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BEFORE THE ATOMIC SAFETY AND LICENSING BOARD; ,

Uwd . j "x ,
In the Matter of |

Docket Nos. 030-05980
SAFETY LIGHT CORPORATION 030-05982
UNITED STATES RADIUM CORPORATION 030-05981
USR INDUSTRIES, INC. ) 030-08335
USR LIGHTING INC. ) 030-08444

-USR CHEMICALS, INC. )
USR METALS, INC. )
U.S. NATURAL RESOURCES, INC. )
LIME RIDGE INDUSTRIES, JNC. )

' (ASLBP No. 89-590-01-0M
and 90-598-01-0M-2)

METREAL, INC. )
(Bloomsburg Site Decontamination) )

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

USR LIGHTING, INC., USR CHEMICALS, INC.,
USR METALS, INC., AND U.S. NATURAL RESOURCES, INC.

TO STAY THE ORDER ISSUED AUGUST 21, 1989

I. INTRODUCTION
I

The NRC staff submits this brief in opposition to USR Industries,

' Inc. , USR Lighting, -Inc. , USR Chemicals, Inc. , USR Metals, Inc. , and U.S.

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

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

(Licensing Board) presiding over this proceeding should deny the motion

for a stay because the USR companies have not satisfied their burden
2/of establishing that the four factors stated in Virginia Jobbers

1
I

b

L 1/ The staff will refer to the " Memorandum of Law in Support of the
L Motion of [the USR companies] to Stay the Order Issued August 21,

-

| 1989" as "USR Brief."

2/ Virginia Petroleum Jobbers Ass'n v. Federal Power Comm'n, 259 F.2d
~

921, 925 (D.C. Cir.1958).!

i
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and' codified in 10 C.F.R. 5 2.788 2/ weigh in fcvor of granting

it.-

The staff will show that the Bloomsburg site is contaminated with at
1

least three different radionuclides, that currently available data do not

yield full information of extent and location of the contamination on the

site, that known or unknown cor.taminants may be migrating.through the
'groundwater at the site, and that the USR companies are directly responsi-

ble in part'for the presence of these contaminants. Because these

conditions may lead to adverse effects on public health and safety, as' the

staff will demonstrate, complete characterization of the contamination on

the site should begin immediately so that any appropriate remedial actions

may be taken in a timely manner. Accordingly, it is necessary for the USR

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

Moreover, because of the USR companies' apparently precarious financial

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

mean-that'the USR companies will ultimately fail to discharge their |

|

obligations to clean up the cite. Therefore, is is also in the public

interest for the USR companies to begin setting aside funds for site

characterization immediately.

During the prehearing conference held by telephone on October 27,

1989, the Licensing Board temporarily stayed both the Order Modifying

Licenses (Effective Immediately) issued on August 21, 1989, and the |

Order Modifying Licenses (Effective Immediately) and Demand for

Information issued March 16, 1989. In their " Motion to Stay " the USR

companies request the Board to stay the August Order but not the March

3/ 10 C.F.R. $ 2.788 (1989).

|

|
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[ Order.'4/ Accordingly, the Licensing Board should lift the temporary stay-

(
h. of the March Order,

w

/ II. ISSUES I

In order to decide if a stay is warranted in this case, the Licensing'

Board must determine:

1. Whether the movant has made a strong showing that it is likely'

to prevail on the merits;

2. Whether the movant will be irreparably injured unless a stay is.n
granted;

3. Whether the granting of a stay would harm other parties; and,

4. Wherethepublic.interestlies.EI

In determining whether a stay is warranted, the Board will have to decide

in-this enforcement proceeding what weight to accord each factor.

n

III. BACKGROUND

As described in the staff's brief filed on November 6,1989, on

March 16, 1989, the NRC staff issued an Order Modifying Licenses

(Effective Immediately) and Demand for Information to United States Radium

Corporation, Safety Light Corporation, USR Industries, Inc., and their

subsidiariesandsuccessors(theCorporations). On August 21, 1989, the

NRC staff issued a further Order Modifying Licenses (Effective

Immediately) to the Corporations to assure tht the Corporations would

make available funds adequate to comply with the March Order. The staff

4/ Motion to Stay at 1. I

5/ 10 C.F.R. 5 2.788. !

. .- . - . . . . .
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asserted-tha NRC's jurisdiction over the USR companies in the two orders <

based on'a series of transactions described below. First, however, the

staff describes the relevant licensing history.

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

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

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

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

renewed the license for such purposes on August 5, 1969. 8/ On-

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

: license number 37-00030-02 (the "02" license). U License conditions 13

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

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

applications dated June 7, 1977, and October 23, 1978. Each such report

was due on the succeeding July 1. The incorporation of the October 23,

~1978 letter into the license required U.S. Radium to take the actions

listed on the schedule enclosed with that letter. El U.S. Radium did not

take those actions.

6/ Application for Byproduct Material License, April 25, 1969, enclosed
as Attachment 1. Attachment 1 also includes the amendment incorpor-~

ating this application, as well as amendment number 40 to the 02
license.

7/ Id.

8/ License No. 37-00030-02, Amendment No. 36.

9/ License No. 37-00030-02, Amendment No. 40.

M/ See Attachment 1.

._. . . - . - . .
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On May 14, 1980, United States Radium Corporation (U.S. Radium), a j

\ publicly held corporation that held the five NRC licenses at issue in this 1

case, created USR Industries, Inc. E/' Concurrently, USR Industries

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

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

three corporations held interests in each other as follows: U.S.

Radium, M / which then owned, possessed, and operated the Bloomsburg
-

facility, owned all the outstanding stock of USR Industries, Inc. EI In

turn, USR Industries owned all the outstanding stock of Industries Merger

Co., Inc. El All these corporations were Delaware corporations. As

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

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

shares of Industries Merger Co., Inc. (held by USR Industries) would

convert to shees of the " Surviving Corporation," i.e., the entity whose

assets comprised all of U.S. Radium's assets prior to May 14, 1980.
.

Finally, all shares of USR Industries outstanding prior to execution of

|
|

11/ American Stock Exchange, Inc., Listing Application No.12145, dated
'-

August 21, 1980, at 1. (Enclosed as Attachment 2.)
,

'

12/ Agreement and Plan of Merger, dated May 16, 1980 Exhibit A to United
-

States Radium Corporation Proxy Statement dated July 11, 1980. The
Proxy Statement is enclosed as Attachment 3, and the Merger Plan is
enclosed as Attachment 4.

M/ U.S. Radium is denoted in the Merger Plan as "USR." Merger Plan,
supra, note 12, at A-1.

,

! '' 14/ Id. In the Merger Plan, USR Industries is denoted as " Industries."

15/ Id. The Merger Plan denotes Industries Merger Co., Inc. as " Merger
I Empany."

-

|
l'
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the Merger Plan (held by U.S. Radium) would be cancelled. E l In summary,

U.S. Radium created its wholly-owned suosidiary USR Industries and USR

Industries' wholly-owned subsidiary Industries Merger Co. so that, on

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

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

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

constitute the board of directors of USR Industries' after execution of the

Merger Plan. El

As further described in the Proxy Statement dated July 11, 1980, El

after the merger, U.S. Radium, as a wholly-owned subsidiary of USR

Industries, would transfer all of its lines of business except for the

safety lighting business to four other wholly-owned subsidiaries of USR

Industries. The Proxy Statement names these four companies as USR

Chemical Products, Inc., USR Lighting Products, Inc., USR Metals, Inc.,

and U.S. Natural Resources, Inc. El

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

Merger Co. executed the Merger Plan. EI Subsequentif, USR Industries

16/ Id., Article II, at A-3.

17/ Letter dated July 11, 1980 from Ralph T. McElvenny, Jr., Chairman of
~

the Board and Chief Executive Officer of U.S. Radium to the
stockholders of U.S. Radium. Cover letter to Proxy Statement,
Attachment 3.

18/ Proxy Statement for the Annual Meeting of Stockholders of United
~ States Radium Corporation and Prospectus of USR Industries, Inc.,

dated July 11, 1980. (Attachment 3).

19/ Id. at 15.

g/ ASE Listing Application, supra, note 11, at 3.

. - - _ _ _ _
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reorganized the businesses of its wholly-owned subsidiary, U.S. Radium,

.into five wholly-owned subsidiaries, with the safety lighting operations

at Bloomsburg segregated from all other assets in a company named U.S.

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

to Safety Light. On January 21, 1981, Safety Light requested the NRC to

change the name on its licenses to Safety Light. Aside from this request

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

informed the NRC_of any of the above transactions at the time they

occurred.
!On May 24, 1982, USR Industries sold its wholly-owned subsidiary,

Safety Light, to three individuals. b No corporation or individual

involved with this transaction requested the NRC's permission to execute

this transaction. The Commission has never given its consent in writing

for any transfer of control of any of the licenses involved in this

proceeding as required by 10 C.F.R. 6 30.34(b).

IV. DISCUSSION

The issue concerning the application of the Commission's stay

criteria set forth in 10 C.F.R. 6 2.788, have generally arisen in cases

involving a reactor operating license or construction permit. In these-

proceedings, the decisions consistently hold that whether a stay is

.

2_1] Letter dated November 11, 1983, USR Brief, Exhibit B.

. .- -.. - -- .. . - . .
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warranted must be determined by balancing the four factors of 10 C.F.R.

$ 2.788. El In an operating license or construction permit proceeding,

the adjudicatory bodies have given more weight to the factors of

irreparable harm and likelihood of success on the merits. E / These Boards

ihave determined, for example, that "[i]t is the ' established rule that a

party is not ordinarily _ granted a stay of an administrative order without

an appropriate showing of irreparable injury.'" El The burden of proof is

on the party requesting the stay. E l Moreover, where the party asks for

the full relief to which it might be entitled on appeal, it has a heavy

burden to establish a right to it. E l

In this enforcement proceeding, the significance of each of the

factors should be considered differently because of the nature of the

action and the potential impact _on the public. The USR companies are

asking this Licensing Board to stay the August Order until the Board

resolves the jurisdictional issue. To grant the stay at this time would

allow the condition of the site to continue to deteriorate until the

completion of this litigation, with attendant potential for latent
i

j

22/ Public Service Company of Indiana,'Inc. (Marble Hill Nuclear i
'-

Generating Station, Units 1 and 2), ALAB-437, 6 N.R.C. 630 (1977), I

citing Washington Metropolitan Area Transit Comm'n v. Holiday Tours, l

559 F.2d 841 (D.C. Cir.1977). ]
|

-23/ Alabama Power Co. (Joseph M. Farley Nuclear Plant Units 1 and 2),
CLI-81-27, 14 N.R.C. 795, 797 (1981); Consumers Power Co. (Midland
Plant, Units 1 and 2), ALAB-395, 5 N.R.C. 772, 785 (1977).

I

24/ Marble Hill, supra, note 22, 6 N.R.C. at 632, quoting Permian Basin
Area Rate Cases, 390 U.S. 747, 773 (1968).-

g/ Farley, supra, note 23; Midland, supra, note 23.

26/ Id.

. . - . . . . -. . .
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conditions to cause harm to public health and safety. Because of the

potential harm to the public that might occur if corrective actions are
,

not started in a timely manner, the public interest should be given great

weight in considering the stay request. A case in which the agency

compels a person to take action to protect public health and safety in

enforcement is fundamentally different from a case in which the agency.

grants a license to initiate licensed activity. In the former case, the

- agency has determined that conditions exist which may threaten public

health and safety and has demanded immediate action by the responsible

parties, while in the latter case, the agency has determined that a

party's proposed action will not endanger public health and safety or

property. In an enforcement case such as this one, the staff has

concluded that action is required to protect health or minimize danger to

life or property. The core of the Conunission's enforcement responsibili-

b ake action to protectties is'to ensure that responsible persons t

health and minimize danger to life or property. The stay factors of

potential harm to third parties and the public interest are where these

responsibilities are manifested in the decision whether a stay is >

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

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

27/ As defined in the 1954 Act, the term " person" includes corporations,
-

partnerships, firms, associations, or other entities, 42 U.S.C.
2014(s) (1982) (9 11 of the 1954 Act).

_ _ _ _ __ . . --
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A. Likelihood of Success on the Merits

1. NRC Jurisdiction over the USR companies I

a. The USR companies' sale of Safety Light to three I
individuals

Based on 9 184 UI of the'1954 Act, the Comission's regulations in

6 30.34(b) state that:

[n]olicenseissuedororantedpursuanttothe
regulationsin[Part30 and Parts 31 through 35, and
39 nor any right under a license shall be transferred,
assigned or in any manner disposed of, either
voluntarily or involuntarily, directly or indirectly,
through transfer of control of any license to any
person, unless the Commission shall, after securing
full information, find that the transfer is in

accordance with the provisions of [ g 1954 Act] and
shall give its consent in writing. -

Section 30.34(b) implements 9 184 of the 1954 Act as it applies to
,

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

30.34(b) also embodies Congress' direction to the Commission that:

Sec. 183. Terms Of Licenses.--Each license shall be in i

such form and contain such terms and conditions as the
Commission may, by rule or regulation, prescribe to
effectuate the provisions of [the 1954 Act), including
the following provisions:

g /. 42 U.S.C. 6 2234 (1982). Section 184 of the 1954 Act provides that:

"Sec.184. Inalienability of Licenses.--No license
granted hereunder and no right to utilize or produce
special nuclear material granted hereby shall be
transferred, assigned or in any manner disposed of,
either voluntarily or involuntarily, directly or

''

indirectly, through transfer of control of any license,

to any person, unless the Comission shall, after
securing full information, find that the transfer is
in accordance with the provisions of this Act, and
shall give its' consent in writing.

-29/ 10 C.F.R. 9 30.34(b) (1989) (this regulation has not changed since
1979).

. - . . . - . . - - - - .
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"c. Neither the license nor any right under the

violation of the provisions of [the 1954 Act]. g in
license shall be assigned or otherwise transfer

The license itself states that "[t]his license shall be deemed to contain -

the conditions specified in Section 183 of the Atomic Energy Act of 1954,'

as amended, and is subject to all applicable rules, regulations and orders

of the Nuclear Regulatory Commission now or hereafter in effect . . ." E
'

El of the 1954 Act do not authorize the transfer ofSections 183 and 184

a license unless the Commission finds that the transfer is in accordance

with the 1954 Act and gives its consent to the transfer in writing. The

Commission did not make such a finding and did not give its consent in

writing to any transfer in this case. ,

Accordingly, 10 C.F.R. $.30.34, which implements is 183 and 184 of

the 1954 Act, clearly prohibits transfer of those licenses, unless the

Commission approves that transfer in writing. The statute does not

authorize the Commission to allow a transfer in any other fashion, nor |

does'it authorize a licensee to unilaterally transfer its license. El

3_0/ 42 U.S.C. 5 2233(c) (1982).

31/ License No 37-00030-02, Amendment No. 40 (Jan. 25, 1979).

32/ 42 U.S.C. 5 2234. See supra, note 28.

33/ Cf. U.S. Ecology, Inc. (Sheffield, Illinois Low-Level Radioactive
Easte Disposal Site), LBP-87-5, 25 N.R.C. 98, 106-108, vacated on-

other grounds, ALAB-866, 25 N.R.C. 897 (1987) (prohibiting a licensee
from unilaterally terminating its license).

. .
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V The USR companies argue that this was not a " transfer of control"

. prohibited-by 10 C.F.R. 9 30.34(b) because only ownership, and not

control, was transferred. E l Before the sale, however, the Board of

Directors of Safety Light was identical to the Board of Directors of the i

USR companies, which then controlled Safety Light's operating management.
i

After the sale, the operating management of Safety Light was a separate
|

corporate entity and was no longer responsible to USR Industries. |

Accordingly, the USR companies' sale of Safety Light was a transfer of

control.

The USR~ companies also argue that the NRC lacks jurisdiction over

them by asserting that the NRC staff " acquiesced" in the transfer and |
that as a matter of equity, this Board should deem that transfer !

approved. El As described above, the 1954 Act provides only one method

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

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

equitable estoppel, relied en by the USR companies, is not appropriate i

in this case. Such equitable remedies should not be applied to a j

l. government agency where there is no showing of affinnative misconduct by

the government. El The USR companies' suggestion that Safety Light was

3_4 / USR Brief at 13-14.4

35/ Id. 4

l 36/ Heckler v. Community Health Services of Crawford County, 467 U.S. 51,
~

59-61 (1984); Schweiker v. Hansen, 450 U.S. 785, 788-790 (1980);
United States Immigration and Naturalization Service v. Hibi, 414

,

1 U.S. 5, 8 (1973). In Hibi, the Court stated that not even affirma-
tive misconduct would necessarily allow use of such equitable'

(Footnote continued on next page)

|
!

|'
|
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the-same legal entity both before and after the USR companies sold it to

. its operating management and that this indicates that Safety Light was not-

itransferred is simply not supported by the facts. Accordingly, the

license transfer was not effective and the USR companies have not shown

any substantial likelihood that they will succeed on the merits of whether ,i

the NRC has jurisdiction over them. E I

Ib. U.S. Radium's reorganization of itself into the USR
companies

,

I

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

USR Industries' transfer of the licenses to the current. owners of Safety
'

Light and rendered it ineffective, and through the doctrine of parent

company liability, USR Industries is responsible for the obligations of

U.S. Radium, its former subsidiary, under the licenses. The three

showings necessary to establish parent company liability are: 1) the

parent controls the subsidiary to such a degree that the subsidiary is a i

mere instrumentality of the parent; 2) wrong by the parent through the

subsidiary, e.g., violation of a statute; and'3) unjust loss to the

(Footnote continued from previous page)
L

[. defenses against the government. See Lea Exploration v. Department
' of Energy, 843 F.2d 510, 514-15 (Teinp. Emer. Ct. App.1988); Federal

Deposit Ins. Corp. v. Roldan Fonseca, 795 F.2d 1102, 1107-08 (1st
Cir.1986); United States v. Ruby Co., 588 F.2d 697, 701-05 (9th Cir.

| 1978).

E/ The USR companies refer to an order in a New Jersey state court|

finding that " Safety Light was the successor of U.S. Radium." No'

citation was provided nor was a copy of the decision attached to the
stay request. This decision, nevertheless, does not change the fact;

that USR Industries did not transfer the licenses in compliance with
i

the Atomic Energy Act or the Commission's regulations.'

h
|

l

. -, _ _ . _ - _ . _ _ . . _ _ ._ _ __
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claimant, such as the subsidiary's inability to satisfy its ]

obligations. E As will be shown, USR Industries should.be liable for

U.S. Radium's obligations under these factors.
1

As described above U.S. Radium's Board of Directors was identical to ||

that of USR Industries both before and after the August 1980 reorganiza-

tion. As shown by the proxy statement, the only thing that changed in

this transaction was the names of the companies on the stock certificates

outstanding before and after the transaction. Clearly, the same parties

controlled U.S. Radium both before and after the transaction. This same

group then transferred U.S. Radium's assets other than its safety lighting

operation to othe'r USR Industries subsidiaries. Moreover, this same group

controlled and still control those subsidiaries. The same Board of

Directors sold Safety Light to its present owners in violation of the

Commission's regulations and the Atomic Energy Act, and consequently,

Safety Light's access to additional assets to satisfy its responsibilities

under the licenses was eliminated. The identical ownership and control of

U.S. Radium both before and after the 1980 reorganization, the stripping

of Safety Light of its assets, making it difficult for Safety Light to

discharge its responsibilities under the licenses, and USR Industries'
;

I violation of the 1954 Act by its sale of Safety Light to the current

owners, are the predicates to establishing that the parent company, USR
,

l

| Industries, remains liable for the obligations of its subsidiary, U.S.

I
o

|

|
l'-

|
-38/ See Steven v. Roscoe Turner Aeronautical Corp. , 324 F.2d 157,160

ITth Cir.1963).
L
i

.

1
- - . . .. _ . - - -. . , - --
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Radium.M/ ecause the license transfer was void, and because USRB ,

Industries remains responsible for the obligations of its subsidiary under

those licenses, the NRC had and continues to have jurisdiction over the

USR companies.

The USR companies rely upon their notifications to " shareholders and

the public " " customers and creditors," and " cognizant regulatory

agencies " S/ concerning the' August 1980 transaction as justification for

the position that a transfer has in fact occurred. The USR companies also

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

were never licensed and never conducted licensed activities. NI As

demonstrated above, however USR Industries was clearly liable for its

subsidiary's obligations under the license and the assets of those

Compdnies Were improperly transferred from Safety Light. The Commission
i

should htye had the opportunity to' consider the change in Safety Light's

financial strength before any reorganization or change in ownership or

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

i

39/ Id. See United States v. Kayser-Roth Corp., No. 88-0325B. slip op., 1
'

TU89 U'T. Dist. Lexis 12906 (D.R.I. Oct. 11,1989). The staff notes
--

L that these same facts clearly establish that USR Industries and
| Industries Merger Company were mere instrumentalities of U.S. Radium
L before execution of the Merger Plan. |

g/.USRBriefat10-12.
41/ Note that USR Metals, Inc., currently leases space from Safety Light

,

! at the Bloomsburg site. USR Metals has been in and is now in .'

{- possession of licensed materials, in the form of contamination on the
|

site, because a leasehold is a possessory interest. 51C C.J.S. 6 2.2 |

L (1968). If USR Metals does not have a license, it would be in i
violation of the Atomic Energy Act. |

|

!r
'

- - - -. - -. -.

I
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' does not change the fact that the Commission never gave its approval in ;

writing to 'any transfer of the license.4

I

The USR companies claim that U.S. Radium reorganized itself in the

exercise of " sound business judgment." S / The USR companies go on'to

state that " management of each subsidiary was to be directly responsible
~

for all aspects of [the subsidiary's] operation" and "[p3rofitability was

to be stimulated by direct profit-center accounting, management- ;

responsibilities and production controls." S/ In the first place, this
;

reasoning does not provide a basis for not complying with the Atomic

Energy Act or the Commission's regulations. Secondly, if the goal was to

achieve some additional management control over operation, this could be j

accomplished in a less severe manner than stripping assets from Safety |

Light. A company can equally implement such changes in a divisional
i

structure by instituting " profit-center accounting," " management |

responsibilities [ sic],"and"productioncontrols." On the other hand, j
the procedure followed by the USR companies does have the effect of

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

each business." SI This would be accomplished by "[t]he transfer of

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

|
goal "to prevent business collapse," EI 1.e., to avoid liability not only

,

g/ USR Brief at 12.

M/ J,d..

M / USR Brief at 12.

45/ Id.

46/ Id.

|

!

L
'

. . - . . - . . .. -. - , - - .- - - -. ,. -
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for the Bloomsburg site, but for sites in New Jersey and Kentucky, as

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

Light's ability to~ fulfill its responsibilities under its NRC licenses !

and, in any event, was accomplished without complying with the Atomic f
'Energy Act and the Commission's regulations. The USR companies arguments

do=not change the fact that the NRC continues to have jurisdiction over i

them. S / Accordingly, the USR companies do not make any substantial

argument that the NRC lacks jurisdiction over them, and fail to carry

their burden of demonstrating likelihood of success on the merits.

2. Immediate Effectiveness

a. Standard of review

To the extent that this Board determines to review the basis utilized y

by the Staff in making this Order innedu ely effective, it should apply

the following standards:

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

47/ See USR Industries, Inc., et al., v. Insurance Co. of North America,
-

Docket No. L-055362-84, " Motion to File Third Amended Complaint" and
" Third Amended Complaint" of USR Industries, inc. (Aug. 4,1989, N.J.
Super. Ct. Law Div.) (Attachment 5). Several lawsuits.have been
filed seeking to hold USR Industries liable for several sites in.New
Jersey and for Maxie Flats in Kentucky. Third Amended Complaint at
13-18.)

48/ If the Board should find that USR Industries' ownership and control
-

of U.S. Radium after the August 1980 transaction was sufficiently
different from ownership and control of U.S. Radium before the
transaction such that U.S. Radium was not a mere instrumentality of
USR Industries, and that USR Industries, therefore, was not liable
for the obligations of its subsidiary, then this transaction was also
a transfer of ownership and control and in violation of the
Commission's reguladons and the 1954 Act.

