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The Program Moves
Fomrd LN

Message From
Management

In early 1985, Tennessee
Chemical announced its intention 1O
aiscontinue mining operations at
Copperhill over 25 1o 3 yea penod
and purchase the sulfur and copper
raw materials previously mined This
decsion was necessitated by weak
PICING In Copper caused by cheap
Impons, and the loss of our Calloway
mine The long lead time 1n making
the anrounNcement was Necessary
1o perinit the community and the
affectec employees to plan for the
elimination of 900 jobs The
Company initigted an outplacement
program for affected employees,
secured state and federal assistance,
coardinated suppon programs from
the thvee states affected, and con-
tinues to provide impetus anc!
leadership 1o all forms of assistance
programs Ap xoximately 200 pos:-
1ons have already been eliminated
All but 10 were through voluntary
programs initiated by the Company,
and the 10 who were terminated
were satisfactonly relocated within
0 days

The year was one of con-
tinued improvement in Tennessee
Chemical’s operating pedormance
An anatysss of the past frive quarters
ending December 31, 1985, clearly
indicates increasing operating
results, @ trend that has camed for-
ward into 1986

Revenues for the last year were
basically fiat wath 1984, taking into
account the reduced copper and
other minera! sales which resulted
from our mining phasedown pXo:
gram Productmty was improved
dunng the yea in all areas of opera-
tions, continuing a tend which has
INCreased our revenues and assets
per employee by 15% over 1983
and pcx levels The combination of
our dramatic debt reductions in
1983 and 1984, and our continuing

productivity increases, has aliowed
us 10 close 1985 wath the 1atio of our
tota! bank et 1S gl net worth
10 for tre first time since
ennessee Chemica' was formed in
September, 1982
The Company's iquidity re-
mained strong ournng 1985 By
December, our et working capital
was in excess o $10 million, down
approximatety 32+ milion from
1984 Cue to the additiona! retire-
ment of long-ter cebt The man:
agement of our working capital con:
Lnues 1o De above INdustiy stan-
dards For exarole, Tennessee
Chemicals Cays sales in accounts
recenvable was recuced 9% 1n 1985,
whereas 8 comoosite of ndustnal
chemica! comaoanies, as published
in Chemicad! Wezk (May 7, 1986),
indicated an 1172 increase in thewr
recevable equ-vaient
Since the ception of the
Company, we teve reduced our
bank debt Dver 60%, including the
new debt taker ON 10 acqurre the
alum businesses of Burms Chemical in
1982 In December, the Company’s
Board of Drectors approved a refi-
rancing offer fiom the Bank of Boston,
which was consummated in March,
1986 The terms of our new lending
agreement offer us (1) reduced
bomowng costs, (2) simplified
administratnve requirements, (3) the
elmination of the previously existing
len On our assets in Copperhill, our
main processing facility and (4) an
INCrease in our overall crednt
availability
A summary look at Tennessee
Chemical’s business ond operating
components in 1985 shows
(1) Record operating earnings from
our “satellite” facilities in Augusta
ana Cedar Springs, GA, Catawba, SC,
and Springfield, TN, which house
our alum business, 8 major factor in
our water treatment chemicals
product line,
(2) A significant improvement in
productmty at our Copperhill facility,
(3) Another record sales year for
Femi-Floc,! our iron-based coagulant
water treatment product,
(4) Continued strengthening of our

US copper chemicals maree: shag
leacership pPostions. and
(5) Areturn 1O reasonable 5°40 %
inour sulfur products marne'sere
We anticipate 1506
Tennessee Chemical's las: ‘. yes
In MINING OPE31IONS, 1O e 2 yes
of accelerated growth in coerel ~:
earnings based ON 3., aCC " 972
5% productvity Increase ™ coes”
1EVENUE IMPDIOVEMENtS 1IN «&y
product lings and continue s Mo &
515 ON COSt recuClioN Prog 2 ™s 1o
more than offset the quar:.~ w22
n hability insurance Costs
While we fully expec: ‘o rec.ze
our long-term debt further ~ 1964
sgnificant strategic iINvest—e~is v
be made duning the year A stons
start early in 1986 for Ferr £ oz =3
clearly indicated aneec ‘¢ caoet
erpansion Inaddition to me ‘L sk
expended in 198510 ingt: sul'.r
burning capability 8t Cocertull, we
will complete the mining ohaseo .
capital program and cont mue 1o
imvest In our 1oNg-1ange eryaron:
mental commitment to the Coppe*
hill area Further, we intenc 1o me=
edly Increase our contnbLon 1o
our employees welfare fu-ds
In order 1o enhance our b Yy
1o make our ambitious 1965 enc
future goals @ reality, we “ave
stengthened our management 1eg™
with two key additions
¢ Kyle B Wescoat, former:. Vice
President, Finance of ICN
Biomedicals, Inc of Cos'a Mess
Calfornia, has been electec Vice
President ard Chief Finencia!
Officer of the Company
¢ Theodore J Kowalskl, C'evous
general manager of Ciea
International, Inc and pr ¢ "0 &
with Texasgulf, has bee “e™es
Diector of Sulfur Actwt &, resoo™
sible for the manageme~ ©f 2 ~ M5!
30 milhion in future ar= .2 5. °.°
rocurements
With our added ma-ege~ et
talent and the continuec exce'e™
response from all our mé~agrer:
and employees, we are confice™
that 1986 wall be just the teginn~: O
reater stability and profiabilty '
ennessee Chemical
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Business Segments
Poised For Future
Growth

