . ..... **. .- _;



of 14,000 square feet. This modern, specially designed and constructed facility is used for the assembly
.,of nuclear"reactor! cores. All land and facilities used at New. Haven and 'Montvile are. owned by Olin.

Interest of Management of Olin in the Transaction

Four of the executives of Olin, who will'become directors of United Nuclear, own'in the aggregate
an insubstantial fraction of the outstanding stock of Olin, and as such will have an indirect interest
i in'the shares of Common Stock and Preferred Stock to be issued by United Nuclear to Olin.

? ' , THE NEW CORPORATION-UNITED NUCLEAR CORPORATION
The new corporation will be United Nuclear and its business 'Will be the 'same as is presently carried

on by NDA, the Nuclear Fuels Operation of Olin and the Commercial Operations of the Nuclear Division
of Malin, krodt. It may, however, extend its operations into further activitiles related' to its combined
operatiobf. :' . . ..fI ! !.

at.Unittd,Nuclear will receive title to alla land,.biin an bland
t.buuidhirgs: an~d.equipment owned by Mallinckrodt-at Hematite and eleven buildings and related equipment

aIt. New. 5aven and all -land, buildings and equipment at Montville owned: by Olin;. United Nuclear
will -assume all NDA leases, will lease from Olin several small buildings, portions of two .major buildings
,and all -landinvolved -at New Haven in the Nuclear Fuels Operation and will lease from Mallinckrodt
offices occupied by the Nuclear Division at St. Louis.

It should be noted that United Nuclear will lack some of the facilities and services which the
independent transferor corporations were able to furnish to .';he constituent organizations. As referred
to previously, Olin and Mallinckrodt will each enter into service agreements with United Nuclear to
provide stch services at cost.

Furthermore, the prospects of the atomic energy industry:and therefore of United Nuclear are not
predictable with certainty especially in, the earlier years.

It sl-ould be further noted that the Depaitment of Justice'has requested'information as to the
anti-,trust aspets of the proposed transaction.

-Capitalization : .- .- - :i'

The capitalization of United Nuclear, giving effect to e proposed transaction is given in the
table that follo's -i ' ': ' i','' -

--'''Amount Authorized
To Be Outstanding

.-, (as of March 31,1961)*

.;.;.,.JOG-TERMDEnT; - .B ,. _, :.: -2 ''"i c. .' - ;:; :. :.':: :.

-i . 5% Convertible Subordinated Debentures .$425,000
Sublordiiiiied' Notes 'Payable.. i..t .................. 384,500
Real 'Estate 'Mortgages Payable. ..... ................. 126,000

CAPITAL STOCK: . . *. -Authorized Outstanding

Preferred Stock 11...........;.. 110,000 80,385t
Common Stock .3,000,000 908,140**

* In addition United Nuclear will have material obligations u'der its leases of property at 5
New Street, White Plains, New York, and at New Haven and Stamford, ConnecticuL

v Without giving effect to (a) any exercise by NDA stockholders of their rights of appraisal
(b) any exercise of options to purchase stock of NDA subsequent to September 30, 1961,
or (c) any conversion of the Debentures of NDA subsequent to September 30, 1961.

t Without giving effect to any adjustments in the number of shares of Preferred Stock
o :which.may be made to reflect:.(a).the Closing Net Worth of Olin or Mallinckrodt or .(b)

any additional shares of Preferred Stock which may be issued to Olin at $100 per share
in connectiori'vith capital'corinitments 'of its Nuclear Fuels 'Operation.

.. 1' .. : . :..;i
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Charter and By-Laws
The Certificate of Incorporation of United Nuclear is similar in many respects to the Certificate of

NDA, the primary difference being that the Certificate of United Nuclear authorizes the issuance of
:110,000 shares of Preferred Stock in addition to 3,000,000 shares of Common Stock; it also contains
provisions for indemnification of officers and directors in certain circumstances similar to the provision
for indemnification now contained in the Certificate of Incorporation of NDA. Insofar as the con-
stituent enterprises are aware, no actions, suits, or proceedings which might result in such indemnification
aLre presently pending or threatened against any of their respective officers or directors.

As a result of consummation of the transaction, the rights of stockholders of NDA, presently
governed by New York law, will be governed by Delaware law.

Description of Preferred Stock...

The Preferred Stock to be issued to Olin and Mallinckrodt will have' the following rights and
Frivileges: each share will be entitled to preferred dividends at the rate of 3yz%9o per annum, cumulative
only to the extent earned from June 1, 1961 (or the later date of first issuance)" until July 1, 1966 and
cumulative without regard to earnings thereafter. The Preferred Stock has 5 votes per share as to
all matters submitted to stockholders, including the election of directors, and, in addition, the Preferred
Stock has' the right, as a class, to vote upon certain corporate actions, including the issuance of additional
Freferred stock and the authorization of any merger or other similar transaction, and certain voting
rights specifically conferred by statute.

In the distribution of assets as part of any distribution or winding up,'aftei payment of all debts
oF United Nuclear, each share of Preferred Stock shall be entitled to receive $1006together with dividends
accrued thereon, before any distribution is made to the holder of the Common Stock.

Shares of Preferred Stock shall be convertible at the option of the holder (prior to redemption) into
four shares of Common Stock if converted on or before July 1, 1964; if converted'thereafter and on or
before July 1, 1967, into three and one-third shares of Common Stock; and'if converted thereafter
into two and six-sevenths shares of Common Stock. The conversion price will be subject to adjustment
from time to time upon the happening of certain events including stock splitsfand stock'divideads.

United Nuclear will have the right, at its option, to redeem the Preferred'Stock at the time out-
standing, as a whole at-any time, or in part from time to time, by paying $105 per share,,plus dividends
accrued to the date fixed for such redemption.

The shares of Preferred Stock will ntt be entitled to the benefits of any sinking fund.

'Shares of Preferred Stock shall not be subject to any further calls or to assessment.

Description of Conmmon Stock
Each holder of the Common Stock of United Nuclear is entitled to on' 'vot 'with respect to each

share held;- there is no provision for cumulative voting. The shares -of Common.. Stock of United
Nuclear to be issued to Mallinckrodt, Olin and NDA (which shares-received by-NDA are to be
distributed to the stockholders of NDA in complete liquidation) are part of the originally authorized
capitalization of United Nuclear.' The Certificate of Incorporati6fi of UJnited Nuclear provides that
there shall be no preemptive rights. Holders of the Common Stock are entitled to dividends when,
as, and if declared .by the .Board' of Directors out of funds legally availabl6'tiheiefoi. 'The shares of
Common Stock have equal rights on liquidation. Each share of Common Stock isfully paid, not subject
to further call; and non-assessable.;-

At the present time, management of United Nuclear does not foresee the payment of cash dividends
or its Common Stock; in this regard, it should be noted that NDA has not paid any cash dividends on its
Common Stock.

T.ansfer Agent and Registrar
United Nuclear proposes to appoint. Bankers Trust Company as transfer'.agent and The Chase

Manhattan -Bank as registrar for its Common Stock. United Nuclear proposes tto act'as' its own transfer
agent and registrar for its Preferiid Stock. ' ' o

.16

L . ._ .

Ii

I

I

i1.



*i.

I.

1.

There are set forth below the
as the directors of United Nuclear

I
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Name

Harold A. Brinner

D. J. Carroll Copps
William C. Foster

Charles D. Harrington
Edward Hartshorne
James T. Hill, Jr.

James McCormack

John R. Menke
W. F. O'Connell
Harold E. Thayer
T. F. Walkowicz

;MANAGEMENT

names of the persons who have been selected by the several parties
until the next annual meeting of stockholders:

Common Stock
Present Ownership of

Principal United Nuclear
Occupation (Shares)

Vice President and Treasurer,
Mallinckrodt

Vice President,'Olin'
Director, Vice President and Senior

Vice 'President, Mallinckrodt - .

Divisional Vice President, Olin -

Partner, William A. M. Burden & Co.; -*tt
Director, NDA

Vice-President, 'Massachusetts Insti-
tute of Technology; Director, NDA

President and Director, NDA 7,800*t
Vice President, Olin
President, Mallinckrodt
Associate of Laurance S. Rockefeller; 975*ttt

Director, NDA

I.I
I

* Based upon the number of shares of NDA owned by said persons as of March 31, 1961.
t In addition, (a) Mr. Menke's wife owns 8,400 shares of NDA, in which Mr. Menke disclaims any beneficial interest,

(b) each of Mr. Menke's two children own beneficially $2,500 principal amount of Convertible Debentures of NDA,
which are held of record by Mr. Menke, (c) Mr. Menke has an option to acquire 275 shares of NDA at $13
per share from an independent party, as well as a restricted stock option for 600 shares of NDA at $12 per
share nd (d) Mr. Menke will receive a restricted stock option from United Nuclear for 5,000 shares.

ff Mr. Hill is a partner of William A. M. Burden & Co. which owns 1,620 shires of NDA.
$ Mr. McCormack had an option as of March 31, 1961 to acquire 500 shares of NDA at $18 per share.

imf Mr. Laurance S. Rockefeller, with whom Mr. Walkowicz is associated, owns 26,680 shares of NDA.

At or prior to the closing, Mr. Foster will resign as an officer and director of Olin and Messrs.
Hartshorne and Harrington will resign as executives'of Olin and Mallinckrodt, respectively.

It is anticipated that United Nuclear will adopt a restricted stock option plan pursuant to which
options for not more than 60,000 shares of its Common. Stock may be granted to officers and other
key employees at prices of not less than 85%o of the value of such Common Stock on the dates such
options are granted.

It is contemplated that the following officers of United Nuclear will receive during the first full
year of United Nuclear compensation in excess of $30,000 as follows:

Name

William C. Foster

Charles D. Harrington

Edward Hartshorne

John R. Menke

Capacities in
which remuneration

is to be-received

President and Director

Vice President and Director

Vice President and Director

Vice President and Director

Aggregate
Remuneration

$50,000

37,500

37,500

37,500

In addition, each of said persons will be accorded benefits under a proposed retirement plan, thc:
aggregate benefits of which during the next year is estimated to approximate 6%o of the above aggregate
remuneration.
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* The aggregate direct remuneration proposed 1o67b'epaid to all officers and directors as a group or
United Nuclear for its first year is estimated to be approximately $225,000.

Under the outstanding options of NDA, which will be assumed by United Nuclear, the directors
and presently known officers of United Nuclear, who were previously associated with NDA, will hold
options to egate of 1100 shares of.Common Stock of United Nuclear (subject to adjust-
ment for optionsg'exerciied prior to closing of the transaction) at prices ranging from $12 to $18 per
share. The-latest.expiration dates of said options wili-be October 16, 1964.

United Nucfiar will not'assume any obligtions. under option plans of Olin or Mallincrcodt with
respect to employees of such corporations who wfil become employees of United Nuclear,.m.epoeso .nte.,Nuler1

FINANCIAL; STATEMENTS

Attached hereto as Exhibit II a 6e'ilifun"ina8 ci- statements of
pro forma financial statements of 'United Nidler.' :

Dated: May 2, 1961. .''
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.~ -. . .c': .. *:i''. .in '.EXHIBIT I
I '

-REORGANIZATIONPLAN AND;EXCHANGE AGREEMENT (heriein'called the Agree-
inent) dated..April.27; 1961, amnong.MALLINCKRODT.CEHEMICAL WVORKS, a Missouri corporation (herein

'called -Mallinckrodt), NXJcLEAR DEVELOPMENt:-.CORPORATION OF. AMERIC;K, a New York corporation
(herein! zalled :,NDA), .OLIN MATHIESON. CHEMICAL: CORPORATION, ,a Virginia corporation (herein
called;Olin) .(NDA, Mallinckrodt, and Olin Wbeing sherein cbllkctively .referred-.to as the Sellers), and
UNITED.. ,NuCLEAR:CORPORATIoN, a -Delaware corporatidn- (herei &called the'Company.).

. '; The C.rnpany 'desires to acquire, anfi NDA desiiedsAto' 6tsfier to the'Codmpainy, all the asseti,
properties, business and good will of NDA, except cash not in excess of $200,000 to meet certain
?e~p9?e.ThtitAapi;n, ex change- for ithe issuance :and ,dejivyery jthe-)gmpany.ro .NDA of: shares of
* Common Stacljg pprivaluel$.00per share 1(h einc-all.ledCommno.n, Eto*), qf ,the4£Company, all :updn
ther er nt vi4.proyisions.and.subject.to the.'conditionse i ,,''..for7t ;i.L'

-- The G6afiyo aesires:to zcqudires n Mallinsr .t.f.tC any... th
assets &tperties'd dbusiness of 'the Nuclear tDi isoiifM:flihc tranfk'erdnaftei defined) in
; &egchange-for!th% i~tiance'and'idelivery tby the&'Compaiy-tcVMallhinckiodt 61`ihiies1 .& iit veshntly
autior'iizd 3542 %&-ConvertiblE Prefered : Stock 6f;thfie bmpanyi'(heeincaHld tlie!Preferred'Stotde) 'nI
shares itosKCmmon'Stocuk, Y #'t tponith'e ttLnman pronsions tLds isuji;6o ii "conitiptns'hereinafter

.. Th Company. also desires to .acquire; and Olin ;desires. to;.transfert: o'the .Company, all the
; assets, ..properties and business : of the Nuclear Fuels-.Operation: of-"Olin.. (as -hereinafter.:defrned) in

exchange .for the issuance and delivery,. by the Company to Olin'of shares of Preferred ,Stock and shares
of Common Stock, all upon the terms and provisions and subject to the conditions, hereinafter set.forth.

-The parties4 intend that the foregoinrg described e&Iiciige'6fiassets,-'properties, business and good
will.'for 'Comsiioh Stock and Prdferred Stock 'hall be:-fr' the purposeof arryihg out a tax-rce
reorganizati'on as to NDA anfd as to :the stockholders 'of"NDA upon the'distiibution in liquidation to
such 'tsiockholders of shares of Commnon Stock; and a tan-free exid'ange as" to- Mallinckrodt and Olin,
within'!thle :meaning'of -the' Internal Revenue Code of 1954, 'as. ended:'''
,jrr:'r&) .L 3; ' .,;: *';CnK! 7 *.-l.: !,': '.*.:, i .: :-.xsr;ris.r§ .t1- :,Lzn r 'ro *h ':'; ,iioi "° ';-3 s * " - -' -' x .'':
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porate seal.and minute books and other books and records relating to the corporate organization of
NDA which shall, however, be available 'at all times for inspection and copying by the Company and
shall .not be disposed.:of unless they''a're.flrft'-teridered to the Company without cost and refused,
and (vi) the stock owned by NDA in NDA Europe to the extent that NDA is not free to transfer
such stock to the Company, provided, however; that NDA will take steps after as well as before the
Closing Date to -have the beneficial.rights in respect of such stock accrue to the Company and will pay
over to the Company all amounts receivedby.NDA in respect of such stock, all subject, however, to
the Agreement dated May 1, 1957 ibetween: NDA and Societe Generale Des Minerais, a corporation
incorporated under the laws of Belgium, having its principal office at 31 rue de Marsis, Brussels,
Belgium. ;

(b) In the case of.Mallinckrodtall bf 'the' assets, properties and business of the'Nuclear Division
of Mallinckrodt,.subject: to-the 'spc ific'.iiois-hereinafter -set forth, of every kind and description,
wherever located, including,-withotit- ii ititibni;i l property, tangible'or intangible, real,'personial or
mixed, accounts receivable;.bank accounts, cash, pstock; securities, and claims and rights under contracts
of Malinckrodt with r'espect to said Division and a complete set of the books and records of Mallinckrodt

pplkAble to said -Division, all as.the same shall 'exist at the Closing Date. The term "Nuclear Division
of Mallinckrodt", 'as used in this.Agreement shall mean all'the business and.. operations conducted by

krot'.at ematite, id 'al.the assets and properties of :Mallinckrodt used primarily
t'terewith. The asssets anjd properties to be conveyed, transferred, assigned and delivered by Mallinckrodt
on the Closing Date as hereinafter provided, shall, without limitation, include all assets and property of
the Nuclear Division of Mallinckr6dt-showni on the audited balance sheet of said Division as a!: Decem-
ber 31, 1960 (to be furnished pursuant to Ai'ticle 7(b) 'hereof), and all assets and property thereafter
acquired by said Division prior to the 'Closing Date,- except (i) such of those assets and property as may
have been disposed-of-prior to the Closing Date in the ordinary course of business or in payment and
d:scharge of liabilities on or before the Closing Date. as hereinafter provided, (ii) such. of those assets
and property as may have been otherwise disposed of prior to the Closing Date with the consent in writing
of NDA and Olin, (iii).any trademarks, trade names and copyrights, (iv) any refund or benef.t of any
kind accrued or accruing to. Mallinckrodtfrom the operations of such Division during any period prior
to the Closing Date in regard to Federal, state or local income taxes or: any other taxes measured, by
income, (v) any claim or set-off accrued or accruing to Mallinckrodt for any.period prior toethe Closing
Date in respect'of thFe"lnegotiatibn'rf Giernmient contracts and/or sub-contracts under the Rcnegotia-
tion Act of 1951, as amended and extended, (vi) one-half of Mallinckrodt's share in ITALATOM; S.p.A.,
Milan, Italy, which may be sold to NUKEM, Nuklear-Chemie und Metallurgie Gesellschaft mit
beschrinkter Haftdiii', Wolfgarign'-ika. HIaInxauWest'Germany, pursuant to a pre-existing commitment and
(vii) -any acco'unts' -rec"eiv'able retainied iii'6accordance- with paragraph (d) of -this-Article. 'Should
Mallinckrodt be unable desjitetlie'exerrise o'best efforts to effect the transfer on or'after'the Cosing
Date.of zitsi.investiiirit-i i6invNUKEMp Nuklear-Chemie.-und Metalltirgie Gseellschaft.?mit--:be~c-lrankter
Haftung, -Wolfgang -nearo.iHanau; West Germany', 'and/or its remaining' investment -in ITALkTOM,
S.p.A., Milan, Italy, Mallinckrodt will by December 31, 1961, -or by such earlier date at-which it is
determined that, such'inivistment cannot* -be transferred to the Company, pay to the Compny' the
arount -shown .for such investmentoon the balance-sheet used to compute the Closing Net -Worth of the
Nuclear Division of Mallinci'odt provided for-in-Articled 14 hereof.' :'