. - . - . - - -. -. __- . .
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2) . whether the [ staff] has correctly understood governing law,
regulations, and policy;

3) whether. all necessary factors have been considered, and '

extraneous factors excluded, from the decision;

4) whether inquiry appropriate to the facts asserted has been made;
and+

)
5) whether the . . . decision.is demonstrably g enable on the

basis of all information available to him. -
i

While not analyzing these factors explicitly, the USR companies seem |

to attack the staff's exercise of discretion in making the August Order

i m ediately effective on the basis of factor (2), because the staff has

allegedly misunderstood the Commission's regulations and policy governing

decommissioning, and factor (5), because the staff has allegedly admitted

that there is no immediate health and safety problem at the site.

b. Statements by NRC staff

The USR companies rely on and analyze statements to the Commission at.

a public meeting on July 13, 1988, made by Mr. Hugh Thompson, Deputy

Executive Director for Nuclear Materials Safety, Safeguards, and

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

Industrial and Medical Nuclear Safety, Office of Nuclear Material Safety

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

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

imediately effective. However, as provided in 10 C.F.R. 9 9.103,

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

49/ Sheffield, 9 N.C.R. at 676, nt. 1, quotino Consolidated Edison Co. |
- of New York (Indian Point, Units 1, 2, and 3), CLI-75-8, 2 N.R.C.

;

173, 175 (1975). '

I

|
|

. - _ _ _ __ ._ . _ . . - ~ . _ _ _. . . . . . .-|



din {
,

~ . - -1

:

- 19 -
'. >

pleaded, cited, or relied upon in any proceeding under Part 2 of the

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

Mr. Sjoblom may not be relied upon or considered. However, the Staff has

included an affidavit by Mr. Sjoblom in support of the determination that

it was'necessary to take immediate action in this matter. EI

In addition, the NRC staff does not now assert, nor has it ever 4

believed, that workers on site or members of the public are currently

being exposed to doses of radiation from the Bloomsburg site that might

cause adverse health effects. Mr. Sjoblom's statements, which the USR

companies- quote on pages 16 and 17 of their brief, explain this position.

However, " latent conditions which may cause harm in the future ore a

sufficient basis for issuing an immediately effective . . . order where

the consequences might not be subject to correction in the future." El

Mr. Sjoblom's statements to the effect that individuals are not now

suffering adverse health effects as a result of exposures from the

contaminated site are consistent with staff's findings in this case that

latent conditions at the site may cause harm in the future. Here, members

of the public are not now suffering adverse health effects. S! However,

it is possible that strontium-90 or other isotopes may be migrating

through the groundwater and may escape the site. If strontium-90 were to

migrate into local drinking water supplies, the concentration of
.

.

-50/ Affidavit of Glen L. Sjoblom Regarding Bloomsburg Site Decontamina-
- tion (Nov. 16,1989) (Sjoblom Affidavit) (Attachment 6).

51/ Sheffield, 9 N.R.C. at 677, citing Consumers Power Co. (Midland
-~ Plant, Units 1 and 2), CLI-74-3, 7 A.E.C. 7, 10-12 (1974).

g / Sjoblom Affidavit, paragraph 13.

. , .- .- _ -- . . .
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strontium-90 would be likely to excee'd EPA standards for the concentration

of that isotope in drinking water. El ' Accordingly, there is an immediate
,

need to obtain further information regarding the extent and location of
,

the contamination on the site. EI Also, it is in the public interest to

begin to characterize the sits immediately. E l Accordingly, while no 1

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

site may adversely _ affect public health and safety in the future, and

under the Sheffield standard, the staff had a sound basis for making the

August Order immediately effective.

,

c. Staf f interpretation of Commission regulations and policy

The USR companies' contention that the staff has misconstrued the
,

regulations and Commission policy is simply in error; the USR companies

assert that "both the March Order and the August Order refer to

decontaminating the site for " unrestricted access." E l The March Order,

however, requires "a single decontamination plan with a timetable for

specific decontamination activities (milestones) and transfer of contami-

nated waste. The plan shall include the rationale for the priorities

established [in it.]" E l The March Order goes on to require that when

53/ Affidavit of Francis M. Costello, paragraph 4 (Nov. 16, 1989)
~

(Costello Affidavit) (Attachment 7).

54/ id.;SjoblomAffidavit, paragraphs 7-9, 14-18.

g/ Sjoblom Affidavit, paragraph 15.

M / USR Brief at 18.
i

E/ March Order, i VII D.

I

wg w- e M ~ w -w - m
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the Regional Administrator for Region I approves the plan, the plan will

be implemented.- Nowhere does the Maich Order require decontamination for

unrestricted use; it only requires the minimum decontamination that Safety

Light and the USR companies can justify. The only place where the March

Order refers .to ." unrestricted use" is where it requires the Corporations

to survey the site EI and requires that "[t]he surveys shall' be

sufficient to develop a complete plan for decontamination / removal

operations necessary to permit unrestricted access to the site." E I The

surveys will provide information on which the Corporations and the staff

may make rational decisions regarding what must be done at the site.

Lacking complete information, the staff will be unable to discharge its

responsibilities to protect public health and safety. In short, the USR

companies' argument is incorrect because neither the March Order nor the

August Order require decontamination for unrestricted access. EI

Accordingly, the USR companies have not set forth any substantial

argument that the staff lacked a basis for making the August Order

imediately effective, and have not satisfied their burden of demon-

strating likelihood of success on the merits.

58/ The USR companies' reference to the 6 II of the August Order is to a
mere statement of fact: "The levels of radioactivity exceed those~

that would permit unrestricted access to the facility." This
statement does not require the Corporations to do anything.

M/ Id,. at 6 VII B.

60/ As indicated in Affidavit of Edward Y. Shum, Ph.D., and Robert J.
Starmer, Ph.D., (Attachment 8), site characterization alone will cost-

approximately $1,000,000, let alone cleanup; 6 30.35's requirement to
fund decommissioning for $750,000 would be grossly inadequate to
decommission the site.'

.

-- -- - - - - , - - , . . . , - - - - . , , , y n - , . . , - , . , , - - . ,
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B. Irreparable Harm ]

> The USR companies cite the August Order for the proposition that they

are currently. losing money. The USR companies go on to allege that "[i]f

USR: Industries were to comply with the August Order as presently drafted,

it would be required to deposit between $50,000 and $100,000 per month

over the next year into a trust fund. The result of that order is likely

bankruptcy." O/ The fact that USR Industries is in financial difficulty

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

immediately effective. The Staff is concerned that because of the present

financial condition in which USR finds itself, sufficient funds will not

be available for USR Industries to meet their financial responsibilities

under their license. In addition, USR Industries has not established that

enforcement of the Order would result in bankruptcy. It is clear that,

"[b]are allegations of what is likely to occur are of no value since the

court must decide whether the harm will in fact occur. The movant must

provide proof . . . indicating that the harm is certain to occur in the

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

directly result from the action which the movant seeks to enjoin." SI

The USR companies motion is devoid of affidavits or documentary evidence

that the USR companies will be forced into bankruptcy if they comply with

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

6l/ USR Brief at 20.
62/ Wisconsin Gas Co. v. Federal Energy Regulatory Comm'n, 758 F.2d 669,

674 (D.C. Cir. 1985) (emphasis in original). The Court of Appeals-

denied the stay in this case.

_ _ . . _ . _ . . _ _ _ _ . _ _ __
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itheir burden'of showing irreparable harm and their motion for a' stay must

be denied.
'

Based on infonnation currently available to the Staff,_it does not

believe that payment'into the trust will threaten the very existence of
,

the movant's business. In a sworn statement in a letter dated September

19, 1989, the Chairman and President of USR Industries stated that the USR

companies had a consolidated worth of $1.6 million. S I USR Industries

holds twenty-five percent of the stock of Pinnacle Petroleum. E l and

Pinnacle Petroleum stock is traded on the NASDAQ system. EI According to

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

accordingly, the USR companies have at least $700,000 in assets that can

be liquidated to deposit into the trust.

Moreover, the case that the USR companies cite for the principle that-

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

suffer "the destruction of [the business] in its current form . . .." is

clearly distinguishable from this case. In Holiday Tours, N I the

District Court granted the Transit Commission a permanent injunction

restraining Holiday from operating a cightseeing service without a

63/ Letter dated September 19, 1989, from Ralph T. McElvenny, Jr.,
President, to Willian T. Russell, Regional Administrator, NRC Region-

I, at 4 (Attachment 9).

64/ Pinnacle Petroleum, Inc., v. United States Nuclear Regulatory Comm'n,
~ No. 89-184 (D. Del . filed Apr. 14, 1989) (Verified Complaint, at 4)

,

! (Attachment 10).

65/' Id. at 3.
|

| g / Washington Metropolitan Area Transit Comm'n v. Holiday Tours, Inc.,
L 559 F.2d 841 (D.C. Cir.1977).

t
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certificate of public convenience. and-necessity, but stayed the injunction-

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

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

doing so. In this case, the USR companies would have_to dispose of assets

to comply with the nrder, but the August Order does not otherwise prevent

them from engaging in their businesses. As noted above, the USR companies

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

conducting their normal business operations, Accordingly, the USR

i companies have not demonstrated that compliance with the order threatens

the very exister.ce of their businesses, and have failed to satisfy their

burden of demonstrating irreparable injury. NI
,

C. Affect on Third Parties-

| As described above, latent effects on public health may form a basis

for agency action. While no person is now being exposed to damaging doses

| of radiation from the contamination at the Bloomsburg site, as explained

below, failure to initiate site characterization immediately may have

adverse effects on third parties. EI

!
|

| 67/ Id. at 842.
!

g/ The USR companies site Getty Oil v. Ruckleshaus 342 F. Supp.1006 (D.
Del.1972) as a case where a) there was no hazard to public health
and safety from a stay, but the regulation that was to be enforced

|_ was in the public interest. The staff notes that the District Court
denied the stay because of Getty's almost certain probability of
losing the case on the merits. However, the Court of Appeals
remanded the case for lack of jurisdiction with instructions to
dismiss, and did not affirm the holding. Getty 011 v. Ruckleshaus,

| 467 F.2d 349 (3d Cir.1972)

69/ Costello Affidavit, paragraphs 3, 4.

b
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Soil, groundwater, and buildings on the Bloonsbarg site are

contaminated with. radium-226, strontium-90, and tritium. E I .These
|

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

years, respectively. El The concentration of radioactive materials in

soil and groundwater on the site exceed NRC standards for unrestricted

use. EI Moreover, concentration of strontium-90 in groundwater'on the

site exceeds EPA drinking water standards'. El Because the current

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

concentration, may be moving offsite in groundwater. E l If strontium-90

were to move offsite through groundwater and contaminate supplies of"

drinking water, that contamination would likely exceed EPA drinking water

standards. El Accordingly, latent conditions on the site may result in

effects on public health and safety. In order to prevent these potential

effects, site characterization should begin immediately. E Because of

the staff's important interest in protecting public health and safety, the

Board should give this factor heavy weight. Accordingly, the stay should

be denied.

70/ Sjoblom Affidavit, paragraph 17.

- H/ Costello Affidavit, paragraph 4,

72/ Id.

El M.

El M.

75/ Id.

76/ Id.; Sjoblom Affidavit, paragraphs 15-18.

. .. - - _ . .. . - - - -
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D. The Public Interest

In determiring where the public-interest lies in this case, the

Licensing Board should consider: 1) Any delay will make ultimate ,

decontamination more difficult and more expensive; E/ and, 2) should the

USR companies continue to lose money, by the time a decision on the merits

is reached, with the full panoply of appeals available to the USR

companies, so much money will have been dissipated that the cost of

cleanup will fall on the taxpayers. Furthermcre, it is clear from the

record that many of the assets of the company that deposited the

radioactive contamination at the Bloomsburg site, U.S. Radium (before

1980), now are vested in the USR companies. EI It is in the public

interest that those responsible for polluting a site clean up that

site. El Any grant of a stay will not only make decontamination more

difficult, but may lead to the USR companies'-inability to discharge their

| obligations under the licenses. Accordingly, the public interest weighs

heavily against the granting of a stay. The Licensing Board should find'

that it is not in the public interest to stay the immediate effectiveness,

| of the August 21, 1989 Order.
1

|-

E/ Sjoblom Affidavit, paragraph 17; Costello Affidavit, paragraph S.

| 78/ Costello Affidavit, paragraphs 6, 7; Sjoblom Affidavit, paragraphs 3,
i 4, 7-9, 17.

H/ Sjoblom Affidavit, paragraph 18.

.
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V. CONCLUSION

Because the USR companies have failed to carry their burden of.

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

effect on third parties, and where the public interest lies, this

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

should lift the stay granted during the prehearing conference held by
,

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

not request a stay of the March Order. Even if the Board grants a stay of

the August Order, the staff urges the Board to lift the stay granted

during the October 27 prehearing conference insofar as it applies to the

March Order.

Respectfully submitted,
.

M M . 741
Robert M. Weisman
Counsel for NRC Staff

Dated at Rockville, Maryland
this 16* day of_ November,1989
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BEFORE THE ATOMIC SAFETY AND LICENSING BOARD.

bailg|',+:!
1In the Matter of

Docket Nos.: 030-05980
SAFETY LIGHT CORPORATION 030-05982 |

UNITED STATES RADIUM CORPORATION 030-05981 |
L USR INDUSTRIES, INC. 030-08335

,

USR LIGHTING, INC. 030-08444i

USR CHEMICALS, INC.
USR METALS, INC. ,

U.S. NATURAL RESOURCES, INC. (ASLBPNo. 89-590-01-0M)
'

LIME RIDGE INDUSTRIES, INC. ( ASLBP No. 90-598-01-0M-2)
METREAL, INC.
(Bloomsburg Site Decontamination) '

CERTIFICATE OF SERVICE '
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-INDUSTRIES, INC., USR LIGHTING, INC., USR CHEMICALS INC., USR METALS, '
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1989" in the above-captioned proceeding have been served on the following
by deposit in the United States mail, first class, or as-indicated by an '

asterisk through deposit in the Nuclear Regulatory Comission's internal
mail system, or by messenger as indicated by double asterisk this 16th day
of November, 1989:

Helen Hoyt, Esq.** Dr. Oscar H. Paris **
Administrative Judge Administrative Judge
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475 Allendale Road :
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h

Mr. Ralph T. McElvenny D. Jane Drennan, Esq.**
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Krypten 5 1500 euries iStrontitas 90 100 curies '

,
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a) Decontamination, clean-up and disposal of areas previously used
for research, develop ent and processing under this license. |

b). Distribution to authorized recipients of material of value
that are not radioactive scrap.

:
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jI **,0.c|"* U. S. ATOMIC ENERGY COMMISSION ***pake'l g/$0g,0 s
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4YPRODUCT MATERIAL LICENS.'.
. Amendment No. 36

Pursuant to the Atemic Energy Act of 1954 and Tit:e 10. Code of Federal Regulate .s. Chapter 1. pans 30.
32. 33. 34. and 35, and in reliance en statements and representatens heretetere mace by he licensee, a heense
is hereby issued authenzing the licensee to receive. acquire, own possess. transfer and impon byproduct mate-
nellisted below; and to use such byproduct me enal for the purposes) and at the place:s) des;gnated below.

| This beense shall be deemed to contain the conditons specibed in Seeton 183 of the Atemie Enemy Act of
t 1954, and is subject to all appheable rules, regulaton:. and orders of the Atemic Energy Commission now or
i hereafter in efieet and te any cerjditens speetted below.

Ueensee "In accordance with letter dated
March 14, 1969,

I. United States Radium Corporation
3. Ucense number 37 00030-02 is amended

4150 Old Eerwick Road in its entirety to read as follows:
2. Eloomsburg, Pe: .sylvcn! a 17".15

,
'

Lr aten date M. M ,1970

| S. Reference No.

f 6. Eyproduct materi.d 7. Chemical and/or physical 8. Maximum amount of radioac.
! (sleme:t and Icass number) form tivity which licensee may

possess at any one time,

A. Any byproduct A. Contarinated A. See item 9. A.|

| catorial facilities and below.

I e. quip:aent

. Authorir,c.. u m.

| j A. Eccentamination, clea -up and dispos sl of equipment and f acilities
pr.- tiously usc d for rc scarch, development, and processing under.

! this license.. .

C0iiL1110ii5

10. Eyprodue. material may only be used at the licensee's address i

stated in item 2 above.'

11. 'nie licensee shall comply with the provisions of Title 10,
Chapt < r 1, Co.'.o of Federal Regulations, Part 20, '' Standards
f or Protection Asainst Radiation."-

! 12. Eyproduct material shall be used by, or under the supervision of,
D. B. Cc . 2, ' . E . Wi dse r , 1. W . All am , or J . D. HeGr aw .

I

i

!

.

. _ _ _ __ 1 . . _ . _ . _ _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ __ __ _ _ . _ _ _
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Supplementary Sheet |
*
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''

License Number 17.66810.4, |
'-
.

/
-

nement N. 36
.

Centioust) i
!

i'13. Exci pt as spec.fically provided otherwise by this license, ibed.he liceas se shall posseas- and use byproduce saterial deacr ;"

in items 6, 7, and 5 of this license in accordance with 1

statener..s, representations,1969 ar.1 letter dated Julyand procedures contained in
:
!applies::.on dated April 25, 23, 1969,

signed by O. L. Olson.
[.
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+ L * "" 4. NUCLEAR REGULATORY COMM

k'l.;W. Amunh aut Rh. W /' '

,' . MATERIALS UCENSE
k * y r

4, ; -
,

,, -

y <.- .-

-
.

" Pursuant to the Atomic Energy Act of 19M. as amended, the Energy Reorganization Act of 1974 (Public Law SIL
4361, and Title 10. Code of Federal Regulations. Chapter 1. Parts 30. 31. 32. 33. 34, 35, 36. 40 and 70, and in reliance en

p statements and representations heretofore made by the beensee, a heense is hereby issued authorning the licensee to
rictive acquire, possess, and transfer b) product. source, and special nuclear material designated below; to use auch

L material for the purposeist and at the placeist designated below; to deliver or transfer such material to persons authorized
to receive it in accordance eith the regulation, of the appheable Partish and to import such byproduct and source

> matetaal. This beense shau be deemed to contain the conditions specified in Section 183 of the Atomic Energy Act of 19M.
'

;

cs amended, and is subject to all appheable rules, regulations and orders of the Nuclear Regulatory Commission now or
hereafter in effect and to any conditions specihed below. '

o

Licenser
In accordance with agplication dated
Jtre 7' 19771. tiriitad Ftates Raditar Corporation '

3. License number p gg g
its antirety to read as follews:2. 4150 Old Berwie W

Blo h wg, Pennsylvania 17815 L Expiration date % 29, 1984

5. Docket orReference No.

6. Byproduct, source, and/or 7. Chemical and.or physical 6. Maximum amount that licenace
'

special nuclear material form may possess at any one time
,

under this license

A. Any typroduct A. Centar.inated facilitder A. See Itsa 9,A. helow

| unterial and equipnunt

9. Authorized use

A. Deantamiriatien, clearay, and disposal of equf;nent and facilities previously .

used for research and development under this Liosnoe..

03OIDGE i

10 Licensed material shall be used only at the licensee's aMress stated in Item 2
| atove. ~

r

11. The licensee shall couply with the provisicos of Title 10, Osapter 1, code of '
'

Federal Regulations, Part 19, "Hotions, Instructions and Reports to Itarkers;
Inspections' and Part 20, " Standards for Protection Against Radiaticn.'

.

'

12. Operations shall be con $ acted ty, or urder the supervision of, R. E. Bickert or
J. D. McGrmr.

13 A report of status and edreSule of work for the 12 months period ocreencing
July I shall be sutm.itted to latter thim July 1.

._ .'

*. .s , _
.*****...*9

d-

'

| ..

. - - - - . - . - . - . - _ - . _ _ _ _ _ . - - -. _ _ _ _ _
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Supplementary Sheet LAcenu Number N3b4I

Docket or

(atritinued) Reference No,
prendemnt h ec

14. Emoopt as apscifically prwided otherwise tsy this license, the licensee shall
poemens and une limosed seterial asacribed in Items 6, 7, and 6 of this license ,

in accordance vitt, statements representaticms, and procedures contained in '

ay11eetion dated April 25, 1969: letter ested July 23, IM9, and aplicatian dated I
e

!Jwie 7,1977 as amended October 23,19%
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/ J f/2/ For the U. giggggy Commluion
|4NATHAN SASSIN

n,. , a n ,, ,ueem nenn-t ar=* ;

Devilion Of Fuel Cycle end=~-

W66hin n. O$$$
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' MR . UNITED STATES RADIUM CORPORATIOth bI |

' "'
k

also oto stames noAo/stooussustG. PENNSYLVANIA 17815 /(717) 7M 351D [
!

October 23', 1978 '

-
!

.

- I'

Radioisotopes Licensing Branch !

Division of Puel Cycle and Material Safety-

U. S. iNuclear Regulatory Commission
39655 k'ashington , D. . C. 20555

;

r

Attention: Mr. Frederick Combs !,

{Reference: USNRC License 37-00030-02
;

Docket No. 67910
Dear Mr. Combs:

-Enclosed is the information you requested in your letter of
iJune 9, 1970. Specific operations are scheduled only throughJune of 1979.

results collected will be carried outAt this time, a complete evaluation of surveyto determine furtheroperations.

Very truly yours,

UNITED STATES RADIUM CORPORATION

TDB
jrn Terry D. Brown

Nuc1 ar Operations Manager,

Enc..
CERT. MAIL -rrr
CC: USNRC

OOPIES SENT 'N) OFP.0F ;

M4XTf40E ASD LWRW
~

I

_ _ _. ,.
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DECONTAMINATION PROGRM:
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U. S.
PADIUM CORPOPATION
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PRETACE
i

With the conclusion of the decontamination of the primary facilities
i

1

;

utilized in activities licensed under USAEC License
;

37-00030-02,
o survey of the entire plant was begun. This survey, carried out

'

over a period of three years, included every building on the sitee

regardless of whether radioactive materials had been processed in
them or not.

The purpose of the plant survey was to identify, tot
~

the best of our ability, the status of the entire plant site. ',

The survey was not designed to determine the full extent of any

contamination found in a specific area, but
,

rather to determine
what areas or buildings did have any significant levels of

contamination, and a rough estimate of the work and equipment ,

nceded tc. carry out such decontamination. This type of survey was
corely needed because records of the early history of radioactives

.

oparations on the site (1948 - 1956) were incomplete. The following
pages show the results of that survey and represent the present status
of our site. DPM values are per a nominal 50-100 cm ,2

.

t
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AREA $1 MAIN BUILDING-

.The f ormer Hand Painting department occupied the second floor f ront

of this building. The area itself has been completely decontaminated.

However, the attic above this area still contains the contaminated

exhaust ducts for.the'old radium painting operations. In addition,

.there is widespread alpha contamination on-rafters,. ceiling joists,
and underside of the roof. Levels of contamination range up to 20,000

DPM. Between the floor of the former Hand Painting department and the

ceiling below there is lower level alpha contamination. on the order

of 200-600 DPM.

The only other known contamination remaining in this building is a

drain line from a Strontium-90 production operation which was removed

in~the early 1950's. There is no measurable radiation coming up
through the floor. However, there is no way to determine the extent

of the contamination (if any) within the drain line. The drain is not

in use, and hasn't been used.for some twenty years.

.
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p.- . AREA 62 ETCHING BUILDING

, -

-

1

The f ormer shipping room in this building once housed radium screening :

machines. There is' low' level fixed alpha contamination on the floor-
-(200-600 DPM). There are higher-levels in certain cracks around the c

>

. cement pads on wh$ch'the radium screening machines once stood *
: (200-

2000 DPM). The entire floor has been covered with plywood and is '

used only for storage of little used materials. Removable alpha

: contamination has not been found in the area since tne plywood was
a
'

laid down. It is suspected that the soil beneath the wooden floor
may also have low level contamination in it; however, radiation ;

levels show no gamma radiation above background in this area. !

The former Watch Dial screen rooms and drain line in this building
were used for applying Tritium to watch dials in large' sheets.- <

: -
Although the operation was moved to the Nuclear Building in 1969, I

.the area has.only been partially decontaminated. Levels of Tritium
.

,.removable contamination range from 5000-50000 DPM. The exhaust ducts,

1cbsolute filter bank, blower and dischairge stack for the former Watch
:

Dial screen rooms are still intact. Contamination levels in these
treas are unknown.

i.
e

The attic of the building has scattered spots of low level alpha
contamination (200-1000 DPM).