Sulfur Chemicals

Despite poor business cona
tons intextile, aenculturdl, an0 DAsIC
industridl chemical merkets Auning
1988, revenues from our sulfur
dernved Products remaingc nea’
$54 OV Reduced sulfunic 3¢iC vo!
ume was essentially offset b,
stronger prices improvec hQuic
sulfur dioxide nedormance, and
increased sales of elemental sulfur
In agdgition, the marketability of our
sulfuric acid was enhanceo by con-
tinue s IMpProvements in product

W Dege” mahing piams oy prox vrement of wity
SO0
Quality and customer service Con:
tinued success was also demon:
stigtec 1n improving OReralions
efficiencies and reducing product
cost of sulfur chemicals

Detailed mining plans for the
phasing oul of mine operations and
the vansition 1o alternate rave mate-
ral sources were finalized Imple-
mentation began earty in 1985 Final
design for sulfur handling and pro-
cessing was completed, and facilty
construchion 15 Now essentially com
plete During 1986, efforts wall be
ntensified in the identfication anc
quantification of our capacity to uti!
1ize different sources of sulfur raw
matenals at Coppertill Present plant
focﬂme& in conunction with cunent
construclion projects, show o

mise, thus providing 1CC with unique '

capabilities and operating flexibility
in thes ared

Recognizing Our customers
reeds lor continged improvements
in product ytility, TCC crected con
s.cerable efon in 1985 toward qua'
ity and wervice improvements A
o ogram of interchange between
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ve@ central to this effon Sales per-
sonne! are spencing time working
at the production facilities of the

products they sell, while operations

personng! 3¢ acCompPanying sales
men on customer visits The pro-
gram has been structured 1o edu:
cate, 1o ImMpProve working relathor
ships, and to enhance 1CC's ab'ity
10 recogrize and fulfill the cheng
ing needs of our customers

In 1986 and beyonad, 1CC ¢
postion 1n sulfur chermicals 1s we
entrenched with significant OO0

tunities f;x ImD’CNCr’H('ﬂ{ O;)C"G'."'E t.r ¥

flexitility in the area of raw mate
nials and full energy recovery Cams
oilities contribute to Our remaining
the low cost Southeast merchant
oroducer Additionally, sulfur diox
ide production capacity will 3uto-

€ orstruction of sutts urnerg facites o Coooer
ey COmOete

Taxeling and OPEratioNs DersONNe!

cr Kyle B e ot

matic ally INCIease as tre transition
% compieted These advantages,
couoiec wih contined Improve:-
meris i DrOZuCt Qualty and 2
vice, will great'y enrance rofit
octentd!

Water Treatment
Products

Revenues from water ireat
meni Chemicals, approaching
€14 OM, continued to exhibn grows”
in 1985 Sa.es of Ferni-Fioc * our wo”
pased coacuiant, iIncreased 0%
esiabishirg & new hign for tre eig -
consecutne yedr Improved oo uC:
cJality andd consistency, 8 sirong
technical service program, anc
emphass on markets where «on
salts mave & functiona! acvantage
compures 1o competive DrosuCt
were all contributing f3210rs Ligui2
alum revenues declinec in 1985 as
increased Southeast suoply and
f.at demand depresseo Ooth INCus:
vial and municipal markets Market
stategies were realigned in mid-yes'
10 3dCress Changing coNdiions wat™
1CC's market share nsing as the yea'
closed
-
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During 1985, both pilot 3nc
plant-scale tests confirmed ooe'e
ing parameters for manufactuing
quality Fermi-Floc * from raw calcines
final engineering 15 undervagy vatn
tota! project implementation
sheduled for completion during
1986 With considerably improves
raw matenal control, product Qué
ity and consistency are being