(c) In:the.caseof Olin,.all.of,the-assets,,roperetis and business of its Nuclear Fuels Operation,
subject to the specific exceptions hereinafter. -set forth,. of every kind and description, wherever located,
including, without, limitation, all 'property, .tangible or intangible, real, personal or mixed, accounts
receivable, bank accounts, cash and securities and.claims and rights under contracts of Olin with respect
to such Operation and a -complete set of the books and records of Olin applicable to said Operation,
all as the same shall exist at the Closing Date. -The term "Nuclear Fuels Operation of Olin" as used
in this Agreement.shall-mean all the business-and operations conducted by.Olin at Montville, Connecticut,
and all the assets and properties of Olin there. located, and the business and operations relating primarily
to nuclear fuels conducted-by Olin at.New Haven, Connecticut, and the assets.and properties of Olin
pertaining primxarily tosuch business.,and operations.; The.assetsandproperty.to be.conveyed, .trans,
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I.
n of ferred, assigned and delivered by Olin to the Company on the Closing Date as herein provided shall,
and without limitation, include all assets and property of such Nuclear Fuels Operation of Olin shown on

.sed, the audited balance sheet of such Operation as at December 31, 1960 (to be furnished pursuant to
sfer i Article 7(b) hereof), and all assets and property thereafter acquired by such Operation prior to th:
the Closing ])ate, except (i) such of those assets and property as may have been disposed of prior to the
pay Closing ])ate in the ordinary course of business or in payment and discharge of liabilities on or before
* to the Closing Date as hereinafter provided, (ii) such of those assets and property as may have been
-ion otherwise disposed of prior to the Closing Date with the consent in writing of NDA and Mallinckrodt,
els, (iii) any trademarks, trade names and copyrights, (iv) the land and certain other properties utilized

for such Operation in New Haven, Connecticut, (v) any refund or benefit of any kind accrued or

accruing to Olin from the operations of such Operation during any period prior to the Closing Date
in regard to Federal, state or local income taxes or any other taxes measured by income, (vi) any clairn

or or'set-off accruedbo* accruing to Olin for any period prior-to the Closing Date in respect of the renegc-
:ts tiation of Government contracts and/or sub-contracts under'the Renegotiation Act of 1951, as amended
dt and extended, and '(vii) any accounts receivable retained in accordance with paragraph (d) of this

Article.

b* (d) If the amount of working capital (current assets, minus current liabilities on a basis consistert
with the'balance sheet furnished by such Seller pursuant to Article 7(a) hereof) which would otherwise

it be transferred to the Company by Olin or Mallinckrodt on the Closing Date exceeds $2,939,000 cr
* $250,000, respectively, and if such Seller elects not to transfer such excess, or if the Company elects

not to receive such excess, such Seller shall retain accounts receivable in an amount equal to such excess
r and the number of shares of Preferred Stock which it shall receive shall be adjusted as provided in
: Article 14 hereof. The individual accounts receivable to be so retained shall be agreed upon ly

the Company and such Seller or, if they are unable to agree, such retention shall be in alphabetical
order, beginning with account debtors whose name starts with the letter "A".

ArlICLE 2. Basis of Exchange. (a) On the terms and provisions and subject to the conditiors
herein set forth, the Company shall issue and deliver:

(1) on the Closing Date, to NDA, definitive stock certificates (in such authorized denominations
and registered in the name of NDA or its nominee or such other names all as NDA shall specify in
writing at least three days before the Closing Date) for a number of shares of NDA Commcn
Stock-, par :yalue $1 per share (herein called NDA Common Stock), equal to 232,065 plus (x)
the number.of shares of NDA Common Stock .(without adjustment for any stock dividend, stock
split, recapitalization or other change occurring subsequent to September 30, 1960) which have
beer or may be issued :between September 30,..1960, and three days prior to the Closing Dat:e
(i) upon exercise of certain employee stock options (herein called the Stock Option Plan Options)
granted by NDA under its Stock Option Plan covering an aggregate of 18,781 shares of NDA
Common Stock, (ii) upon conversions of the NDA 5%o Subordinated Convertible Debentures,

:due March 31, 1967 (herein called the NDA Debentures), and (iii) upon exercise of any one
or more of the three options (herein called the Consultant Options) for an aggregate of 1,300
shares of NDA. Common Stock heretofore granted to certain consultants, less (y) one share of
Common Stock for. each share of NDA Common Stock held by shareholders of NDA who as Df
three days before the Closing Date shall have taken all steps required by. New York law to preserve
their rights as objecting. stockholders under Section 20 of the New York Stock Corporation Law;

(2) to Mallinckrodt, 11,185 shares of Preferred Stock, subject to adjustment pursuant to
Article 14 hereof, and 94,075 shares of Common Stock; definitive stock certificates for an aggregate
of 8,185 shares of Preferred Stock and 94,075 shares of Common Stock, in each case in suc h
authorized denominations and registered in the name of Mallinckrodt or its nominee all as
Mallinckrodt shall specify in writing, shall be issued and delivered to Mallinckrodt on the Closing
Date; and the balance, if any, -of shares of Preferred Stock shall be issued and delivered to
Mallinckrodt on the Second Closing Date; and.'
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*(3) to Olin, 69,200 shares of Preferred:!Stock, subject to adjustment pursuant to Article 14
hereof, and 581,950 shares of Common Stock;-?deflnitive stock certificates for an aggregate of
49,200 shares of Preferred Stock.and.581,950:.=shares.of Common Stock, in each case in such
authorized denominations and registered in .the name of Olin or its nominee all as Olin shall :;pecify
in writing, shall be issued and delivered to Olin on the Closing Date; and the balance, if any, of
shares of Preferred Stock shall be issued and delivered to Olin on the Second Closing Date.

(b) After the Closing Date and prior to "the dissolution of NDA, the Company will promptly
from time to time deliver stock certificates to NDA,' representing the number of shares of Common
Stock equal to the number of shares of NDA Commron Stock (without adjustment for any stock dividend,
stock split, recapitalization or other change bccurring' sukquent to September 30, 1960):

. (1) held by.the aforesaid objecting stockholdersj.njrespect of which shares of Common Stock
have not been delivered on .the Closing,IDate,. a-th rate of one share of Commnon Stock for each
share.'of NNDA Common Stock withirespectto;twhich(the holder thereof shall have objecled-as
above, set forth.-but later shall-havenfailed.ta'perfect his right to objection in accordance with New
York law, or, with the consent of NDA and the Company, shall have rescinded his objection; and

. . (2) held in respect of Stock Option Plan .Options, Consultant Options. or NDA Debentures
as .to which the holder had prior to' the Closing mbate irrevocably taken all action necessary to have
been taken by him to exercise. such.options or.convert such Debentures and as to which NDA did
not receive shares of Common Stock of the Corpany..on the Closing Date.

(c) Subject to the conditions herein set forth, the Company agrees to assume and to pay, pe:-form
and discharge from time to time all debts, obligation's,.contracts, commitments and liabilities, including
prodict liabilities whether arising before or after the -Closing Date, -

(i) of NDA including, without limitation, the NDA Debentures, the Stock Option Plan
Options and the Consultant Options (the obligations of each of the foregoing as to the issuance of
NDA Common Stock to be on the basis of one share of Common Stock for one share of NDA
Common Stock, both as presently constituted) "outstanding on the Closing Date and the obligations,
if any, of NDA to make severance payments toits esmployees,

(ii) of Mallinckrodt in respct _6its'Nt ier'Division, and
* ' '' . a; 1 ;? i''' ',: rciic*:.z e - .:- :.

(iii) of Olin in.respect of its Nuclear ..Fuels Operation,

absolute or contingen't and whether' or'not as'certaified't-th aClosing Date, in each case resulting from
operations prior to the Closing' Date(h'remii' aIled'thiAssutiffd Liabilities); provided,'however, that
the Company does not agree -to pay andy 'sn aU. iot%~iiineore liable in respect of '(i) afiy Feileral,
state or local income tax'liabilities, cir -liabilities'for any otr taxes measured by income, or any clainis by
the' Governiment-'f6r.'recovery of-excess pro'iffsby~ixreasoif'tlihe6enegbtiation of Government contracts
and/cr sub-contracts under 'the Rifiegotiati6n 'Act 'of i951; as a`mended and extended, resulting':from
operations of said Nuclear Division or said Nuciear Fuels Operation prior to the Closing Date, (ii)
any obligations or liabilities of the -Seller'si-airising solely b/y'reason of this Agreement, (iii) any olliga-
tions or liabilities of NDA in connection" 'vith 'its liquidation and dissolution whethei'to its stockholders
or otherwise-including, without limititiciiir'any obligation" of'NDA to its stockholders who take all'steps
required by New York law tdo pre'serve' ther'ngbis': bjecng stockholders under' Section2 20 b:' the
New York' Stock Corporation -'La 'r ' 6bliitiotf'f ;NDA to distribute to its' stockholders or
objecting stockholders the Commrnon -Stock' 'rec~i'el' beit-purisuant hereto, (iv) any' obligations or
liabilities of .any Seller incident to the ;preparation. of this Agreement or resulting ;from the consumma-
tion of the. transactions contemplated hereby for expenses, .fees, transfer taxes, income taxes or cither
charges, or (v) any .obligation or liability of.NDA under .the Securities Act of .1933 or otherwise in
respect of any sales of any. NDA securities whetheriby;NDA or others. .The. Company shall unccondi-
tionally assume the NDA Debentures: and;.other ,subordinated indebtedness of NDA but they shall be
subordinated under comparable conditions and -to the. same categories of creditors oand liabilities of the
Company as they are to creditors and liabilities.ofiNDA,, ., .. ... ,. :.
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(d) The Company agrees to indemnify, defend and hold harmless each of the Sellers and thei:.
respectivc -Directors,.officers.and.shareholders, and the successors and representatives of said Directors,
officers and shareholders (herein collectively called the Indemnitees),' from and against any and all
liability, loss, damage or expense, including counsel fees, which any of said persons may incur or sustain
by reason :of the failure of 'the. Company to pay, perform and discharge fully the Assumed Liabilities,
including, without limitation, any failure of the Company to pay any NDA subordinated obligations by
reason.of.the subordination of such obligations pursuant to Article 2(c) hereof. In the event that any{ person:shall assert a claim against any of the Indemnitees, which claim shall be the subject of any of
the Assumed Liabilities, such Indemnitee promptly shall send written notice to the Company setting
forth the claim. asserted and a brief statement of the basis of the claim. The Company .thereupon shall
send ,promptly to. uai Itidesinitee a written notice either (i) approving such claim and stating that the

. Company will .payjto th-ecl iman the amount thereof, or. (ii) undertaking to. defend with respect to the
facts out. of which, such claixi. arose. In the event-that the Company does ioot, within fifteen (15) day.
after the mailing' by such Iidemnitee of the notice 'to the Company referred to above, either approve
such claim 'or undertake to defend with respect thereto, as set forth herein, then such Indemnitee shall
have the right to take siih steps as it in'its sole 'discretion shall deem appropriate with respect to such
chim,' in,.lding'witho'ut- limitation, a defense against the state of facts asserted, or any settlemenicoimprois oriystteet
co apromis ' oragreement 'relating thereto , and in' such ev~'ent the indfimiity of the Company contained
herein 'shall be applicable .t all amiounts paid and costs and epenses (iiicluding attorneys' fees) incurred
by such Indem'nitee in connection therewith.

-.(e) Upon the liquidation of NDA, after distribution to its stockholders of one share of Common
i Stock (and no more) for each share of NDA Common Stock (as now constituted) -then outstanding,
. NDA shall on or before one year after the Closing Date'promptly pay and deliver to the Company any

cash and otheriproperty not used to meet certain of its expenses as hereinbefore provided. Such cash
and other property shall be accompanied by a statement of account certified -by the chief financial officer
of NDA who shall therein reconcile the application of the* shares of Common Stock delivered to, and
cash retained by, NDA.

ARTxCLE 3. Transfer of Business. (a) The conveyance, transfer, assignment and delivery of
assets 'anidj'p"rtie t'o the`Cbmpiny as herein provided shall be effected by bills of sale, assignments,
endorsemenets';drafts, -checks and -other instruments "of transfer and conveyance in such form as the
Company may- reasonably request, in proper form 'for filing' and recording, if app'ropriate, together wit':n
documnenlarytaimpis evidencing the payment of all applicable fransfer taes-. .'Il deeds of freal estate
shall contain a 'covenai& as to acts of the grantor but need contain no 6thers.'"';

..(b) :he ass'umrption' ,and aeeme - the .tqCppany-as herein..proyded.to.pay,.perform.,and dis-
charge the -debts, obligations, contracts, commitmvents 'and liabilities of each' Seller, resectivdy, shall
be effected by such appropriate instrument or instruments in writing, executed by the Company, as eacn
such Seller may reasonably request. ,.- . -. -.

(c) The "books 'and records of- Mallinck-rodt's.iNuclear Division -and ;of Olin's Nuclear Fuels
Operation which shall be delivered to the Company as' herein provided ishall -be. available for reasonable
inspection by the party delivering the same and such parsty shall be permitted to -make extracts therefrom
or copies thereof and the Company shall not dispose of such books and records unless they are first
tendered to.such.party without cost and. refused.. The Comnany.,p al' alsco pronde such information
and make avaiiable-such records of original entry'as'Olin and Mallinckrodt'(which shall pay all expenses
of the C'ompany reasonably thereby incurred) may reasonably request.

(d) Each of the Sellers agrees that, at its own expense,-it.will, at any time and from time to time
after the Closing Date; -upon request of the Company,' do, execute, acknowledge and deliver, or -will
cause to -be done, executed, acknowledged and delivered, all such further acts, deeds, assignments,
transfers, conveyances, powers of attorney and assurances as may -be required 'for -the assigning, tran:-
ferring, granting, 1con'veying, -assuring and confirming.to- the Company -or to thesuccessors.and assigns
of the C'ompany, .and for aiding and assisting in collecting and reducing 'to possession, any. or all of
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the a!:sets or property to be.assigned.ttd the;Cbmpahy.b; it.as:hereifi provided. The books and records
retained'by' Olin and Mallinckrodt. vith..respect-:to.-th::Nuclear.Fuels :Operatiori.and Nuclear Division,
fespectively, shall be available for.xreasonable inspection. by'.the Company which :shall .be .permittei to
mnake-extracts therefrom. or copies' thereof zaid Olin and .Mallirickrodt. shall not dispose of such books
and rc-cords.unless they.are first tendered to the Company without cost.and refused. Each of the Sellers
agree-; fhat'it:vill,,at-any time!and from time to.time-after lthe:Closing:.Date,: exercise its best efforts
to furnish to the Company (which shall pay all: expenses;of such Seller reasonably thereby incurred)
any r(cdrd -of original entry and any .accounting, financial; and other information which may be reasonably
necessaryiwith respect to the business transferred-pursuant hereto.: . ' . '. '

'(e) TheoCompapiy agrees . e nse, 'it.': at any .tinie ind from time to lime
after the Closing'. Date, upon the.'request bf any-bf'the Selers- do, execute, a.clinowledg'e and deliver all
s`ud]'nrs1ihinrients and 'docur'nieii&ts ̀ mayt' r'eqjuxiredat6 &charge'the obligations and liabilitiesgof the
com'p) hereunder 'ficludifig ' ing''t iasspt~ipb'ythel 'Copan 'ofte. Assumed Liabilities.

' ARTICLE 4. o , ?rop eres and' Rords. .From ad after the date rereof and anti
the Clsing Date, at all r6nixble tinies; NDA shEall' Iord to the officers 'and. accredited representatives
df Mallin'&rodi, Olin anddihe 'Cbmpany, .free access-'to the properties .and records of NDA; Mal-
liro'dt shai aff6rd'to the'icers and rnd e poN lin' axfd te. Company
free fcessthe p p iearODivisio an lin 'hall afford' to the'offi:ers
and accredited representatives of NDA, Mallinckrodt and the Company, free access to the properties
and rec6rds of-the Nuclear;Fuels Operation of'Olin Hin each case in order that the .parties-afforded such
access may have full opportunity to make'such investigation as they may reasonably desire of.the affairs
of NNDA, the Nuclear Division of Mallinckrodt :or, the Nuclear Fuels Operation of Olin,. as the.case
miay be, -it being understood 'and agreed that each of-the::Sellers shall, upon request of another, furnish
to suc '.other.such information:hs.:the latter may. reasonably.require-in connection with -such investi-
gation. . Whether or not the transactions. contemplated -by;this .Agreement are consummated, all, infor-
rmation exchanged by the Sellers or obtained by any of them or the Company pursuant to.this Agreement
shall Le kept confidential.