The-maintenance wire enclosure has a 12" thick concrete floor poured
over an old radium drain. Radiation levels in the enclosure are
b ckground. 1

,

>

w
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AREA 43' TRITICM BUILDING-

The Tritium building originally housed the equipment used for making
Tritium foil. This equipment was moved to the Nuclear building in-
1969. Surveys of this building over the past nine years have shown,

!

a steady decrease in'renovable Tritium contamination from 50,000 -

80,000 DPM in 1969, to its present 8,000-10,000 DPM.
L'

i.

AREA $4 PIPE SHOP-

Radon samples taken in 1973 showed excessive levels of radon (in
excess of 3 X mpc). Surveys showed 200-400 DPM removable alpha

uniformly distributed over every interior surf ace of the building.
Although no radioactive operations have ever been performed in this

building, it extends over an area that was used as a plant dump in
the late forties.

AREA #5 - RADIUM VAULT

This building was formerly used for storage and handling of radium
.

bromide, radium foil and radium radiation sources. When closed off

in 1970, contamination levels were 1,000-50,000 DPM fixed alpha and

.50-200 DPM removable alpha. Radiation levels at some places in.the
i

1

-building were 0.1-0.3 mR/hr beta-gamma.

|
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AREA $6 - SOLUTIONS VAULT
,

L
'

Th$s building was used for handling certain radioactive solutions

and for storage of certain high-level raf.iation sources. Recent

surveys have shown that there is no detectable removable alpha or

beta-gamma. The buil' ding is presently being used for storage.

H

AREA 67 - SEALED SOURCES VAULT

; This small building was used only for the storage of certain sealed

sources; however, some contamir,ation has been found in and around the

' floor and door of the building. The last surveys showed less than

0.25 mR/hr beta-gamma.

AREA $8 OLD GARAGE-

,

Originally used as the waste disposal building, this structure has been-

vacant since the late 1950's. The dirt is contaminated (200-2,000 DPM

falpha and 0-0.4 mR/hr beta-gamma).

.

AREA 49 SILO-

The silo was used solely ^for the remote storage of certain types of

high-level sources. Contamination is basically background; however,

a thorough survey has not been conducted.
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I AREA 410 - OLD HOUSE

. This structure has been used for the storage of many low-level-
contaminated items over the years. Low-level alpha contamination

(200-1,000 DPM) .is widespread in certain areas of the building.
,

s

i

i AREA $11 - PERSONNEL OFFICE

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

some sort that was apparently used for waste disposal purposes. 14 0 ,

records are available as to what was disposed of in this well --

by whom, why or when. It apparently has a concrete cap. Radiation
P

rlevels over the cap are 0-0.25 mR/hr beta-gamma.

AREA #12 BURIAL PITS-

Originally. licensed for the disposa] of low-level wastes in 1956,

there are no records in existence of how these burial sites are
. constructed, nor of what is buried in them. Radiation levels at

,

soil Jevel range from background to 0.6 mR/hr beta-gamma. These
.

.

-pits were under water during the flood of 1972; however, there has

been no significant change in radiation levels during or after the
: flood.

.
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. . AREA-413 - PLANT DUMP at Southwest Corner of Property
n
'

.

Originally found in 1970, some decontamination has been carried out'in

I Lthis area. Present radiation levels are less than 0.6 mR/hr beta-
-gamma.

. .

.

*

AREA $14 PLANT DUMP between Lagoons-

.

This -area was found durinc the installation of a new storm sewer in 1972.
Radiation levels are approximately several thousand CPM beta only.

There appears to be little or no associated gamma.
;

;

AREA $15 CEMENT TROUGH, SEWER AND GRATE-

Source of contamination of these items is unknown. Contamination levels
;

cre 200-2,000 DPM alpha.

ARIA $16 EAST LAGOON-

,

The full extent of contamination in this pond is difficult to ascertain-

,

due to the water and mud in the pond. Underwater surveys with a

.waterprool probe show radiation levels range from background to

4 mR/hr gamma.

,
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, - [. AREA 617-
CONTAMINATED SOIL UNDER OLD LOADING DOCK

-

This area was formerly the main access to the alpha laboratory for the
removal of radioactive waste and other large items. The soil beneath
it is relatively inaccessibler however, the limited surveys possiblet

,'

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

i

AREA #18
{' - CONTAMINATED SOIL BY SILO TENCE

This contaminated area adjoins the old garage formerly used for waste
disposal. Radiation levels range from background to 0.6 mR/hr beta-
gamma.

AREA 619 - CONTAMINATED SOIL BY TRITIUM BUILDING

A cmall area of soil near the front of Area 63 has a radiation level
of approximately 0.6 mR/hr beta-gamma.

.

AREA $20 - CONTAMINATED SOIL EAST OF LAGOONS

This is a large area of soil completely covered with heavy undergrowth.

Rtdiation levels range from background to 0.6 mR/hr beta-gamma.
,

t
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a AREA $21.- CARPENTER SHOP

< .

This building was used for storage of radium in.the late forties and
early fifties. One wall is known to be cont aminated with 10,000 to

50,000 DPM alpha.and 1-2 mR/hr beta-gamma.
I -

! i
'

.,

AREA $22 SIDEWALKS-

.

At various times in the past, contamination has been found'at isolated ;
ipoints on the exterior walkways on the site. This has genera 13y been '

200-2,000 DPM alpha with no detectable beta-gamma.
,

5

AREA $23 - TORMER CANAL BANK

At one time, there were additional lagoons on the site. These were

!- decontaminated in the early sixties. However, no records of residual'

levels of contamination exist.

AREA $24 - CONTAMINATED DRAINS
.

A number of contaminated drains left from old radioactive operations

remain on the site. The extent of contamination in these lines is

unknown.



ef' ,

-

h:::E
2i1

,

g i
, --

b :- .

*

I',*

f ' ,'- -AREA-$25.-- FORMER EXIT SIGN ASSEMBLY AREA
t.

i
'

4
.

.

..

'

' This area?in: the Etchin'g building was used for the assembly and
"storageLofeexit signs containing Tritium. Brief surveys showed no

u . . - . .

.~

detectable contamination; however, a thorough survey remains to!be
.

'

done;-.
..

t

u .

. . . AREA $20 -'FORMER CESIUM JON-EXCHANGE ~ HUTb

This building formerly housed the ion-exchange columns used to treat
I: , waste water from the Cesium laboratory. Khile gross contamination has.
c a.

| Lbeen removed,. survey records are incomplete.'

J
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I. PART II

PROPOSED SCHEDULE.FOR

TURTHER SURVEY AND DECONTAMINATION

i OPERATIONS

,
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Based upon the; site contamination status contained in Part I of
f

this program, a: tentative schedule for the decontamination program
.

F
. ,

.has been developed covering the next nine months. It will be: !
i

modified by considerations such as weather conditions and. survey
|

+ .results.
.

;

4
in' June of'1979, a schedule for the next twelve months'will be j..

developed; based upon new survey results and any other new,

I inf or:r.atier, available. '
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OCTOBER THROUGH DECEMBER, 1978
h-

Area 9
Survey silo to determine nature of decontamination

-

'

efforts necessary.
Area 12

Take three core sanples in vicinity of old burial
-

pits an'd establish permanent wells for continuing
g ,

(

samples of ground water and sub-surface radiation levels.
Area 14 1

Excavate contaminated soil between lagoons.
|

-

. Area'15
Decontaminate cement trough and storm sewer. Replace

-

':

if necessary.
Area 15

Survey to determine extent of area 2nvolved.
-

Take
core samples by hand.

.,

Area 19
Remove contaminated soil by Tritium building.

-

Area 21
Remove contaminated wall in carpenter shop.

-

Area 22
Survey all external plant walkways.

-

JANUARY THROUGH JUNE, 1979 ,

Area 2 (a). Decontaminate former shipping room.
-

.

(b) Survey former Watch Dial screen rooms, exhaust !

ducts, filter bank and plenum chamber. . l
'

(c) Survey attic to determine exact location of I~
'

contaminated areas.
-1Arca 5 Reopen and survey old radium vault.

-
1

Area 7
Decontaminate sealed sources vault.

-

I

Area 8 Decontaminate old garage.
-

Aron 23 Survey canal bank. 1

-

--- REVIEW PROGRAM --- 1

!

- - '



c-

( (
' -

(' '
*

.

.. . >

!

t

!

007 -> i
f g,

i

thited 31,atts Ridia Corporaties
:

A~i.. . l it . A u.tiu .LCreet !415. 81,. Bar ii 3ccd '

Eloossbar , l.. 174,15
t

[. ;

*
,

Centlemen: |
i

This. refers te your request for renewal of License .No. 37.or30 32 and
.,

our request fer addit:onal inforution dated Ar.e 9.1970
|

a copy,

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

received a respot.se from you to date. If we do not receive a reply within
i30 days, it may te necessary to deny your application and teminate your !

license. Such action would require that you divest yourself of all licensed
'

material.

,

Sincerely,

l'

Frederick Co ss,,

; Radioisotopes Licensing Branch
i Division of Fuel Cycle and i

Material Safety
,

Enclosure:
As stated
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June 22, 1978

%

i \ ~

Radioisotopes Licensing Branch
Division of. Fuel Cycle and Material.
Safety

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

Attn: Mr. Frederiek. Combs

Ref.: FCRC-FC .7910)

Dear Mr. Combs:

. e have received your. letter of June 9, 1978.W-

,

The information you have requested is being prepared. i

Preparation and submission of a detailed report, and our
present and future programs should be completed by

*

October 31, 1978.

,

Very truly yours,

UNITED STATES RADIUM CORPORATION.

D -

E. B. Fisher
Chairman and Chief Executive Offi,cer

.

'

'EBF:dc *

. . .

*$4

g '.
C COPIES SENT TO QFF.OF

gq03MD ENFORCEMEMT ,

. . .- . .- . . - .
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United States Itadium Corporation
ATTM:. Mr. J. Devid McGraw
4150 Old Servict head
Bloomsturg, PA - 17815u

Gentlemen:
,

.This refers to your application dated June 7,1977, for mnewal of License
Ilc. 37-000h02, authorizing decontamination of your former research

t development and processing facilities. We request that you supplement
your. application with a detailed report concereing the status of your

' decontamination efforts. This report should identify those areas ubich
are still contaminated and the types and quantities of contaminattaa in
those areas, provide a description of your current pe, gram for surveying
these areas and surrounding environs, and outline your plan for completing,

decontaminaties of this facility. ;

:

I
-

| : We shall continue review of your application won receipt of the above )
information, in duplicata.

(i Sincerely,

4

i

|
Frederiet Costs 1

Radioisotopes Licensing Branch 1
Division of Fuel Cycle and !

Raterial Safetr'

.

I
4

|
,

1
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. MC#137426
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..
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USR UNff ED S'TATES RADIUM CORPORATION-
4150 0LD BERWlOK ADAD/BLOOMSBUR3 PENNSYLVANIA'17815 /(7171764 3510'i

. i

June 7, 1977
.

. .,

e : *% e,
-.

J,y _, w'O Q
.

r

#2? I ^|;

..

~. Radioisotope Licensing Branch , ,

,. ' 3 l. , ' M '(\Division of Fuel Cycle and- .

'^/ .

Material Safety ' '- t '
~U. S. NUCLEAR. REGULATORY COMMISSION
Washington, D. C. 20555

Ref.: License No. 37-00030-02
;

G<en tlemen :
:

Enclosed are the required duplicate copies of Form

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

If further information is required, please contact the
undersigned..

:

Respectfully yours,

UNITED STATES RADIUM CORPORATION '
:

Wo?
JDMcG J. David McGraw
jrn Radiation Safety Officer

Encs.

!

CERT. MAIL ret. rec. req.
~

'

COPIES SEATTO OFF.0F 8791h
INSPECTION AND ENFORCEMENT

.
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<

staver o.,s -com.i.i. mm. i m,.
. i,wi..n. . = com,n,..e is n .n .nii . u,.i.ui.e .. .ui.e , n .. .. . i.e.n iniorm.i.e cona.n.e in .

e,,,e u wi. m.nw .,, . .+. n.c ., n.m i s me.i com.r i s ,,,.,
.nco,,,,.i ., ......,e. . .. , e.,,,. ne .,. c . . ...e ... ci i. e..n. m,.o

m.. n .ii .nmi.n. u.a . co.. i v s nom.c tn..., comen .
'

. . w .,,ne.i.e. o em =.ni.e u.i.o... e.neo,.eio,m o, uun.,n v n ,.... ., m,. .ui.n u .ni. uni .,i, ,.u... .n u e . >

e,.,woeu. .iu n an=cor,,wonu.....iuc.... . .n.cc.,... . =
. i n ..n.. n m .n. m. u . ...,.eu. v. so c . .a ... n . n.

n... ,.ao.,.m.n. con.nw in T. io co.. .o w.

n ac. .n. m. i.e.n ,,.. ..n. vii. io co.. ., i
r . i n ...n.. .n $1e ti u .. , .nooi. r.i.e in um is .n. .. . .ne. . cs a m in.i.oes , t.,, n

i
i i.i e.an:t asc sinert a ont or AP.ucap,1 ie v.s n. n,. n w p. stett1 a tskisi ai wwiCa .mo.uct matt..e ..u .e uto o,n a.c , , . - e ,.3 . 1, c ,

,U. S. Radium Corporation.
3

14150 Old Berwick Road
|Bloomsburg, Pa. 17815 '

',

i
i

s otP A.1mtN1 to Uni Bv>.DouCT maff..u
jI

P.t vlOUS LICEN64 NomN. 5. 1,8 m .. .e a. 4.re' , a. .* e
. . . . _ ,

Health Physics ' 37-00030-02 (renewal)
,

,

. .. .. u . s .
4 i .m vu u ,~....,.......n......a......, s .i at.> oncio a,..cu v..,..,,.,.,.,.,-

. , - . , , . c. . .. . , - e . , i .%,,........ . . - . . . . , -
'' '

R. E. Bickert
J. D. McGraw J. D. McGraw

I. (.) .TP.O.WCT MAft.aA1 fle s.e
! .1,CMLwCA

l AN./O. PnY$1CA. 90.M ANC MARI.QM NV.e.l. O' MMICU.it& O, I ACM CMt.uC 4 AND 'O. PwTs-, .e 3 cu so twa, ,ou wu osass ai im o.4 not tu ,.&.... -.% . .

. , . . . , , - . >,

|
Any byproduct *

mater 3:1 Contaminated facilities and equipment,

I

|
,

|

.

r. .nuou, rv..ou oo. wn.cn emo.ucs man..u wu u u,,6,,,, ,.,..,. .< ,. u . ,. .,. . ,oi. . atre are.sss.1, ..s. m .t ., r .* .. n., s..
u e. . ',.,,,,.~..,,,..n.,:
b. .n d .nd/.r d )

Decontamination, cleanup and disposal of equipment and
facilities previously used for research, development,!

I and processing under this license.
| ^

1

00 PIES SEATT0 0FF.0F 87910
INSPECTION AND ENFORCEMENT;

icon...,a .... . %
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TRAINING AND EXPERIENCI Of EACM INDfvIDvAL NAJAED IN ITEM d tuas as aa.. sa . .* ,, a !

e 4 Tvrt of tkAWiNG
| oN.hqtJoS

' puaAT6o.e of DoteW 90uG84
**8t flai'8f D taAiNiNo | tc ; #cn= ,)

. Peaceein .as preo.se, W '.d.e a i Items 8 thru'15 v. * v. *
n

pr o.na ,

6 8.d. cn.dy .e m .,. .. ae si a. dia.. I
i ;

. . . . ...,.a , u n a. e .. ..d . I see application dated
,

i
, , , ,,, , , , ,,,

| Oct. 18, 1974, signed.by~.

. m. <. . d a i..i . . w. ; s. vavio mcuraw
'a * 'a *

.ad m .. . .e . d. o. ., i supporting renewal of
q ucense 37-vvv3v-v8.

va * va *ee
d s. . .i .a o. . ... . .. i

e t PteeNet wits aAoiAnON race : .s ,.a...cc . . is, .v.ae w , re I

actoet j a6Anwum A=ovH1 wi< ret amet.itNet was GAeNie j DuaAtioM oe espeeeNet tvet or use

!
,

iC 4ADiATION Def10110% aNSTRsetNt$ tv , s i.meare's%seen i asc neery Jf

TYpt 08 INS tumtNil | Num6ft RADi AftoN SENSitMtY LA80cc Window TMICENt$$ v$1
rows =m. w c '.ia . .8.=a; ! AvAnasti of ff CTto . ta, ari me 'e.'s (m r.as e , r.as n.eiv

I
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e

!

I
ii- aattwoc.caloutwcv. AND st ANDAeos v5to p cAustAnNo ><stsuant=Ts ustro Asove

I-

|' 13. Pam SADGti. DoliaafTtts, A.c sao.A5&AY PeoCIOUNS Unto (Ps, Asa he.ym, ec.fr momed el e. lie,or.ae e.d proceu s. e, asse .I a.opi.e J
.
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i.
l

INFORMATION 70 68 SUEMITTED ON ADDITIONAL SHEETS IN DUPUCATI
is tAcames AND tousent <t o.wiheione,c.r,wei.n e.e .w.n.ad'., , ae.. e,.. am,snis.ae N n 4..eei tapwassary onese.

.I beii.8p e6.elmoted (CMt. s.s r) T De.

ia aAp4 Anon teottenoM reoot Am Dewamethe d.c.e. pre.oi.a e,ee . wiv esea'w ,n p ..v.s.+ m asei.e <c .
6=,' nees

N.+.e e .i.iwi . .sv.ien e. a. . ...a.ae. .as . a. et - a pe 4,. i.e6 sum. ead w,eae. an h, p.,'w..ae **.' enden* as, r. en-

s o. me.a w. ace eae , .#
.

,

L
is. WAsti Diseosal W e ceava .v . d:se e ,nce . pwr.d. sost sy nome et sny. o we, 6.. dwea.d ener,,n, et meshedi k.eli .di

6. e tw 4 ., e' e.d. o e n eas weases. et o e 'rp. .ad e a' of so''er ..e8 ed

CERTLFICATI (This item tviust be sempleted by appliesmt)
is rne AretrcANt ANo ANi oreiciat talcQt1No twas catte. cart og tinAu oe int Aret< ANT NAmeC IN litm 1. CitnFY TWAT TWs A7.UCADON 88

PetP AntD IN CoNPotm.'Tv WITH fl?tt i0. Coot of 7tDttAA etouLAtioN1. PAAT 30. AND fMAT ALL INFotmA11oM CoNTAINt0 ntRt1N. l'eCLU0iNo ANT
SUPPL 1mtNTS ATTACMtp Histto.15 f tVI AND CoAAtC1 to THE St$t of out KNcMIDOt AND GPLitf.

L O E !. :. ~ .
UNITED STATES RADIUM CORPORATIOt |

\

'

% ,,, % , A.v.c as d. i i
'

Y U % W..'********* - sy, .

(/J . David McGraw
o i.

June 7, 1977 Radiation Safety Officer
t.n. s ,,+,.ae sn.-

WARNINO.-10 U. S. C., Suh.a 100 l4 A 23.194 8. 62 Seet 749. menes it e cri.inet opease to ..no wittf. fly fosse s%%mes er
,,.-.~ , de,e, a. , s .ct of J.aee vai d s . .. ,e .,,, . ..., i,, si.d.o .
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, ) LISTING APPLICATION NO. 12145
,

AMt.h!CAN STOOK .AtnA:K.E, 4HC,! j
'

i ( s
, # j'

''

h. The Listing Application of USR Industries, Inc., which!
'

L. ]
is set forth below, was approved on August 22, 1980. ,* '. q,

\7 The papers and exhibits submitted by the Corporation
\.; in support of its application are evallable for inspection at the

| Library of the Enchange,
s

1
d

4USR INDUSTRIES, INC.a ,

'd"

%

l;I (Incorporated under the laws of the State of Dsloware on May 14, 1,80) ,

l'
1 a

, Common Stock, 51.00 Far value "

:N ;'

. >, .g' L 1
l-

; .
Morristown, New Jersey 9

"

,y.
Augast 6, 1990

,j (4' ended August 27, 1960)* '. ;, ,,.
.s 1 N-n

1

. (I
F. y Sulatitutional Listing: '

**-
,.S (For Conon Stock of UNITED STATES RADIUP8 CVRPORATION (*USR*), 4l- 5 '-r previously listec'),

i. 4 .

3O. 2y *

USR 2ndustries. Inc. (the " Corporation") hereby makes
h N|'. - "

eJ
h app;testion to the Ameracan Stock Ewehange, Inc. (the *Eachange')

for the la sting of:.
"p .

p 1,164.136 shares el Ce m on Stock, par value $1.00 ter ''

share (the "C: .r.on Stock"), issued August 07 1,

; 1980 upon ef fectiveners of the r.crger Lthe 1

|
I *r.erger") conte plated by the Ac reement and i

,
'

|

Plan of Merger dated at of Ma) 16,19f 3 (the y
L

* Merger Agrecrent*) described herein and an,

p ;j the utta:hed Prospectus cf the Corporation
,

and Proxy Statenent of t'SR dated July 13, 1080.i

1 (tho * Prospectus and Proxy State. ment") in
a

ig substitution for a lake nurber of previously
.

listed and outstanding shares of co-non stock.-
'

@ ') '

par value $1.00 per share, of USRr
*

'9 ;

C making a total of 1,164,136 shares of Con.*.or Stock, the listino of which '.
'

M is hereby applied for (of a total authorized assue of 3,500,000 shares). ')
>

' .m
i All of the shares of Common Stock for which licting is applied j

' ' i
J7 for are fully' paid and non. assessable, and no personal laability will ( d '

| j attach tre the cwnershap thereof.
(

. ?

I .
i
-

* Asended to reflect effectiveress of the Mercer. |
. '.1 1t

,- i

[- 1 .
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Ref erence is pode to USA's previous listing applications.'
the most recent of whteh was approved on February 12, 1980 (No.
11982).'

|
; The common stock of USh is presently listed on the Exchange.

I
Upon offietal notice of the effectiver. css of the Merger '

hereinafter described and upon admission of the Common Stock of
the Corporation to dealinas on the Exchange. dealings in connon .

stock of USR on the Exchange were terminated. '

PROSPECTt:S AND PROXY STATEMENT
.1, Attached hereto and incorporated herein by reference is a

copy of the Prospectus and Proxy Statement which was mailed toq

4]
USR's stockholders in connection wath the solicitation of prontes ; ~,

for the Annual heeting of Stockholders held on August 6, 1960 (the
4

' Annual Meeting *) for the purpose, among othet thtnat, of votino on, '' '

the Merger described herein and in the attached Prospectus and Proxy
9

} Statement. j
d

1 AI The Merger' Agreteent and the Certificate of Incorporation
f

'
. .i

of the Corporation are sneluded as exhibits to the Prospectus and
Proxy Staterent. , ;

j
,

'

4 .;,.

s CAPITAL 12AT10N '
3 s

.
-

The followine table sets forth the capitalisation of the
c| Corporation as of August 6, 1980, after giving effect to the Merger. j

.

'

.d X e r of Shares
4

,3 Aatt4rtaed Authorized Lastann
'

'i Class by ibr Afplacd I

s

] Par Value _ Chart er issuanew Datstandino It.r

<,
' '

. Caron Stoet 3,500,000 1,264.136 1,164,136 1,164,136'j $1.00 Par value, ,

i>
i

l
,

Unissued Reserved Shares:
-6

! d

The Corporation has reserved 100,000 shares of Conmon Stock
! ' for issuance upon exercise of stock options granted to two directors'

of the Corporation. The opt tons weie ortganally granted by USR and
I approved by the stockholders of USR in 1979, but by the terms of the j

,

option acreenents, as a ended, the options will be eieretsable only,,

j for shares of Common Stock of the Corporation on and after the ef-
;fective date of the Merger. These 100,000 shares have not beenr

j approved for listing.
|.

No additional unissued shares of Conmon Stock are reserved I
; , for issuance f or any speelf ted purpose.

.i
4t

! a
<The 100 shares of the Corporation initially issued upon :'

i incorporation of the Corporatton we'e cancelled upon ef fective- I
ness of the Merger.

]
LONG-TERM DEPT '

<
d1 The Corporation has no issue or series of funded or long-
)tern debt. USR (a wholly-owned subsidiary of the Corporation whose ',

( name will be changvJ to Safety Light Corporation) has long-tern,
4obligations under a capital lease (excluding current installments) 4

t

ij. which totalled $1,325,658 as of March 29, 1980. '

<

8
4

2 :,

i i

.
,

- n-, 3 . - ;:.- - ,- 7 .- : m .- c-.-. n, ., -. m -- ~

i,

c u. ~ .. g q .. . g .,, n ,. n s a w -. : . m = : :_ , , , a. = ~.- w-



. . . _ . _ _ _ .,.- _ _ _ .