s Qeatly enhanced

With continued groathin



waler beatment chemicals expected
n future years, 10C has expanded
ou' technical service capability
thvough intensive recruitment of
hield personnel hanng knowledge
Az expenence in Hoth municipal

v

$%° 'L iprges et ' OnIC eI
S IE D WA BRI F Oy v T8 268 ¢ Y
and wastewater treatment These
sia¥ additions, plus improved alum
Guality through product filtration,
&"d the addition ¢f polymers 10 our
vegler treatment line, have posr
toned 1CC to benefit from this
expected gromth and have set the
stage for future expansion

Copper Chemicals

Sales revenue from copper
chemicals, at $14 3M increased for
tne thud consecutive year Follow
Ing the increase n soluble copper
sulfate capacty in 1984 1CC was
able in 1985 1o solidify its number

ore market position

€0 DY matages LLR) - Tenty Sandens,
Aot Mk Ovvers, Ao s Seve Amenon,
Cesor Sorngs, Rick Mucherson, Sorng'eio
Once agan our copper sul-
fate sales enjoyed another record
year with an 8% volume increase
over 1984 Strong animal feed mar
kets, counled wath production
problems expenenced by @ major
competitor, contributed to a favor:
able supply and demand halance

S

duning the year With the weather
related miseres expenenced inthe
Flonda citrus mdustry and other spe
Cialty Crop matets around the
country, sales of copper fungicices
fell in 198%

Desoite increased com:
petiteveness «» 1986, continuec
IMPOVEMEr: N CopPer Chemica
pedormance s expected Some
rebound s credicted for the Flonas
fungicide meet Additionally, the
Westerr sae: ‘orce has been
sirengthe e 2 Dy the addition of an
agncuitural cmemical speciahst, ang
8 New Mare: Ng and distnbution
PIO]ram 15 exoeCteC 1O Show Pos
itve results = 1986

After 1986, the outside pur:
chase of cocoer raw matena!, which
was formery mined and smelted
will improve tne quality of our fin:
ished coope Cremicals, and enable
1CCs entry 10 additiona! markets
NOt previovs y enoyec — including
electronic ¢~emicals

Copper— Other Mineral
Products

Combined sales revenue from
all mineral products was substan:
tally below onor years Reduced
COPPE! aNC 2iNC concentate vol
ume, resulting rom decreased pro
Auction assac dted with the mineg
pPrase -3own rOram, were pf
mary factors

Sales of slag friom coppe
smelting tnpled to nearty $1 S for
use In sandblasting and as an agare
gate in the home roofing inausty
Due 1o consderable inventones
slag sales will continue for severa!
years follow:ng the mine shutdown

While continuing at about the
same level n 1986, sales of both
copper meta! and 2inc concentrate
will cease by the end of 1987 as the
TINe OPEIONS dre Closed

Organics and other

Sales of sulfonated organics
and all other miscellaneous chemy
cals feil 15 2% 10 just below $4 OM
Poor defaamer and sodium hydro-
sulfite mankets were causative factors
Moreover, the poor farm economy

ALCy LY ROTg NN
during all of 1985 resultec in 8 s
stantial reduction of phosohate fer
thzer production, & prmary me et
for 1CC defoamers Sodium hyc e
sulfite was also adversely 'mpacted
Ly nCreased impon pressures énd
a poor US textile marke:
Considerable improvernen:
expected in 1986 An gg'eement
has been executed O IC! Proc.ze
a specialty sulfonated organic 1e De
marketed by a mayor customer This,
coupled with the unexpected
reduction in imports of sodium
hydrosulfite due 10 8 matenally
improved exchange rate, should
provide increased profitability aur:
ing the coming year
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Company Facilities

1 Atlanta, George
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5 Springfield, knnessee
Alurm Manufactunrg
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Enclosure 2

List of Limited Partners

Bruce D. Davis

Dwight B. Ferguson, Jr.
J, william Gibson
Constance G. Goodsell
W. King Grant, Jr.