- ARTICLE 5.. The* Closing! Dale.. Unless theqparties.:shall otherwise agree in writing,the..losing
under this;Agreement shall takeplace, upon Xermns and: conditipns qnd subjec t the .r.v.siqzu...of
this .Areement, at 5 :00-P.M., New:.York City.xinme on.May 3, 1961; at.the.ofice-of NDA,:at Eastview,
Westchester: County, New York, provided ..f...if ruling .by the Internal Revenue..Service.as to the
tax consequences of this transactior A not. eSe p*ior.to.May..21i. .. e.t osing shall'take place,
upon the terms and conditions and subject to the provisions of this Agreement, ten business days
aftei rceidpt 'of such' ruling. !Thetire'an."dat ej3i~pe 4vhich1hedlih-g:'shhall 'take place is herein called

!ig .:, G- r -TH 8+tO^-#*b:mu:*n ieI'a]IJ e-p ;.acebr5is ei; ,¢vr*t 1a

Ar.TICLE 6. Assignment to Company. (a) To the extent that the ̀ ssignsnitf- iycntract,
lease, license, certific'ate'oftnecessity,.commnitment,?sales .order..or.-purchase order,.to be.assigned to
the Company .as provided! hereinfpshall ,reqi~rel the -consent of. anotheri:party thereto, this Agreement
shall not-constitute a warranty-of.assignability.witbLjespect thereto.. . ;a . .. ..

' b) Each of the 'Selirs. shall ;use' its`be>effotsts''to ?dbtainithe-required c6nseit -of '6ther-arties
to all of its such, co.ntracts, le'ases,"iicerises,-certi.ices-f necessity, commnitments, sales ordirs,-puichase
6fdeis- or 6ther documents righ to igilfherieof to'he Cop'any. If ch'6nsentis' not
obtained, such Seller will cooperate~with the CUmpah'uiri'any reasonable arrangemerit designeid to provide
for the Comipany the benefits:.under any such contracts, leases, licenses, certificates of necessity, ccm-
mitments,-sales orders or purchase .orders, or other.,documents or rights, including enforcement, at the
cost and for: the benefit.of -the-Company;.of,aiy.. aidallrgigs of such Sellex against. the,other parties
thereto.arising out of tlie 'breach .or cancellation.,fthe.eoqf-by such other -parties or otherwise ..In regard
to all of the foregoing, the- Company will cooperate--with the Sellers to enable them to dischage. all
obligatibns-not delegable~to the.Company. -. .;i3aio: U ,!_.. .C.i. Liz:: ' ;:i! *' :'' i . . !
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(c) The Company shall have the. right and the authority to collect, for its own account, all receiv-
ables and :other itenis :ikhich shall :be transferred'to the Company as provided herein, and to endorse
with the :ame of any of the Sellers, as the case may-be, any checks received on account of such receivables
or other items. Each of the Sellers will transfer and deliver to the Company any cash or other property
that it may receive in respect of such receivables or other items. The Company shall also have the right
to compromise, settle and release all claims and liabilities transferred to it in accordance with this
Agreemeat and, from and after the Closing Date, to open all mail and packages and receive all communica-
tions and deliveries addressed to any of the Sellers at any of the locations to be transferred to the
Company.

Ar:CzTz. Fin.ancil Statemienis. (a) Contemporaneously with the execution and delivery of this
Agreement, Olin has witli .respect to its :Nuclear Fuels Operation delivered to:NDA, Mallinckrodt and
the: Company-its-unauditedpro formi balance sheet (which has been adjusted to:-reflect the depreciation
policy'in effect on the':date hereof) as at October 31,: 1960,,certified to by the- chief accounting officer of
Olin; Mallinckrodt has- with 'respect to its Nuclear Division 'delivered to NDA, Olin and the Company
its unaudited balance sheet as at October 31, 1960, certified 'to by the chief accounting officer of
Mallinckrodt; and NDA has delivered to Olin, Mallinckrodt'and the Company its balance sheet as at
September 30,;1960, certified to by its chief accounting.officer. - -

* (b) On or prior to April 28, 1961, Olin shall withjrespect to its Nuclear Fuels Operation deliver
-to NDA, Mallinckrodt and the Company its balance sheet as at December 31, 1960, certified to by Peal,
Marwick, Mitchell & Co.; Mallinckrodt shall with respect to its' Nuclear Division deliver to NDA, Olin
and the Company its balince sheet as at December 31, 1960, certified to by Price Waterhouse & Co.;
and NDA shall deliver to Olin, Mallinckrodt and the Company its balance sheet as at March 31, 1961,
certified to by Max Rothenberg & Company.

(c) Olin and Mallinckrodt will provide to NDA such financial statements or financial information
as NDA may reasonably request for use in its proxy statement to its stockholders in regard to this
Agreement. Each of the Sellers will provide to the Company such information including financial
statements as the Company may reasonably request for use in any registration statement filed by it pur-
suant to the Securities Act of 1933.

(d) As promptly as practical after the Closing Date, Olin shall with respect to its Nuclear Fuels
Operation delivir t'o. NDA, Mallinckrodt and the Company its balance sheet as at the close of business
on the. Closing .Daltcertified to by Peat, Marwick, Mitchell & Co.; Mallincklodt..shall with respect to
its Nudleir Division'deliver to NDA, Olin and the Company-it'sbalance sheet as at the..close of business
on the Cl sing Date certified to by Price Waterhouse & Co.; and NDA shall deliv-erib Olin, Mallinckrodt
and-the: (omrpany itsbbalanc6-sheet as at the close of ibusiness-onx the Closing Date certified to by Ma:c
Rothenberg & Conrpanyi : Each 'such balance sheet shall be'-prepared on 'a basis consistent with the respec-
tive balance sheets furnished pursuant to Article 7(a).

.-ARTjCLE 8. :. Certificaes Relating to Businesses. On May, 5, 1961, each of the Sellers shall deliver
to each of the other parties a true and correct certificate or certificates :dated as.of .April 1, 1961, and
made on its behalf. by the principal operating officer of the. business to be transferred by such Seller
(which certificate or. certificates shall apply in the case of Olin only to its Nuclear Fuels Operation
and in the case of Mailinckrddt only to-its NuclearDivision) certifying that such Seller:

(1) has good aAnd marketable title in fee simple 'to all real estate 'owinid by it, as described
in ar. exhibit th'reto""or has such title as is described in an aftiched title report, and owns outright
all machinery and equipment located thereat and all other properties and assets reflected in its
balance sheet to be 'furnished pursuant to Article 7(b) hereof, in each case free and clear of all
mortgages, liens,'-cdnditional sales contracts', encumbr'ances or charges of any kind whatsoever,
except as set forth in an exhibit thereto;

- (2) in the:case of NDA', claims the right to tuse all patents, patent-applications, trademarks,
trade names and copyrights now used in the conduct of:its' business, has not received any notice
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of conflict with the asserted rights of others,.and owns specified registrations or other official docu-
melts with respect to such rights, each of which is described in an exhibit thereto which also
describes all license agreements to which NDA is a party, either as licensor or licensee, except
as -to all of the foregoing as set forth in an exhibit thereto;

(3) in the case of Olin and Mallinckrodt, respectively, claims the right to use all patents [
and patent applications now used in the conduct of its business and has not received any noti:e
of conflict with the asserted rights of others and owns specified registrations or other official
documents with respect to such rights, each of which is described in an exhibit thereto which al;o
describes all license agreements to which Olin and Mallinckrodt, respectively, is a party, either -is
liceasor or licensee, except as to all of the foregoing as set forth in an exhibit thereto;

(4) is not a party to any written or, to its knowledge, any oral (i) contract to be assumed
by the Company for hiring of any officer, consultant or individual employee; (ii) contract with ary
labcr union; (iii) continuing contract providing for aggregate future payments by such Seller in
excess of $50,000 for. the future purchase of materials, supplies, equipment or service; (iv) con-
tinuing contract providing for aggregate future payments to such Seller in excess of $50,000 for
the future sale of its products or services; (v) distributor or sales agency contract or advertising
contract; (vi) lease under which it is lessor; (vii) pension, bonus, profit-sharing, retirement, stock
option or stock purchase plan in effect with respect to its employees or others; or (viii) contract
providing for payment of more than $2,500, or of a material nature, not made in the ordinary
course of business; except in each case as described in an exhibit thereto, provided that such
description may be incomplete to the extent necessary to comply with applicable national security
restrictions;

(5) has no actions, suits, proceedings or investigations, pending or, to its knowledge, threatened,
agailst it or affecting it, at law or in equity, or in admiralty, or before or by a federal, state,
municipal or other governmental department, commission, board, bureau, agency or instrumentality,
domestic or foreign, which might adversely affect it or result in any material or adverse change jj
in its business, operations, properties or assets, except litigation fully covered by insurance and
except as described in an exhibit thereto, which exhibit shall include all known product liability
claims whether or not fully covered by insurance;

(6) is not, to its knowledge, in default' in any material respect with regard to any order,
writ, injunction or decree; of any court, or federal, state, municipal, or other governmental depart-
ment, commission, boardbureau, agency or instrumentality, domestic or foreign, except as described
in an exhibit thereto;

(7) to the best of its knowledge, information-and belief, is not in violation of any-laws,
regulations or orders applicable to its business so as to.prohibit it from carrying on such business
as now conducted; and

(8) believes that the assets and business to be transferred by such Seller to the Company
may be owned and operated by the Company, subject to the receipt of certain governmental
administrative consents which- such Seller anticipates will be given.

ARTICLE 9. Conduct of Businesses of Sellers to Closing Date. (a) Each of the Sellers (but as to
Olin and Mallinckrodt, only with respect to their Nuclear Fuels Operation and Nuclear Division,
respectively, and, properties utilized thlerefor, and they shall not be limited by this Article in any respect
in the conduct of their other businesses) warrants and covenants that, between the date of its balance
sheet furnished pursuant to Article 7(a) hereof and the Closing Date, it has not and agrees that ii:
will not, without the prior written consent of the other Sellers and the Company:

11) incur any obligation or liability (absolute or contingent) except current liabilities incurred,
and obligations under contracts entered into, in the ordinary course of business, and except obliga-.
tions expressly permitted by the terms hereof;
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(2) discharge -or..satisfy any lien or encumbrance or pay any obligation or liability (absolute
or contingent) other-than (i) current liabilities shown on its unaudited balance sheet to be furnished
pursuant to Article 7(a) hereof and current liabilities incurred since the date of such balance sheet,
or (ii) in the ordinary course of business;

(3) except in each case in the ordinary course of business, mortgage, pledge or subject to lien,
charge or any other encumbrance any of its assets, tangible or intangible, or sell or transfer ally
of its tangible assets or cancel any debts or claims;

(4) sell, assign or transfer any patents or patent applications;

(5) knowringly waive any rights of any substantial value;

.. .(6):enterinto any :transactions other than in the ordinary course of business, or make any
capital expenditures. amounting in the aggregate to more than $200,000 for each. of NDA and
Mallinckrodt or $1,000,000 for Olin, or make any commitment for capital expenditures unpaid on

' the Closing Date amounting in the aggregate to more than $200,000 for each of NDA and Mallinck-
rodt or $1,000,000 for Olin;

''' (7)'make any changes in employee or officer compensation or pay or become obligated to pay
any bonuses or other remuneration in excess of fixed salary or wage rates in effect on December 31,
1960, as increased by merit or longevity raises in the aggregate consistent with prior practice,
except that (i) Mallinckrodt may raise the compensation. of its union employees in accordance
with its union contracts effective as of January 1, 1961, and may make corresponding increases
in Ihe compensation of any other employee whose annual base salary is less than $12,000 a year,
(ii) --Olin may on or about April 1, 1961, raise by not more than 22% 'the -compensation of

-i salaried employees whose compensation is not more than $15,000 a year, and on or about May 22,
1961, raise by not more than 3% the compensation of hourly paid employees, and (iii) NDA may
give effect to the action taken on January 27, 1961, by the Compensation Committee of its Board
of Directors providing for an increase in the salary of certain employees and may provide for the
payment of bonuses in an aggregate amount not in excess of $5,000 for all NDA employees, as
a group;

(b) NDA also warrants and covenants that, between September 30, 1960, and the Closing Date,
* it 'has nat and agrees that it will not, except with the prior written consent of the other Sellers and

the Company:.

.(1) .issue or sell any:stock, bonds, or other securities or,rights -with respect thereto, or grant
.any.,options, other than (i) issue NDA Common Stock.upon.theexercise of Stock Option Plan
Options and Consultant Options and upon the conversion of NDA Debentures, and (ii) issue or
renew promissory notes made by NDA to one or more banks or trust companies for an aggregate
of not more than $300,000;

(2) declare or pay any dividends, or make any other payment or distribution to its stockholders,
as sockholders, provided, however, that NDA may take corporate action with respect to distribution
by it: in liquidation of the. Common Stock to be received by NDA pursuant to this Agreement;

(3) purchase or redeem any shares of NDA Common Stock;

(4) :sell, assign or transfer any trademarks, trade names and copyrights;

(c) Each of the Sellers warrants and covenants that between the date of its balance sheet referred
to in Section 7(a) hereof and the Closing Date, it has and agrees that it will, unless the other parties
hereto o herwise consent in writing, diligently conduct the business to be transferred by it pursuant
hereto and make payment of its liabilities in accordance with its normal practice, provided that NDA
shall not call the NDA Debentures or make any payments in respect thereof except interest.
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ARTIcLE 10. Conditions as to All Sellers and the Company. The obligation of each of the Sellers
and the: Company to make the exchange provided for in this Agreement are, at its option, subject to the
following conditions:

(a) On or before May 24, 1961, the stockholders of NDA at a meeting duly called on at least 21
days. notice and held for such purpose shall have duly authorized (i) the conveyance, assignment, trans-
fer and delivery of all the assets, properties, business and good will of NDA to the Company upon the
terns and conditions provided herein, (ii) an amendment of the Certificate of Incorporation of NI)A to a

change its name to Eastview Liquidating Corporation, and (iii) the voluntary dissolution of NDA; and the
holders of at least 95% (or such greater per cent as NDA may deem advisable) of the stock entitled to
vote at such meeting shall not have perfected. their rights under Section 20 of the New York Stoclk Cor-
poration Law.

' (b) The Board of Directors or 'Executive''Cto-xnr'ittee 'thereof :of each of the Sellers, respec ively,;
shall. -have approved the transfer' to the'* Company -of th6,assets,'properties, business and good wrill of
NDA in the case of NDA, and of the assets, properties and business of the Nuclear Fuels Operation in
the case of Olin and of the Nuclear Division in the case of: Mallinckrodt, all as provided in this Agree-
ment; and the Board of Directors of the Company shall have approved the issue of Common Stock and
Preferred Stock for the assets, properties and business to be received by it, all as provided in this Agree-
ment.

(c) On the Closing Date, each of the Sellers shall certify to the other Sellers and the Company in I
a true and correct certificate dated the Closing Date made ori its behalf by the principal operating officer
of the business to be transferred by such Seller pursuant hereto that (i) all warranties made and docu-
ments delivered by it herein or hereunder are true and correct as of the Closing Date except as stated
in such certificate, (ii) the amount of working capital (current assets minus current liabilities on a basis
consistent with the balance sheet of such Seller furnished pursuant to Article 7(a)) hereof and the
amount of cash being transferred by it on the Closing Date to the Company are not less than $2',0,000
working capital including $250,000 cash by Mallinckrodt, $330,000 working capital including $Z0,000
cash by NDA and $2,939,000 working capital including $2,199,000 cash by Olin, and (iii) all conditions
and covenants to be fulfilled and performed by it have been, satisfied.

(d) All actions, proceedings, instruments and documents required to carry out this Agre'ement, or
incidental thereto, and any other related legal matters, shall have been approved on or before the Closing
Date by its counsel (Messrs. 'Stroock & Stroock '& .Laja'n' in the 'case of NDA, Messrs. Shepley,
Kroeger; Fisse & Shepley in'the case of Mallincl8odt,'Messrs' Cravath, Swaine & Moore in the case
of Olin, and in the case of the Company, such counsel as it may designate).

(e) 'Each of theISellers shall 'have deliverid t6 th'e bther'Sellers' and the Company an opinion dated
the Closing' Date of such counsel for'such fSekrfr, 'n orrn and substance satisfactory to such other coun-
sel, 1o the effect that: '

(1) such Seller is a corporation duly organized and existing and in good standing under
the laws of its state of incorporation and is entitled to own or lease its properties and to carry on
its business as and in the places *here':such properties are now owned, leased or operated, (it being
understood that (i) with respect 'to .Mallinhkrodt and -Olin the opinions required by this clause will
relate only to Mallinckrodt's lNuclear Division'-and Olin's Nuclear Fuels Operation and (ii) as to
each Seller, counsel may rely upon an appropriate officer's certificate as to the location of its prop-
erties);

(2) such Seller has full corporate power and corporate authority to convey, assign, transfer
and deliver the assets, properties, business and good will to be conveyed, assigned and trans:ferred
'by such Seller to the Company as herein provided;

(3) all corporate proceedings required to be taken by or on the part of such Seller to authorize
it to carry out this Agreement and to convey,.assign, transfer and deliver said assets, properties,
business and good will have been duly and properly.taken; and
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..;;; ,(4) this.!Agrement hasibeen.dtily, authorized;.executed 'and :delivered by- such Seller:and is
a valid and binding agreement upon such Seller in accordance with its terms.