( . . . w y. .
. .,

mp * * e. ' , , ,,,
,* . <

L .
d.

. ,
_

'

L q I.
.

*- !<
"

J. <

I..e
4' l

AetnoAITY reR AND PenPcSE or ISStANcE |

I 1
'|As to the 1,164,136 Substitutional Shares .

,

, The Corporation was initially formed as a who.11y-owned sub- i
4 sidlary of USA. Pursuant to the terms of the Agreement and Plan of

Merger dated as of May 16, 1980 by and between USR, the Corporation,

1 and Incuntries Merger Co. Inc. PMerger Co.pany*, a Delaware
corporation organized as a r.ominally-capitalized, wholly-owned sub-
sidiary of the Corporation to be a constitucnt corporation in the ;

Merger), Merger Corpany was merged into USR cffective August 27, 1980- i

-

''

and the shsres of common stock, $1.00 par value, of USR were exchangen,.

share-for-share, for shares of Cormon Stock. $1.00 par value, of the
|. Corporation. with the result that USR (whose name will be chanced to

i '

' Safety Light Corporation *) became a wholly-owned subsidiary of' *
the Corporation.

| ;

The Boards of Carectors of USR, the Corperation and Merger.,

y Comaany approved the Merger Agreement on May 15, 1980. on July 2,
4

'# 1980, the Board of Directors of the Corporation authorized the issuance1

of the Common Stock and the listing of the Common Stock cn the Exchange. J
,

') The Merger Agreement was approved by a r.ajority of the out- I'7 4.. . l standing shares of USR entitled to vote thereon at the Annual Meeting
1

,

.q of Stockholders of USR held on August 6, 1980., ;
g' ; ,

*j Reference is made to the Prospectus and Proxy Statement
, ,

incorporated by ref erence herein f or additional information concern- 1$

3 ing the authortty for and purpose ci issuance of the shares of the i *

a Com. ton Stock of the Corporatton f or which application for listino is
]! 4 being rade, The Merger Agreenent and the Certifteate of Incorpora-,.h tion of the Corporation are included as exhibats to the Prospectus

' ' -,

~4 and Froxy Statement. .i

1 !
'

, 'a '

'

z oP N!oN of COUNSEL ' j
'

The firm of Shearman & Sterling, 153 East 53rd Street, ;'
,-

j New York, Kes York 10022, has rendered the opanion filed in support
7 of this application. No rerber of the firm is an officer or director ;

] of the Corporation. To the best knowledoe of the Corporation, no j
i

! Pember of the farm is a stockholder of the Corporation.,

i ,I !
,

'
.- ' ', a

d f g

REGISTRATION UNDER SECUP1 TIES ACT OF 1933
i,

,

| The 1,164,136 shares of Common Stock of the Ccrporatinn,
,

. par value $1.00 per share, for which substitutacnar listano as
1 applied herein, have been registered under the Securities Act of 1933

! | (the ' Act* ), pursuant to a Registration Statement (Registration No.,

'
d 2-67813) f aled with the Secursties and Exchange Commission (the
1 *Com a ssion') on Form S-14. The effective date of the Registration '

'
I

] State...ent was July 2,1980. ,

(
,

*

'he Corporation is filing with the Exchange and with the.) Securities and Exchange Commission an Application on Form B-B for,

i the registration of its Co non Stock on the Exchange, pursuant to Ij the Securities Exchange Act of 1934. r

1C

;

i CENERAL P:roRMATION |'

i
The fiscal year of the Corporation ends December 31 of i

,
j each year.

'

!

1
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. The Corporation's principal executive offices are located
at 170 East Haaover Avenue P.O. Box 246, Morristown, New Jersey

j 07960.

The Corporation's By-Laws provide that the annual meeting'

of' stockholders shall be hold at such place as may be determined
* ,.by the Board of Directors on the third Wednesday of May in each i

year, if not a legal holiday and, if a 1cgal holiday, then on the .i .

i

next business day following, at 12:00 o' clock noon. The holders of,

a majority of the issued and outstanding stock of the Corpcration J
, present, in person or by proxy, shall constitute a quorum for any j

sneeting of stockholders.
, ,

The naees and addresses of all Directors and the names and .k'

titles of all officers of the Corporation are )
'

,

4 i
'

J

j DIRECTORS
1 I
i Name Address (Business)
i I

Brian P. Burns Burns & Whitehead, ..
i

| .id 100 Bush Street '

I. 1 '

7
San Frar.cisco, Californaa 94014

( ) Harry J. Dabagian USR Industries, Inc. ; g
-1, 170 East Hanover Avenue
f P.O. Box 246 >

, Morristewn, New Jersey 07960 2
.

:
g. j

-

!.
1 Joseph C. Kostrsewa P.O. Bcx 1036

, Traverse City, Michigan 49604 )
,

. .
P. I Ralph T. McElvenny, Jr. USR Industries, Inc. L
- fj 170 East Hanover Avenue L-

's '

[ .j P.O. Box 246,

L Morristown, New Jersey 07960 .

< ' l' 0FFICERS h

'

/ ; j
Name Title '

-

*
s

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

William C. Kaltnecker Treasurer and Secretary *

| Harry J. Dabagian President and Chief Operating
I' | Officer

'

; ,,

[ '

1

The Corporation's Transfer Agent is Manufacturers Hanover i,

Trust Co., New York, N.Y. The Corporation's Registrar is Chemical '

Bank, Now York, N.Y.
,

,

i TINANC1AL STATE $ TENTS
.

The Corporation will publish renularly financial statements !
in accordance with the requirements of the F.xchange. '

<

. 1

! 4 1

1 1
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CERTir!CATE.,

Pursuant to the authority granted by a' duly adopted resolu-'

tion of its Board of Directors, USR 2ndustr aes, Inc., a Delaware ?
'

corporation, hereby applies for listing of the aforesaid 1,164,136
shares of its coemon Stock, par value $1.00 per share, on the

; American Stock Exchange, Inc. and the undersioned hereby certifiest that the statements and representations r.ade in this application and: .
, in the r, apers and exhibits sutsmitted an support1 s

thereof are true andJ correct to the best of his knowledge end belief.
L

''
; j

' USR 2ndustries, Inc.
!. .1

. i

3 ,

*

i ' (q Bya 7 dh.'T./% $ ji
halpi. T. Mef1venny, Jr. d<

1
| ?, -' Chairnan of tr.e lioard and

Chief Esecutive Officer 4n,
. .m ,

d
. ,

7
';.

; ' '
e

,

s el .i,

''
i

I~

,

L . ; Js"
1

>
,

! .

i

3 i

<,

d 1

I
1

-(
|

'

<
. ,;

I l
.

|

e

: <

,

s

i

|
'

<

b

| '

i
a

| 4

1

l

a .

.h
.

!
.

..w._-., -

., - ,,.,-,- % - > - ".- . , - -
, . - ,.

b

. -

z- ..
'' ,"_ .--_ __. . . - - --- __ " " ^" ~^

. , . . , ' '



,

png v nmrw , ,w w - w~em;,

, 9.;;- t:-
3 1_-. ~ i

. - ,
,

t

1
' ''ie

8- :,

e
y

.c
y -

. o. 't

'

-

[
*

4

?
4

..

r

.m

:

q.

,
v g

,

i

- 4
+

.4
>.
d

s:
'

@
-

1
i

.{st - ;

t. f
4 ,#

.-|s
<.
p

L'- |
d' .

O ATTACHMENT 3 |

1

!

i
!

f
');.
3

i , .

' ,

]'
i
1
.1
f,

I
I,

'h
NJ

..,

l''

9
.

|
|

i
!
!
(

i;

a

j
y
s

I
.
i

kwaae .am _ _s __m___ __ ___a



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

4 " f g*,j.,8G F.'a*,co M @ W pg A p,we g g ,'p3 y y 3..,g g u..,,,q
'5

y
' WmgP. 484005ekth$d4 g,- - ,

, ,7 - ,,. a d 7q -? ,.3 < i y; , , ,-. ;* g ... ,- , ,,,w, . w ;3
* '. ,_ .4 , 1 . ,

* - ' <
, ,d . . ___1_. 'n

. .- w .-
- _ ,

+

>! - .,*

t

*#
%. ,:

*
i .

|

i,
UNITED'$TAfts RADIUN CORPORATION

170 East Her.over Avenue
P.O. Bou 246

Morristown, New Jersey 0)f60

\

July 11, 1980
i

1

Dear Stockholde ce s ;
' ,

.

#You are cordially invited to atternd the Annual Meeting d

of Stockholdere of United St at es Radium Corporation, which will j j

,

be held at the Whitehall Hotel, 1700 Smith Street. Houston,. a
,

Tenas, on Wednesday August 6, 1980, et 10:00 A.M... local time. i
1+

''1 .

aveting, the stockholders will be asked to
,

*

At thle '

' elect Directors of the Corporealon for the ensuina year and )
.

,
to approve a proposed reattutturing of the Corporation pura .

'

j event to en Agreesent and Plan of Norger dated as of May 16, ~ *1980, under which the Corporation would become a wholly-owned'

j subsidiary of a Duiswere holding company to be called USA
-

}b
4, ladustries, Inc.

..

The prisery purpose of this proposed reorganisation 1

.l is to provide a corporate framework that will better serve [ *'
'

#

', [ the needs of the Corporatien by ellowing for decentralisation
of eenagement and financial control eyotees and segregating W

'l the floke and liabilities cf erch of the Corporation's busi-
'

.,

J peeses.

'1 Although t he - ebject ives of the plon are eleple, the .
'

'I sechenico esy at first etes-somewhat toeplicated. Briefly, e
'

new corporation, U$R Industries, Inc., has been formed by the' '

d Corporation. With your scproval, a subsidiary of USR Industries, '$

inc. will be merged i nt o the Corporation. After. completion of'

Y the transaction, which le described in greater detail in the
Proxy Statement, the Corporation, whose neue will be changed j

to "$sfety Light Corporation" pursuant to the Agreement and i

|
Plan of Merger, will be a subsidiary of U$R Industries, Inc.

'

|
' Subsequently, it le conteepleted that the Corporation will i

(!) transfer all of its businesses escept its safety lighting |
q

,
products and tritiated folle and targets businese to four .!'

b
V oubsidiery corporatione and (ii) trenefer the common stock 'of these corporations and of Uncteo Funding Corporation, cur- . ,

rently a wholly-owned evbeidlery of the Corporation, to USR L ,]
I. |- i

Industries, Inc.
~ |

'
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The members of the Board of Directors of United
States Redium- Cor pora t i on at'the time of the merger will

|constitute the Board of Directors of U$R Industries. Inc.,

i The holders of the Corporation's Common Stock will auto-
1

g

' matically become stockholders of USR Industries. Inc.
i It will not he necessary for holders of the Coroor-'

ation's Commen Stock to turn in their stock certificates in'

enchante for stock certificates of USR Industries. Inc. Such
! stockholders will automatically become stockholders of USR

r Industries. Inc. Af the plan becomes effective and will.
4 therefore.. receive reports, notices and so forth with respect
j to USA Industries. Inc. se heretofore with respect to the,J ' Corporation. It is espected that the Shares of Common Stock ofh USR Industries.' lac. will be listed on the American btock' Eschenge on the effective date of the merger.

'

If the. plan becomes effective, your shares of the ..

j Corporation's Common St oc k will be automatically converted
,-1 inte shares of Common Stock of USR Industries. Inc., which jJ will h ave s ub s t an t'i a lly the seee terms as the shares of the

Corporation you now own. The assets and liabilities of j
'

i U5R- Industries. Inc. and its subsidiertes after the restruc- ,|,j turing will be the same as the present assets and liabilities > 'i

*

'

of the Corporation and its current subsidiaries. Accordinaly. '

shares of Common S t o c k -. o f U$R Industries. Inc. will represent,
'

-

the same interest in the same assets as shares of Common > ,

.] S t oc k of.the Corporation now represent, No gain or loss I '

q' will be recognl ed ft. Federal income tan purposes. The tes .).i basis for shares of U$R Industries. Inc. Common Stock will ,

',i
7

; be the.same as for shares of the Corporation, and the h o l d i ri r
period foi shares of USR Industries. Inc. Cem non Stesk will

i g include the period'durinR which shares of the Corporation were -b
herd.

]L

'~ |
YOUR 80ARD OF DIRECTOR $ RECOMMENDS A F AVOP A R LF. VOTE L

j ON THE MATTER 5 DESCRIBCD IN THE E N C I.0 5 E D PROXY STATEMENT.,

|
,

t

q S' rely.

Ry%LT ;

s - | Ralph T. McF.lvenny, Jr. v '

Chairman of the Board and Chief
J Executive offleer 1

| <
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IMPORTANT
l

.
.

I
i

j In order . that there may be a proper representation ..
' '

q e t' the Meeting, you are urged to sign and sell the enclosed
{

'

| proxy or proxies even though you now plan to attend. If you i

are present in person. you si a y . (f you wish.. vote personally
4 on all mattera brought before the Meeting. ,

t'
.

I Your prompt action in e ending 'in your - prosy or !

m |

'

- proxles will be greatly ~ appreciat ed. 'If you l. a v e more then I
'

'

one stockholder, account, you are receiving-a proxy for each
account. You are utsed to elan sad mail all premies you ,

receive. A postage paid envelope is provided for your use.,
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A- UNITED STATil RADIUM CORPORATION- N
p> 170 East Hanover Avenue

. |

I

P..'. Bos 266
Morristove. New Jersey 07960

~

?
\. .\

-

Notice of. Annual Meeting of Itockholders to be held August 6, 1980-
1

|
'-

,

To the golders of Common Stock of
UNITED STATES RADIUM Ci' A POR AT ICN : - '1

The Annual M e . '. i n g of-Stockholdere of United Statee
Redlue Corporation (the " Corporation") will be held at the<

Whitehall Hotel. 1700 5t*th Street. Hoveton, Temos - 77002 on
Wednesday. August 6, 198t at 10:00 A.M. local. time, for the i

.

,

y following purposes: '
'4

J l1. To elect Directors of the Corporation, each to jserve for a tete of one year and until his successor is duly B

'

:I elected and qualified:
" . W|- a

] 2. To consider and adopt the Agreement and Plan of , fl .
.

,! -i Merger described in the accespanying Prosy Statement; and,. .

a
*a

! | 3. To transact such other buelnese se may properly
,

d
'

come before the Meeting at any edjourneent or adjourneente 1
,

'q
,

1, ., thereot.
' f,~ j i i

% tech of the f ore going- proposele say be considered ;-j or acted upon at the fire session of the Meeting or at any, ,

/,
' j ad jout' nee nt e thereof. d

, ., d
.

'l
. Ths close of business on July 2, 1980'has been

8

.

fined by the Board of Diroctore eo the record date for the
I 'idetermination of s t o c k h o l e' e r e entitled to notice of and to '

.

) eote et the Mee t ing - or any edjournoonto thereof. A complete
.j list cf the stockholdere entitled to vote at the Meeting *

will be avallable for esse tnat ion by any stockholder of the.

| Corporation for any purpose germene to the Meetina et the
{' 1 ' Meeting and at Suite 2390, Dresser Tower. 601 Jeffereon

,

Avenue, Houston, Tesee 7700.' for a period of ten days priori < "
; t o ti.e Me e t ing .

!
'

ii

to Order of the Board of Directore I

| .

;
i-

UN William C. RaltneckerI

3- -
: Secretary ]

'

Dated: July ll, 1980
e ,

1

1
. '

. . . . , - -. v, . . - , - .

{vpr ' w F
-P"'~'"' '--T * ' " ' V FV N " -

. '<

.? I

, .

.

I
4

|I 1

! 1

|~

> *
. /1 , . .o

: /.l' )

' _s.;
- . ' ,

, ]
,

.

.- . .. :;- -

a,- . .- .a w . . . . .y- .
-

,
. c

|;
-.

.
,

.

-u. - -- n. _. .. a . - ~ . ~v.- . .

}
-

''

.m. , ,. - m._ . . . . _ _ _ . _ . - . . _ . _ , _ _ _ , , , , . . . . _ _ . , _ . . _ _ . _ . . , . _ . _ , . _ _ . , . _ , . . ..,._ . . . _ . ,.e.m,_, . . _



J&P.[i*;QWJy 1,s.4+ ,' r [ $. .. ~* jg /,kbg $ ,[ ' ,'M i,4k[ ,[fN'4fi[[,I fy? . - c .a +*
.,. , , ,

,, - . w : ._ .. ._ ._ - ... __._ y_ _ ,_ __

e- ,
'

of ' .\ '

t ,

.: ," .. p . 4

- ..

.

)'

(-: '
'

,,

W ,, \

1-
,

,

,

, i q

IMPORTANT- i )
1

li

i i !

!

You are cordially invited to attend the.Meetina in i

p e r s o n .' If you do not espect to attend the Meeting, please-
l sign, date'end asil promptly the enclosed prosy in the enclosed j

'

stamped addressed envelope in order that.a quorum can be
|)present at the Heeting and that your shares may be voted for ;

j |
.you.
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: E. TMls DOCUMENT !$ 40TN A PRORY STAftMENT j ~)
' '

w. J POR THE ANNUAL MftTIN0 OF STOCKHOLDERE OF
' '

'

'

VNIftD STAi's RADIUM CORPORAfl0N
AND A PROSPECTUS OP U5R INDU$fRit5,'!NC. j,-

.j UNITED ST Af ts R AnttiM CORPOR ATION
' 170 feet Menover Avenue . J

'
i - P.O. los 246.

l . Morristown, New Jersey -07960.

J Telephone (2011'539-4000 l

L
934 i i

.h PSR 14DUSTRlt$. INC. ! ,

d If0-tast Nenover Avenue j '

i P.O. tos-246 , |

Morristown, New Jersee 07960 'l*

| 1elephone (201) 539-4000 1%
''

.1

.k |

1,266,136 Sheree of Common St ock -
,y

l Pursuant to c lie Aareement end Plan of Merser deo- 3
'

| .'~
cribed herein, holders of United States Radius Corporation f'd-

!
- -(the " Corporation") Coseon S t o * t- will be.ooe eteckholdere nn a ' :

, / '.' ) share-for ehere basis of Ulk ledustries, Inc. ("indu s t r ie s") - q

| .

and the. Cor poration will b*come a whollv-owned subsidiery of k J H"
1

Industries. Reference is made t o . the within - prospectus for i

; ,g further inf ormat ion .c oncerning the securities offeted hereby. j
,,

. j , . ,

L ;|] THE SECURIT!!S Of t' 5 P INDUSTRIES, INC. MAVE NOT Stru -- ,

APPROVED OR D15 APPROVED BY THE SECURITIES AND EXCHANCE COMMI$a l| r ,,;j $10N NOR 44$ THE C0wMIS5!0N PA5$t0 UPON TMt A C Cl' R A CT OR ADE- -
g

QUACY Of - THl$ P R 0 5 P E CT t'$ . ANY P E P R E % t h',' AT I O N 10 THE CONTRARY d ;.,

.?9 15 A CalMINAL OFFENSE.
. .4e. 'Jt

r

{ y ]*-
,

t L 4
,

h A Resistration Statement under'the Securities 4et cf J q

f 1931 has been fi!+d with-the S e c ia r i t i e s and Eschante fosaissing
1,j

.

,

(the "Comelosion").- WashinRton, D.C., witn teopect to the i'

W shares of Common Stock of U$R t r.d u s t r i e s , Inc. offered eerebv. ;

(~ .' As pereitted by the rules and regulations of the foamissinn,
this prospectus omite certain infer ** tion contained tn the d

6

[, Fesistration Statement on file with the Commission. The q ,

'luformation oeitted con be (nopected at Room 6101 of the effice
,

s .' . of the Commiselon, 1100 L Street,.N.W., Wasiinaton, D.C., and ,

copiee can be obtained from the Commission at prescribed rates ,
,

j by writint to it at 500 Morth Ca pi t o t 5treet, N.W., Weehinston,
qi

| D.C. 20549. For further inforeation pertainina te the securt- ,

J

'[ 1 ties offered hereby, reference is made to the Registretion'
.

.lStatement, including the e a t. i b i t s filed as a part hereof.
'

,

1 +

d. The date of this eroepectus is July ll, 19s0.
1 <
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INTRODl'CTION

f
i

i

This~Prouw Statement le furnished in ' c onnec t ion '

.{
I with the solicitation of wrsalet by tb, Doord of Diretters of' >

O- United. States pedium Corporation (the '' C o r p o r a t i o n " ) , 180 '!
.

East Hanover Avenue, p.0. Boa 246 Mor t i e t nen. New Jersey j

r 07960 P. o be used at the Annual ?. e e t i n t of Stockholdere of .

!the Corparation to be ;. e l i n s. Vednesdav. Aucuet 6 1990, at
the W%(tehall Hotel, 1700 Smith 5tr**t. Haunton. Tenes, for . :

I the put pneen ' eet fneth in the acenaeanying Nntice of Annual ' !
Meetine al Stockholders. It is anticipated that this Prony ;.

,

i Statement and the enclosed fare of genew will be mailed. t o 1
1

!the holders of the Corontat;nn's Comman St ock commencipe on j'

or about-July 11 lead. If the. enclosed form of prosv is '] '

esecuted and returned, it uill be voted, but it may be re- | 1

) II voked at any time insofar as it has net been escrcteed upon
written notice to the Secreta 6y of the Corporation. Unlese f5 .q
otherwise directed, the persona acting under the prosies tj

4

' ~

'e l l t vote the sharee represented therebe for the election ,

I
r . ,

as directors of the four person 6 named below and for the-
.f approval of the Arreement and Plan o f 't e r g e r . i*

,
.

At the close of business on July 2 1980 the record -)
' ' l. date for determining the stochnoldere entitled to vtte at the ,'' s

1 Meetles, t he . Cor pora t ion had outstandine 1.164,116 chaves cf -

' Common Stock, each of which is entitled to one vote. At such

.( date, the Corporation held 4.562 sharea of. Common Stock in '

' . Its treasury, none of which shares to entitled to vote at the
,

Meetint. The Common Stuck is the only class of v o t i rig . s e c u r l = i je

j' ties of the Corporation. - J'

. - At May 1 1980, the ontv person known t o the Corpore-
'

ii tion to own beneficially more than 5% of the outstanding shares

) of Conson St ock of the Corporation was Titan We lle. Inc., c/o j ?

Suite 3500 551 Fiith Avenue. New York. New York 10022 which
a held 303.601 shares of record, constitutina 26.081 of the ,

d thates outstandens at such date. Titan Welle. Inc. has sole 1 '

voting powe r. and diepositive power with respect to these g

shares. Mr. Ralph T. McElvenny, Jr., Chairean of the 8 ard of
at ,~
I directore and Chief Emetutive Officer of the Corpora. ion. is .!' , '

I - Chairman of the board of Directors of. and owne the controlling
! l' l interest in. T i t a .1 Wells. Inc.

,

,
]l.

1>
4
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ELECTION OF DIRECTORS 1 (

Four directore, constitutina the entire Board of
Directore, are to be elected at the Meeting to hold office'

,

for the ensuing year and until theit successore are duly '

elected and qualify. All the nominees are members of the
present Board of Directors, all were elected by the stock =
hnidere, and all have indicated their willinsness to be +

j

re-elected. Escept where authority to do so hee been witha
held, the persons acting under the prosies will vote the
shores represented thereby for the election of ' t he nominees
named below as directors. If any such nominee should he
unable to serve, en event act now anticipated, discretinnery
authority sey be esercised by the persons acting under the
.promies to vote for a substitute..

+ -

.'' s Shares of Comenn Stock of the Corporation owned
beneficially by each of the directors of the Compen, are set
forth in the table below. As of May 1 1980, the Corpore- ,

tion's directore and officere as a aroup (7 personal owned J'
.

' ' .

beneficially 654.688 shares (constitutine 35.97% of the .),

1 sharest of the Corporation's Conson Stock. Such shares
) include 100.000 steree which two d i r e s: t o r s . Meests. Brian p. '

"
i turne sad Ralph 1. McElvenny, Jr..'hcve the riaht to pur-

'
, f chase et any time ptior to April 20 !?t6 pursuant to stock j,

options. Meests. Burns and McElvenny had not esercised I, -

.

these s t oc k options as of the record date for the Annual<
._

!.
, ,'

Meeting. p. ,j
t I

p ,
.