W. King Grant, Sr.

M. Douglas Invester
Charles R. Johnson
ponald R. Keough
Larry J. Lawrence

W, Henry Maddox, 111
Justus C., Martin, Jr.
Dudley L. Moore, Jr.
Oliver C. Murray, Jr.
Fred A, Smith

William L, Westman

Colman B. Woodhall



Enclosure 3(a)

DNIGHT B, FERGUSON, JR,

CURRENT POSITION

Vice President and Treasurer

RELEVANT EXPERIENCE

Mr. Dwight B, Ferguson, Jr. serves as Vice Presfdent and Treasurer of Nuclear
Assurance Corporation (NAC). He has been assocfated with NAC since December
1983. In this capacity Mr. Ferguson functions as Chief Financial Officer of the
company. As such he is responsible for financial, accounting and data processing
activities of the company. These activities include cash management, banking
relations, financial reporting, tax planning and adminfstration, finsurance,
financia) planning and adherence to applicable government regulations.

Prior to joining NAC, Mr. Fer¥uson had ten years of experience fn the metal
industry. Most recently with Taracorp, Inc., an Atlants, Georgia based $100 MM
Multi Plant lead smelter, refiner, and fabricator. Mr. Ferguson served as
controiler and later was promoted to Chief Financial Officer. Mr., Ferguson was
responsible for the company's financial, accoynting, and data processing
activities. Additional duties 1included participation as & member of the
Company's Executive Committee and Profit Sharing Trustee Committee.

Prior to joining Taracorp, Mr. Ferguson was with Southwire Company 1in Carroiton,
Georgia, for five years. Southwire Company was the natfon's Targest {ndependent
manufacturer of wire and cable with sales of $500 MM, Mr, Ferguson was employed
as Assistant Controller, and later promoted to Group Controller. As such, Mr,
Ferguson was in charge of corparate accounting, financial analysis, budgeting,
accounting systems development, and LIFO fnventories. Mr. Ferguson had 2 dotted
line responsibility over the accounting functions of four operating divisions
including Southwire's primary metals divisfon and copper refinery division,

Mr. Ferguson spent four years in public accounting after graduation from college,
Three of those years were with the {nternational public accounting firm of Main
Lafrentz 8 Co. Mr. Ferguson was fnvolved in the audit and tax preparation of @
diversified group of clients,

Mr. Ferguson s a Certified Public Accountant and is a member cf the Georgia
Society of Certiffed Public Accounts, the American Institution of Certified
Public Accountants and the National Association of Accountants (NAA). He is @
past president of the 550-member Atlanta North Chapter of NAA. He has served as
2 member of the nationa) committee of NAA on marketing and membership and {s
currently serving on the chapter organfzation committee.

EDUCAT IO

Mr. Ferguson {s a graduate of the University of Virginia where he received @
B:chelor of Science degree with distinction, finishing 7th fn his graduating
class of 100,



Enclosure 3(b
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CHARLES R. JOMNSON, P.E.

CURRENT POSITION

senfor Vice President and Chief Engineer

RELEVANT EXPERIENCE

Mr. Johnson has 35 years of experience in the nuclear industry and has worked at
NAC since 1979. As Chief Engineer, Mr. Johnson oversees a1l engineering
activities at NAC. These include spent fuel shipping and storage cask design,
special equipment design for handling and inspection of irradiated materials
including spent fuel and on-site engineering services supplied by NAC. Mr.
Johnson is an experienced materials engineer and has often served 2s & consultant
and expert witness. He fis a1s0 knowledgeable in the area of NRC regulations,
particularly those governing the design and operation of radiocactive materfals
shipping containers. Before his promotion to Senfor Vice President, Mr. Johnson
was Vice President and General Manager of the Engincering and Transportation
Services Division of NiC. In addition to ongoing spent fuel transportation and
site engineering services, the ETS Divisfon developed an automated fuel leak
testing system and a roc consolidation system under Mr. Johnson's direction,

Prior to joining NAC in 1979, Mr. Johnson was associated with the Babcock and
Wilcox Company ?elu) for 28 years. In the Nuclear Power Generation Divisfon of
BAW, Mr. Johnson was Manager of International Fuel Programs with responsibility
for International license agreements for nuclear fuel desfgn and manufacture. In
his previous assignments at BAN, he was Manager of Fuel Marketing, managing the
sale of al) BN reactor fuel purchased during his tenure. Before his Marketin
assignment, he was Manager of Fuel Manufacturing in BAW'S Commercial Nuclear Fue?
Plant where he was finstrumental in sutomating light water reactor fuel rod
production, He also directed the development, fnstallation and fnitial startup
of U0, pellet production at BAW. Before his promotion to Manager of Manufactur-
ing, ﬁe managed Fuel Copital Projects and was responsible for Fuel Planning anc
Development. With the assistance of computer systems analysts, he developec
programs for forecasting fuel fabricetion costs that incorporated the myriad of
variables affecting costs. This system was used to evaluate capital fnvestments
for fuel manufacturing as well as to forecast costs.