'.(f) Each of the Sellers shall hake re'ceived-a satisfactory opinion dated the Closing Date from its
counsel as to' the- tax-free status of the excha privided for in this Agreement and; in the case of NDA,
such opinion shall als6 cover the 'tak-free status' of such liquidation to -its stockholders; and a ruling satis-
factory 16 each Selleri shall have been received from the Internal Revenue Service covering such matters.
Each Sellei sh'all 'hiilF also'received 'a iatiifactory opinion frorn' its -tax counsel as to such other tax
matters as it may'xrequest. : - ' ' ' * i

' ..(g)Eachof.tlSel ersshall havedelivered tothe other Sellers and the.Company (i) either (A) a
teg.A -ppinP dat)~ic AoDi g~)ete,,pf reputably ;ouinseljin form and. substance-satisfactory.to suc othe
cpMel,O oyering itsyjgop drnd rketale~titkejnrfeefimple.inlandto the real;properties tobe conyeyd-

or-.neasedbylit.to the ..Comrpany as heyeinJprovided-:or (B.) title insurance policies in favor of the.Corai
pany in form and substance satisfactory to such ther jcounsel.and issued by a reputable title compa ny
provided that in either case, however, such real property shall be free and clear of all mortgages, liens,
char'ges6r6- encu riahceIoif 'any-'9nture 'whats6ever excEpt';is 'stited'jir:'the applicable , exhibit to the

a t'o "AIrtle'8'(1 ') heif6f`,andf (ii) a':l'gal 6pinion 'dated the'.'Clo6singDate',vf
reputabl t c6uisfel'ft4 ;fbrnii 'fidi1ubstanc& satisfactdry:' to-"such *-ther ̀counsel,' (A) 'c6-verintg:`the':due
authtiiuitidn,; cutiohn iand 'delvhe'r'y', -egal'e ffictivene'ss in -accordance with their respective terriis,'"iind
sufficiencyfor -purposesof're6cordation o 6'filink;if~appropriate, of the instrum'ents-o f conveyance, -transfer'
and assignm'ent -(sibjict' t6-mineioiexlfeptioi)-frfom' such Seller to the'Compariy of 'the assets,`'poperties,
business a'nd',:if appropriate, good' will-Ito *bd -cbriVeye'd, transferied, leased and assigned'to the 'Compaihy
as herein provided, and (B) to the effect-that the execution and delivery of this 'Agreement -and -consurm-
mation ofthe .purchaseand sale provided for herein does not, conflict.with, violate or constitute a defatlt
! under, any aigree'ment 'in'denturq,"or initrirent to which' such Seller, to the knowledge of such counsel,
is a party.

(h) business, pr'opet'and finarcial condition of each of 'the other Sellers to be conveyed,
propeo es anenan co

transfer''d and~a"'s` e to tr a erei.~provided'shall not*a'yebeen adversely affected in any

4 1j (i) -It shall:be,satisfied;.thatlit :hashad.free :access. to the properties and .reofdslof .the other-parties
ancL;has ibeen.filrnished;.the-inforriiaticri;reqtiested,:by it pursuant.to -Article 4..hereQf-:anddthatsuch
investigation oni infdrsn'atiqn!.and,-theiaudited.1balance 'sheets furnished: pursuant to Article -7; hereof anid
the certificates arid:;exhibits;rfuniished. 'tolitlptirsuant/to Article 8 hereof 'ahd-the'information-.furnishcd
in conntction with or~appearing in. the proxy statement of NDA with respect to its meeting. of stoc.c-

hl~''.Lji "fla I"Uj 'M-.L" ~(-. ,' - .'.li ,.. .ap- II.' V Shoider ioai not have. reveafed -rny Maf 1 'fact or circumstance6 (1) whicis at subsniil,, adverse
,Su! , f "l any o11 er p;t msX.,ren ,.; R':" .':. '| atvarancefrom cuih'fabtror crcumstance as tzeretdfore reresented orpreented y anyy, or

(ii)''whi hin th g' fat jument 6f-su-Sell6;'has affected or m affect materially aind adversely
the properties, business or financial condition oarinyof the otber parties .' ''' ' ' '

(j) Qlin shall have centered-into a'lease orpjeases with the 1Cormpapny.effective on the, Closing Pate
providing forythe easingtothe C rnpanysby.Oli .of the land and .certain other .properities.referred to, in
claus~e (iv) 6f paragrapvh@)of Articler1.her~eof, on terms and conditions satisfactory tothe.,Companyj
and to each of.the .$ellers,: provided at:0Qin shall,:retain -certain .transmission ines,rstean'ylines, fuel1
lines-anrg-other. ".e......e.t....g..........li..' :..at "'-t;' ~i;i .en '- 'f '4 -i I

(k) Olin and Mallinckrodt shall have entered into service agreements 'with the G rnipaiik effective:
on the Closing Date providing for their furnishingof certain accounting,, management, utility. and other
services in regard to its Connecifcut.and Misnsuri locations; such service agreements' (i) shall provide.
for the'(:6mpany to jpay-f6r such service at cost in' a mainer consistent' with' 'the 'allocation' basis now-
used by ulin and Mlallinck6'Ao't rie'cively, andc (ii) 'shall have siiclh'"ther terms and provisions as may
be ppropiati and'acceptable'i "ie C'm*any' and the Sellers...

(1) the Closing Date shall be a date not later than September 30,.1961: *-;:; .,,;; '-in::- .
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(;-inm) Each of the other parties hereto shall be ready, willing and able to consummate the exchange
provided for in this Agreement.

ARTICLE 11. Additional Conditions. (a) The obligations of Mallinck-rodt, Olin and the Company
to make the exchange provided for in this Agreement are, at their respective options, subject to the
additional conditions that on the Closing Date, each of them shall have received an opinion of counsel
fcr NDA, dated the Closing Date, in form and substance satisfactory to each of them, respectively, to
the effect that (i) the vote of the .stockholders. of NDA taken at the meeting provided for in Article
1)(a) hereof operates (together with necessary action which has been taken by the Board of Directors
of NDA) so far as NDA is concerned, to authorize the conveyance, transfer, assignment and delivery
ofS Fal the assets, properties, -business and good'will' of'NDA' io the :Company in exchange for shares of
Comnon' Stock upon the' terms and conditions :provided herein and to bind all stockholders of NDA
*ereto, except for the -rights of stbckholders -a 'objectors' under' Section 20 of the New Yonk Stock
Cojrporation 'Law, and (ii) the-holders of :at least'95%'tif Ithe6 tok's of NDA have not perfec .ed their
rights under Section 20 of the New :York Stock Corporation Law.'

(b) The obligations of each of the Sellers to inake the exchange provided for in'this Agreement,
*are, at their respective options,. subject to the additional. condition that on or prior to the Closing Date,
it shall have received an opinion dated the Closing Date of its own counsel or of counsel to the Corn-
piny, in form, and substance satisfactory to such Seller, to. the effect that (i) the Company is a corpora-
tibn duly organized and existing and in good standing under the laws of Delaware, is entitled to own
or lease the properties and carry on the business to be conducted by it as herein contemplated and (ii)
the shares of Common Stock to be issued to it as herein provided are duly and validly authorized and
issued, fully paid and nonassessable.

(c) The obligations of Mallinckrodt and Olin to make the exchange provided for in this A:,reement
are, at their respective options, subject to the additional conditions that:

(1) On the Closing Date, each of them shall have. received an opinion dated the Closing Date
-of its own counsel or of counsel to the Company, in form and substance satisfactory to Hlin and
Maliinckrodt, respectively, to 'the effect that (i)' the shares of Preferred Stock being issued. to them
as herein provided, including any: additional shares -of -Preferred Stock issued in accordance with

. - Articles- 14 and 15 hereof, have been dilyauthorized;:and Upon delivery by the Company of-duly
executed certificates therefor will -be -validly issued,'fully paid and nonassessable; and (ii):the shares

- : of Common Stock into which the shires of .Preferred Stock are convertible, will upon issuance thereof
-'on conversion of the Preferred Stock; be validlyrissued, !fully paid' and nonassessable.

'; ?)' Ai required consents of the holders m4 iig-teiiii ndebtedness of Olin and Mallinckrodt
to tiitiheirsfer of their iesective' assetsand properties as'c'o e- liied berein and to the perform-
ance of any other obligatiohs hereunder shal(l have been obtaixied (d'Mallinickrodt and Olin each
agrees to use its best effdrti';t9 obtain sucli -cnsents). ' ''

(d) The obligations of the-Company, NDA and 'Olin to make the exchange provided for in this
Agreement are subject to the bdditional condition that-each;of them shall have received an opinion dated
the''Closing 'Date of counsel for Mallinckrodt,; in form and substance satisfactory to it, to the effect
that' the service' agreement made bttivein :MalliHcfkrdt and the Company. has been duly authorized,
executed and delivered on behalf of Mallinckrodt and is a valid anrd binding obligation of Mallinckrodt
in accordance with its ternms. . . ;. .

(e) The obligations of the Company, NDA and Mallinckrodt to make the purchase and sale pro-
vided for in this Agreement are subject to the additional condition that each of them shall have received
an opinion dated the Closing Date of 'counsel 'for Olin' -inform and substance satisfactory to it to the
cffect that the service agreement and lease or leases made- between the Company and Olin have been
duly authorized, executed and delivered on behalf of Olin and are valid and binding obligations of Olin
in accordance with their tefnas. . ' ' .
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'A;.TICLE.12. Maiagement. (a) Until 'the first meeting of stockholders of the Company, the
Board of Directors of the Company shall consist of its present members unless any of them shall resign
or be unable to serve.

(b) Each of NDA, Mallinckrodt and Olin will use its best efforts to induce its employees (as to
Mallinckrodt, its Nuclear Division employees 'and, as to Olin, its Nuclear Fuels Operation employees)
to become employees of the Company, and all such employees employed on the Closing Date who are
*willing to accept employment shall be employed by the Company as of the Closing Date. No employee
of any Seller wrho-shall be so employed as of the Closing Date by the Company shall be entitled to
severance pay as'' result of such transfer of employment. The Company will use its best efforts to the
end that the fringe benefits, take.i a's a whole, received by such employees shall be as favorable as those
previouly received. .. . .

(c) The Company will maintain adequate books and records and will cause Haskins. Sells
(or other independent public accountants satisfactory to the Sellers) to review and comment upon a
combined-iibalance sheet 'of the Company as atiimmediately after' the Closing Date based upon the balance
sheets of the'-Sellers furnished to the Company pursuant to Article 7(d) hereof, and such balance
sheet of the Company shall contaain a reserve for deferred Federal incomet taxes in an amount equal to
the res'erve fo'r' deferred Federal income taxes as at the close of business on'the Closing Date of the
Nuclear Fuels Operation of Olin.

Alr;cTicL13. Bulk Sales Laws. Each party hereto consents and agrees that no action .need be
taken by the other parties pursuant to any bulk sales law or similar statute with respect to-the convey-
ance, as signment, transfer and delivery of assets, properties, business and good will as herein contemplated.

At'Ticrm -14.- -Post Closing Adjustment of Preferred Stock. (a) The total number of shares of
Preferred Stock to be received by Mallinckrodt and Olin as provided in Article 2 of this Agreement
shall, respectively, be increased or decreased on a dollar-for-dollar basis (valuing the Preferred Stock
at $10C1 per share for such purpose) by the difference (to the last whole $100) between:

*(1) As to Mallinckrodt, (i) the Closing Net Worth of the Nuclear Division of Mallinckrodt,
and (ii) $2,060,000, the net worth of said Nuclear Division as shown on its unaudited balance sheet
as.,Df. October. 31, J960, furnished. to the other parties hereto pursuant to.Article 7 (a) ofthisA e-

.ment. - ; .. .. .

(2) As to Olin, (i) the: Closing Net Worth of the Nuclear Fuels Operation of Olin, and (ii)
$12,749,900, ;the .net worth' 6f .aid :Nuclear Fuels.Operation as shown on .its pro forma balance sheet
as Df October 31,1960, furnished to the other parties hereto pursuant ito Article 7(a) of this Agree-
meat. ..

The lisiring Xe't Wothii of he"Nutilea Divisioh Mallinckrodt n idthe-`Cosing" Net Worhli of the
Nuclear Fu6ls bperation of OOfi' shall be the net'worth of such Division-'and Operation, respectively, set
forth in a* Statement of Cl6siig-Net Worth reviewed by Haskins & Sells based upon the audited balance
sheets to befurniished to the' Com--piay in accordance with Article 7(d) hereof and determined in accord-
ance with ginerally accepted ichcouting principles applied on a basis consistent with the balance sheets
with respect to such Divisio'n aind Operation furnished to the Company pursuant to Article 7(a) hereof,
provided,-howeer,.that::such nLtworth 'shall be (i) decreased by the amount of the accounts receivable
not transferred to; the Comp:'nyiin. aciordance vwith the adjustment provided 'forfin Article 1 (d) hereof,nand
(ii) increased by the amount of the liabilities not assumed by. the Company but reflected on such audited
balance sheets to be furnished' Piursuant to Section 7(d) hereof. ' '

(b) The Company shall issue and deliver on the Second Closing Date:

(1) To Mallinckrodt, definitive stock certificates ..(in :such authorized denominations and
registered in the name of Mallinckrodt or its nominee all as Mallinckrodt shall specify in writing)
for a number of shares of Preferred Stock equal to (x) the. total number of shares of Prefer:-ed
Stock to be received byMallinckrodt:.as-provided in.Article.2.of:this Agreement as adjusted by
the post-closing adjustment provided for in paragraph (a) 'of this'Article 14 less (y) 8,185 shares.
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;(2) To Olin, definitivestock- certificates .(in.such authorized.,denominations registered in the
.. name of.Olin or its nominee all as Olin shall specify in writing) for a number of shares of Preferred
Stock equal to (x) the total number of shares of Preferred Stock- to be received by Olin as provided
in Article 2 of this Agreement as adjusted by the.post-closing adjustment provided for i:a para-
graph :(a) of this Article 14 less (y) 49,200 shares.

(c) Ifthe total number pf.-shares, as adjusted pursuant to paragraph (a) of this Article, of
Preferred Stock to be received by either Mallinckrodt or Olin is less than that received by such party
on the Closing Date, such party shall on the Second Closing Date redeliver to the Company*stock
certificates,, duly endorsed iin blaink or accompanied :by propel stock; transfer powers' duly'endor'sed in
black, for a nurnber of shares of Pfreferred Stock equal to such difference,'and the Company shall cancel
and not reissue any shares so redelivered and shall file an appropriate corporate certificate reflecting
succh' cancellaitioii. -. : ;; ii. - Ai',i. L;, - . ;, :. rj' p; ! ;;r . .

.(d) suee issue and delivery, or redelivery, as the case.nay be, of Preferred Stock pursuax~t.
Article 14'shl~kl be made at',thi'effices of Olin at 460'Park'Avenue,-New York,.N. Y., .at 10:00 A.M.,
New' York, City' Time, on the' fifth ulsiness day after the date of receipt'b'y'Maliinckrodt,'Olin and the
Coipanyj''f therespective Sta'temnti of Cloning Net Worth ieferred to m pr (a,) -hereofI (such
timIe and date beingi referred t6bereiri as the Second Closing Date). - . .

ARTIcLE 15. Purchases of Preferred Stock. To provide funds for the Company to pay for capital
commitments of the Nuclear Fuels Operation of Olin,'Olin will, at the option of the Company, ptrchase
additional shares of Preferred Stock at 'aprice of $100 a share in an aggregate amount tip to the -total of
the amount of unpaid Capital Approprirtion'Requests of the Nuclear.'Fuels Operation of 'Olin as they
shall exist on the Closing Date. Such Capital Appropriation-.Requests have received corporate approval
by Olin and are composed of (i) unconditional commitmenits:.(herein calledc.the.Unconditional C'apjta4
Commitments) and (ii) commitments contingent upon he.;.rqece~ipt of specificcontracts the. performance
of which requires additional capital.expenditures (herein, called the Contingent.Capital.Commitrnents)¶
As soon as possible after the Closing Date, Olin shall ,prepare and deliver to the- Company a list of such
Capital Appropriation Requests. -Within ten'busirness V'af-er 'receipt 'f -such list by the, Company,
the Company shall give written n6ficete Olin of ilie lnubtoi'illii 'o 're'feried'Stock. if'any'hvhich
the Comrpany elects (such electio.'0'9e 'cbl e con'sEfitno if'Oih) itotsel i's Olin ;i10O
a share in an aggregate amount not in excess of the amount-of .the Unconditional Capital Commitrdents;
the'option of the Company'to s'ell Preferred Sto& t6 Olifl.in iespectiof the.Unconditional Capital Commit-
ments shall lapse -to the, extent notice is notiso'received ';iFrbom{i-iie ;to6time afterrthe':Closing Dal:&,but
not'.later than December -31,-;961;'..the(C-ompa'ny within-ten fsiness.days-aftei.Zreceipt of a :'ontract in
respect of which there is a Contingent Capital Commitment shall deliver a written notice to 1Oinnrzon-
taming (i) satigfacto~ry evidenie' of i e; raceipt of su.c' itac t ,e.. . e th, .e not h$e.
Co6mpany expects..to',.e;Spend. ,o,1 i >,shCohntingent ,a Commitment,, (iiie.a statement .f,,the
niumnber of share's of Preferred Stock, if anby,-.which the`Company.elects (such election to be revocable only.
with.the consent.of Olin) to sell to'bOlin) atW a shaiein"aij .aggregateamount not in excess of.the.
rdelvant Contingent Capital ,Comnmit`ent P rthe amountit xpects.to exp fulfill such commitment,.

*. .. ... ... , .,, .-. , . . .. ,. I.... ...... ....... .. V.. ... .I , ... .1.... .... ... . . . . . ,-
whichever is less;. provided,that the..option ,ofI the-Company to sel-l.?referred.Stock to .Olin inrespect.
of each Contingent Capital omitment,hall apse, to1 theextSt Phatpnotice -is Knot so received. -.Inless
t~he,.arties otherwise.agree iFn ,w rstng, 1eacls ,purchase.; nd.sa1eroof..Prederred.Stock pursuant., to this'
Article. 15 shall be made at the.officesoofOlin at.L460,Park.Avenue; New York, N. .Y. at 10:00 A.M.,
New York City Time, on the seventh busidess day after, the date.of receipt by Olin of a notice from
the Company stating the number of shares the Company elects to sell pursuant hereto.