.

'i
, *3i
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y' -
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i

(| 1 |i .

.1-t ,

I

'6g.

zi . *

1 i

.. ;

"l' Shotos of C m n
Itase and Principal -

.
Stock Owned Sene-

U 10ccupatione end . - Director ficially es of Percent,

Af fillet tone ' g Since May I. 1980' of Claseim ,

3,I ,.
;

.., ?

'Brien P. Burne . ._. . .- 43- 1978' 98,23HI) 7'.771'

i,

Per' net, turne & White-
-head Attorneye et Law, 4,.

San Frontioco. Calif.: | '' . '

Chelrean of the Esecu- ii

s' 'tive Committee of' the +

Cc*poration. The Coco- i

Cole Bottling Crepony i

i" of New York, Inc.-and,

United St atte - Ber.knote -
!''.(. l Corpotettoni Chairman
~

e of the Audit Committee,
'

- 1 totor Internationell
> [ Direttor -Deverly 7 *

.d Wilshire Hotel, Docthe
.J Pinancial Corporation, I

.h . and Rollogg Company. "i
, . L-- =|

.

'

Harny J. Dabasier. . . 51 '1977 2,000 .171

[ . } President.and Chief. . |
6

'Operating Of ficer cf :<

[ the Cntporetiont-Ceneral- 9
,

.].
'

Manager of the Chemical. i, ,

Produc ts Diviolon.' . j,

.A [
'

* Joseph C. Koetraews. 39 1978 0 Of R
',}j

.

5enlar Vice President jf
*

and Treasurer. Traverse g
, i

"v ' Corporation. Traverse
'Cit y, Michigan (oil and- ; ;

; see esploration and1 pro- j

duction); President. '
5

,

Northern Processore,$
,

j Inc., Traverse City. ..

Michlaan (oil and see = 2

field service)t Direc- A
y

j tor, Traverse City State #i,

8.nk. |~.;

) |

<
>

1

*l
; .j 4

I
.

r

<
i

'
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Shere* of CasamenHame and Priticipal-. Stock Owned Bene-t Occupatione and Director ficially se of PercentAffiliatione' Age, Einee May 1, 1980 . of_Clase
,

,

|

p- 1 r.
. ..

l

~

chairman of the board.

'

Ralph T. Mettvenny, Jr. .38 1978 353.603(2)(3) 27.971'
.

B-
,

1 - Chief Poecutive Of ficer
'

'
,

', i and sweber of the Ene-
ieutive Cesenittte of abe, ' <

,

;
~ Corpotettent Cha(rman .

iend Chief Esecutive ^

. " Officer. Titan Welle. /;
!.tc. (oil.and asa .i<

'

emploration and produc*' .

tion and diversified
I manusatturing). '

.

'I
'd

1
'

.
.i . ,

4 -4

(1) includee 50.000 shares of Cossmon stock as to which Mr. turneL) hoe the right to acquire beneficial ownership at any time until April 30
+ >

'.
*

1986 throuth the'emercise of stock optione. Mr. Burns had not. eaercisedd these options as of the record date for the Annaal Meeting. |
$

'

j {
'

(2): Includes 50.000 shares of Coseon Stock as to which Mr.
'

;Q '\
[ McElvenny has the right to acquire beneficial ownership at any time until k

d
'

t April 30.1986 througa the esercise o f s t oc k options. Mr. McElvenny had
.

' 'not esercised these optione es of the ret , date for the Annual *(eetine.
.

o

;- i (3) Mr. Mctivei.ny is Chairman of the Board cf Directora and-
> .

'j61 .'
Chiei E xe cu t ive Officer of.'and owns the controlline interest in. Titani
Welle. Inc. which owns approminately 26% of the Corporation's outstandina js

Common Stock.
r

*1
.

I i
Hr. turne is eenlor partner in the law firia of turne & Whitehead. '

i

For more than live yeare inewdiately precedina his af filiation with turne & )
,,

Whitehead, w= -' Burns was a pa rt ne r in the law firiu of Cullinan. Burne &
>

,

H elme r. See also " Management Remunerationt Certain Transact (aae".
J

<

|

, Mr. Dabatian has been continuoJ81y employed by the Corpora' ion
.

.,

for the last five years, havina served as President sinc *'Jeptember. l#78 ",
Previviety he served as Vice President and General Manager of the Chemical iProduc ts Division, i

d
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|
a I i

u
I| Mr. Kostreews le Senior Vice president and Treaturer
jof Traverse Corporation, one of two corporations whleh operate

<i the Corpora tion's oil and gas intereste. Mr. Koettsews has,
< been continuously employe d .by the Traverse Corporation since '

;

'19768 prior thereto, he was a partner of Seideen & Seldsen.
independent public accountante, and.seneper of that firm's<

office in Traverse Cit). Michigan,
j

1 .Mr. Mctivenny vae first elected Chaiteen of the
* Soard end- Chief taecutive Officer of the Corporation in
I October, 1978, havins previovely been elected Vice Chairman
g in September, 1978 and having first been elected'to the

Board of Directore in August, 1978 In addition, since le77
Mr. McFlvenny has been a director and Cheireen of Titan I .

Wells. Inc. (" Titan"), prior to his offiliation with Titan,,
s

j Mr. McElvenny wee a director and Chairman of Tandts C t. r p o r a -
dtion and also Vice president and a director of Univenture

Corporation ("Univenture"), e venture capital investment and .

(
,. sanageeent corporation wholly owned by the United Corporation. )i e registered investment company, and Aseletant Secretary ofi Unive nt ur e 's parent, United Corporation. See eleo " Manage-

j eent peouneration8 Certain Transactione". ,

,

i
. I

l .I >

\ '

COMMITTEE $ AND MEETINC$ OF THE 80ARD OF DIRECTOR $ '

. ,

) The Board of Ofrectore held three meetinge during
.

'

'I 1919. All directore, with the enception of Mr. Dabesten, ..)4 attended at least 751 of the aggregate number of Board Meet-i

-
" ings and meetings of the come(ttees of the Board on which euch '

,

'] ' director 6 serve. Mr. Debastan attended two of the three
sectiege held in the ergregate by the Board of Directore and

< p"
the committees on which he eerves.

'
-

1

Mesere. Burne, se Chairman, and Mettvenny are I f'j eembers C, f the Executive Committee, which, in accordance
,

with the By-Laws of the Corporetson, eserciete certain of j
,

, ,

the'powere of the Foerd in the management of the businese
,

and affaire of the Corporation. i nc luding the detereinstion -

,
,

-g of the compensation paid to all officers and directore. The.

Esecutive Committee generally ennfers by telephone several
times each week and usually meets in person monthly. Meet-

! Inge are conducted with euch frequency that written recorde-
,

,

tion of each proceeding is t. o t believed to be useful or'

practical. However, where written record of action by the,

'

taecutive Consittee is necessary to gromote sound business
'

i
,

7 d.

i
'

'

1.

~

i
i
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practice or le otherwise_ legally required or desirable in
1 the best intereste of the Corporation, a record of such

action'le subaltted to the Board of Directors for formal
p

.
j written recordation in the sinute boom of the Corporation,
i

'

Meeste. Kostreewa, se Chairman. and Burne are seabere i

of the Audit Committee, which set formally once during.1979
The functions of the Audit Commit t ee - inc lud e s annual review j

<

with the Corporation's independent auditors of the general,

nature end.ecose of the Corporation's audit plan, review with 1
,

i the independent auditors of the results of their annual essel-
jnation and their setter to management, discussion with senage-

sent of the implementation of any reconsendations made in the ji independent euditore' le t t er t o management , and esamination and
consideration of such other matters in relat ion to the internal '

and external audit of the Corpcration's accounto se the Commit- '
i tee say, in its own discretion. determine to be desirable. l

.

I
.I

.j The Corporation hee no standing nominating committee, i

d 1

<
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- MANAGEMENT REMUNERAT10Ni'CERTAIN TRANSACT! CMS
4
*

t..
~'

*
r

(D) !
'

~(A) m (B)1 (C)
.

Agaregate of
3

Name of indivi . . . -Cash and cash-
.

| Ti.
i

S -1 dual ar number of ~ Capselties in equivalent fores contingent fores

persone in grenp. elch served of remuneration (l) of remuneration i
,

I

| (2) ,Ii.

,
.

Harry J.~Debagian President, $98.000 (5) ;
l -; '

' Chief Operating a<

'..
;

Oflicer and ,

J.-- s"
- Director

i !

(3):
Ralph T. McElverny, Jr. Ossireen and $59,167 (5)4

Chief Emeeutive'

.' officer ' .l1.[.,I ..
i All Offitere and (4)l'' '
'

Directore (8 persone) $280,190 (M
-L '

.
.M ]<y- ,

. ,5i---
,

'!. -
\

:'
,

d (1) There were no. c ash-equivalent forms of remunere-- J

,

or reimbursement, or personal benefite.
, .)tion in the naturn. of securities or property, insurance benefitef1
k

fj - '
,

a
,1

(2) Includes salary of $$$,000 and $63.200 .in j
i

I ' bonuses accrued ir. 1979. i' ,q
r'

(3) Includes salary of $46,667 and $12,500 in
' 1

bonuses accrued in 1979. r (
~ .l (4) Directore af the Corporation who ar e 'not also 'Ie

'
.

of fice r e,- receive ~ $ $00 for each toerd meeting attended. Such

( paymente are included in this figure. , 1

9

*
. ($) The Corporation's contributions to its Pension l'

; -Plan for Salaried Employees are the only -cont ingent forse of
remuneration paid. The enount of such contributions, however, q*

,

le. not and cannot readily be separately or indivioually calcu- ,

';

l lated by-the regular actuaries of the Plan. Aggregate contri- ,
,

butions to the Plan enounted to approminately 10.5% of the ']
.

|
total remuneration of Plan participante covered by the Plan.

,

The Plan is a defined benefit p an under which participante, f*

d

;
-' upon' reaching a ge - 65 with a minieue of ten years' vesting

service , . are eligible for annual lifetime or S year certain ,
i

-pension benetito equal to 'he number of years of honefit
I service euttiplied by the sua of $49.50 and 1-1/21 of-the 'I

- h igh e s t 5 year average compensation (n. e nc e s e of $6.600. ',
tenefit service is obtained for years la which an esployee,

| .j

i <

.
-

'
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.perticipated and c ont ribut ed 21 of his . aspens et t on in excessl'

of $6,600. The following table shows the eetleated annual-
b e ne f i.t e payable upon retireeent to per sons' in' s pec i fied

1 remuneration and yeare-of-serview closelficationes*

i Inittel
I t' Annual

l Remuneration ' Benefits with Different Years of Cervlee (a),

' d 1.5 H 2,,5, H
015,000 8 2,471 : 4,543 $ 7.380 $11.188 $16.220 ;

'

25,000 '4,448 0,066 12,960- 19,471 2',024 <
4

40,000 7,413 13.352 21,330. 31,898 45,729 ! .)'
- :

I '

55,000 10.378 18,637 29,700 44,323 63,434
<

i 70,000 13.344 23,922 38,070 56,749 81.139

.I
-

,

,

< a

' '(a) Calculation assumes consencement of employment

W on ' January 1, 1979, election by employee to become a oesber 4.

,

;ld on' July 1, 1979, annual remunerition increases at -the sete of [.
a

3-l/2I per year and benefit payments for 5 yeare cette,n'

>

+ consencing at'ege 65 with the years of service shown following
'! July 1, 1979. ,. . .,.

; ....s
q r ;

At last year's Annual Meeting, stockholdere approved .

- the grant of non-qualified stock optione to purchese 50,000 ,j
. '

', shares of the Corporation's Commen Stock to each of Hessia. *

l- 71 Ralph T. - McElvenny , Jr . and Selan p. Burne. The options are .( . ;

h esercisable until Apsil 30, 1986 at a price of $2.50 per |

|
'

ehere. The clneing price of the Corporation's Coseon Stock ' -
*

; ,;
4

on the American St ock Eschenge un the date of grant, Apri!
! 4, 1979. was $2.63 per ehere. Neither Mr. Burns nor Mr. )

l McElvenny has exercised any of his optione. ' .'|

J

f During 19 7 'r , the Corporation surchased certain
'

income-proeucing oil and gas properties and esploration ,

I
'

, acrease free Titan Wells. Inc. for a total purchase price
of $172,233. The terne of this' transaction were approved by - |

<

the stockholdere of the Corporation at test wear's Annual
, Meeting. During 1979 Titan Welle, Inc. had a manisue in- j

? debtedness to the Corporation of $20.267.48, representing
certale oil and gas revenues owing to the Corporation. T(ten i'

'Welle, Inc. paye interest at the rate of !! over the prime
j rate quoted by a major New York City bank on the outstond6ng 'i

6.
i
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|

'
1

d
,

I

'
l

r d )
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iindebtednese, the ' principal eenunt . of which. as of April 30,

j
1980, was $16.l&&. Mr. Ralph T. Merivennr. Jr. owns the.

l , controlling interest in, and le '.h a i r m a n of the Board and
,I Chief Isecu*ive officer of.* Titan Welle. Inc.

,

i in 1979, the Corperstlet paid $6.273-to the 'l a w
'fire of Cullinan. Burns & Helmer f tr legal services rendered |

to the Corpor ation .in 1978, when Mr. Burns was e partner in

that-fire. Also during 1979, the Cirporstion paid or accrued
i

the amount of $ '# 3 . 9 9 2 for legal setwices rendered to it by
the law fire of Burns & Whitehear, in which Mr. Burns (e

,
' sensor partner. It is a n t i c i p a t e s' that turne & Whitehead
will continue to render legal servlees to the Corporation in-

{ the future.
,

1
*

N RELATIONSHIP WITH INDEFENDENT PU)L1C ACCOUNTANTS
.

1 l
; The Board of Directore s' pointed Peat. Narwick, "

d Mitchell & Co., independent' certif.ed public accountants. I

i .J to audit the accounts of t he Corpor e '.lon for the year ending,

December 31 1979, and has appointed - the same fire to audit .I
-j the accounts of the Corporation for 'he yest ending Lacomber

; 31 1960. ;
*

.

During 1979 Feat. Merwick, Mitchell & Co. render- f.

- ed professional services in the . nat u e of the annual audit, .)

1 enesination of financial statements of the pension plan. ? i

-a assistance on Federal and state ten setters and prepa rat ion ';

l of tan returns. Audit fees c ons ist e d of fees for esamina- q

d tion of financial statemente of the Corporation for inclu- 4

>

( !
elon in the Annual Report to st ocht old et e end the annual .

4

j ] report filed with the Securities and Enchange Commission on
Fore 10-K. and consultation and assistance on accountics (

*
a v.d reporting satters. Fees for non audit services repre-
sented in the aparegate 75.51 of total audit fees, with fees ,

a

for tax work representing 100% of suel n o n - a s.d i t fees. Tre,
*

!Audit Committee approved each service t'odered by the accoin.
.

tants and considered its possib',e effect on the independence
! |

! 1 of the accountante ei ther after the settice was performed or -

- contemporareously. !

,

A representative of Feat. Har ri c k . Mitchell & Co. ;

! le espected to be present at the Meetint. by telephone, will
nave an opportunity- to make a statement if he desires to do <<

so and will be available to respond to appropriate questions,

j |
of stockholders.

j

!
'

j
11< i
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$UMMARY OF MATERIAL ON RESTRUCTURINC |,

l. i

it The following le not intended as a complete statement | |
'

- ' of all the material features of the proposed merger and le
|

quellfied in its entirety by the more detailed information 1
'

{
; appearing elsewhere in thle Prony Statement.

,

! iproposed Restructurina
j

| USA Industries, Inc., a Delaware corporation (" Indue- j
<

'

tries"), has been organte d to become the parent of United" '

3tates 9adium Corporation (the " Corporation") and its subsidi- i lerlee. Metreal Corporation and Unatco Fueding Corporation. In . |- ' the proposed restructuring, e.he Coseon Stock of the Corporation
will be converted on a shore-for-shore beste into comenn Stock i

;' '
i
'

of Industries, which in turn will become the sole stockholder '

i of the Corporation, whose nees will be changed to "Sa f ety Light ji corporation" pursuant to the Agreement and Plan of Merger.
Consequently, the hstdere of Coseon Stock of the Corporation

.

1

will become s t o c k h ril d e r s of Industries. Following the eerser. [ g,

; it le c on t empi tti:d that .the Corporation will t rans f er all of
.;its busineeste eacept its esfety lighties products and tritte-- 1

5 ted follo and targets business to four separate subsidiary '

corporatloce, and that it will transfer the e$ nares of conson
i j

stock of these wholly-nwned cubeldiaries, so well as the shares I l- .

of stock of Unetto Funding Corporation, to Indnetries. The <
1 Cor pora t i.in will thus retain its safety lighting products and

]
*

tritiated folle end targets business and the stock of Metreal
Corporetlon. C, ,,

.
. c,.

*
'

S t oc k eertificates of tne Cor,soration will .ato- ' .

3 setleally represent the corteetonding shares of Conson Stock
J.

of Industries upon c on s umma t ion of the merger. The righte :.'
of 'the ownere of the Common Stock of Industries will be j

'd substantially the saue as those of the owners of the Cosson '
>

.t
Stork of the Corpo:ation. it le earected that the shares of< ,

Common-Stock of Industries will be listed on the American v
Stock F. u c h a n g e . See " Merger Ceneral", " Merger Effect of ]

- -

Restructuring" and " Merger Capitalleation of Industries".-
'<

|
1The consolidated financial statemente of Industries .i

lamediately after the proposed restructurins will be sub-
stentielly identical eo the eoneolidated financial state- '|
mente of the Corporation lacediately prior thereto. See

.] "herger - General".i
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1 .

of Direttore of the Corporation believes
,

|

a
1

. The lserd*

.that tho ' pr oposed .restructurina will provide a frasesork |.better suited to eget the current and future needs of the i

-i total enterprise by. . among other thinge, allowins f r. t decen-
d'l tralisation of eenagement e r.d financial control systems and=

i e43regating the riske and liabilittee of each of the Corpore- !
,

tion's different businesses. See " Merger Reasons for ,

I

, , '
' -

h Restructuring". .i j
,

'

I'' 'To consequencee
s

The toerd of Directors of the Corporation hee been; .

by the law fire of theorean & Sterlins. epecist ;-advised*
,

counsel to the Cor por e t lon, tLat the pooltioe of present 1

st ockholders of the Corporation for Federal income ten purposee*

* '
will not be affected by t he ptopened rcotructurina. See "Meraer

.j Federal Tan Consequences".* - - ,
, s i

4

ij Appraisal Righte ,>
J s

q *
y The' Common Stock of the Corporation la' listed on

the American Stock Enchange and it is espected that the i
' *

P
,' 14 Cocoon Stock of Industries will also be so listen. Conse- a

p,

[ (. quently, under the Delaware Central Corporation Law. stock- .

holders of the Corporation who vote saainst the serm ar do ] *'*

not have the right to diesent from the plan of eerser and* ,

-j receive payment for the fait value of their eheres,
.. ..

,

'

I
. ' ..

Vote Required
,. . -J,,

- >

.doption of the Agreement and plan of Merger will' . " *

. recuire approval by t t.e holdere of a majority of the shares <

,

~1 '[ of the Corporation's Coseon Stoch ostetanding on the recond
' H

b date.
.

i
possible Future teatructurint j

, '
1>

**.

) Management is currently emplorine the pessibility 'y'
*

of further restructuring the enterprise by dividing it inte~ ~ ~

'd two separate and unrelated c orpora t ions. Such-further restruc- I
.

'
-'\ turing would be subject to, among other things, eat is f act ory

'

*

%c ) tax rulings or opinione and Stockholder approval. No Leeursete
' '

y can be given that Management will recommend any further re-
i

', s t r u c t tf r in g of that, if recompended, any further restructuring a

,',d will be concussated. See "Possible Future R e s t r u c t u r i t. t " .,' ,

i -

b*

; .;
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' . . 1 <

' '

present $ttveture of the Cetootation
<

The Corpetetion, w h i -t h wee interpoteted in 1911'

has h e. n senesed and operated on a highly centralised. divi.,

alonel boeio. The divielene of the Corpotetion eres the (
,

thesitel prodotte division, priestily e manufactutet of
,

.

'

t vei ne o v e r.t theephotos the lightiet todutte diviolon. pri. '

|
-.. estily a eenulettster of inettueept panetet and the retel' *

I producto division, priestily a eenufacturer of specialty 4

watch dirlo. The Corpotet ten also manutett stee 6 8 f et y liehtiet
pteducts and tritiated folle and targets (the "eefety lightina'

prod 6tte businese". which is preteted together with the metal l
j

produtte devision and wt s c h is the only one of the Carpete* !
'

'

tion's tusineesee which is liteneed and teevleted). owe, eil i'
*

and gas intereste. and hee two wholly-owned emboldistiest*/ l'n o t t o fundina Cospotetion ("I'e s t t o") . e pensee to*potetten, .
' '

jfoteed by the Corporatinn in June, 1979, primetily t o mek e,

['' venture inves t eent e on en international beste; and Metrost 2| Corpotetion t '' M e t t e e l " ) . e Pennsylvente torpotetion totate by
.]|

, ' ,
the Corpotetiou in Junverv. 1979 which owns land and buildiose ,j vhich ete leased to the corporatiet, and used ist the ebfety h+

'

lightins produtte business, %c Jtllewing desatte illwet t st e n ?

.

%,. 'j the present ettveture of the f.orprestion:
.

. ',

^ '
% ", .

L'. r

?
5

.

>

t' nit ed St ates
q Aedive Corpotetion

-2
(Dele <stel *|1 i

I
-

i tw
__. i

!; _Ii, .-

.1
#-

, Diviesent * Oil and pas 14etco fundint
*

i * ~
2

int ete e t s Cotpetetion *

( Ch*eitel produtte division (Pensee)
' s

3 ,
,

;N g Light ing produc ts division
.

* .
's. Metal produtte divisini

(includies eefet, ligntit!g Metteel Cetporatien >,

** produc t s busines e ) (pennsylsenia),

4

,|
$ ''

s
- s
e

. I4
)

'

\
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General
:* '

The Asteesent and plan of Mettet (the "Atteeovat"),
epyroved unanimously by the foots of Direttore of United
States Dedico Cor p ot e t i on (the "Corpotetinn"). is deelaned
to teettvetute the torpotete framework in whleh the Corpora-
tion's opetetiene are tuttently conducted. As espleined
below in este detail, the t ono ve.oe t t en of the settet will

i tesult in a new tottetste entity, l' $ t laduetties. Int. ("Indus- '
'

tries"), havint the Cetentation se its wholiv*evned subsidisty. I '

It le contempleted that efter the mettet the Corpotetion will'
transfer all of its businesses estept the safety lishitet 1

.

prodvete businese to lovt new subsidisty corpetations which !
'

,* % will bet USR Cheettel predutta. Int. ("Chemice!"). e New
Jeisey torpotetten, which will eetelve the assete and lie. '
bilities of the thesital p t os' v e t e divisient t's a 1, i t h t i vi t

1 producto. Inc. ("Lightime"), a New Jeteev corporatien, which *

I.1 will tetelve the eeeete end liabilities of the lit %:ing pro.
., dette divisient UER Metals. Inc. ("4etels"), e pennsylvente !

< t o r pot e t i t.n. which will retelve the essete and liakilities of .

the eetel preducto division estopt the strety liehtina produttes
a

buelhessi and U.S. Netwtai tesoutted Int. ("fesouttes"). e
'

, ;
l Tesee corpotetion, which will tetelve the oil and see 64.

.,

totests. Findly. It is tenteepleted thes t he Corporation will i '
,

+ trentfer the eheres of these four o u t's i d i a r i e s , as vett av !. h s ' **

g u ,9 e t. a t w o t4 1: n o t e + . to laduetties, with the teswlt th,t the
,

,' Cottoretion. e,t> e ni t e l , l.ighting. netale, tesouttee aed v o t2 t t oi '
F

' 'I will be wh o ll y- owM e d subsidiaries of industries. The anl) i
*

I btsinese of the Corporation will be the oefety lightinc pro * i
,

H Juste business. In entittpation t'oeteof. the Atteeteci p e c* '

.

4 video that on the effictive date on the eteret, the f.e t p o t a =
1. | 1 tion's mese will be thentet to "lefety tight C o t t, o t e t t o n" .