In the Research and Development Division of BAW he managed the Materials Labora-
tory at the Lynchburg Research Center with principa projects in vranium
plutonfum, and thorium fuels development, radiation effects on fuels and struc-
tura]l materials, development of ceramic materials for nuclear applications.
corrosion of nuclear materfals in reactor environments, and development of non-
destructive methods of inspection for reactor components, while at the R&!
Divisfon, Mr. Johnson was often called upon to consult with other BAW Divisions,
fncluding the Naval Nuclear Fuel Plant and both the Commercial and Naval pressur:
vessel and components manufacturing organizations at BN,



Page 2 of

Nr. Johnson has made presentations to symposiums and served on national commit-
tees sponsored by the American Nuclear Society, Atomic Industrial Forum, American
society of ‘Mechanical Engineers, International Atomic Energy Agency, American
society for Testing and Materials, Americen Society for Metals, the Atomic Energy
rommission and the Institute of Nuclear Materfals Management, He has had papers
published in Nuclear Aggiiéggion$ and chhn%lggl. Industrial Resesrch and
Materials Eveluation, ar and has been granted patents in sutomated remote
hon-destructive examination and nuclear fuels manufacturing technology.

EDUCATION

Mr. Johnson holds a B.S. degree in Metallurgical Engineering from Purdue
Unfversity and an M.B.A. from Lynchburg College, and has done graduate work fin
Metallurgy and Materiels Science at Virginia Polytechnic Institute and State
University. He 1s a licensed Professional Engineer in the State of Virginia and
a member or past member of the American Nuclear Societ{. American Socfety for
Metals, and American Insiitute of Mining and Metallurgical Engineers,



Enclosure 3(c)

PAUL F. SCHUTY

Paul F. Schutt 1s & founding Director of Nuclear Assurance Corporatfon and serves
as its President,

RELEVANT EXPERIENCE

Mr. Schutt has a broad range of experfence in the energy field ranging from
direct responsibility in critica) experiments and nuclear reactor engineering to
the development of wood conversion to alcohol and thermionic energy generation,

Prior to joining NAC, he served as a senfor analyst at Unfon Carbide Corporation,
AEC Combined Operations Planning Croup (AECOP{. where he led studies of the
(- interface of USAEC operations with the Department of Defense, and interactions
with private industry. His reports on private enrichment, plutonfum pricing, and
national laboratory operations had a direct influence on administration pol?cies.

As Manager of Progrem Development and Proposftions, Atomic Energy Divisfon of the
Babcock and Wilcox Company (BAW), he was responsible for new product planning and
markcting. As research and development manager, he managed the multimi?lion
dollar BEN nuclear RAD program. He planned and directed & comprehensive thorfum
fuel cycle development program fncluding U-233 recycle, feed preparation using
the Sol-Gel microsphere process, remote rod fabricatfon using vibratory compac-
tion, frradiation testing, critical experiments, core physfcs methods development
and systems and economic studies. Previously, he served as a nuclear engineer
and research physfcist at BaW,

He has contributed invited papers and presentations to the General Advisory
Committee of the former USAEC, Chemical Week, Electric World, Nucleonfcs, Nuclear
Neu*. the British Nuclear Energy Society, Atomic Industrial Forum, American

( uclear Society, American Socfety of Mechanical Engineers, Edison Electric
Institute, and many other organizatfons. He has authored numerous reports and
holds three patents in the nuclear field. He frequently instructs short courses
in nuclear power at the Georgia Institute of Technology. ie fs a member of Sigme
Xi, Delta Tau Delts, American Nuclear Socfety, Sigma Pi Sigma, and the Americar
Association for the Advancement of Science. MYe 1s past president of the Atlanta
Section of the American Nuclear Society and past president of the Windsor Forest
Civic Association of Roswell, Georgla.

Mr. Schutt is an elected Fellow of the Amerfcan Nuclear Society end served in the
U.S. Army where he was awarded an Outstanding Service Citatfon for contributions
to infrared systems development,