.A~aRTct.E 16;..Securities.!Act Registr~ation;:.(a):Whenever:'sb: ie'uestedby.any of the. Sellers (or
by any transferee receiving'frornnany Seller 5,000 shares or more of such aass) prior to December 1,1963,
the Company, at its own cost and expense, will promptly prepare and file with the Securities and Exchange
Coinmission (i) .a registratiohn sitae'net.under' the 'Securities'Act; df' 1933 tfor -the :registration' iihder
said:Act 'of the: issuafice of Comrinmot ~Stock of the: Company io :the'Sehlerspu'rsuant:.hereto,-:and1 the
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sale by the Sellers including controlling stockholders (at the time of such sale) of NDA to the public of
suich Common Stock-on and after the effective date of such registration statement and (ii) a registration
statement under the Securities Act of 1933 for the registration under said Act of the issuance of the
Preferred Stock (and if appropriate, the related Common Stock) of the Company to Olin and Mallinc-
krodt pursuant hereto, and the sale by Olin and Mallinckrodt to the public of the Preferred Stock (and
if appropriate, the related Common Stock) on and after the effective date of such registration statement.
When such request is made, any of the other Sellers including such controlling stockholders of NDA
shall have the right, subject to making its.own marketing arrangements, to sell under such registration
statement any shares of Common Stock or.Preferred Stock which it elects to.so sell; the Company shall
not be requiredlto.prepare;and file under.this.paragraph.more than one registration -statement pursuant
to.each of clauses .(i) -and.,(ii).,of the.first' sentence of 'this paragraph. The Company hereby agrees
to'luse its -best efforts rfo -use- shch.registration statements to 'become' effective as. soon- as possible
and,-if any stop orderrshall leissuid.by'the Securities anrd.Exchange Commission in connection therewith,
to obtain 'the; removal of .such orders -The: Company further agrees to use its best efforts .to cause
such registration statements to: remain in effect until December 31, '1963 (or until such earlier dat:e
on which the Sellers state in writing to the Company that each of them has completed its distribution'),
and from time to time to file such supplements or post-effective amendments to said registration state-
ments as. may be necessary in order that the Prospectus included therein shall comply with the require-
ments of Section .10(a) (3) of.the Securities Act and shall not contain an untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein in 'the light of the
circumstances then existing not misleading. The Company will furnish the Sellers copies of summary
prospectuses, preliminary prospectuses, final prospectuses and other documents necessary or incidental
to such offering in such quantities as the Sellers may reasonably request. The Sellers agree to cooperate
in all respects with the Company in effecting the foregoing.

(b) If at any time and from time to time, any of the Sellers -shall notify the Company of is
desire tc. sell any of the Common Stock or the Preferred Stock and in the opinion of counsel for such
Seller or for the Company, registration under the Securities Act of 1933 is required in connection with
such sale, the Company will useits best efforts to effect registration under the Securities Act of 1933
with respect 'to such, sale, provided the cost and expense of such registration (other. than within para-
graph (a) of this Article) shall 'be paid by such Seller, but if any other Seller or .the.Compapy makes
sales at approximately the same' tirme covered by such registration statement (or a substantially similar
registration statement) such.parties. shall allocate such cost and -expense among themselves on the basis
of the-aggregate offering price~icif-the Common Stock and Preferred Stock: offered by them..;

(c) None of the le" Jrs:'Wl 'seior transfer any'of the Comrmon Stock 'or Preferred 'Stock unless
.| (i) a statement'under the"'Securities Act of 1933 shall be in effect with respect 'thereto ar.d
.such SeLer. shall comply with the proyisions of said statute and all applicable regulations issued pursuant
thereto,' oDr (ii)' couiisel for tile taniompaiy shall be of the'opinion that registration under such'statute is
not required. 'Notwithstanding t}eiforegoing, NDA may transfer Commbn Stock to its stockholders in
accordance with' the Securities A 'of1933, provided that prior to such t'aiifer NDA shall proyide the
Company with a satisfactory 6pirfl6n'of'counsel for NDA with respect to the Securities Act of 1933 arid
each transferee who is a controlling stockholder of NDA shall agree not'to transfer Comimon Stock
without complying.with the Securities Act of 1933. . ' .. ' -

(d) In conwiectionlwsitsh baenyrgistra statement filed by the Company pursuant to this Article,
the Company will use its:'best" s to-register or qualify' the securities covered by such.registration
statement under such securities' lawws 6r'eblue sky laws of such jurisdictions as 'each Scller shall reques;t,
and do any and all other acts and things which may be necessary or advisable to enable such Seller to
consummate the public sale or other disposition in such jurisdictions of the securities owned by such
Seller. The cost and expense so incurred.by.the Company shall be paid by the party or parties required
to pay the cost and expense of the`corresponding registration statement.

..(e) In regard to any .registration of its securities under the Securities Act of. 1933 pursuant to this
Article, -the Company covenants and agrees to indemnify and hold harmless each Seller and each. oth r
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Ferson, -if -any, who controls such Seller within the'mheaning of the Securities Act of 1933, against any
losses,- claims, damages or liabilities, joint or several,: to which such Seller or controlling person may
become subject under the Securities Act or otherwise, in so far' as such losses, claims, damages or lia-
Lilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of any material fact contained, on the effective date thereof, in any registration state-
ment under which such securities were registered under the Securities Act, any preliminary prospectus
or final prospectus contained therein, or any amendment or supplement thereto, or arise out of or are
based upon the omission or alleged omission to state therein a material fact required to be stated therein
or necessary. to make the statements therein not misleading; and will reimburse such Seller and each
such controlling person for any legal or any other expenses reasonably incurred by such Selle: or such

:icontrolling person in connection with inyestigating, defending and settling any such loss, claim', damage,
'liability: or, action; provided, however,sthat .'the :.Compahy .will :not be :liable in any such case to -the
:etent;thatiany such loss, claim, damnage or.-iiability arises 6ut:bf-or.is based-upon an untrue statement
or ,alleged: untrue statement or omissionmor.:-alleged omissiodinade in 'such.-r gistration statement, said
prelimiiary prospectus or said prospectus or said amendment or supplement in reliance -upon and in
cDnformity-with written information furnished to the Company in an instrument duly executed by such
.seller specifically.for use in the preparation thereof. .. :.-.

(f) Whenever so requested by aty'of the Sellers prior to June 30, 1964, the Company will exercise

its best efforts to cause the Common Stock and Preferred' Stock to be listed on such national securities
exchanges as shall be designated in such request. All listing fees and other expenses inciden: to such
listing shall be paid by the Company.

(g) The rights of any of the Sellers under this Article may, with the consent of such Seller, be
-also exercised by any transferee or sub-transferee of Common Stock or Preferred Stock from such
Seller.

ARTICLE 17. Expenses. Each party hereto shall pay its own expenses incident to the performance
by it of its obligations under this Agreement, including all fees of its counsel and accountants, tp to and
including the Closing Date. If the transactions contemplated in this Agreement are not consummated,
C)lin shall pay two-thirds and each.of -the other Sellers one-sixth of the expenses incurred by the. Corn-'
pany up to the Closing Date. -* -. . -i - -. -; x -

ARTICLE 18. Brokerage. Each party hereto shall-indemnify, defend and hold harmless each''o'f the
.other parties against and in respect of:an'y claims, obligations and liabilities for.brokerage or other com-
missions or fees relating to this Agreement or. to the transactions contemplated herein based in any way
on a reemients, arrangements o-undeistaniings made or alleged to lave'.been made by it with anyone.

AR~TICLE 19. Remedies. (a) The sole remedy of the parties hereto for the wr u failure of any
of the other parties to fulfill its obligati6n to consummate the e'xchange provided .for herein shall be-to
recover out-of-pocket expenses, including attorneys' fees, accountants' fees, printing costs and the amoun-t
of its liability for any costs and expenses. incurred by the Company, provided that the total amount recov-
e red from any Seller shall not exceed.$50,000. . ' ' '..

* (b) The Company and each of the Sellers agree that-with respect to the Sellers and their respective
s'sccessors none of the representations,.ywarranties, covenants'or obligations contained in this Agreement
or in any certificate or other documents to'.bedelivered pursuant hereto nor'any liability therefor, shall
s irvive the Closing Date; provided, however, that the foregoing shall not affect:.

(1) any rights of rescission which any party hereto may have, provided such rights are exer-
cised within 60 days after the Closing Date;

(2) any representations, warranties, covenanits; liabilities or obligations, under. &ed!, bills of
sale, instruments of conveyance and assignment or any other instrument of transfer, including the
leases and service agreements referred to in Article -10(j) and (k) hereof, of any of the Sellers in
favor of the Company; .. - . ,.. '

16'



I

(3) the obligations of NDA pursuant to Article I (a) (iii), (v) and (vi) and Article 2;

(4) the obligations of M;illiiicrodt with respect to NUKEM1 and ITALATOM pursuant to
Article 1 (b);

(5) the obligations of each of the Sellers pursuant to Article 3 (d) and the last sentence of
Article 4;

(6) the obligations of each of the Sellers pursuant to Article 6 (b) and (c);

(7) the obligations of each of the Sellers pursuant to the last sentence of Article 7 (c) and pur-
suant to Article 7 (d);

(8) the obligations of each of the Sellers under Article 12 (a) and (b);

(9) the obligations of Olin and Mallinckrodt under Article 14;

(10) the obligations of Olin under Article 15; and

(11) the obligations of each of the Sellers under Articles 16, 17, 18 and 19.

AR.1=CLE 20. Miscellaneous. (a) This Agreement shall not be assignable by any party, except
with the written consents of the other parties hereto. Nothing in this Agreement, express or impliel,
other than Article 16(g) hereof, is intended to confer on any person, other than the parties hereto anLd
their successors and permitted assigns, any rights or remedies under or by reason of this Agreement.

(b) Any notice, request, instruction or other document to be given hereunder by any party hereto
to any cther, shall be in writing and delivered personally or sent by registered or certified mail, postage
prepaid, if to Mallinckrodt, addressed to Harold E. Thayer, President, Mallinckrodt Chemical Wort-s,
3600 North Second Street, St. Louis 7, Missouri; if to NDA, before the Closing Date addressed to
J. R. Menke, President, Nuclear Development Corporation of America, 5 New Street, White Plairs,
New York, and if after the Closing Date, addressed to J. R. Menke, United Nuclear Corporation,
5 New Street, White Plains, New York; if to Olin, addressed to Olin Mathieson Chemical Corporation,
Attention of Vice President-Finance, 460 Park Avenue, New York 22, New York, and if to the Corn-
pany, addressed to William C. Foster, President, United Nuclear Corporation, 365 Winchester Avenue,
New Haven, Connecticut, and shall be deemed given when delivered, or, if mailed, when placed in the
mails, provided that any notice of a change of address shall not be deemed given until delivered or
received.

(c) This Agreement may be executed in counterparts and shall become effective when each of the
parties has signed at least one copy and has so notified the other parties.

(d) This Agreement shall be governed by the internal law of the State of New York.

(e) The headings of each:of the Articles hereof are merely for identification and shall not be con-
strued to be a part of this Agreement.

(f) This Agreement contains the entire agreement between the parties hereto and cannot be orally
changed, modified or released.

IN WITNESS WHEREOF, Mallinckrodt Chemical Works, Nuclear Development Corporation of
America, Olin Mathieson Chemical Corporation and United Nuclear Corporation, have caused this
Reorganization Plan and Exchange Agreement to be executed, in their respective corporate names 'y
their respective Presidents or one of their respective Vice Presidents thereunto duly authorized, and their
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respective corporate seals to be hereunto affixed and attested by' their respective Secretaries or one of
their respective Assistant Secretaries, all on the day and year first above written.

.MALLINCKRODT CHEMICAL WORKS,

By HAROLD E. THAYER
.... . ... .
Presrident

Attest:

VICTOR H. KNOOP
. _______.__--- __--- _ -.. _ ...___

Secretary
: : '.; :-:.!' . ; . rr-';l:7> 1 '-, -@: : - "t, .[CORPORATE SEAL]
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FINANCIAL STATEMENTS OF

NUCLEAR DEVELOPMENT CORPORATION OF AMERICA

ACCOUNTANTS' REPORT

To the Board of Directors
Nuclear Development Corporation of America
White Plains, New York

We have examined the consolidated balance shihet'of Nuclear Development Corporation of'Atnerica
and its subsidiary Ray Proof Corporation as of March 31, 1961, and the related statements of income
and earned surplus for the three years then ended for Nuclear Development Corporation of America
(irLcluding Ray Proof Corporation on a consolidated basis from November 2, 1959, date of inception).
Otur examination was made in accordance with generally accepted auditing standards and accordingly
included such tests of the accounting.records and such other auditing procedures as we considered
necessary in the circumstances.

In our opinion, the accompanying consolidated financial statements, together with the notes to
financial statements present fairly the financial position of Nuclear Development Corporation of America
and subsidiary Ray Proof Corporation at March 31, 1961 and the results of operations for the three
fiscal years then ended, in conformity with generally accepted accounting principles applied on a con-
sistent basis.

MAX ROTHENBERG & COMPANY

New York, N. Y.
April 28, 1961 ..

1,. *~. * . . .-

F-2 -



NUCLEAR. DEVELOPMENT CORPORATION OF AMERICA

*. -. . CONSOLIDATED BALANCE SHEET

March 31, 1961

ASSETS

Cash in Banks and on Hand ...................................................
Accounts Receivable-U. S. Government (Note 12) .............................
Adcoimts Receivable-Others .........................................
Unbilled Costs anid Fixed Fees ......................
Merchandise Inventory and Material Supplies on Hand (Note 6) ..................

-Unexpired Insurance ...............
:..Other Current Receivables . ...............................................

ToTAL Cu rtxm Assrrs ............................................

FIXED AssErs-(No&ta 2):
Land .................................................. ; .;
Buildings, Property and Leasehold Improvements ................................

..Machinery and .Equipment .....................................................

Furniture and. Fixtures ........................................................

'Company Assetsg-under Construction ............................... ;.;.

TOTAL Flx.u Assrrs ...............................................
'! Reserve for Depreciation ....................................

.NEr FixED Assrrs .................................................
CO~rns AssETs:

Prepaid Costs and Deferred Expenses ...........................................
Trademarks and Patent Development Costs (at Cost) ............................
Deposits Receivable and Other Advances .
Organization Expense ....
Investment (at. Cost) .........................................................

Goodwill (at Cost) ............................................................

TOTAL )OTHER AssErs ..............................................

TOTAL AssErs .....................................................

LIABILITIES AND CAPITAL
C:UlR.NT LIArnaTizs:

Accounts Payable ..............................................................
Payroll Payable ................................................................
Notes and Mortgages Payable (Note 3) ........................................
Withholding and Payroll Taxes Payable;..
Federal Income Taxes Payable ................................................

Other Taxes Payable ..........................................................

Accrued Vacation Wages Payable ...............................................
Advances from Customers and Other Current Liabilities ..........................

TOTAL CuRRENT LLrmumrrs ........................................

LONG Trm LresrxrrEs (Note 3):
Subordinated Notes Payable, Due after one year .................................
Subordinated 5% Convertible Debentures Payable, Due March 31, 1967 ............
Real Estate Mortgages Payable, Due after one year ..............................

TOTAL LONG TERM LrAB=u MS .....................................
COTHER LtLmn~rrs:

Reserve for Severance Wages Payable ..........................................

CAPITAL:
Capital Stock (Notes 4 and 5)
Authorized 400,000 shares with a par value of $1.00 per share

Shares Issued .............................................................
Less: Shares in Treasury ..................................................

Shares Outstandinz ........................................................

Capital Surplus (Note 11) .................................................

Earned Surplus ............................................................

TOTAL CAPiTAL ....................................................

TOTAL LiABnLITIEs AND CAPITAL .....................................

See notes to financial statements.

$ 473,215
650,425
202,065
629,948
122,131

26,167
18,607

$2,122,558:

$ 277,937
744,191
744,598
180 297
106,932

*$2,053,955
776,875

$1,277,080

* $ 38,922
23,683

19,581
2.469
1,100

50,000

$ 135,755

$3,535,393

$ 819,878
140,839
204,750
120,560
.50,163
*13299
47,944
78,527

$1,475,960

$ 329,750
425,000

78,000

$ 832,750

$ .74,565

238,813
2,700

236,113
701,370

* 214,635

$1,152,118

$3,535,393

F-3.:
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NUCLEAR DEVELOPMENT. CORPORATION OF AMERICA

STATEMENT OF INCOME AND EARNED SURPLUS

Year Ended March 31,

'! .:
i !: .

Gross Income .................... :

Cost of Sales and Operating Expenses .................

Operating Profit .....................................

Other Income ........................................

Other Deductions:
Research and Development Expenses .............
Interest on Bonds and Mortgages ................

Amortization of Debt Discount ...................

Other Interest Expenses ................. ;

Non-Recurring Contract Settlement (Note 7) ......

Other ..........................................

Total ............................

Income Before Provision for Federal Income Taxes
Provision for Federal Income Taxes ..................

Net Income ..........................................

Earned Surplus at Beginning of Period ...............

Earned Surplus at End of Period ....................

1961

$4,790,104

4,607,283

1827821
12,874

195,695

12,357

31,578

2,000

21,641

26,857

94,433
101,262

50.163

51,099
163,536

$ 214,635

1960

$3,763,869

3,618,091

145,778

30,884
176,662

66,066
36,781

2,000
22,607

11,546

139.000

37,662
11.086
26,576

136,960

$ 163.536

1959

$4,152,519

3,930,532

221,987

11,894

233,881

47,312

43,126

Z000
15,852

50,000

2,025

160,315

73,566

33,456

40,110
96,850

$ 136,960

See notes to financial statements.

I. .... ..'
.I.: -! 'I 1' si.
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NUCLEAR, DEVELOPMENT CORPORATION OF AMERICA

NOTES TO FINANCIAL STATEMENTS
Note 1.