*

" 'q]
. Wetteel will tontinue to be c subsidiety of the Cottoratinu'

J ^

Aftet *hese attir16 have been eeopleted, the teoreenleed , ' , , , *i
''

retpotete structste will be es set furth i n the f elle.wi n n
*

siegtec. which elen ' hows the jusiwditt ten of-itcoepotet(on of.

t he varieve scopenie s.
y ;

I

'I '$ R Industtleo, int.!
*t

{. _(Delswete)
Y '

-. , ;'

) I i.

3
s U$k Chemical U$k Lighting t'tt Me t al e . Inc . U.S.,%etural i

producto. .nc. Products. Inc. (perneylsenia) i Rescuttee . Inc.
1 new.;er.et) vew Jersey) p (T,.es) |

.Ir
Safety light Cetrot a t i on t'nesto Fundina I

( Foroe tl y . United Stetes tedi a Cerrotation) Correr et ien i

i* *

( De l eve r_e ) (penamal
* 4

. s

nett.el Corporation j-

j (penesylvanie>
*

<

* gg
)

o- ?
'

A

'. 1 ,
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Industries hos been formed es a wholly * owned subsid(*-*

sty of the Corpotetion. Industries, in turn, has farged a'
I esboiJiety, Induettles Metter Co. Int. ("Merret toepony"),

both new corpotettone have only nominal sesete and liehilitlee
end att letorpoteted i n Delaware. t' n d e r the tette af the
Agteeeemt, Mettet Compety will be cetted int o tt e Corpntation,
which will be t he o ut va ving t or por a t is.n.o

On the e fle c t ive date of the serget, each cut *
etending share of Common $toth of the Corpotetion will eutetea ,

titally be convetted into e shete of Ceomon Stock of ladve*,

trieel as a conseevente. Induettles will own all of the Commen
Stock of the Corpotetton and the preeent stochholdete of t t.ei '

Corporatien will betone stockholdere of Induetries.

j The tetes and conditione of the eeteet ate set
*

letth in the Asteesent, e copy of which is atlethed as Cohibit
A mereto. ,

1 Followine th(e teattentement, ehstee of Common
S t oc k of ladustries will etpreeent the ease interest ;n

4

/*
, the oese asetta se ehette of Common $1ack of the Corpotetion
a now rettecent. The number of (seued and out e t ending ehetes,

1' '' of leduettlee following the wettet will be the esee ae that '

| ) of the CatF&tetien testdiately priot to the settet, and i

I
g $ follovent the eetatt the chates of Coseon Stock of Industries l
I w(ll be owned by the present holdete of the Cocoon $toth of ;

7 the torpotetion lY the stee proportions and enoonts in which '!
*-[, they cuttently hole the Corporation's Cuneen $tock.

,

Beacone fat Peettutturinti Prnposed Operetiene 2
> =-

'3
, The objective nf the settet and the ttonefete
S 3 deettibed ebovt le 10 feettange the businessee of United d1 $tette kad6ue Corpntation into e s t r u c t s.t e bettet suited tor

4 seet the tuttent and fvtute needs of the :otel enterprise. 1i
i.j For eeny yeare, undet previeue manerement the '

Corporation was eeneted and operated on a highly centralised. ,

' ,
<

divisicaal beels, u.'ing systems of eenesteent and financial !,

- g control tenteted in a lew individuale. Cuttent eenapteent
] believes that auch systees ett now outeoded and not best )

appiled to the present businesse of the Corpotetton, and'

.'

that they should be eutteeded by a decentralised ettvetute
3 beoed upon eepetete subsidisty corpotetions. The feetrut-
I
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toting will fetilitete thle thange in operations, einre line'

management of eeth of laduettles' subsidiertes will be directly ;
'

tespanotble for toposition of controle ever their respective,

3petettone..includina manufacturina, selee, f i t.a n c i a l and ;

adoimistrative opects. The Corpotet*en helieves that this
; >

thanse in eene.eeent and financial control aseveture will '
etteutete sore teolistic and responelve decleien*eekina. Thej

teettutturing le also intended to scelet eeth sepotete businese
of the Corporation bettet to tenk. conttel and improve ite i'

future perforsante. Operation thecush a divisional ettuttute,

'

i with hesvily teattelleed decleton*seking is believed to have.

ted to inefficiencies and contributed to the corpotetton*e <

3q losses during recent years. tock of fotoelited tenking of the ,

Corpotetion's businese s e r.se n t e has teevlted in the attumulaa
.

d tion of esall product lineb havina estensive and inefficient ;

tequiremente for labet, espital tonelteente and produttien !

supervie(en.
e

* * " i The teattneturten la furthee intended to limit1 ..

j t h e__ t i t h e Mi s b e l i t l e s s e s s e t a t e s' vith each t> u s i n e s s of
~ weineel.t

th ty tet on te the essets sencegted w i t h, t * s t 4

. M e n ge me eft' b e l i e v e n thet escE'of tTE C o r p o r a t i o n * e buesneeses ,

1
should be free *eteneing to the entent pessiblet taet is. <

'

that none of the busineeese shovid have to depend uptn the '

j oe.hees for espport, of be t. u t d e n e d with the tieke and f. i e * - i

)
|

f ; bilitsee e s c oc i at e d with those other businesses. As a relatedy*

i r
* resitet, the Corporation btlieves that it would be ad ve nt est eue

tp conduct thoes of its businesses which ere not licenecd and 0* !5

!

tJeulated t> tough c ett et e t 4Gne which ete sepatiTe en* '64timet ]a

[ from e' corporation whose busine6e le f. i t s n e HJLLhglij e d .
The cetootation'a ref9t! lighting ptcoutte tuo7mese is the only ,

'

3 business of et = Cottoration v'nich is listases and regulated.
a

d The Board of Ditettore recopalees that the te*

struttuting pay have some unfavorable results, but believesi

'

that these are s igni f ic e nt ly outweighed by the fetiefe set *j

; out above. One possible unfavorable teoult may be insteseed , i
>

- coste of edelniettetioni date processing. letal, attountins. I

!
and eleitar services for the several torpore'Jone may esteed
those intutted by the Corporation alone. Another possible l'

- unfavorable resent could be reduced t r ed it wot thine s e of the
,

'
'

enterprise, since suppliere and othere who might be willnno
I |i to estend credit to the Corporation, se now tonetituted, on

particular tetes. might be unwilling to estend tredit to one
'

'

of the individual subsidiarite of Induetties.
1
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The setet stoducts business of the Cotteration
tuttently renders certain eetwates to the eefety Isthttea y

i
* '

,

Dreautte tvo,neee. 4L 66 e k e 4 ( I e ." Enst sitrr Ene resleut*
turing, the subsidisty corpntations operating these teeret*
tive businesses may continue thee teletionship and that,
free time to tiee, other of the effiliated torpotetione esy a

perfore services for, et eeke availehle the use of facil(*
ties and equipment to, their e(filiates. In each tese, it <

is espected that the corporatiet. teetiviep such services et I
*using such fetilities and equipment will telsbutee the othere

*
,

corpotetion for the test thereof.
?. < 1

/, Wo detetsinetton has yet been made regarding t t. e )
'

,

J eethod of trenefetting the t oonen st oc k of Chedicale, Lighting, ; i
.

tf Metele, tesouttee and t'n a t e n to ladustries, but the transfer I

could be made as a dividend on the Cor p ste t t on's Common St oc k . ,

St ockholde te will not be af f erded an oppett onity to approve the
Itransfer of the Corporation's businesses to subeidiary cetrete*

I' |tiene et the transfer of the rammen st et h af Cnemicals, Light *,

ing, Metole, pesourt,e and t'ne t t e t o I ndv ut t l e e . j

| Diteetees, o f t (t, e r e and topleveee 1l'

aj i ,

ne .e.nete of the soord of us,eioto of the C.steces*
| |

1 tien at the time of ti e metter will constitute the doofd of , ,

* '
. j Direttore of Induetties so well. Therefone, in electing the l

t.oeinees for directers of the C e t p r, s e t i o n and approving the ;

i Agreement at th& Annual Nettint, eteckholdets will te c o fi e l * I

j deted to heet retified the election of such pe r s o r.o as difet* .|
tore of IMusteles, q'

;

~J p <

i Following the teettuttutink, it le espected that 'It

' 4 f. h e fellowing persons, each of vnen is cuerrntly on offiret 1 el

of the retpotetion, will, et leset initially, hold the offices, j
with Induetties set f ort h opposite their nestes

|
*

. q
| d

a

knee Office *<
*

,

i
- Ra'th T. McElvenny, Jr. Chairman and Chief Esecutive Of ficer
1 Harry J. Datesian pres. dent and Chie! Operatins Of ficet ,

Willion C. Keltnschet Secretary and feessurer t

< > ,

'
1

n

| Each of Industries' eubsidiaries will have (to own ,

offitete, direttore and employees. It is possible that some .

'
<

|L 9

f .

18
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of the suboed(eries osy have some of the eene offitete a t. d
di.ectore.

<

Article 10 of the Certifieste of letotpotetten
of Indwettles and Section 145 of the Delewere General _.

Corporation tov provide for the indsonitiestion of direttore' '

and offitete under cetteln circumstantes. Insofar se in* i

, deenification for liabilities atteine Snder the setutittee
Act of 1933 sey be peteitted to direttote. offirete et pet-
some controlling laduettles, tutovent to the foreteira tro'

*
'

violone, induetttee het been infotoed that in the opinion
4

of the Seterities and tschJnge Cameleelen such indemnifite=
; tion is e,. inst e.blit polley se espree.ed in the Act end : .

is, therefote. .nenforceable. {
1

w m e of the uetaer
The trensactioco contempleted t, y tee Asteenent !*

.

w(11 not be effected until (i) the Atteteent te adopted by a j ,

soldtity of the outetending ehatte of the Cort oration en- j'
titled to vote theteen and (61) t h e s t tie n 6 Sterling, eretial a'

>

tevasel t o t he Corporation, shall have delivered en opinian.,

a 3.etiefettogy to the Board of Directote of the Corporation, j* a

d with respect to the tem consequences of the settet and the N,

'

s to ne et tl etee natident theretet .i

.) ,,

A sie n d m e n t and,Tets'.netten

By evtvol esteement of the hostdo of bitectote of 1'

y
*O the Cotootet t en, Netser Ceopany and Induettles, the Asteva .

eent may be seended, modifiet et supphemented in such eennet ,

1

'

se eSch toerde of Direttore say estee in writing at any time
'

,

< *

r belote or eftet apetovel et adoption of the Atteenent by t i. e 1

j s t oc khold et s of the Corpotetton, ttovided that aftet le*
'

worable action 1y st e odockholdets of the Corporation no .,

: such amendment, modification or supplement may affect the I,

tights of the stockholdete cf the Corporation in a eennet
I which is esterially a d 's e r s e to such stockholdete in the

/ judgment of the lostd of Ditettore of the Corporation..

<

Wotwitheteneing approval of the Arteveent by the
etockholdete of the Corpotetion, the Agreement may be terei* 4"

<

I noted by the Corpotetton's Board of Directote if it deems
coneusestion of the merger inadvisable for any reason, le

.

the event the Agreement is terminated, the Corporation may .,
still transfet its busineesee to sabeidiety c or por a t ions ao a

a

d e s c r i b e d. above.
'j

..
k k

l
i

19-

1
<

i ;

4

}
~

,. . . , , . - _ _. ~,.-- -- - . - - - - - - _ -- - - .

' ..

-%
:
i

;

< t

$*
.

*

, ,
.

,
, , ,

. _ . . . - . . ......_,m._,._.4...._.,.., ..



i p _t m u- ._. Ja __ _ , _ ___t _ . _ _ y , .q
-

-

.j.

.<

'
. i

f''
, .

s. .
t.

.

6Iffett of teettwetutint. i

!'*
l < ;On the effective date of the settet, eeth ehete '

, ,of Coseon Stock of the Corpetation issued and outetending '

looediately prior to the setter will, as a teoult of the
isetter, be converteJ into one ehere of Cosson Stock of*-

<

induettles. tech shste of Cocoon Stoch of Mettet Company
i

'
i

leeved and outstanding tooediately prior to the eerger .+ill
,

'

be toneetted into one new ehate of Common Stoth of the !
i

Corpotetton. $ hates of Cocoon Stock of Indwettles iteued1 and o.i.tendine sos.dieieir priot to the eer et voi be
!

*

tenteiled.
',

On the ef f ettive date of the se tse r, the ehetes ofI Common Stock of the Corpotetten will be removed (too listinton the American Stock Esthange (the "Artt"). Application i

hee been sede to list the Cocoon Stoch of Anowstries e r. t h e ,

I Artt. It le espected that the listing 41 4 4esteles' Ceeson
'

Stock will octut on the effective dets of the ee*not end. i ,

toneequently, that Indvetties will be avb} vet to the some
4

!

tequiremente under the Federal securittee lave ilntledina '
, topetting and prosy solicitatien toquitemente) es le the ''

Corpotettee.. |

N Indwetries' Certiffrate of Incorporation and s''St-Leve, in the fore in which they will be in ef fect on tht a .i effective date of the eerset, will be awbotentially the teme
i

;
- as the present Cettificate of lotorpotetion and ty*Lawe of y'

the Corporation e4tept that induetties' Cettificata of '
,

l

letorporation will not prov;de for annuel audited finent(el i

-

statemente. Induetties will prepage all floantial state- 1

a mente - required by new to be prepared. The Costititete of ;,

Incorporation of Industries le set forth as tahibit 8 ,

hetoto.
.! 4 f

.
=

q putovent to the Arteenent, the Certificate of'

Incorporation of the Corporation will be avended on the
effettive este of tSe eerser to theate the name of the

< ;

Corporation t o "$ e fo t y Llate Cetteration". es deettibed
( ebove, and to delete the requatement that the Corporation

,

' ,

propere annual auditet finential statemente. The Cerrota= j; tion will continue to svepare all financial statemente
i tequired by law to be prepar.0. i

1 I

i
*

Options to purchase eheres of the Common Stoch,

of the Corporation held by Mesets. Stian p. Burne end
'

1 talph T. Mettvenny, Jr. (See "nonagement Weounerattent
!

j .

j Certain Traneettions") will, by the tetoe of the option.
,

esteesente, se amenaed, be esettleable only for ehetes of ,

< ,

li

i

'
J

i

to*
t
,

'
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i Inductelee roooon Stock on and efter the effective date of i 1

the seette. The tette and conditions of the optione will j- *
.

not otherwise be theated.

INo techante af Cett i fie ste s Beeulted
{ 1

~

'It will n ot be meteseary for stockholdere to evtten*
I det their present certilitates tettesenting Conson St ock of the
I Corpotetion in enchange for certilitelee r e p r e s e n t i e r. Common

Stock of ladvetries. t'pon c ons vese t ion of t he ee rs e t , certifi-

tates t presenting shares of the Corpotetion's Conson Stoch !
;|

will be deemed f or all purposes to tentement en equel number of |,

eheree of the Conson St ock of Industeles. When turrently ;,

| outstandlet certifiestes for Common $tock are presented for 1

tvenefer efter the otteet, new tettifiestee bearing the neee of 1
|

thdvettles will bg issued. Devertheless, any holdet af -

i f avis o n . f t. o c k who wishes to do so say, aftet ine effettive j
eeve of-the setter, submit tie tettititetes to t Se Cor sete-

'

ition et to Manufactutete Hanover Trust toejeny, New T ott ,
q

% n t er Y )tk sad tetelve e a t er ir e t t i l : 4 4 t e of sittifitotes i .i t .

I en egnal uweber of shore, sf Ccomen stock of Induettlee. i

'

Le g alisetion of toevoeties );

'l The autherlies tapital etack of Indue t elt e tonelete
'1 of 3,500,000 shorte rif Conson Stock, St 00 per vetra. The .

'
.

, I,

ft.llowing etetemente eveserine certain televent etevietone
. ,

industrace',Certifta
'

thereof and ete qualified by referente i t- q<

State of telawate. .;tale of Incorne+etion and the laws et the ,

' All ebatte t' ! Induettles' Coseon Stott will poetiti*

, '{ pote equally with fesp&et to dividendo and tank equelty vton
liquitation. The holdet ni eeth ehete of Commen $* nth is I i<

d entitled to one vote. No holder of Conson Stork will have any )
'

pteemitive et subscription rights, l' p o n the toevente of |
'

<

j induettles' C oris o n Stock on the effective date of the setter, ,

*j such ehetes will be fully peld and non*eseeseable end the ,

holders t :s t r e o f vill not be under any liability for ivtther ; '

g telle et esseeements. ,q

| L. jFederet to: Consequences
a

The Board of Direttore of the Corpotetton heo
q

been advised by the law fits of Siesteen 6 Stetting, opettel
I counsel to the C or pot e t i on, that under present F deret intose

ten laws, upon the conversten of the shetes of the Corpota=
16cn's Common Stock int o theres of Common Stock of Induetties j "

J
I
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(il no gain or less will be recognised by boldere of the
j

..
1'

: 4

Corpore t ton's Coenen St ock and (ii) eveh holders' tes bests and
holding period (for purposes of capital reine testel so in |

esistence leoediately prior to the cohversion ohell teseln
'

unthenaed after their shares have been converted into Coseon ]iStock of InJustrire.
'

i

The foretolna relates solely to Federal ineone a 5

les c ons eq ue nc e s . Stockholdete ohnold teneult their perennel ;
1

les advisers with respett to the application to individwel i

situatione of state and local tes love. i s

Vote stevited
' I1

L'ndet the Delavete Ceneral Corporation tow. the'

Agreement me adopted by the leerd of Directore of the Cetpots* '
l

,
<

'

tion and Petter Company eust be approved by tte affitsetive
vote of the holdere of a eajority .s f the est et anding e%ates of j ii
the Cottoration e tit i t l e d to vett thereon. After euch atock-I,

holdet approvil, the etraer will bercet e f fective en the date a

<

en saetuted cory of the Agreestat or a Certificate of Nerger le
filed with the Secretary of stete of the State of Delaware. 1 |

4 gd

tilssentina shareholdera
a'
1

Section 262(k) of the Delaware Ceneral Cotonation
,

*

<

Law etetes in relevant part that, unless otherwise provided 9 -

1 in a n eporatich's cettificate of Interporation, e stockholder j |

') may not diseept with respect to the a d o p t f o r. of a plan of
'

,,

serger and seek oppraisal .e to sharee whith eere listed on a *] j,

; notional securities enthonge on the record date fleed to /.
,

c ., i
f, ';

d e t e r e i r.e the etockholdete entitled to receive noties of and
',

dr

%|
'-

to vote at the seeting at which action on the setter le '

taken. The shares of the Corporation are, and vote on the
1

s

r

record date for the Annual Meetinr. listed on the American,l Etnsk f. s c h e a p e . The Certificate of lacorpJtetton of the jI

Corpotetion does not contain any provision giving a right of j *

I '

diesent t o the stockholdera of the Corporation.
l

Section 262(1) of the Pelaware Ceneral Corpore-
tion Lew states in retevant part that, natvithstanding the iprovisions of Section 262(k). es described above, appraisal'

] t i g t. t e ete evelleble as to shttee of stock of a corporation 'j
which is a party to a serger if the hnldere of the eheres|

. sie required to accept for theit stock anything estept. j
I

k <; \ >
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soong other thinge, eheree of stock of a cotsorst.en not e -

!petty to the ottser whleh at the effective det of the merger
will be listed on a national securittee eschenga. Since it le :'~

,

espected that the eteck of laduettles will be listed on the |,
American $tock tschenge, st eckholdere of the Cor. oration who 40 i

mot vote in fevet of the eerser will not hev- the risht to
diseeat free the merger and seek oppreisel fet'their shares.

'
'

Mer .et Price af Ceocon Stock
I a

The following table sete forth the tesorted high 1
and low sales prices per share of tt.e Conson Stosk of the i i

; C ttporation . f or the talender quarters indit ete t as reported j '
oa t h e; toeposite tape for ' (seues listed om the Asetteen
fteck gathenget

~

{
,.;

,

|

'
!

I

w i r.h b,
,

J 1 !
' *

# ; 1878
<t.

:7-'
Cerond Quntter a 2-3/4 | ;

4 y

d
2

,

it.ird Quarter 6-1/8 3-l/4
7eveth Quetter 3-7/8 2*l/8 'T ! $

i ''

,1 J

*
1819 ,

ai '
']i First Quetter. 2-5/8 2*l/8 '
,

Second Quorter 3-718 1-S/8 .

'
.

1 Third Quarter 4 3-1/8
f, - - Fourth Quetter * 7/8 t-J/4 |' ,

t
,

ij 1980 | M
.8

) First Quarter 5-1/8 2 3/8
, )
- a.o

d Legal Matters -
'

1 i '' - Shearmen & Sterline, special counsel to USR Indue. )
tries. Inc., will osse upon the' validity o f the Cenoon St ock of 1'

)
U$R ledustries. Inc. to be issued pursuant to the Agreement. ! .;

;
I i

'

Approval ) |

I
1 Adopt ion - of the Agreement will require a p pr ov a l by

~

the holdete of a sejarity of the outetending shares of the r i

Corporation's Cosson Stock entitled to vote thereon. 1 )

n| | |
'

~

23
i

; .

< . 1

.I j

i .

' '

1

1

l
1
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<
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1-

i

'

1
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Mr. Burno and Titan Welle. Inc., the ownere of en e&tretate
o f. e per osime t e ly 30.221 of the outetendina sharea of the''

- Common St ock of t$.e Corporation. have indicated their intention I

to vote in favor of the Aereement. If approved, it is antici. 4 !
ested that the eerser will occur as soon after the Annual '

Westing of St ockholdere as practicable. THE 80Amb 0F t'RECTots
|

Stf0MMENDS THAT THE STOCtHOLDERS VOTE FOR APPROVAL OF THE
AskEEMENT.

1 '
!

p0SSISLt FUTURE RESTRUCTURluc '

I

It .' s assused in this Section that the restructur- '

ina referred to elsewhere in thle prosy Statement will be
c on suees t ed. If this le not the ease, references in thie a'

lection to " Industries" shell be deemed to be references to i*the Corporation".
:

As part of Marerement's continuins effort to create
e c o rpora t e fr6eeweth that wil) test serve the needs of the

. ).

dif ferent businetees of Industries. M_a n e t eme n t is._everentiv fespleting the possibillt, of furthee e m a r r u c t uri na the enter *
I |

arase my cavading it into two separate end uiteteted dome e t h *

|i

| or foreann corporations. _on e of wh ic h . ("a Cot pora t i on" # .m u l d |
4 own the asseta af- ==d conduct. the e...., ';, yiodutte (..-.

businese 6ad the other of which ("Y Corporetton") would own 9
j he balance et angustrate' aseets and c ensut t - --- If !,'

$ InduoLrtes' t w e i n e s s e a.. Should thse further restructuring te "J
,,

'

c om e uema t e d . Industries' stockholdere vill own through thrit 'l
owntrehip of K Corporation and Y Corporation the sese intat-

| || i.

d est in Induettles' essets aud businesses as they owned (esedi= ''

.;stely prior to such consgemation by vi rt ue of their ownerehty a
l N of their stock of Industries.

*

i i
'

<

fManatement's decielen regaeding whether to recommend, -

1 such turther restructuring to Industries' steckholdere es I

being in their best in vreste and to solicit their sote in ',

i favor thereof will depend on a number of factore, including &,
.

the receipt of eatiefactory rulinge from the Internet Revenue f,'

" l Service (tne "lR$") with respect to the tem consequencer to i
Industries and its stockholdere of such restructuring or of

|
d

,

opinions of counsel with respect to such tem consequences.*

, ' , ,

( If Management deteralnes that the poselble further
[ ] teetructuring would serve the best intereste of the stock *

i
; holdere, amplementation of a proposal for such further restruc=

'
-

turing would be contingent upon the approval of the stock * ]holders of Industries, whlen apprival would be solicited in
accordance with Federal securities and Delaware law, among '

I othere. No assutence can be given at this time that Management .

! , will reconeend any further restructuring of ladustries to its,

i -

] -
e .p .i

,.
*

| |
'

'||' s
'
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etockholdete or that, if recoseended, any further teettu tur.a. ,

(es will be coneuseated. 1'

.