EDUCATION University of Arizona 1955
Master of Science in Physics

[11nois Institute of Technology 1952
Bachelor of Science in Physics



Page 1 of 2

COLMAN B. WOODHALL

CURRENT POSITION
vice President, Technical Analysis Divisfon

RELEVANT EXPERIENCE

Mr. Woodhall has 23 years of experience in the nuclear industry and has worked ot
NAC since 1973. Major experience since 1963 fnclodes almost all areas of the
puclear {industry--power, research, and sea-based reactor desfgn and analysis;
research reactor finstruction and operation; reactor and fuel cycle economics;
yranfum and mixed-oxide fuel development and fabrication; large spent-fuel cask
development, design, and licensing; spent-fuel rcd consolidation design, develop-
ment, and licensing; spent-fuel, uranfum, and plutonfum storage and transporta-
tion; reprocessing and recovered product recycle; energy development strategy and
planning; international brokerage; complex project management, division manage-
ment and corporate management. Active (as one of only two industry participants)
in the U.S.-INFCE internationa: effort on spent-fuel storage and reprocessing.
Visited and evalueted reactor spent-fuel storage and transportation capabilities
in Argentina, Brazil, the Philfppines, Taiwan, and South Korea. Authored or co-
authored 27 reports on national and international nuclear energy topics,
Respogs1:le for the design and licensing cubmittal of the NAC Storage/Transporta-
tion Cask,

PREYIOUS POSITIONS

Vice President, Technical Analysis Division (1983-Present)

Vice President, Finance and Administration (1980-1983)

Vice President and General Manager, Fuel-Trac Divisfon (1974-1980)
Manager, Plutonfum Storage Project (1973-1¢74)

Prior to coming to NAC in 1973, Mr. Woodhall worked for Nuclear Fuel Services 2¢
Marketing Manager, Reload Fuel, with responsibility for marketing strategy,
proposals and pricing for fuel fabricatfon, reprocessing, and yranfum, Mr,
Noodhall was instrumental in establishing the program for the U.S.'s first
complete recycle of vranium and plutonfum fuel back into the same reactor from
which 1t had been discharged.

Mr. Woodhall woiked for Babcock and Wilcox from 1963 to 1970. His experience
included Core physics, 1,200 MWe reactor development, fuel cycle economics,
marketing, reactor proposal énd division planning.

Mr. Woodhall worked for NUS Corporation from 1966 to 1967 in the analysis of
nuclear-powered ships.
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EDUCATION

Harvard crodu}to Schoo) of Business Administration
Master of Business Adminfstration

Massschusetts Institute of Technology
Master of Science - Nuclear Engineering

North Carolina State Unfversity
Bachelor of Science - Nuclear Engineering

University of North Carolina
Mathematics

( SITE EXPERIENCE
Dept. of Energy - West Valley



Rockville, Maryland

Escrow Number E ..Lﬂ-w-

November 3, 1979
The Chase Manhattan Bank, N.A,

Trwst Department

1211 Avenue of the Americas | o
New York, New York | 0036

Attentions Escrow Division

Centlemen

In accordance with arrangements made by Nuclear Fuel Services, Inc., a
Maryland corporation, (herein called “the Depositor”), the Depositor agrees 10 puy
or deliver 1o you the sum of Five Hundied S.x1cen Thousand ($516,009) Dollars each
year commencing on December 135, 1979 and continvidg through December 1 8,
1988, unless such payments are 1o terminate in dccordance with the terms of this
Agrccmem (herein, together with any additions, substitutions or other property in
which the same may be invested or for which the same may be exchanged, called

"the Fund), 10 be held by you, as Cscrow Agent, IN ESCROW upon the following
terms

). The Fund shall be paid o delivered 10 the Depositor as follows

Upon presentation 10 you of a certificate culy executed by the Sccretary
of the Cepositor attesting to the occurrence of the events, and in the
form set forth in the attached Specimen Certificate.

2. The Depositor shall advise the Escrow Agent or the Investinent Depart.
ment to purchase Certificates of Depotit or sinilar listrumants at the
time deposits are made

3. Upon the maturity of any and all Cartificaies of Deposit or sin 3y
Instruinents placed with 1he Escrow Agent, Depasitor shall reinvest ' e
principal of the proceeds and all earned interest thereon in ot o
Certificates of Deposit or similar instruments by se instructing  the
Escrow Agent

4. lavestinent directions will be given by telephone with written confiriras
tion from Depesitor through its authorized agents, namel; Peter L. Centy,
Finance Manager and Treasurer, or David P. Traut Financial Plar.ning,
Manager, or such other indivdual as may be desighated from tine to timne
by nolice given in accordance with the terms of this dgreement

3. You may register any sccurities or other assets of the Fund held by you in
your own aame or in the name of a nomince or in bearer form.



6. Unless otherwise expressly provided in this Agreement, all jnterest ang

other earnings and profits vpon or in respect of the investment of the
Fund shall c“:fmltm part of the Fund '

7. The Escrow Agent shall furnish monthly transaction statements showing
principal, interest earned, investments held, and maturity dates

8. The Depositor agrees with you as follows

L

b.