During the fiscal year ended March 31, 1958 NDA acquired an interest in NDA-Europe, a Belgium corporation
jointly with Societe Generale des Minerais. The cost of this investment is payable only from NDA's proportionate share
of future earnings of NDA-Europe. To the present time no profits have accrued and no distributions have been made.

On November 2, 1959 'Raj Proof Corporation, a wholly owned subsidiary, acquired certain assets subject to certain
liabilitie; of a company engaged in the manufacture of nuclear shielding and x-ray protective materials for a net purchase
price of $295,945. An agreetnent with the'principal of the company whose assets were acquired calls for total payments
to him of $55,104 at the rate of $13,726 per year, beginning December 1, 1959 in consideration for an agreement not
to compete. -

Note 2.

Property and equipment are stated at cost less accumulated depreciation.

Eqtipment having a costof $198,000 has been pledged as collateral on a Chattel Mortgage. Unpaid balance on the
Chattel Mortgage at March 31,tl961 was $12,000.

Prkvision-is made for depreciation over the following estimated useful lives -of the property and equipment, uiing
the straight-line method, and using the declining balance method in minor instances:

Buildings, Property ................................... 20 to 25 years
Machinery and Equipment ......... ................... 5 to 10 years
Furniture and Fixtures ................................. 10 years

Leasehold improvements are amortized over the terms of the leases or over the estimated useful lives of the
irnprovenents, whichever is shorter.

Maintenance and repairs are charged to expenses and major renewals and betterments are capitalized. Upon dispo-
sition o:- property and equipment costs and accumulated depreciation are removed from the accounts and any gain or loss
is inducted in income.

Depreciation and amortization of fixed assets reflected in Statement of Income was as follows:
Fiscal .year ended March 31, 1961 ............. $194,267.
Fiscal year ended March 31, 1960 .186,842
Fiscal year ended March 31, 1959 .175,581

Note 3. : , "

Long Teim .bebt. and. Notes and.Mortgages payable at March 31, 1960 and March 31, 1961 consisted of the
following:

Marc

... , .: .... .*. u W ith!
-'One Yeat

Unsecured Short Term Notes to Banks: '
Vario6s interest rates: a-nd maturities -. . ...... .$200,000

Subordinated Notes,Payable:
Sa',arn Corporation (Principal includes interest) due in

seniu-annual installments of $9,375 each to April 1964 18,750
Stc'ckholders:

1h31, 1960 ' March31, 1961

in' Due After' Due Within Due After
Lr One Year One Year One Year

$- 3 000
,; .... ..;~ "-:$9000

56,250 " 18,750 37,!;00

4% notes due March 31, 1961 ......................
4y2% notes due in annual installments of $36,000 begin

ning March 31, 1962 until March'31, 1963 and a
payment of $256,250 on August 20, 1966 ...........

5% Subordinated Convertible Debentures due March
.31, 1967 .... >. : - ...;

Real Estate Mortgages:
43% interest, due in varying serni-annual installments to

December 1, 1966 ....
5% interest, due in quarterly installments of $10,000 each

umtil November 1962 ...............................

36,000

*- 328,250

- 467,500

36,000 292,!50

- 425,000

8,000

40,000
Chattel Mortgage on Equipment:

5% interest, due in monthly installments of $3,000 each
until July 31, 1961 ............. ;.'............ 36,000

Totals .............. ;$338,75o

56,000

70,000

12,000

$990,000

8,000

40,000

12,000

$204,750

48,000

30,000

$832,750

;1
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NUCLEAR. DEVELOPMENT.!CORPORATION.OF. AMERICA

NOTES TO FINANCIAL STATEMENTS-(Continued)

The maturities by fiscal years on the long-term obligations at March 31, 1961 were as follows:

Year ending March 31, 1962 ...... $...................... .$.56,750
Year ending March 31, 1963 .. *..62,730

Year ending.March 31, 1964 .... . .... .... 8,000
Year-ending March 31, 1965 ,, ........ ,................... 10,000

* "Yeariending'March 31;'1966-. -. 270,250
'Y'i-':' ' ' ' {' Year ing'Mar'ch'31;4967' -. :Q . 425,000

$832,750

Note 4. .. .

There hadibeen reserved a totil of 25,000 shares of comm6nosto&k for issuance in the event of exercise of ccnversion
privilege by the holders of 5% subordinated convertible debentures. The conversion rate is one share for each $20.00
fact amount.of.debenture.. .Through..Marchi31, 1961, 3,750.^shaes were issued for debentures converted in the amount
of $75,000. , . ,

Note S. ......
The Company under the provisions of the Corporation's Stock Option Plan, has option contracts outstanding at

March 31, 1961 with certain employees and officers for the sale of .12,268 shares at prices ranging from $6.00 ':o $22.00
per share for a total option amount of $186,853.

During the period June-25, 1956 toMarch4.31, 1961 ;cptions on 12,112 shares became exercisable which h}d option
pri:es from $6.00 to $22.00 per share:ofia.total of!$149,695:.::Theimarket value .of such options at the date exercisable
wa; $12.50 to $4425 per share, or a total of $291,146.

During the period June 25, i956 to' March'31, 1961,' options .were exercised on 4,788 shares. The option prices
ranged from $6.00 to $22.00 per share 'for.a total of $45,475.' The market values at the dates exercised were frcm $12.50
to zj4425 a share, or a total of $136,752. *.

The sales price of the shares was 95% of the fair market value of the shares at the dates of the contracts and.no
charge was made against income because of these contracts. The options were granted between June 25, 1956 ard Ma'rcf
25, 19o. :pI options were exercisable ein one-quarter portions 'yearly, beginning one year after the granting of the options
ane. expiring five years,from the date of the grant.

., .. . .i. ,... o

-In addition to the.. above the :Company has.-option contracts outstanding at March 31, 1961 with certain consultants
fbi AWe'sa'le' of'1;300ishares of.st&1: at$8' are-5for a total option amount of $23,400. Options were granted for
56i hareson October 16,-'1959-and-00-shares-on-October 21, 1960. They are exercisable on various dates tc.October,
21, 1965.,-. At March.-3X, 1961 options were pperjasable on 900 shares at the.option -price of 18r per share. pr a
total of $16,200. None were exercised at March 31, 1961. The sales price for these 1,300 shares at the dates of
the contracts was approximately the fair market value of the shares at those dates, and no charge' was made agaiist
income because of.these contracts. . . ' .. .

Note 6.
Inventories have been calculated at the lower of cost br'iarketuon a first'in first out basis..
The opening and dosing invent6ries which have been used in cornputing costsb6f'sales wEre aifolloiis:,

pI.. Year Ended March 31,

1959 1960 1961

Beginning of Period .............. $10,997 $ 14,774 $117,345
End of Period .................... .14,774 ..117,345 122,131

Note 7. .

During the fiscal,year endedo .arch 31, 1959,-,Nuclearflevelopznent Corporation of Arnerica~-agre~ed to pay $50,000
in full settlement of a 'dispute in connection with-&he`sale of co.rnputer syst`-n made in a prior year, and the expense is
reflected in the stateient'~of income' fr the fiscaly'y'eairended March 31, '1959. ':
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NUCLEAR DEVELOPMENT CORPORATION OF AMERICA

NOTES TO FINANCIAL STATEMENTS.-.(Continued)

Note 8.

Real property owned by Nuclear Development Corporation of America in White Plains, New York-, wa's sbld during
the fiscal year ended March.31,4;I960,.subject to a leaseback, and is reflected in the financial statements for that and
subsequent periods. The net income :to NDA arising- from such sale amounted to $13,827, which amount is included
in the statement of. inconme for tie fiscaiiyear ended March 31, 1960.

Note 9. * .

Supplementary Profit and Loss Information is shown below.

_. Charged Chargedto Cost to
of Sales Research

and and
Operating Development
Expenses Expenses Total

'{ear Ended March 31, 1959:

Depreciation of fixed assets .$173,456 $ 2,125 $175,581

Taxes, other than Income .................. :. 32,088 393. 32,481
Rents : ... ......... 64,058 785 64,843

Maintenance and Repairs .89,499 1,096 90,595

Year Ended March 31, 1960:

Depreciation of fixed assets .182,956 3,886 186,842

Taxes, other than Income .35,713 759 36,472

Rents .51,425 1,092 52,5i7

Maintenance and Repairs .53,809 1,143 54,952

Year Ended March 31, 1961:

Depreciation of fixed assets .193,451 816 194,267

Taxes, other than Income .50,949 215 51,164

Rents .81,491 344 81,835

Maintenance and Repairs .81,499 344 81,843

There were no management or service contract fees paid or accrued during the periods indicated.

Note 10.

The company and its subsidiary has a lease for real property in Stamford, Conn. for which the mininmum rental
payable is $22,500 per year and the total rental payable from April 1, 1961 to the end of the lease term in November
1964 is approacimately $87,775.

The company also has a long-term lease on certain real properties in White Plains, New York expiring in 1988.
The yearly rentals payable amount to $56,150 and total aggregate rentals payable to 1988 approximate $1,305,000.

Rental income, from certain of these properties, presently subleased to others is approximately $14,000 for
fiscal year 19(2.



NUCLEAR DEVELOPMENT CORPORATION OF AMERICA

NOTES TO FINANCIAL STATEMENTS-(Continued)

Note 11.

Additions to the Capital Surplus Account represent paid-in capital, to the extent that the sales or conversion
price exceeded the par value of common stock

Capital Surplus Account

Year Ended March 31,

1959

Balance, Beginning of Period .$589,520

Fromn Exercise of Options. 3,265

From Conversion of Bonds .................. ;

Balance, End of Period ................ $.; 92,785

1960

$592,785

11,708
30,875

$635,368

1961

:;635,368

25,627
40,375

'701,370

Note 12. . -::

Accounts receivable fromn the United States Government were not confirmed,
satisfied ourselves as to such accounts by other auditing procedures.

as it was not practicable. We have

Note 13.

The accompanying financial statements are subject to final determination of Federal and State taaes, to final
determination of cost-plus-fixed-fee contracts and cost allowances. However, the liability thereunder, if any, is not
expected to affect the accounts materially.

Ce)
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FINANCIAL STATEMENTS OF

NUCLEAR FUELS OPERATION OF OLIN MATHIESON

CHEMICAL CORPORATION

ACCOUNTANTS' REPORT

To the Board of Directors
Olin Mathie;on Chemical Corporation:

We have examined the balance sheet of Nuclear Fuels Operation of Olin Mathieson Chemical
Corporation as of December 31, 1960 and the related statement of income and net worth for the three years
then ended. Our examination was made in accordance with generally accepted auditing standards, and
accordingly rIncluded such tests of the accounting records and such other auditing procedures as we con-
sidered necessary in the circumstances. It was not practicable to confirm accounts receivable from the
United States Government but we have satisfied ourselves as to such accounts by other auditing procedures.

In our opinion, the accompanying balance sheet and statement of income and net worth present fairly
the financial position of Nuclear Fuels Operation of Olin Mathieson Chemical Corporation at December
31, 1960 and the results of its operations for the three years then ended, in conformity with generally
accepted accounting principles applied on a consistent basis.

PEAT, MARWICK, MITCHELL & CO.
New York, :N. Y.
February 27, 1961

F-9



NUCLEAR FUELS OPERATION
. .OLIN MATHIESON CHEMICAL CORPORATION

BALANCE SHEET

December 31, 1960

/

ASSETS
Current Assets:

Receivables:
United States Government (Note 1) ..................................
Other ...............................................................
Due from division of Olin Mathieson Chemical Corporation ............

Inventories (Note 2):
-- Work in process ....................... '

Raw materials and supplies .........................................

Total current assets .............. ; .;

Retainage on U. S. Government Contracts ....................................

Property, plant and equipment, at cost:
Land ....................................................................
Land improvements ........... ............ $ 59,714.78
Buildings and building equipment ....................... 4,045,006.86
Machinery and equipment ........... ............ 6,771,065.59
Construction in process ............ ........... 499,763.82

Less accumulated depreciation and amortization ...........................

Prepaid expenses and deferred charges:
Insurance premiums ....................................................
Travel advances .........................................................

Other ...................................................................

$ 3,00305.57
55,779.20

4 . 371' '371.41

3,059,356.18

$ 372,030.39
185,720.00 . 557,750.39

3,617,106.57

1,273,66621

220,647.51

11,375,551.05

11,596,19856
2,350,308.19

1,651.95
6,835.00

100.00

9,245,890.37

8,586.95

$14,145,250.10

LIABILITIES AND NET WORTH
Current Liabilities:

Accounts Payable-trade .................................................
Due to divisions of Olin Mathieson Chemical Corporation ..................
Accrued liabilities:

Contributions to pension fund ..................................
Taxes, other than Federal taxes on incoe ...........................
Deferred sales ......................................................

Miscellaneous reserves:
Contract price reductions under negotiations ...... 145,234.50
Scrap allowances .................... e............ 71,863.00
CPFF contract disallowances .......... ........... 20,000.00

Other ...............................................................

Total current liabilities .......................................
Deferred Federal taxes on Income ............................................

Net Worth (Note 7) ........................................................

P 422,023.32
296,675.73

$ 14,478.82
50,156.55

299,994.35

237,097.50

16,044.05 617,77127

1,336,470.32

948,112.35

11,860,667.43

,;14,145,250.10

; I| !.' .

'. IS.

See notes to financial statements.
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NUCLEAR FUELS OPERATION;
OLIN. MATHIESON CHEMICAL CORPORATION

STATEMENT OF INCOME AND NET WORTH

For the Three Years ended December 31, 1960

Net sales and opersting revenue ..................................

Cost of goods sold ..............................................

:Gioss profit (lossy from operations ................
Administrative, sefliag and general expenses ......................

-Net prAfit (loss)-from operations .........

Other income:
Profits realized on sales of sundry capital assets and credits not

related to year's operations .................................
Profit from otl er operations and miscellaneous ................

Other charges:
Loss realized on sales or other disposition of miscellaneous

properties .................................................
Relocation and expansion expense .............................
Miscellaneous .............. . . .

Net profit (loss) before provision for Federal taxes
on income .

1960

$27,246,390.59
19,682,897.08

7,563,493.51
1,191,534.55

6,371,958.96

1959

$21,049,903.90
19,086,437.98

1,963,465.92
812,024.54

1,151,441.38

1958

$7,117,531.49
7,622,211.48

(504,679.99)
360,600.32

(865,280.31)

20,265.73

20,265.73

6,392,224.69

16,336.75
1,599.59

17,936.34

6,374,288.35

Z,018.73
.31,332.2.:

33,350.95
1,184,792.33

29,932.25
244,047.87

273,980.12

910,812.21

67,969.38
* 25,93632

93,905.70

(771,374.61)

10,759.56
259,378.96

12,184.35

282,322.87

(1,053,697.48)

Provision (credit) for Federal taxes on income: :
Current taxes .............................................. 3,076,557.11 140,894.61 (640,435.37)
Deferred taxes .............................................. 238,307.24 332,705.60 92,330.89

3,314,864.35 473,600.21 (548;104.48)

Net income (loss) ....................... . . ! 3,059,424.00 .437,212.00 -- (505,593.00)
Net worth at beginuing of year ....... ........................... 11,447,093.58 7,126,289.01 2,787,495.98

14,506,517.58 7,563,501.01 2,281,902.98
Transfers-Olin MA thieson Chemical Corporation .... ............. (2,645,850.15) 3,883,392.57 4,844,386.03

Net worth at end of year (Note 7) .... ; . . $11,860,667.43 - $11,447,093.58 $7,126,289.01

See notes to financial statements.
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NUCLEAR. F.UELS OPERATION
OLIN.fMATHIESONW.CHEMICAL CORPORATION

- NOTES .O .FINANCIAL STATEMENTS

(1) Receivables:

Receivables-United States Government at December 31, 1960, include accumulated but unbilled costs and profit
thereoui of $1,622,953 on'Government contracts.

(2). Inventbries:!- i.'- .... .. ...... ..... ...

'Thetopening andcclosing. inventories (valued at .the lower .of cost ormarket).,,which have been used ir computing
.costsqf sales were as follows: :....... ... ..

''':':: --. '''''' Year Ended December 31,

1958 1959 1960

' Beginning *of period .................... $ 130,552.74 $3,437,419.09 $3,358,351.83 ,
End of period .......... ., ' 3,437,419.09; 3,358,351.83 557,750.39.;

...- a.:. . . .. --..- ; . ....

7n ecline in the jong, invent'riy:at year end 1960 results in part fron a change in accounting practice in that
year.uAnder which ~cost.:incurred are transferred to cost of sales and billings applicable thereto are transferred to
tubilled accounts receivable on-a current basis.

(3) Federal taxes on income: .......

The operating results of the Nuclear Fuels Operation are included in the -Federal income tax return filbd by Olin
l~athiesoniChemical Corporation. In its financial statements, the Operation computes the provision for depreciation by
tfe "straight-line' method over the estimated useful lives. For Federal income tax purposes, the Operation has elected
to amortize-the certified -portion of facilities covered by certificates of necessity over a five-year period and 'with respect
to other facilities acquired, the proviiion for depreciation is computed by the accelerated depreciation method. The
excess of tax amortization and depreciation over -normal. depreciation .approximate'd.$457,700 for .1960....$42,600 for
1959:and '$177,600:foir'1958, and an-.amouitii bf approximately 52% (the estimated future tax effect) of such excess
has been charged to income and credited to a reserve for deferred Federal income taxes. The reserve will be restored
to income in future years when normal depreciation will be unavailable :1as .tax Ductions;

(4) Pensionandetrementplans .... . . .. .......