570 Crit 0LDER ptotOSALS FOR TMF. 1981 +

. : ANNUAL MEEftWC Of $10CKHOLDERS
*

' ' 4

[..-
.

the Corpotetion's 1981 An. .

muel Meeting of Stockholdere will be held on er about May fl.
|,It la enticipated that
<~,'

1981 and that the Corpotetion's plony esterials for thati

Meeting will be nelled-to St ockholde r s on or about April 21.
'

,
,,

'. 1981. Stockholder prepotels for the 1961 Annual Meetint.
.

j of Stockholdere must be received by the Corpotetion at its N
I A

' ' offices at 170 feet H o f,o v e r Avenue, p.0. los 24h. Mur r i e t own.
Y

,' Wew Jtresy 07960 before January 23 1981 to be considered j ,* ,*

for (actusion in the Corperation's prosy statement for that <'

.pa

C. lie e t i n s . i . . ,,1

,.
OTHtt MATTERS e

*, | j
.

The leerd of Directore knnws of n c, s.t h e r metter
d ' ' ' -

J
to be brought bef+re the Meeting. However, if any other

* eettere should be presetty presented for action, it le the j
.

' j ,? intention of the persont asned in the enclosed form of prosy
;

. <

to vote the shores re pres.et ed thereby in accordance with jr
.|>

. t. 1

Q 3
their judgment on such eetters. <

1
The Corporation will best the snet of s o l. i c i t a t i on., 7

of prosjes. In additier to the use of tha esite, proslee
say be solit 4'td by officers, direttore erd regular eetley* ]s., j-

' see of the Corporation personally, by telephone or by tele- ) ".'i
, ,,

.
'

graph. Attentements say eleo be nede with brokerage houses( .,
j ,', '. I ' en1 other custodiene, nominees and fifutiertes to forward

solicitellen meterial to the beneficial owners of the shares
,

''

of Common Stock held of record by such persons, and the
''

. '. i
'*.' Cetporation will reimburse them fut reasonable out-of pocket $,

** v

emptases incurred by them in so doing., ,

'
.

t ;,.,

N.
- !! is lopcrtant that proales be returned to ensure

'] ' t. L t all eheres ete voted. Therefore. stockholdete v%o do-\
.-

d**
i'

not espect to attend in person are utted to sign, date end*\- .bu *'

(
return the enclosed prosy i n the enclosed envelope which ,- .(

- 1
tequires no pestage.

s
i*

"-
i

*

,

By Order of the noord of Directore i,

r* ' .
,,

*

I
,

g. y
.

<k
Datedt July II. 1980 Willion C. Keltnecker.. ,

1O ',* .d

Secretary, ** ,-. .... .

I % <

. .
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Prony Statement
'' * * '

.. ,
,

,

A '

1

ACRttMENT AND PLAN Of MERCtk- *

<

1

V ' ACREEMENT AND PLAN OF'NttCER (the " A a r e e me n t ")

k. 7.
dated as of Mov 16 1960 by and between United States Ladiue j.'s
Corporation ("USR"). U$R Industries. Inc. ("!ndustries") and ; q\ '

e or pora t ion.
Industries MerRet Cc. lac. (" Merger Company"), each a Delaware

*
1

4%
WHEREAl. USR has an authetited e s o i t a l i m a t i o t.'

eenviating of 2.500.000 ehates of Cosson Stock. $1.00 per
i

!- %

W .N ' .' value ("UR9 C o m e.o n Stock"), of which 1.164.136 shares are 1
'

i issued and o.tetanding on the date hereof. 100.000 shares i. ' ' ,*
Iare reservrd for issuance pursuant to the tetes of steck,

**
. eptione granted in 1979, and . 562 shares are in treasury; g
1 and -

3[. I's.,,' N WHExtA9..Induettlee has an authorised capitellsa.
}

,**
t i t.e conslating n! 3.500.000 skates of Common stece. $1.00 L'

l 'par value ("Industeles Coneon Stock"), of wStit t 104 enates a,

''
s have baen i s e u ,, d and are outstandine and owned beneticially j

and ef record by U$k on the date hereof 4 and
q x\'

j) WH t ti' AS . Merget Costany hee an authorised capital. *

lIsation consisting of 100 shares of common stoes. 80.10 par, ,
** ,

value ("Metter Coepany Common $toch"), all of which ebates-

Q 1 have been issued and are outstanding and are owned bene- a
,

ficially and of record by I n dit s t r i es on the date hetent; and..,, -
. .

<

.

' WH E R F. A S . the Boards of Directors of the respective < i,

parties hereto deem it advisable to nerse Metter Company' *i

into DSR (the "Metter") in accordance with the Delaware
General Cerroration Law and this Aareement, whereby the
holdete of shares of USH Conson Stock will receive shares of*

'
Industries Common Stock, and I

/s s

}# | VHLREAS, the Merger, to be effective, must be op- 's |
< proved by the affiteative vtte of the holders of a majority J

J* * of the issued and outstanding USR Common 5tock entitled to i
*

' ' vote thereon and by the affiteetive vote of the holders of a
cl ,

94 g*
\

,

, 4 A-1 ,
,

;i d
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.
- i eejerity of the issued and outstanding Merger Company Cossong

Stock entitled to vote thereon; j
,

. . * * q NDW, THtatragt, in coceideration of the presisee
|and agreemente heteln contained, the parties hereto agree

Ithat Merget Company shall be merged into U$g which shall be
the corperation surviving the Merser and that the teres ands

's 1 conditions of the Merger, the mode o' carrying it into effect.N and the menner of converting shares shall be se followes
i

AgT t cl.t !
J

. ,

.
, THE MERCtg

i ;
. . ,

'

I

a.. (a) Subject to and in accordance with the provi.
.elone of this Agreement, either a copy of this Agreement or e !-

Certifieste of Merget shall be esecuted, acknowledged and I %?,

) thereaftet filed with the Secretary of State of Deldware, as !
provided ir sections :$' end 103 of the Delaware Ceneral

3 Corporatio.i Law. The Merger shall become effective as of the s
,,

time the Agreement nr certificace el Menger to filed or at u.

subsequet effective date set fatth in the Agreement or certi.'

ss fatate et Wetter (the "tifective Date"). At the Effertive ,d

.|3 Data, the teograte triotence of derger Compen.y shall cease and
{

,

. Morget C o n t a .i y naast be setted with and int o U5R (Merger
i, j Company and U$g ts e i n g oosetimes refetted to merein es the q

.,
', ,i ''C o r. 6 t i t u e n t Corporatione" and 0$g being sometimes referred to j;

herein at the " Surviving Corporation"). 'j
j

..|. *$ ( l= ) Prior tn and after the Effective Date. U$R-

'- ;4 and Merger C4epany, respectively, shall take all such action
~j

,4

es may be accessary or appropriate in order to effectuate.

the Me rge t. In this connection. Industries stell issue the **

ehetee of ladustries Cemeen St oc k which the holders of t' 5 R . <
1 Coseon St oc k shall be entitled to receive as provided in !

'

/ Article !! hereof. I ai case at any t(se after the Effective
*

,,

l Date any further action is necessary et deeirable to carry
;

,' <

| out the purposes of this Agreement and to vest the Surviving ,

Corporation with full title to all properties, assets, rights.
.

approvals, lesunities and franchises of either of the Constia
* =

a 'tuent Corporations, the officers and directors of each of the,

Constituent Corporations as of the Effective Date 4 hall take
i

,

all such further action. /|
r

,

1
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'
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ARTICLE 11
.

I TERMS OF CONVER$10N OF $ HARES
.

On the Fffective hatet

' ' (a) teth ehere of U$R Common Stock outetending
\ lemediately priot to the Merger shall, as e recult of the
%,,' Merger, be autoestically owned beneficially and of record ,

* by Indu.tries and, with respect to the holders of the U$R
Conson St ock , shall be converted into one share of Industrieg

j Common St oes , which shall thereupon be leeued, fully paid and
]' honaasseseablet

(b) Rath share of Merpet Company Common Stock
-

outetenting leoediately prior to the Merger shell. es a
i reevnt of the Metter, be automatteelly tenverted inte one

aev obare of coseon stock. $1.00 par eslue, of the Survivingdy ); Corporation, which ehell thereupon be issued, fully paid and
j' non-secessable; provided, however, that s imult e ne ously there- '~c..

.

with or (onedistaly thereafter, the toord of t/trettore of the j
'

f .

Surviving Corporation shall take all such eetpoeste action asj ,
<

,

'

' J osy be netweeary to adjust the surplus and capital accounts of
J the 'survivfog Con oration to take 4nt s account the convereien,

et Merger Company Common Stock at the Effective Datei and <
,

1 j

I ..i ' !(c) toch share of Industries Cossoe $tock outa
standing (onediately prior to the Merger shall le cancelled 3-'

''

d and cease to estet.' '

|
..

,

3

1 ARTICLE 111 -

,

%

l 3 CERTIFICATE OF INCORPORATION AND BY-LAWSI

j
I i

'

l,

.' tres and after the Effective Date, and until there-
after amended se provided by law, the Certificate of incorpora- J j

/ ', tion of USR. se amended, and as in effect insediately prior to(
.

'

|
the Merger shall be and continue to be the Certificate of
Interporation of the Surviving Corporation, except that the j'

|Cert i fic a t e of inc orporation of the Surviving Corpor ation shall 4

< j

be amended as follows: ,
i

'b, 1 1. Art icle First shall be amended to reed ,
'

"FIRSTt The name of thte corporation is $afety |
,Light Corporation.".

i j
4

1 3

,j A-3 i

s n i
3,

'

1
J
4 . . , . - - - -- - - - - - - - - - --
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* ' 2. Attitle Winth shall be amended to reed:
"MINTH: the fietal year of the Corporation ohell i

' '
terminate on the 31st dey of December in eeth year

I unless etherwise requited by law."
|

Free and after the Effective Date, the ty-Lews of !

.

*

U$R shall be end continue tu be the 3,* * L e w s of the Surviving 1

Corporation until amended in ettordente with low. ' ,

| 3

ARTICLE IV
f

DIRECTOR $ AND 0FFICERS j

'

The peteens who are Directore end Dfficers of U$R ,

tenediately prior to the Merger shall continue as Direttore and
Of ficere, respectively, of the Surviving Corporation and shall

J eenttave to hold office es provided in the ly-Laws of the
Butviving Corporation. If, et et following the Effective Date,*

,

a vecency shall emiet in the leerd of Directors or in the
position of any Offleer of the lutviving Corporation, suen ;l' ,

-

I vetency may be f i. n l e d in the manter provided in the ty* Laws of ; e

' the Surviving Crtpotetion.
|

,

I
.

N. 'M i i

i ADTlfst V .
,

i

1 8T02K CERTIFICATES
C |

*

,

2 Following the Effective Dese, each hol6er of an j
|

J outsiending certificate or certificates, theretofore representa :

- J lag U$p Copeon block say, but shall not be required to, surren- 3
'

det the asse to ladustries foi cancellation of transfer. and .

I

.

q 'each such holdet or transferee will be entitled t o recei=e*

l certificates reeresentint the eene number of shares of Indue *
tries Conson $tnck as the shares of U5R Commen St oca previously
represented by the stock rettificates suttendered. Until so ,

9
|surrendered or presented for transfer, each outstanding certi-' ' '

] ficate which, trier to the Effective Date, teptesented eheten
1of U$R Conson Stock shall be deeeed and treated for all corpot-'

i ete purposes to represent the ownership of the same number of (
<

1 shares of Industries Commen Stock se though such sofrender or
trenefor and enchange had teken place. The stock trenefer ;

books for the U$R Common Stock shall be deemed to be closed et 1
the Effective Date and no transfer of outstanding U$R Common

'

Stock shall thereafter be made on s uch books. q

I
4
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! All ehetes of ladustries Common St ock for which -

sharea of U$R Common Stock shall have been eschenged pur- 1

'
avant to this Atticle V shall be deemed to have been issued
in full setlefaction of-all rights pertaining to such ehetes.,

of U$8 Commer Stock. .]
*'

i

'~
Upon the Effective Dete, the holdets of certifi-

totes representing U$R Coseen $tock outetendimp, at auch time i

shall cease to have any rights with teepect to cuch eleck l Id

(eacept eueh rights se cetteln stockholdete sey have under |

Sec t ion . 262 of the Delaware Ceneral Corporation Lawl and j

their sole rights shall be with teopett to the laduettles |

Censon Stock for which their ehates of U$R Common Stock have I '|
been eachanged by the Merget.

,

ARTICLE VI i

,

CONDITIDNS OF THE MERCLk ,

conevesation of the Merger is subject to the sette- !
feetion of the lollowing senditior.st .i

'

j ;

(el The Metter shall h ve received the approval; q

of the holdete of rep?tei stoch of esen of the Conntituent ;.j

Cotterstiche se required by Section 251 of the Delavate , y y
-

d Cemetal Cetgetorion Law s t, d by tte Certificate of Incot- i

[ ] p o r t a l et. c ad fy-Lews of the Constitutent Corpotettoes.
~

,

'(b) Theet shell have been obtained an opinion of ,

|Sheeteen & Stetting, special counsel to USR. estisfactory to 4 |
the Board of Directote of USR, with respect to the tes conse-

'

"

quences of the Merger and other transettiene incident thereto.
)

1 (c) Induettles shall have reteleed all netteesty ) [
d $1ue Sk y poteite and other authorisations, if any, to carry .<

,

out the t ransactione et.ntempleted hereby.
,

.~;< ,

J

J ARTICLE Vll
|

i 1

AMENDMENT AND TERMINATION,

I' '

,
, The partsee hereto by outual c ons e nt of their respec. !

.
.

'
'

I tive Boards of Directore say amend, modify of e6ppiceent this |
l ' Agregeent in such eennet es say be agteed upon by thee in '

'
writing, at any time before et efter approval of this Agteenent i |

'

i ; by the stockholdete of U$R. provided, however, that no such
I ; spendmeat, modification or supplement shell, in the sole '

-3

|
' adv teely affect the rights of the stackholders of il$R. |

Judgeent of the Board of Directote of U$R, esterially and j.

i

.

.

1 A-5
1

i

'
<

;. __ -_ _ _ _. _ . - - - _ _ . _ _ . .-- . -. -- - _. -- _'
I

,j
<

1 \

-O J
.

l
1

|: . ,

l

.t
.

1

b.
i

1a
,

.
.

L- - t__ ._ m m . .c,,,) w n - _ c'_ . _ _ _ _ .;,._ _ _ m, m__c__m _ _ _ _ _ _ , _

_ . . . . _ . _ _ _ . . . _ _ . _ _ . _o



I ? I= __ L * 11 ' _ _. . __.: . '_ _ _ _ iv5 _. 3 y
*

) i ;
- * . . . ., j

" *
, . - ;; -,.

-

;

|
'

f .

'

1w ..

This Agretoont say be tete (noted and tb Merget
and other treneestions herein t*tovided for abandones et any
time prior to the f i l i t. g of the Agteeeent et a Ceetifieste i

i s

of Merget with the lettetery of State of Delevate, whether * *

before et after approval of thle Atteesent by the storka
,

holdere of U$t, by action of the 80ste of Direttore of U$R
|

if sold Bostd of Directore determines for any tesson that the-
i

conovenetion of the transactions provided for hetein would let
any feeson be inedvisable or not in the best intereste of U$R 1

d <

or-(to eteckholdetee <

i
,

-

APTICLE vill |
'

-
e

IFFECTIVE DATF. OF THE MERCtk*
.

j
~

Subject to the prior settefaction of the cond!* j' .
tiene of the Meeget set forth in Attitle VI hereof and the 1 - >
authority to tereinate thle Aeteesent se set forth in Atticle T,

i

VII hereof, the Constituent Corporatione and laduettlee shall
qy do all such arte and thinge sa shall be notessary or deelgeble
q .

i (n etdet to aske the tifettive Date octet as soon se poselble
' y after the Agreement le opptowed by the stockholdets of U$t .4

.

*

d entitled to vote thereon, and, in any event, ptiot to June 1, N. ' ;1988,
*4 ,

5

i ARTICLE IK I
'

,

MISCELLANIOUf l
''

a t'

This Asteesent sey be enetuted in counterpat8e,
*

each of which, when eo esecuted, ehell be deened to be en 1

i original, and such counterparte shall t oge the r constitute i

d one end the ease instrueent. j
k,

'

This Agreement shall *e governed by and tonettved 1
.

4y .

In accordance with the leve of the State of Delaware. '
. 1

( IN WITNESS WHtkt0F, U$R, Merger Company and indus*
- / ttlee, putovent to approval and authorisation duly given by
'."I resolutione adopted by their respective Boarde of Directote, j ;

,

1
.J

; . ; ;
'

,

, ,

c.
I 1 r

<

j ,

; | A-6
, i

! ,

'

' '

i . ,

I

<

l .

__ , _ _ m _ ,---... . . . , , - . , , - . . - , - , . - - , - - . . >

4

'

h .'u
,
$ ', I9

J

i

<

e- 4

*
|

4

**
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I
~

!'

. _.
i, '

..
*

i

s. , ,
i
jd have each caused this Agreement and Plan of Netget to be 5

eseested by duly auttorised offleere se of the date written
|ebove.

,

.|

.

UNITED STAft$ RADIUM CORPDRATION
*

|

t

(JEAL) lyt _/e/ Reich T. Mer1venny, Jr. i
\

kelph T. Mstivenny, Jr. |
Chairman of the leerd and,

Chief Laeewtive Officet [,

'

ATTEST
I

tys f_o/ Williao C. teltnecter t

Willies C. Kalinecket ,

i

l e t t e l e t )-
i

i

.j USR 1NbC$ikits, INC.
*

.

1

tt .

P y s.j s / S o l p h ,J ._M e t i v e n ny , J r . I.
'

Relph T. Mctivenny, Jr. I

Chatteen of the Board end
,; Chief taecwaiva officeri

s

1
-1 ATTEST:>

f >,

j ' ' ,a Bya /s / V l l l i e s c . f.e l t n e e t e t,
| ,

'

1 William C. Kattnecker
'

Secretary j
,

! |
,

' '

4 INDUSTRlts NERCtk CO. INC. j
.

| -

lyt _/s/ Reich T. Metts.nny, Jr.
Ralpt. T. McElvenny, Jr. | 3Chairman of the noord and,

| t
' Chief tsecutive Officet

.1

| ATTEST:

j Bys_/s/ Willi.e C. teltnerhet
t _ W: lines C. K e l t nec ke r,

{ Settetary
'

, ,
.,

L i
| A*7

i

,
. ,

,

i

- . &

O
- , -

, , y- ; ., ,-g-- -,m , -w' ,- - -
iy , . - . - -- - - . -

{ *

.

.
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i-

*
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HANNOCH WEISMAN
~

a Phor[55 TONAL CO#pOA ATiON
'

s etcatarame moa0

{ #05CL*NC Nt*.itr*5Ev oteet stee
.PO'1 S32 2 3 CD

i ano sc,5,e. Plaintiffs
.

SUPERIOR COURT OF NEW JERSEY
,

i: LAW DIVISION: ESSEX COUNTY
DOCKET NO. L-055362-84o

USR INDUSTRIES, INC., et als., 2

P161ntiffs, a Civil Action

-vs- PLAINTIFF'S NOTICE OF MOTION
<

TO FILE
INSURANCE COMPANY OF NORTH : THIRD AMENDED COMPLAINT
AMERICA, et als,,

i Returnable Aucust 4, 1989
Defendants.

TO: ALL COUNSEL (see attached Rider),

.

PLEASE TAKE NOTICE that the undersigned attorneys, counsel
to plaintiffs, will move before the Honorable Marilyn Loftus,

.

Superior Court of New Jersey, New Courts Building, Room 818,

Newark, New Jersey, for an Order permitting plaintiffs to file

a Third Amended Complaint in the above-captioned matter.:

A

PLEASE TAKE FURTHER NOTICE that in support of theirp

.japplication, plaintiffs will rely upon the attached Certification
_

.

c

'

,
'

|
'

.
,

!



pr.w - -

.

of. Kevin J. Bruno, Esq. Pursuant to R. 136-2, plaintiffs will
'

t rely on the papers submitted herewith, and do not request oral
a r g c *.J n t . A proposed form of order has been submitted herewith.,

;-

I

HANNOCH WEISMAN
Attorneys for Plaintiffs

< ..

/ ~.] d
By /2^^~ S' .,'

'' -
_.

Kevin_J. Bruno

| DATED: July 21, 1969

,

c

!

l

4

A
, , .

;

!-

t

i

! |
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. 1

COUN345 LIST !

Re: U.S.E. Industries v. INA, et als ;

Docket No. L-05536284 >

;

Dated: 4/20/89

Greenberg, Margolis, tiegler & Schwartz, Esgs. >

3 ADP Boulevard *

Roseland, New Jersey 07068
(201) 992-3700
Attorneys for Ambassador Insurance Company ;

White & Williams, Esqs.
222 Haddon Avenue '

So.1*e 300
Westmont. New Jersey 08*06 '

L Attornays for California Union Insurance Co. and j
|J Insurance Company of North America
,

l Guy Cellucci, Esq.
| White & Williams, Esgs. *

1234 Market Street, 17th Floor,

| Philadelphia, Pennsylvania 19107 |'

(215) 854-7123
Attorneys for California Union Iasurance Co. and ~ i

Insurance Company of North America
,

William G. Becker, Jr., Esq.
T. Kevin Sheehy, Esq.
Shanley 4-Fisher, P.C.

~

131 Madison Avenue '

Morristown, New Jersey 07960-1979
(201) 285-1000

| Attorneys for Federal Insurance Company, Mission
! Insurance Company and U.S. Guarantee Company
t ,

Einhorn, Harris & Platt, Esgs.
Broadway & Second Avenue-

P.O. Box 540
Denville, New Jersey 07834-0541

! (201) 627-7300
'

Attorneys for Fireena's Fund Insurance Co.

- Rivkin, Radler, Dunne & Bayh, Esgs.
EAB Plaza
Uniondale, New York 11556-0111
(516) 746-7500
Attorneys for Fireman's Fund Insurance Co.

,

v = r,-,~ . . . , . - .w,.---.- - - . - . . . . - - . - - - . . . - . - , . . . - - . - - - - - . - - . . , . - - - . . . .--.-.--.#.~. -* - . ~. . ---. --~-.v.~.. 4
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!.

'A

1e
IE

-.

William J. Bowman, Esq.
Hogan & Hartson, Esqs.
555 13th Street
Washington, D.C. 20004-1109
(202) 637-5600
Attorneys for First State Insurance Co.,

)Co-counsel for Martford Insurance Group
i

Brian Ade, Esq. (or Robert Byrne, Esq.)
Harwood, Lloyd, Ryan, Coyle & McBride ,

i130 Main Street
.

Hackensack, New Jersey 07601 !(201) 487-1080/ (201) 489-5005
Attorneys for the Hartford Insurance Group

1O'Donnell, Kennedy, Vespole & Piechta, Esgs. '

414 Eagle Rock Avenue
West Orange, New Jersey 07052 .

(201) 669-0100 |,

!'

Attorneys for. Integrity Insurance Company i

DeGonge, Garrity &.Titzpatrick, Esgs.
430 Broad Street
P.O. Box'1560
Bloomfield, New Jersey 07003-1660 '

(201) 748-7400
|Attorneys for National Union Fire Insurance Company I

and Lexington Insurance Company

Golden, Lintner, Rothschild, Spagnola & D1Fazio, Esgs.
1011 Route 22 West "

Box 897 i

Somerville, New Jersey 08876
t

(201) 722-6300
Attorneys for Royal Indemnity C M u y i

. Michael Majewski, Esq. 'l
Waxman, Miller & Trautwig, P.C.
1010 Northern Boulevard'

Seite 214'.
Great Neck, New York 11021
(516) 829-4840
Attorneys for Puritan Insurance Company

)
lJohn S. Fitzpatrick, Esq.
!

Haggerty & Donohue, Esqs. l
One Springfield Avenue
Summit, New Jersey 07901
(201) 227-2600 )

iAttorneys for New Jersey Property-Liability |
Insurance Guaranty Association (Midland) |

I
1

- , . , _ . . . , , ..~ ~ . . _ - , , , . . . _ . . . . . _ . . . . . -,m- -. _ _- _ . . . . . . . . _ . . _ . . . _ . . .
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.

4

Douglas E. Kleinfeld, Esq. s

Kleinfeld, Kleinfeld 4.Lubin, Esqs. ,

9 Parmley Place
Summit, New Jersey 07901
(201) 273-2626#

Attorneys for St. Paul's Fire and Marine Insurance Co.
'

Ronca, Mcdonald, Judge'& Manley, Esqs.600 South Livingston Avenue
Livingston, New Jersey 07039 .