You shall not be bound in any way by any other agreement or contract
entered into by the Depositor (whether or not you have knowlecge
thereof), and your only duiies and responsidilities shall be 1o hold the

Fund and 1o invest and & 7cs of it in accordance with terms of this
Agreement

The Depesite has satisticd itself as 10 the authority of any persons
signing this Agreement in a representative capacity, Should it be
necessary for you 1o accept or act upon any instructions, directions,
documents or instruments signed or issued by or on behalf of any
corporation, parinership, trade-name, {iduciary or individual, it shall
not be necessary for you 10 Inquire into the autherity of the signer(s)
unlcss and to the cxtent expiessly provided in this Agreement,

This Agreement may be altered or amended only with the consent of
the Depositer and with your consent, Should the Depositor attempt 10
change tNs Sgreement in 3 mannes which, in your sele discretion, you
decm undesirable, you may resigh as Escrow Agent by notifying the
Depositor in writing otherwise, you may resigh as Escrow Agent at
any time upon 30 days prior written notice 1o the Depositor. The
Depesitor may remove you as Escrow Agent at any time upon 30 days
prior written notice 10 you. In the case of your resighation you! only
duty, until a successor Escrow Agent shall have been appointed and
shall have accepied such appaintment, shall be to hole, invest and
dispose of the Fund in accordance with the original provisions
centained in this Agrecinent (but without regard to any neticet,
requests, instructions o demands received by you Jrom the Nepotiter
after your notice of resignation shall have been given, unlass the seine
shall be a drection by the Depositer that the entire Fund be paid o
delivered out of cscrow),

Any notice required 1o be given by you shali be effective «hen
delivered by messenger, or dispatched by registered mail, cadble or
telex; 10 the Depositor at its address specilied below, ramely:

Nuclear Fuel Services Inc
6000 Exccutive Bowevard
Rockville, Marylang 20852

Attentiore Treasurer



10,

of such other address as the Depositer NL have Nurnished 1o you in
wiiting. Any notice 16 you shall be effcctive when received ot your
00dress above, addressed 10 the atiention of the Escrow Division ang
making reference 10 the Escrow Number above

¢ Your fees as Escrow Agent shall be detarmined in accordance with
and hall be paya;h a8 specified in, the Schedule of Fees for Esc ow
Services uu‘ﬁ_&q_, copy attached You shall alse be
reimbursed by the Depositor for any reasonable expenses incurred in
connection with tNs Agrcement, incudng but not limited 10 the

sctual cost of legal services should you deem it necessary 10 retain

counzel. Depositer will indemnity Escrow Agent for the payment of
such fees and expenses, ' ’

. You shall not be liable for any action taken or omitted by you in good
falth In accordance with the acdvice of your counsel and in no event
shall you be llable or responsdle except for your own gross negligence
or wilful misconduct. You shall not be responsdle for any Joss 10 the

Fund resulting from the investment thereof in accordance with the
terms of this Agreement,

g The Depositor warrants to and agrees with you that, unless otherwise
expressly set forth in this Agreement: there is no security interest in
the Fund or any part thereof; no firancing statement under the
Uniform Commercial Code is on file in any jrisdiction claiming a
security interest in or cescriding (whether specifically or generally)
the Fund or any part thereof; and you shall have no respoasidility at
any time 10 ascertain whether or not any security interest exists in the
Fund or any part thereof or to file any financing statemunt under the

Uniform Commercial Code with respect 10 the Fund or any part
thered, '

This Agreement shall be construedin accorZance with and governed by the
laws of the State of New York and shall be bindng upan you and the
Depositor and your and its repective successors and 2ssigny provided that
any assignment or transfer by the Depositer of its rights under this
Agreement or with reect 10 the Fund shall be void as against ysy unlesy
ufmiucn notice thereof shall be given to you, (i) the assignee of
transferce shall agree in writing 10 be bound by the provisions of (hs
Agreement, and (iii) you and the Nepositor sha'l have consented 1o such
assighment or transfer,

This Agreement shall not becone effective (and you thall have ro
responsidility hereunder except 1o return the Fund to the Cejositor) until
you shall have received the following and shall have advised the Depotitor
In writiag that the same are in form and sutstance satisfactory to yow

Certified resolution of its Board of Directors authorizing the making
and performance of this Agreement