.Urrder-th-e non-contributory pension. and--retirement plans of Olin Mfathieson Chemical Corporation, the annual
cami utionsxoveringlcurrent. service~'only charged to incomie by Nuclear Fuels Operation of Olin Mathieson Chemical
Carportio';aiounlemo lo $232,429.52 -1960,k$199,321.62 -in 1959 and $106,868.89 -in 1958:. No allocation of past service
liability to Olin divisiot: is-available-:. ': ,,

(;) Renegotiation.andR!nce redetermiation:
--;AlIsales.of Nuclear:Fuels Operation-result from Government contracts and are subject to renegotiationi.or price

rede'teruiiinat or'-~ Lbh viocver th' lia 'bility thereunder, 'if anis not expecied 'to aff ect the accounts mra'terially.
.~o .r'te li lj

(6) Revision of depreciation policy: :; .. .:"

At December 31, 1960, the Nuclear Fuels Operation retroactively adjusted depredation to a ten-year period on
certain fixed assets which had previously been depreciated over a five-year period by the "straight-line" method. The
aggregate amount of this adjustment was $1,516,17121 gross and $727,723.63 net of applicable Federal Incomle Taxes..
Tie financial statements for the years affected have been recast to reflect these adjustments as tabulated below:

Depreciation
and Federal

Amortization Income Tax Net (Addition
Adiustment Adjustment to Net Income)

Prior to 1958 .$ 132,963.16 $ 69,139.92 $ 63,823.24
1958 .................................... 242,679.82 126,195.52 116,48430
1959 .................................... 543,00528 282,40021 260,605.07
1960 .................................... 597,522.95 310,711.93 286,811.02

$1,516,17121 $788,447.58 $727,723.63
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NUCLEAR: FUELS ZOPERATION
...OLIN, MATHIESON. CHEMICAL .CORPORATION

NOTES TO FINANCIAL STATEMENTS-(Continued)

(7) Income tax Liability:

In accordance with the terms of the Reorganization Plan and Exchange Agreement dated April 27, 1961,
accrued Federal income taxes-current and State.income,#and .franchise,taxes amounting to $1,065,378.79 and $25,136.00
respectively at December 31, 1960, will not beaisiiisued by United iIcear. Therefore, for purpose of these financial
statements, this liability has been transferred to Olin and the net worth of Nuclear Fuels Operation at December 31, 1960
has been corresponeingly increased.

(8) Cash and .working capital requirements under Reorganization
Plan and Exchange Agreement:

Cash balances :iave not been retained by the Operation and, therefore, no cash appears.in.the accompanying balance
sheet. Under the Agreement, Olin agrees that the assets transferred at the closing date wail mchxde cash in an amount
not less than $2,19'1,000 and working capital not less than $2,939,000. ; '.

* *. -: .*: * .;; Iw;;.:: *: . ^:e S~d \a! '.......... ; .

.' !.
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FINANCIAL STATEMENTS OF.

NUCLEAR -DIVISION'OF MALLINCKRODT CHEMICAL WORKS

. ...� .; :.. , -:1 '.

ACCOUNTANTS' REPORT

.:1-' .r . ..;:, -. ,., .~;~.-.1 ,j. 7 ~1 March 23, 1961

To the Board6f`:Dirictors of '
'Mallinckrodt' Chernical Work's '

We have made examinations of the consolidated financial statements of Mallinckrodt Chemical
Works and its subsidiary for the year 1959 and the financial statements of Mallinckrodt Chemical Works
for the year 1960. These examinations were made in accordance with generally accepted auditing
standards and accordingly included such tests of the accounting records and such other auditing pro-
cedures as we considered necessary in the circumstances.

We have reviewed the accompanying statement of assets and liabilities of the Nuclear Division,
Commercial Operations, of Mallinckrodt Chemical Works at December 31, 1960 and the statements
of income of the Division (and its predecessor corporation, a wholly owned subsidiary of Mallinckrodt
Chemical Works) for the years 1959 and 1960.

In our opinion, based upon our annual examinations, supplemented by such additional auditing
procedures as we considered necessary, the accompanying statements present fairly the assets and
liabilities of the Nuclear Division, Commercial Operations, of Mallinckrodt Chemical Works at December
31, 1960-and the results of operations of the Division and predecessor corporation for the years 1959
and 1960 -in accordance with generally accepted accounting principles applied on a consistent basis
throughout the period.

PRICE WATERHOUSE & CO.

F-14

I



NUCLEAR:DIVISION-COMMERCIAL OPERATIONS
MALLINCKRODT CHEMICAL WORKS

STATEMENT OF ASSETS AND LIABILITIES

December 31, 1960

ASSETS
CURiENT AssEms:

Cash (Note 1) ............. ........... .. ........ I........................... 100

Accounts receivable-
United St.tes Government .. 6,321

Other : ..... ... ;.:. 437,475

Inventories, at the lower-of cost-or market (Note 2)-
Raw materials and pacaging supplies . 12,614

Work in process ............ . . . . . .. 12,503

Finished products .................................. '.. 12,828

Mechanical, laboratory and other supplies,. at cost ....... ; ................. 11,755

Prepaid insurance .................................... 203

$ 493,799

INVESTMENTS, at cCst (Note 3) .; $ 93,331

PROPERTIES, at cost

Buildings, machinery, and equipment . ............................................ $2,108,266

Less-Depreciation and amortization .425,692

$1,682,574
Land .32,337

Construction in progress .59,739

$1,774,650

$2,361,780

LIABILITIES
CURRENT LmABn=n:s:

Accounts payable . ............................................................................. 66,727

Salaries and wages .4,767

Other current :and accrued liabilities .212,202

$ 283,696
HOME OrrIcE AccouN .$2,078,084

$2,361,780

F-45
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NUCLEAR:DIVISION--C.OMMERCIAL OPERATIONS
MALLINCKRODTiCHEMICAL WORKS

STATEMENT. OF INCOME

Sales, net ..................................................

Cost of goods -sold .

Gross profit ....................................

Selling, general, and administrative expenses.
Research and development expenses . . . .

~~. . . .. . . . .. . . .. . . . . . .. . .. . . . . . ...

Income or (loss) from operations ...............
. . . . . . . . . . . .. . . . . . . . . . .......... ...........

Other Income, a a nd .(deductions): ... ..... ...

.Discount on purchases and miscellaneous, net .
lncomc. or. (loss) before.estimated federal income

taxes ........................................

Estimated federal income taxes (Note 4) . . . ......

Net income or (loss) for the year ..............

Year ended December 31

1960 1959

$1,657,065 $1,762,605

1,596,488 .. 1,429,731

$ 60,577 $ 332,874

$ 267,538 $ 188,741
200,569 137,830

$ 468,107 $ 326,571

$ (407,530) $ 6,303

$ :1,016 $ 1,096

$ (406,514) $ 7,399

(210,000) 2,220

$ (196,514) $ .5,179

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

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

..... ....... . ... ...... ... ... .... I. ... ... ... ... .. . ... . ................. .. .. .. . ... ... . ... . .

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

..... .. ... ........ . . . . . .. . I .. . . . . .. . . .. . . . . .. . . .. .... . . . ....... ...
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NUCLEAR. DIVISION- COMMERCIAL OPERATIoNS
MALLINCKRODT CHEMICAL WORKS

NOTES TO FINANCIAL STATEMENTS

NOTE 1:
Cash shown on the balance sheet represents a petty cash fund located at the Hematite plant. Cash requirements

for operations have been provided through :the general corporate accounts of Mallinckrodt Chemical Works.

NOTE 2:
Inventories do not include uranium containing materials;pwned by the Atomic Energy Commission, and held for

processing.: These materials were valued by the AEC 1tite proximate amount of $4,500,000 at December 31, 1960.
Included in other current and accrued liabilities"'are appropriate'fov'sio s 'fr 'processing losses, and lease charges
applicable to these AEC owned materials. .,. .

: .. . . ........ ,t
(~~~~~~~~. . . . . . . . . . . . . . , ,.. . . . .. . . . ....,,......

NOTES: '. - . . .

.Investments represent a 10%O interest in a West German company and a -16%.o interest in an .Italiani.compiny
(50o of which was sold at cost of $8,033 .to the-.German-company- in-.,1961), both of -which are engaged in nuclear
activities. The companies are in the .deveiopmeni -tage and have sustained losses. However, in the opini of manage-
ment,-the future prospects for the companies remain sound. . ... ..

NOTE 4:
Estimated federal income taxes for 1960 represents the estiiiuited reduction in income taxes payable of Mallinckrodt

Chemical Works by reason of the loss from commercidal,operations of the Niiclr' Division during that year.

NOTE 5:
-For the period J'anuary 1, 1959 through September 30, 1960, the income sfafemient i'flects the results of operations

of Mallinckrodt Nuclear Corporation (a wholly owned subsidiary. of .Mallinckrodt Chemical Works). At September 30,
1960 this -subsidiary was liquidated into the parent and its operations-continued 'as the Nuclear Division, Commercial
Operations, of Mallinckrodt Chemical Works.

7:_ '7 ...... ...... ...

. .- . _. .. . . . .

.t
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V

::. - UNITED NUCLEAR CORPORATION::-
... . .. .;

CONDENSED BALANCE SHEETS BY CONSTITUENTS
AND PRO FORMA COMBINED

I

I.

Nuclear
Nudcear Division-

Development Commercial Nuclear Fuels
Corporation of Opatlons of Operation of
America and -Malinckrodt Olin Mathieson
Consolidated Chemical Chemical
Subsidiary Works Corporation Pro Forma
March 31, December 31. December 31. Adjustments

1961 1940 1960 add (deduct)

Crrrent Assets : 'ASSETS -.

Cash .D.;4732i5 ; ah,{iO ; i !:> . " 2449,900
3L-..i ;..... . . (200,000)5

Accounts receivable: 5:.> -

United Stateisi. Gornment. .650,425 6,321 $ 3,003,206
Other ............................. 202,065 437,475 56,151

Unbilled costs, etc.-United States Govern-
ment contracts ....................... 629,948

Inventories .. ,-. .. ... 122,131 .37,945. . 557,750
Other. ....................... 18,607 11,755 7

Total current assets .............. 096,391 493,596; 3,617,107 , 2,249,900
Retainage on United States Government i..

Contracts ............................. 1273,666
Investments-at cost . ........... 1,100 93,331 (8,033)
Property, Plant and Equipment-at cost:

Land .: : ; -. -. 277,937 32,337 220,647.
Buildings, .improvements, machinery and

equipment. .....;1,669,086 2,108,266 10,875,787
ILess-accumulated depreciation and amor-

tization . .(776,875) (425,692) (2,350,308)
Construction in progress ............... 106,932 59,739 499,764

Property, plant and equipment-net- 1,277,080 1,774,650 9,245,890
Prepaid Expenses,'tL .. .......... 87,139 203 8,587
Goodwill, Trademarks aind Patents ......... 73.683 ' ' '

Total ..................... $3,535,393 $2,361,780 $14,145,250 ; $ 2,241,867

Pro Forma
Combined

$ 2,723,215

:5,659,952
695,691

629,948
717,826
30,362

1l,456,994

1,273,666
86,398

530,921

14',653,139

(3;,552,875)
666,435

12,297,620
95,929
73,683

$22,284,290

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

N[otes payable and current maturities on
long term debt .......................

Accounts payable-trade ................
Federal income taxes ...................
Accrued liabilities, etc..................

Total current liabilities ...........
Deferred Federal Taxes on Income .......
Lorng Term Debt (exclusive of current

maturities):
5-So convertible subordinated debentures due

March 31, 1967 ......................
Subordinated notes payable .............
Real estate mortgages payable ..........

Total long term debt .............
Other Liabilities-Reserve For Severance

Wages Payable ........................
Stockholders' Equity:

Capital Stock:
32% Convertible preferred ...........
Common .............................
NDA capital stock ..................

Contributed surplus ....................
Earned surplus ........................
Other .................................

Total stockholders' equity ........
Total ........................

$ 204,750
819,878

50,163
401,169

1,475,960

425,000
329,750

78.000
832.750

74.565

236,113
701,370
214,635

1,152,118
$3,535,393

$ 66,727

216,969
283,696

$ 718,699

617,771
1,336,470

948,112

$ 204,750
1,603,304

50,163
1,235,909
3.096,126

948,112

425,000
329,750

78,000
_ 832,750

_74,565

9,609,100
912,188

(236,113)
(701,370)

6,811,449 5
(214,633)

(13,938,732)
2,241,867

$ 2,241,867

9,609,100
912,188

6.811,449

17,332,737
$22 284.290

2,078,084
2,078,084

$2,361,780

11,860,668
11,860,668

$14,145,250

See accompanying Notes to Pro-Forma Combined Balance Sheet
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UNITED NUCLEAR CORPORATION

NOTES TO PRO FORMA COMBINED BALANCE SHEET

The. accompanying Condensed Pro Forma Combined Balance Sheet has been prepared from and should be con-
sidered in conjunction with the balance sheets of the Nuclear Development Corporation of America as of March 31,
1961 and of the Nuclear Fuels Operations of Olin Mathieson Chemical Corporation as of December 31. 1960 and the
statement of assets and liabilities of the Nuclear Division-Commercial Operation of Mallinckrodt Chemical Works as
of December 31, 1950, and the related notes to financial statements, appearing elsewhere in this Proxy Statement.

The accompanying Condensed Pro Forma Combined Balance Sheet reflects the following proposed transactions:

Nuclear
Development

Corporation of
America and
Consolidated
Subsidiary

Nuclear
Divisioc-

Comimercial
Operations nf

Chemical
Works

Nuclear Fuels
Operation of

Olin Mathieson
Chemical

Corporation Total

Proposed Contributions To United Nuclear Corporation:
Stockholders' equities as shown by balance sheets of

constituents:
Capital stock ..................................

Contributed s irplus ............................
Earned surplus ................................
Other .........................................

Total ................................

Additional cash tc be contributed by Mallinckrodt and
Olin .............................................

Total ................................

Less assets to be withheld:
Cash by NDA ...................................
Investment by Mallinckrodt ......................

Total ................................

Net proposed contribution ..........

Above Proposed Contribution To Be Represented By
Following Stockholders' Equity in United Nuclear
Corporation:

Capital stock:
3'2/% convertible preferred-$100 par .............
Common-$1 par .................................

Contributed surplus ................................

Totil ................................

$ 236,113 $ 236,113
701,370 701,370
214,635 214,635

$ .2,078,084 $11,860,668 13,938 752

1,152,118 2,078,084 11,860,668 15,090,870

249,900

1,152,118 2,327,984

200,000

200,000

$ 952,118

$ 236,113
716,005

$ 952,118

8,033

8,033

$ 2,319,951

$ 1,378,400
94,075

847,476

$ 2,319,951

2,200,000

14,060,668

$14,060,668

$ 8,230,700
582,000

5,247,968

$14,060,668

2,449,900

17,540,770

200,000
8,033

208,033

$17,332,737

$ 9,609,100
912,188

6,811,449

$17,332,737

The $200,000 of cash to be withheld by NDA, to the extent that it is not required for the payment of expenses, is
to be ultimately transferred to United Nuclear Corporation.

United Nuclear Corporation may, at its option, sell additional shares of preferred stock at a price of $100 a share
to Olin Mathieson Chemical Corporation' in an aggregate amount up to the total of the amount of capital appropriation
requests (commitmnicts for plant additions) of the Nuclear Fuels Operation of Olin Mathieson Chemical Corporation
unpaid on the closing date.

The Agreement relating to the proposed combination provides that if the amounts of the working capital to be
transferred by Olin Mathieson Chemical Corporation and/or Mallinckrodt Chemical Works exceed $2,939,000 and
$250,000, respectively, accounts receivable equal to the amounts of such excess working capital may be retained by
those companies either at their option or at the option of United Nuclear Corporation and a corresponding reduc-
tion will be made in the amounts of the 3y2% convertible preferred stock to be issued to such companies. The accom-
panying pro forma combined balance sheet does not give effect to the exercise of such options.

Reference should be made to page 16 of this Proxy Statement for 2 description of the convertibility provisions
of the 3Y2'% convertible preferred stock to be issued.
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. *i' ' . ;EXHIBIT IIIE

Excerpts from New York Stock Corporation Law

* Sec..20... Voluntary sale, lease or exchange of property, rights, privileges and franchises
* and :rights of objecting.stockholders. A stock corporation, except as otherwise provided by law or
iby'itscertificate of -incorporation or other certificate filed pursuant to law; may voluntarily sell, lease ox
-exchange its~property, rights, privileges and franchises, or any interest- therein or any part thereof; pro-
'vided; hoivever,: that if- such sale, lease or exchange is not .-made in the regular course of business of the
corloraticniaid; involves all 'or substantially all of its property, rights, privileges and franchises, or an

. tjria&1.PAnrt !thereof-.essential t'o :the conduct of -the business of::the :corporation, such sale, lease or

.-exchaige- shall rtfto be -iadevwithout- the consent of either the holders of record of all of its outstanding
shaires'n6itkd to; vote theron -kgiven -in writing without -a meeting or the holders of record of two-thirc

uof its -outtanding' shares entitled to vote thereon obtained at a meeting of the stockholders called
?. ursuat'i:o -tion-forty-five. Franchises within the state may be sold 'only to a domestic corporation.

: , *a:i'- t s fl P- t e ,a -wtb u the
* *.,,..f.a lease or exchange may not be madev without the consent of stockholders and such

consent -is -obtained -at. a stockholders' meeting, -any stockholder entitled, to vote thereon and not voting
!in favor,cof..;such:proposed sale,. lease or exchange may at any time prior -to the vote thereon-or if
notic. -of-he meeting..was not-mailed to him at least twenty- days prior to the taking of such vote,
then within twenty days after, the mailing of such notice-object to such sale, lease or exchange and
demand -payment .for his stock, and thereupon such stockholder or the corporation shall have the
right, subject to the -conditions and provisions of section twenty-one,: to -have such stock appraised
and paid fior as provided in said section. Such objection and demand must be in writing and filed
with the corporation.