Certificate as 10 the namnes and pecdmen sigratures of its officers or
representative avthorized 1o sign this Agreement and notices
instructions and other communic ations hercunder,
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i the foregoing A:ucmm Is satisfactory to you, please 1o indcate by
¢

signing a1 the place provided below,

Subject 1o paragraph 10, we accept
appointment as Escrow Agent

THE CHASE MANMATTAN 8ANK, N.A.

b 2L

itle y

Jobepk 5. Lehr
Booond Yice President 4




THE CRASE NATRATEAN BATK, WA,

Sy

Bodadule of Teos for Liotov Borvices

o1 Nuclear Fuel Services, Ine.
6000 Executive Boulevard
Rockville, Maryland 20882

Tort Nuclear Fuel Services, Inc, Depository

In conniction vith tha adove nccount(s), the anmal compensation
for our eoerow services vill be dsteraicod on ths follesing baets:

LIRT - LP $50. First Year Only; '
RASIC Fi% $600, per ycar or portien thcreof payable upen
execution of the Agreement, .
ACTIVITY $15, each security transaction: buy, sell, receive,

donver, Redemption .in excecs of four(4) per .
BILLDG PRCCIDIRE » Feo di1s vi) b rerdered tomually, o

edvence, aod vill be paysble vpon receipt,

The foregoiry oovers servics pormally psrforsad {n e adziststration
- end Loveatieot of an esercy nccouwnrt. Charges for edditioral reports,
fervices, ananduaots, sdditions, deletions, ete vill be detorcinsd

&t mtally egreed vpen, Tee Lo sublect to reviev and revegotiatios
one ycar from date sbova,

THE CRAST VAIRATZAN BANY, N.A,

w (hss, 2 ﬂ/é

Ti8if: Jhseph S, Lehr
f cond Vice Presiden

mted S0t )3 /77§

mm/?i ' R /’n;. A~



h M. W, Brod, do hereby certify thatlam Secretary of Nuclear
Fuel Services, Inc., a Maryland corporation, and that the resolution

listed below was duly adopted at a meeting of tNs Corporation'y
Board of Directors on March 22, 1979,

IN WITNESS WHEREOF, | have hereunto signed my name ang
affixed the sea of tNs Corporation this ."( day of November, 1979,

/z( 9 - /
' Secretary

'RESOLVt‘.D. that 1hs Board of Directors hercdy authorizes the
Presidensy ;r such other employee of the Company as he may
desighate, to enter into a Depositary Agrecment with the Chase
Manhatian Bank in accordance with the terms and cond tiuns
dexcrided 10 "ths Board of Directors at thNs meeting and with such
other terms and conditions as the President whall approve with and
upon the advice of Counsed,
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SPECIMEN CERTIFICATE

The Chase Manhattan Bank, N.A,
Trst Depariment

121) Avenue of the Americas
New York, New York 10036

Attention: Escrow Division
Centemen:
In accordance with the 1erms of the Afrcemcm with you dated
o

1979, 1, s Secrerary of Nudear Fuel Services, Inc, hereoy
certify that the following events have occurred

I. Nudear Fuel Services, Inc is required 1o commence the decommissioning
of i1s yranium faclities bocated at Erwin, Terncssee (hercinatier calicd
the decommissioning). :

2. The plans and procedures for the commencement and conduct of 1the
decommissioning have bLeen approved by the United States Nudear
Reguatery Commission, or its successor, on (copy of
approval attached, s

3. The Board of Dirccrors of Nudear Fue! Services Inc hos adepred the
attached resalytion authorizing the commencing of the decomm iszianing,

Encdosures (2)



County of Gwinnett

State of Georgia

PAUL F. SCHUTT, betng duly sworn, deposes and seys:

1.1 am Genera) Partner of NFS Services, Ltd., 2 Georgia Limited Partners
ship,

2. Pursuvant to 10CFR 2.790, 1 hereby request that my letter, dated
February 26, 1987, to WMr, Hugh L. Thompson, Director, Office of Nuclear Materia)
Sefety and Safeguards, along with Enclosures 2 through § thereto, be withheld in
whole from public disclosure, My request fs based on the fact that the letter
&nd its enclosures contain confidential commercial and financial {nformation,

Specifically,

(a) the information contained in the February 26, 1987, letter and the
referenced enclosures has been held 1n confidence by Nuclear Fue)

Services and NFS Services Ltd.;

(b) The letter and *he enclosures contain information of & type customarily
held 1n confidence by those entities because of the pendency of the
sensitive busfness transaction fnvolved and because the fnformation is

financially and personally confidential;

(¢) the information was transmitted to and received by the Commission in

confidence;

(d) the informatfon is not available in public sources; and