' ' The provisions of this section shall not apply to a railroad corporation.

Sec. .21. . Determination of value of stock of objecting stockholder. 1. In the event that
,the stockhalcders,-of;-a.corporation have.taken action pursuantto- sections ,fourteen, twenty, eighty-five,
: ,eighty-six; ornnety-one or. pursuant -to article four and if-any. stockholder has objected to such action
-and .dematided.payrnent for his stock as provided in section fourteen,.section twenty, subdivision seven
of, section, yeighoty-liye, section -eighty-seven, section ninety-one or.subdivisssoh eleven of section thirty-
,eight, as tiie. case nmay. be,-. the corporation, Within :ten. days after. -the last day on. which a demand for
i payment.znxght have been made,,shall mail by registered mail to such objecting. stockholder or deliver
prsonaIjy~ t, hitm,a,w ittenx afferjo pay for. such stock in cash.at a price deemed by the corporation to

' be',the-yabe14ereof; .and -an offer so made to. any: such.objeciing stockholder shall also be made on
| the same terms and conditions and at the same price per share to all such objecting holders of shares

of the same class of stock. If mailed, such offer shall be directed to such stockholder at his address as
it appears -on -the stockbook unless he shall have filed with the secretary.,of :'the corporation a written

-request that notices intended for him be mailed to some.other address, in which case it shall be mailed
to: the address designated -in such notice. *Such offer shall be accompanied by a balance sheet of the
i corporatior(,ascof a date not more.than six months prior to the.making of -such offer and a profit and
loss. -staternent:for the twelve -months' period ended on the -date of such. balance sheet; provided,

-,that if it-i.; -impracticable -to furnish a balance sheet as of. -a date within .such six months' period, a
'balance sheet as;of such earlier date as shall be practicable, ,but not earlier than the end of the corpo-
ration's preceding fiscal year, shall be furnished, in which -event the profit and loss statement shall be
for the twelve months' period ended on the date of such balance sheet.

.I : . * .... . . * .- *

. 2. The corporation may apply to the purchase of stock pursuant to an offer made as provided in
subdivision one -hereof, such of its assets as are lawfully available for the purchase of shares of its stock,
and an amount of its-capital.not exceeding the capital-represented by -the shares-so purchased; provided,
that- the effzct ,of any. such purchase and application- of.capital -thereto shall- not be-to reduce the- actual
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value-of the assets of the corporation to an amount less than the total amount of its debts and liabilities,
plus the amount of its capital reduced by the amount of capital so applied. The use of capital to such
extent for such purpose shall not be deemed to be the declaration or payment of a dividend or a distri-
bution of assets within the meaning of section fifty-eight of the stock corporation law, cr constitute a
violation of section six hundred sixty-four of the penal law. The shares of stock so purchased may be
held or disposed of by the corporation; provided, that the corporation, by resolution of its board of
directors, may retire any shares so purchased, and shall retire any thereof purchased through the applica-
tion of capital, by filing a certificate entitled "Certificate of reduction of capital of (name of corporation)
pursuant to section twenty-one of the stock corporation law". Such certificate shall contain the statements

*prescribed in section thirty-six for certificates under subdivision two and subdivision four of section
thirty-five to effect a reduction of :capital and the -elimination of previously authorized shares, and the
reduction of capital stock in conformity therewith. Such certificate shall be subscribed and acknowledged
by the president or a vice-president and the secretary or an assistant secretary who shall make and annex
an affidavit that they have been authorized to execute and file such certificate by resolution of'the~board of
directors, adopted at a directors' meeting duly called and held on a date specified in such affidavit. There
shall be annexed to such certificate an affidavit of the president or a vice-president and also an affidavit
of the treasurer or a majority of the directors stating that the actual value of the assets of the corporation
is not less than the total amount of the debts and liabilities 'of the corporation plus the proposed amount
of its capital. Such'certificate: shall be filed as provided in section thirty-eight 'in' respect of certificates
under section thirty-six. Upon the'filing of such certificate the shares so purchased shall be eliminated
from the authorized capital stock or number of shares of the corporation, and the capital of she corporation
shall be reduced by'an amount equal to the amount of capital represented by the shares so retired. The
capital of the corporation represented by any shares of stock purchased or otherwise acquired by it
pursuant to any provision of this section shall be determined as provided in subdivision two of section
twenty-nine.

3. If the corporation shall fail to make an offer within the time specified in subdivision one hereof,
or if the objecting stockholder shall fail to accept an offer from the corporation within twenty days after
the mailing or delivery thereof, either such stockholder or the corporation may petition the supreme court,
at any special term thereof held in the judicial district in which the principal office of the corporation is
situated, to determine the value of such stock. Such petition shall be made on five days' Totice, and shall
be made returnable in such court bn-the-fiftieth day after the last day. on which- the demand of '-the
objecting stockholde 'for 'payment might have been made, or, if the rules or practice of such court do'not
permit such petition t'o be~ made returnable'oh such fiftieth day, then it shall be' made returnable on the
first succeeding day'per'mitted by suchnrules or practice. If more than one such proceeding shall have teen
instituted, the court, in- its discretion, mnay, or on"motio'n of the corporation shall,-nf -niean' oder direiting
'the consolidation of all'proceedings and making such directions with respect to the conduct of the consoli-
dated proceeding as it shall deem pro~pcr"'Two-or more objecting sttckholdersifiay join' ofb'e joined in
any such proceeding.: -

4. The court 'shall determine which of the objecting stockholders have complied wifn -the provisions
of section fourteen, section twenty, subdivision eleven of section thirty-eight, subdivision seven of section
eighty-five, section -eighty-seven'or' subdivision seven of section ninety-one, whichever sha.ll be applicable,
and thereby become entitled to have'the' value of their stock determined. If the court shall find 'that any
-of the objecting st6ckholders are so entitled, it shall proceed to determine the value of their stock, or shall
appoint an appraiser to determinie such value,; and may make such directions in regard to the proceeding
as it shall deem proper. If the court shall determine such value without appointing an appraiser, judgment
shall be entered against the corporation and in favor of each objecting stockholder party to the proceeding
for the value of his stock so determined. If an appraiser shall be appointed, he shall be duly sworn
honestly and faithfully to discharge his duties and thereupon shall proceed to determine the value of such
stock, considering all relevant legal evidence which may be produced, and shall cause a stenographic
transcript of the testimony to be taken. For all the purposes of this section, such value shall be determined
as of the close of business 'on'the:day before the taking of the stockholders' vote on the action to which
objection' was made, excudirig'any apprecation or depreciation directly or indirectly consequent upon
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such action or the proposai thereof. The appraiser may require any person to attend before him as awitness, and shall have the same powers with respect to all proceedings before him as are conferred upona person authorized by law .to hear, try or determine a matter in relation to which proof may be taken.The appraiser's report shall state his conclusion as to the value of the stock and his reasons therefor,and he shall file such report, together with the transcript of testimony and all exhibits which shall havebeen offered, with the court within sixty days after his appointment, or within such later period as thecourt may direct, and shall serve one copy of the report by mail on each party to the proceeding. Thecourt shall consider the report in the light of all the relevant legal evidence and, on motion of any partyto the proceeding, shall enter an order confirming, modifying or rejecting the same and, if confirming ormodifying, directing the time within which payment shall be made. If the appraiser's determination ofvalue be confirmed or modified by such order, judgment shall be entered thereon against the corporationand in favor of each objecting stockholder party to the proceeding for the value of his stock.so determined.If the appraiser's determninationof value be rejected, the court in its discretion (a) may determine thevalue of the stocdV.to,:the objecting stockholders in the light of all the relevant legal evidence, in whichevent judgment shallibe entered on such determination as in the case of judgment entered upon an orderconfirming an appraiser's determination of value, or (b) may remit the proceeding to the appraiser,making such directions with respect to further proceedings as may be deemed proper. Any judgment forthe value of stock entered under this subdivision shall include interest from the date of the stockholders'vote on the action to which..objection was made; provided, that if, taking into consideration the pricewhich the corporation may have offered to pay for such stock, the financial statements furnished to thestockholder, and such other -circumstances as the court may deem relevant; the court shall find that theaction of the stockholder in failing to accept such offer was arbitrary and vexatious or not in good faith,no interest shall be allowed. The payment of any such judgment shall not be deemed to be the declarationor payment of a dividend or a distribution of assets within the meaning of section fifty-eight of the stockcorporation law, nor constitute a violation of section six hundred sixty-four of the penal law.
5. The costs and expenses of the proceeding shall be determined by the.court and shall be assessedagainst the corporation; provided, that all or any part of such costs and expenses may be apportionedand assessed as the court may deem equitable against any or all of the objecting stockholder partiesto the proceeding 'to whom the corporation shall have made an offer to pay for the stock if, takinginto consideration the value of the stock as determined in the proceeding, the financial statements fur-nished .to such stockholders, and such other circumstances as the court may. deem relevant, the courtshall find that the' action of such stockholders in failing to accept such offer was arbitrary and vexa-tious or not in gcod' faith. Such expenses shall include reasonable compensation .to and the reasonableexpenses of the a'ppraiser but shall exclude the fees and expenses of counsel and of experts retainedby any party; provided,'that if the value of the stock as determined in the proceeding. shall materiallyexceed whatever '.-.mount'"the corporation may have offered to pay therefor, or if no offer shall havebeen made, the-'c6-,rt-':in its discretion, may award to any stockholder party to the proceeding such sum. as the court may 'determine to be reasonable compensation to any expert or experts retained by suchstockholder in the proceeding if the court shall find the retaining of such expert or experts to have beenreasonably necessary.

6. Any stockholder demanding payment for his stock shall have no right to receive any dividendsor.distributions'pa'yable to holders of such stock of record after the close of business on the day nextpreceding the date of the stockholders' vote in favor of the action to which such objection was made,and upon such.vote shall cease to have any other rights of a stockholder of the corporation with respectto such stock, exccpt the right to receive payment for the value thereof as in' this section provided;and no such demnud may be withdrawn unless the corporation shall consent thereto. If, however,such demand shall have been withdrawn upon such consent, or if no petition for the appointment ofan appraiser to determine the value of the stock of such stockholder shall have been made within thetime herein provided, or if a court of competent jurisdiction shall determine. that such stockholder isnot entitled to the relief by this section provided, or if the action to the taking of which objection wasmade shall be abandoned or rescinded, the status of such stockholder as a stockholder in the corpo-ration thereupon shall be restored, without prejudice, however, to any corporate proceedings which

3



may have been taken during the interim; provided, that -such stockholder shall thereupon be entitled
to receive 'any dividends, distributions or other rights to which he would have been or would have
become entitled had he not demanded payment for his stock.

7. The corporation shall not be ;required to make payment for the stock of any objecting stock-
holder as in this section provided unless, simultaneously, the certificate or.certificates representing such
stock.shall be surrendered to it, duly indorsed in blank and in proper form for transfer, accompanied
by evidence of* payment of all requisite -stock :transfer:,taxes; and any judgment'entered purs uant to
this .section shall so provide. -Upon'. receipt of 'such paymnent, the objecting stockholder shall cease to
ha.veany:interest in the corporation or.its assets by; reason; of his- o*nership of .the stock' so paid 'for,
an.d~such:stock may:be held or 'disposed.of 'by the.corporation;.provided that:if.paymient.for-.t'e stock
of an objecting.kistockholder::shall: have -been 'demanded in~consequerice -of actiongtaken 'on' a merg&r or
consolidation-,pursuant to sections eighty-five, eighty-six 'or 'ninetyL6ne;X the:.hares-or'other is-curities
of:*the resulting or !surviving corporation' into which the shares of the objecting stockhblder Wo'ild'have
been. converted,.bad no objection been -made shall, .ufiless the-certificate .of 'm!rn erg -or consolidation
shall otherwise.provide, be deemed to-have..beeh duly,-issued in accordance With'.the terms:of suchiter-
tificate and reacquired 'by the resulting or surviving .corporation' and-may' ber held :or :digjoied Of: .by. it
free .of: any. preemptive rights of- stockholdes.- IlThe corporation, bed'res6lutidwnof its board of directors;
may retire.any shares of stock acquired.by.it upon..the!payment of;aojtidgmrnt' for the .valu'e thereof,
by filing a: certificate as provided in subdivision two hereof for thetretifement of shares purchased'iursuant
to an offer; except, that the affidavits of the, president-'or a 'vice-president and of the .treas:'-er or a
majority of -the board of directors, specified 'in the said' -subdivisiontti;i6;i relative t'o .the actual value
of 'the assets of the* corporation, shall not be required. vUpon- the 'filing.: 6f such ciertificate the shares
se acquired shall be 'eliminated from the authorized capital. stock 'o'r. niixmber of shares of* the 'corpora-
tion, and the. capital -of the corporation shall be' reduced by:ai:ainount equal to-the amount 6f capital
represented by the shares so retired.

8.:' Within twenty days after the last 'day on 'which 'a demand for 'j'ziient'n'ighthave been made,
each stockholder demanding payment, un''kss-ihe offer of 'the 6orporai'o'n to :a y therefor shall have been'
accep ed;'sh'als-subinit his stock certificiie 'b'r "eitificates to th~ ' orporaiton for noithereon of the
fdE 6f miciddemand ; and any stockholder',vhobshAi'lfailso to doshdal i't be-tnle i~tled to.thei relief by this
secti'oi' p6rovided 'iiiles'sta court of comip~etent jur'sdition for good.anti suficientt cause 'hown, shull 'other-
wise die'&t. Vpon .'iiuy subsequent transfeii"of sich stock on the bbookkofi'de corporation prior to payment
by ,the' o'rorpation 'of the'value thereof, lheresm:provided 'the new'certdlcate orertificates 'issued therefor
sEObal be:%'i riiilar notation,:t'ogether 'with'thWe name'of ihe oruginal objecting Jiolder "of sutch stock, and,
uibifi'is'ucpay~rn enit''shl have been mide;o'ttranisferee'of sany s haliracquire aiiy rights of any

t whatsoevir bysrealoh n thereof cept ie onal objecting'stockholder-

'9.. In any case where the action with irespect to which obj'tion was made shallihave been taken
with, or authorized by, the consent of stockholders without a mectin g the actual date upon which the
written consent to such action is first obtained from the requisite number of stockholder's; or, in case such
action shall have been taken pursuant to section eighty-five of the 'stock 'corporation law, the date of filing
t'e crtificate of ownership as in such ssection provided, .shall for all purposes be, deemed-to be.the date of
{he' stockholders' vote referred to in subdivisions four and-six of this section. . 'Ot . . v *. *
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ATTACHMENT "B"

LICENSES ISSUED BY U.S.A.E.C. TO NDA

Special Nuclear Materials License No. 12 - Issued 6/18/58; Expires 3/31163

Kuthorizes NDA to acquire and use on non-Government work, up to

1350 grams of uranium of full U-235 enrichment, and the byproductiF

resulting from Its use. (NDA currently possesses about 1200 grami.)

Source Material License C-3395 - Issued 5/1/59; Expires 4/30/61

Authorized NDA to own 15 lbs of natural uranium. kEC has advisecL

that this license is no longer required for the anmunt of source

rnaterial involved.

By-prodlucts Material License 30-350-2 - Issued 2/18/59; Expires 12/31/63

Authorizes NDA to own 100 curies of Polonium 210 for callbratioa of

Instruments and as a neutron source in experiments.

By-prodiucts Material Licenme 31-350-4 - Issued 8/4/59; Expires 8/31/61

Authorizes NDA to own 4 Cobalt 60 sources totallng 257 millicurien

for instrument calibration and shielding tests.

By-prodlucts Material License 31-350-6 - Issued 4/17/59; Expires 4/30/6.3

Authorizes NDA to own various types of radioisotopes.



ATTACHMENT "B", continued

By-product Material
(Element & Mass Number)

Maximum Amount of Radioactivity
Which Licensee May Possess at
Any One Time

Hydrogen 3
Ca rbon 14
Cesivwn 137
Iron 59
Strontium 90
Promethium 147
Chromium 51
Tungaiten 185
Ruthenium 106

10
10

50
7
1

15
50
15
15

millicuries
millicuries
mic rocuries
mIllicuries
microcurie
microcuries
mic rocuries
microcuries
mic rocuries

By-products Material License 31-350-7 - Issued 5/21i59; Expires 4/30,163

Authorizes NDA to own or use specific amounts of certain radio-

isotopes to perform work for Squibb Division, Olin Mathieson

Chenical Corporation, but only under their supervision.



ATTACHMENT 'C"

.ULCEZES ISUED BY U.S. A E. C, TO OLIN UATHIMON CHEMICAL

CORPORATION

Special Nuclear Materials License No. 368 Expires 6/30/61

Authorizes Olin to acquire and use 4 kg U-235.

Source Material License C-4238 Expires 8/31/61

Authorizes Olin to own 10, 000 lbs of source material.

By-products Material License 6-6884-1 (J62) Expires 10/31/62

Authorizes Olin to own by-products material up to 45

micro curiens me-imum



ATTACHN ENT "D"

LICENSES ISSTUED BY U.S.AE.C. TO MALLI1N'CKRODT CHEMAICAL WOCRKS

Speci.! N4uclear Materials License No. 33, as amended. Issued 11/30/l60

Expires !/3i/6.'

Authorizes Mallinckrodt to prepare uranium enriched in the U-235

isotope in varlocuA chemical and physical forms, and related

activities, including storing and ahipping, at Hemratite, Missouri

plant.

Source Material License C-5308 Issued 10/20/60; Exzpirev 11/31/61

Authorizet ?$allinckrodt to acquire and own, transfer and deliver

possession of and title to refined sou=:e material to U.S.A. E.C.

licens ees.