(201).994-2030 '

Attorneys for Southern American Insurance Company '

slade H. McLaughlin, Esq.
.

Griffith & Burr, Esgs.
!608 Walnut Street
14th Floor .

Pb11adciphia, Ponnsylvania 19103
Attorneys for Commercial Union Insurance Company '

!

Hoaglead, Longo, Oropollo 4 Moran, Esqs.303 George Street
P.O. Box 480

.

'

New Brunswick, New Jersey 08903
(201) 545~4717 -

Attorneys for Aetna Life and Casualty Company
Henry. Lee, Esq.
Mendes & Mount, Esgs.
Three Park Avenue
New York, New York 10016. -

(212) 545-4717
Attorneys for Southern American Insmary:e Cnepany
Klaball Ann Lane, Esq.
Adams, Duque & Hazeltine, Esgs. 1

l

551 Madison Avenue
8th Floor
New York, New York 10022.

|

|

; |

|

! l
'

1

l

|
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H AN NOCH .WElS M AN-

A poorC5$<CNAL ComeceAtrom
8

4 BCCaterAnw mead
AOSCL ANO, NC* sC AS4v 0706e s7ee

: con ess esoo
AvvenQ ,srot' Plaintiffs-

i,

j SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: E.SSEX COUNTY '

..

DOCKET NO. L-05B362-84
I . I

USR' INDUSTRIES,-INC., et als., a
'

Plaintiffs, Civil Action ,

- -vs-.g CERTIFICATION OF ,

1, KEV!N J. BRUNO

|| AMERICA,INSURANCE COMPANY OF NORTH :
~

-

|| et als,

I 8

j Defendants. *

, :
4-

-!

| KEVIN'J. BRUNO, of full age, deposes and-says as follows:
1. I am an attorney at law in the State of New Jersey

and am associated with the law firm of Hannoch Weisman, counsel
,

to plaintiffs in the above captioned matter.
;

2. I am fully familiar with the facts of this matter-

and make this certification in support of plaintiffs' motior
I

,for leave to file a Third Amended Complaint, a copy of which

. is attached hereto as Exhibit "A".
1

-3. Since the filing of this action, several additional ,

claims have been filed against the plaintiff insureds, none of
.

.

f



L. >

q y

.f .
o ,

L' :
which have been incorporated into this lawsuit: Douglass, et '

l. v. Safety Light Corporation, et al., docket no. L-089653-85:
0
Stephens, et al. v. United States Radium Corporation, et al.,

docket no. L*091247-85; Estate of Alexander Masson, et al. v.

United Ctates Radium Corporation, et al., docket no. L-055737-86; f
I

plaim by the United States Environmental Protection Agency (" EPA")
I
for response costs associated with remedial work conducted at1

i

|the Maxey Flats Disposal Site located in Morehead, Kentucky; ,

I

|Tt E Industries, Inc. v. Safetv Light Corporation, et al., civil
I

jaction no. 87-1068; claim by the EPA for response costs ass'ciatedo
II
';with remedial work at the Kin Bue 13ndfill site located in Edison )i

(l
i I' .

New Jersey; and claim by the United States Nuclear Regulatory,i
G

Commission ("NRC") for remedi11 work associated with the site
geharacteriza*. ion and decentamination of property located in
!!

tFBloomsburg, Pennsylvania. Plaint 3ff2 have amended paragraphs
;

[49 through 54 of their complaint to include these claims. All

of the defendant insurers have been duly notified of these claims,
i

} 4. The third amended complaint also adds an additional
I
; defendant insurer, Trevelers Indemnity Company, which previously

- had been dismissed from this action by Stipulation dated May

17, 1985. The- Settlement Agreement dated May 17, 1985, which.

formed the basis for said Stipulation of Dismissal provided that
I.
' coverage would be afforded for claims relating to the Bloomsburg,
Pennsylvania site. Because the EPA Maxey Plats and NRC claims

I

jfall within this category of claims, and because Travelers has

;thus far declined coverage for said claims, plaintiffs have !

!

qdetermined to add Travelers as an additional defendant. Paragraph
a
n
F

'

f
i -2- !

h
.y

_



g ,
;

(.4

0-
57 of the' complaint has been amended accordingly.

.,.

5.- Since the - inception of this action, various carriers

have_ assumed, _to varying _ degrees, the defense of the plaintiff
'

insureds.- Paragraph 56 of the complaint has been amended to .:
;

bring up'to date-the status and scope of such defense agreement's.
,

" Likewise, paragraphs' 48: and 53 of-the complaint have been amended
'to indicate that' certain carriers have agreed to provide- the

!

sums necessary to settle the. Zwain and Kin Buc-claims underlying
this action, subject to a reservation of rights- to- contest

liability at a later date. '

,

6. Paragraphs 44 and 46 of the complaint have been amended

to incorporate the above mentioned changes. Paragraphs 11, 13
I

and 14 have been amended to indicate that certain defendant
insurers are presently in insolvency. In particular, . both ' the

caption and = paragraph 14 have been amended to indicate that the

New Jersey Property-Liability Guaranty Association is a party
'

to this-action upon the behalf of the Integrity Insurance Company
and Midland Insurance Company, both of which are in insolvency.

For the foregoing reasons, plaintiffs respectfully request
f
'that they be - granted leave to file a Third Amended Complaint

in this action.
-

.

I hereby certify that the foregoing statements made by
Ime are true; I am aware that if any of the foregoing statements
made by me are willfully false, I am subject to punishment.

f ^

; f/, >a
/ /

7L j 6. ,. - N< '
.

f
.

Kevin J. Bruno

DATED: July 21, 1989

f
5

#

,

l
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HANNOCH WEISM AN
ia poorCSSIONAL CORPonAtiON '

4 BCCnce ramu moAo
#05CL AND, Nt* JERSCv 07068 3788

(20') S 3S-5 3 OO

ArtcaNcvs roa Plaintiffs
4

SUPERIOR COURT OF NEW JERSEY
'LfW DIVISION: ESSEX COUNTY
DOCKET NO: L-055362-84- D

USR.= INDUSTRIES, INC., USR METALS, :
.INC.,.USR~ LIGHTING, INC., SAFETY
LIGHT CORPORATION, USR CHEMICALS, :
INC. AND U.S. NATURAL RESOURCES,
I N C . ,. :

Plaintiffs, :
t-vs- : Civil Action i

INSURANCE COMPANY OF NORTH : *

AMERICA, FIREMAN'S FUND INSURANCE THIRD
COMPANY, NATIONAL' UNION FIRE : AMENDED COMPLAINT !

r

INSURANCE COMPANY, FIRST STATE
INSURANCE COMPANY, FEDERAL INSUR- :
ANCE~ COMPANY, CALIFORNIA UNION
. INSURANCE COMPANY, ST. PAUL FIRE :

'

AND-~ MARINE INSURANCE COMPANY,
MISSION' INSURANCE COMPANY, :

- '

PURITAN INSURANCE COMPANY,,

AMBASSADOR: INSURANCE COMPANY, :,

THE NEW JERSEY PROPERTY-LIABILITY
GUARANTY ASSOCIATION upon the :

, behalf of MIDLAND INSURANCE
" COMPANY AND INTEGRITY INSURANCE .

11 COMPANY in INSOLVENCY, HARTFORD.

[' INSURANCE GROUP, ROYAL :
' INDEMNITY COMPANY, a division
'of ROYAL INSURANCE COMPANY OF :
, AMERICA, AETNA LIFE INS'JRANCE

h

. . . - . . . . .__ .. --
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"

;,

} '

J
- ,.

. a

COMPANY:OF AMERICA',' COMMERCIALz,.- :'

- UNION. INSURANCE COMPANY,
!

, LEXINGTON. INSURANCE ~ COMPANY,
t. ~I

| SOUTHERN AMERICAN. INSURANCE
. COMPANY,1 THELTRAVELERS :

LINDEMNITY;. COMPANY AND JOHN. DOE )m.

1 COMPANIES. -)':
| [1-100,. 'j

'

| i'

* . : '

| Defendants. 'l*

l.
<

f
.

1
COMPLAINT

} Plaintiffs, USR Industries, Inc., USR Metals, Inc., USR 0I

j' Lighting, Inc., Safety Light Corporation, USR Chemicals, Inc. and
1

|U.S. . Natural Resources, Inc., by way of Complaint against the'
i .

;
'

,[. defendants,says
.,

'

n- THE INSUREDS
n

h
j 1. From a period beginning =with World War I until

f approximately 1980, the former United States Radium. Corporation
.

il

was.a corporation organized under the laws of the State of Dela-n
-

il

; ware-and did business in the State of New Jersey. For a' limited.
1

[1 period.of time, the former United States Radium Corporation-manu-
' \..

lifactured products used primarily in military applications (such
I

! as fighter plane instruments illuminated for night flight by a
~

coating of radium luminous paint). For a limited period.of time,
,

i the.former United States Radium Corporation maintained a plant in
! range, New Jersey.O
g!
t

11

n

n ia

a _2- |) J
!- I
n ,

N f
y -

o
'

m. - ,.. . . , - - - , _ . . .. . . . . . . , _.
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f
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-a

l
'

.

1
-

~

~ l2. In 1980, USR Industries, Inc., a newly formed cor- !
..

; . poration organized under the laws of the State of Delaware was

established as a parent holding corporation - and purchased, 'in
ij exchange for its stock, %$ 'ssets and business 'of the - former ;
L
t United States Radium Corporation and the various business seg-

ments thereof, as'such were comprised in 1980. The name of--the,

'

former . United States Radium Corporation was changed to Safetyi

t- -Light Corporation at or about that time. As part of the restruc -

turing, the following distinct companies became subsidiary cor-
]porations wholly owned by USR Industries, Inc.: USR Lig'hting,-
i ,

| Inc., a' corporation organized under the laws of the State of New
a

{ Jersey;USRMetals, Inc., a corporation organized under the laws
!

ji of the State of Pennsylvania; and USR Chemicals, Inc., a corpo-
f

ration organized under the laws of the State of New Jersey. At'
,

e] the time, USR I n d u s t r i e s ,- I n c . also ' established U.S. Natural

y-Resources,Inc.,aninactivecorporationorganizedunderthelawsc ..

ii of the State of Texas.
;4i

3. In 1982, all of the stock of Safety Light Corpo--

g

jrationwaspurchasedbyLimeRidgeIndustries,Inc.,anunrelated.|.

I! company having no common ownership by or with USR Industries,
Inc..

,

l

|
J

P

,,

u"

. I'o,

'
h -3-

I li' j f
'i !

i
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THE INSURERS:
l' PRIMARY AND EXCESS CARRIERS

v..

y ( ,I ,
j 4. Defendant, Insurance Company. of . North America
h(hereinafterreferred.toas"INA"),.acorporation'lleensedtodo

;

;

i ,.

[businesE and doing and transacting business- in the State of New
!n

LJersey, is organized under the laws of the Commonwealth of Penn .
,

,

sylvania .and has its principal place of business in the Common-
,

wealth of Pennsylvania.

I 5. Defendant, Fireman's Fund Insurance Company, (here-
1[iafthn er referred to as " Fireman's Fund"), a corporation li' censed '

o

h to do business and doing and transacting business in the State of,

I
New Jersey, is organized under the laws of the State of.

d California and has its principal place of business in the-Statel '.

of California.
l

,

.

6. Defendant, National Union Fire-Insurance Company of
Pittsburgh, Pennsylvania (hereinafter referred to as " NationalL 1

Union"), a corporation licensed to do business and doing and
transacting business in the- State of New Jersey, is organized .t

3under the laws of the Commonwealth of Pennsylvania and has its
t

4 principal place of business in the Commonwealth of Pennsylvania.

h 7. Defendant, First State Insurance Company (herein-
'

i

! af ter referred to as "First State"), a corporation licensed to do
ti

Il business and doing and transacting business in the State of New
n

hJersey, is organized under the laws of the State of Delaware and
W
zi

e

r
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i

+ has its- principal place of- business in the Commonwealth of ',

Massachusetts.
[< .

; ff 6.- Defendant, Federal Insurance Company -(hereinaf terw g -

referred to as " Federal"), a corporation licensed to do business t

'-.

-l and doing and transacting business in the State of New Jersey, is
>i

|' organized under the laws of the State of New Jersey and has its

i pr'incipal-place of business in the State of New Jersey.

9. Defendant, California Union Insurance Company.
'

n

1(hereinafter referred to as " California Union"), a corpo' ration '

licensed to do business and doing and transacting business in theg
c

|; State of New Jersey, is organized under the laws of the State of-1

ii -

ij California and has its principal place of business in the State
u

!!ofCalifornia.
h

10.- Defendant, St.- Paul Fire' and Marine Insurance *

y

hCompany (hereinafter referred to as "St. Paul"), a corporation
b

" licensed to do business and doing and transacting business in the
e

!! State of New Jersey, is' organized under the laws of the State of

Minnesota and has its principal place of business in the State of
' Minnesota.

.

11. Defendant, Mission Insurance Company (hereinafter-,

referred to as " Mission"), in insolvency, a corporation licensed
4 to do business and doing and transacting business in the State of

[l
jNew Jersey, is organized under the laws of the State of

i

!!

l|
:
1

1 -5- I
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h California: and'. has
e

ri . -

its principal- place _ of business in the State ., -

'.

't of California. ;
3

(
r

9 12. Defendant, Puritan Insurance Company (hereinafter;., '

, referred to'as " Puritan"), a corporation licensed to do business.

{anddoing_andtransactingbusinessintheStateof'NewJersey,isJ-

l; organized under-the laws of the~ State of Connecticut and'has its.p
-

|
fi _ _

'

d principal place of business in the State of Connecticut,
*

1

| 13. Defendant, Ambassador-[
-

Insurance Company (herein-

jafter referred to as " Ambassador"), a corporation licensed'to do-
*

!
l

,. business and doing-and
? transacting business in the State of New: ,

t

] Jersey, is organized under the laws of the State of' Vermont-and.
h

has its principal place of business in-the State of Vermont.' I
L

{' y

q 14. Defendant, The New Jersey Property-Liability
[ Guaranty. Association, upon the behalf of Integrity Insurance-

Company (hereinafter referred to as " Integrity")_ and Midland-3
,

' Insurance Company (hereinafter referred to as " Midland"), which
.,

Fare in. insolvency. Integrity is a corporation licensed to do
,

a,

-.

p

| business and doing and transacting business in the State of New

b ersey, is organized under the laws of the State of New JerseyJ
h

L

;L, ijand has its principal place of business in the State of New
h <

Jersey. Midland is a corporation licensed to do business and;

:jdoing and transacting business in the State of New Jersey, is
b
< organized under the laws of|
O the State of New York and has its
Iprincipal place of business in the State of New York.
(

-s. |
!c

e
V
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15.- Defendant, Hartford Insurance Group (hereinafter.
!

-

referred to as " Hartford"), a corporation licensed to do business ].
.

- *

and doing and transacting business in the State of New Jersey
.horganizedunder'thelaws'oftheStateofConnecticut

, . is

;

O ,-and''has its

|| principal ~ place of business in~the State of Connecticut.
q <

~!, 16.
Defendant, Royal Indemnity. Company, a divisioni of

Royal Insurance Company of America (hereinafter referred to as
." Royal Indemni t y " ) ', a corporation licensed to do business' and-l

ji doing. and transacting business -in the State of New Jersey, is
[ organized ~ under . the laws of the State of Illinois and has its-
j' principal place of business in the State of New Yorkp.
!i i

,

h 17. Defendant, Aetna Insurance' Company (hereinafter- lj

Lreferred to as "Aetna"), a corporation licensed to. do business.
and doing and transacting business in the State of New Jersey,

,

' i;
.is

sorganized under,the laws of the State of Connecticut and has-its
principal place of business in the Commonwealth of Pennsylvania

I.,

i 18. Defendant, Commercial Union Insurance Company
,

((hereinafter referred to as " Commercial Union"), a corporationI

ilicensed to do business and doing and transacting business in the
State of New Jersey, is organized under the laws of the Common-
wealth of Massachusetts and has its principal place of business

b!in the Commonwealth of Massachusetts.
H
e
U

h

i

!

-7-
o' i

d
b
c

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



%g;
'

I,

..
,7

t
.,

[ 19.
Defendant, Lexington Insurance' Company (hereinafterH

'i

' referred to as "Lexington"), is a corporation
organized under

the laws of the State of Delaware and has its princi
. pal place of

| business' in the Commonwealth of Massachusetts.ii .
p

20. . Defendant, Southern American . Insurance. Company l
(hereinafter referred to as

" Southern American"), is a corpora-
tion' organized under the laws of -the State of Tennes

. see and has
jitsprincipalplaceofbusinesssintheStateofTennes

4

<

: see.u ,

.

] 21. Defendant, The Travelers \

1 Indemnity Company '(here-
jinafterreferredtoas" Travelers"),
d a corporation licensed to do

{
J

p! business and doing and transacting business-in the State of New.
I

I

dJersey, . i

. is organized under ' the laws of the State of Connecticut,:0 I

cand -has jits. principal place of: business .in the State ofConnecticut.
I

c

3 22.
Defendants, John Doe Companies 1-100, are unnamed

,

i
n

(companies which
issued insurance policies,t including comprehen-

[sive liability insurance policies, -!
4 pursuant 1

[to defend and to which they agreed )

indemnify United. States Radium Corporation and/or
USR Industries, Inc., USR Metals, Inc., USR Lighting, Inc.,

-

.i .

(Safety. Light Corporation, USR Chemicals, Inc. and U.S. Natural

,

>a -
to

, Resources, Inc.

..

!! 23. Defendants, INA, Fireman's Fund, National Union '

first State, Federal, California Union, St. Paul, Mission,'L
i'

v

,

-8-
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h

Puritan, Midland, Ambassador,'_ Integrity, Bartford, Royal Indem-.

nity, Aetna, Commercial Union, Lexington,'couthern American and

: Travelers are corporations or companies - which are now and have

,_been-licensed and authorized to issue. insurance policies, includ-
I

! ing comprehensive liability insurance policies.
I
n

THE CONTROVERSY

24. Pursuant to the terms of their-respective policies,.
each defendant insurer agreed to indemnify and defend United
States- Radium Corporation and/or USR Industries, I nc . ', USR-

|Mctals, Inc., USR Lighting, Inc., Safety Light Corporation, USR I
[ Chemicals, Inc. and U.S. Natural Resources, Inc. (hereinafter

~

|! referred tc collectively as "the insureds") against certain'lia-- .

,

|bilitiesarising-out of various risks, including liabilities for-
.

3, personal or bodily injury and proper ty. damage, for which the
li

insureds are and/or were responsible, occurring during the policyc
e
,

p'periodsoftheirrespectivepolicies.
,.

,. :Ia
'

f 25. Pursuant to the terms of their respective policies,
!!

jeach defendant insurer has a duty to defend all lawsuits and
'

claims filed against its insureds for which its insureds have(.. '

.

potential liability of the nature hereinabove described.,

L

,

p 26. Defendant, INA, contractually agreed to indemnify
f|anddefendUnitedStatesRadiumCorporationagainst such liabil-

Uities and claims pursuant to one or more policies in effect for
a i

fall or a portion of the period prior to and through 1979.
|

'

|||

I3

!,I
,
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j' 27. -Defendant, Fireman 's Fund,
i

.

-

.

contractually agreed to
;

-. ;

L indemnify and' defend United States Radium Corpcration against '

.

1

such liabilities and claims pursuant to one or more policies in.
effect for all=or a portion'of the period 1970 through 197.9.

j

t, -

28.
Defendant, National Union, _ contractually agreed to1

indemnify and defend United States Radium Corporation against-

such liabilities and claims pursuant to one or more policies' in.
-

effect during_.the period 1979 through 1981. .

b
j 29. Defendant, First State, contractually agre'ed to;

y indemnify and defend USR Industries, :!Inc. against such 11abili--h

[ ties and claims pursuant to one or more policies in effect duringv

[theperiod1982through1983.

30. Defendant, Federal, contractually agreed to in-

.

rdemnify and defend United States Radium Corporation against suchc :;

aliabilities and claims pursuant to one or more policies in effect
#

during the periods 1945 through 1954 and 1973'through 1977.
|| :

31. Defendant, California Union, contractually agreed
,

: to indemnify and defend United States Radium Corporation against
such liabilities and claims pursuant1 to one or more policies in^

effect during the period 1978 through 1979.,.
'

i
, '

,

!i 32. Defendant, St. Paul, contractually agreed to in-li

,demnify and defend United States Radium Corporation against suchh

| liabilities and claims pursuant to one or more policies in effect
during the period 1979 through 1981.

<

-10-
,
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133.: Defendant, Mission, contractually agreed to indem-
1

i.;..-

nify and defend United States Radium Corporation, USR Industries,.

I

Inc. , USR Metals,- Inc. , USR Lighting, Inc. , USR Chemicals,
t

Inc.,
_

US< Natural. Resources, Inc., and Safety Light _ Corporation against

such liabilities and claims - pursuant to one or more policies in
effect during the period 1979 through 1982.

,

|
I

. 34.- Defendant, Puritan, contractually agreed to in-
'

demnify and- defendi USR Industries, Inc. and Safety Light Corpo-
3

ration against . such liabilities and claims pursuant to one or-
|more policies in_effect during the period 1982 through~1983.
\
hj 35. Defendant, Midland, contractually agreed to indem-

nify and defend USR Industries, Inc. against -such liabilities

1 and claims-pursuant to one or more policies in effect during the
L

lIperiod 1981 through 1982.
a

sp-

|!
36. Defendant, Ambassador, contractually _ agreed to!!

L indemnify and defend Safety- Light Corporation against suchD

9 liabilities and claims pursuant to one or more policies in effect
e

iduring the period 1982 through 1983.
|
:

37. Defendant, Integrity, contractually agreed to in-.

I demnify and' defend USR Industries, Inc. against such liabilities

and claims pursuant to one or more policies in effect during the
| period 1982through1984.

i

'
1

| l

0
h
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Defendant,-Hartford, contractually agreed to.indem-n;.

'

. nify and ' dhfend United States . Radium Corporation USR Ind
.

,fInc., ustries,
USR Metals, Inc., .USR Lighting, Inc. against such!i

fliabi'11 ties-andclaimspursuanttooneor-morepoliciesineffect
] during the periods 1942 through 1945 and 1983 through 1984.

#

39. Defendant, Royal Indemnity, contractually' agreed to
indemnify and defend USR Industries,_-Inc., USR Metals, Inc.=and.,

!USR Lighting,, Inc. against such liabilities .and claims pursuant1 ;

to one or more policies 11n ef fect during the period 1984,

- t,hrough 1

1985.

j|! - 40. Defendant,
.

Aetna, contractually agreed-to indemnify,

s

and- defend United States Radium Corporation against such
q
i

[ liabilities and claims pursuant to one or more policies in effect
F

Jduring_the period 1919 through 1920.
! <

41. Defendant, Commercial Union, contractually agreed
kto indemnify and defend United States Radium Corporation against
hsuchliabilitiesandclaimspursuant i

to one or more policies in I

effect during the period 1942 through 1945.i- i

,

42. Defendant, Lexington, contractually agreed to in-
-

i.

jdemnify and defend United States Radium Corporation against suchI

| liabilities and claims pursuant to one or more policies in effectJ

|during the period 1977 through 1979.
|

f

I

|

!

!!

|:

i
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Defendant, Southern American, contractually _ agreed: i

,,

x.
y

-[[andUSR
.to. indemnify 'and defend USR Industries, Inc., USR Metals, Inc.!

.

l
Lighting, Inc. against- such liabilities and claims !

,

'' pursuant to one or more policies in effect during the period -
t.

1984. ~

g 44. Defendant, Travelers, contractually agreed to

1

.

| indemnify
- and defend Safety Light Corporation against-"such

H

lliabilities-and claims pursuant to one or more policies in effect. ;

J

s
'

during the period 1982 through 1984.|

\

| 45. On -information and belief, defendants, John Doe
Companies 1-100, contractually agreed to indemnify and' defend thei

,.

!linsureds against such liabilities and claims pursuant
>

to one or

more policies in effect for all or a portion of the relevant' time
- |l ' |periods.
n,

h
" 46. Plaintiffs, USR Industries, Inc.,-USR Metals,I
|| USR Lighting,

Inc.,'

y Inc., Safety Light Corporation, USR Chemicals,y
h Inc.

and U.S. Natural Resources, Inc. have been named as defen-il

dants in several actions filed in the Superior Court of New
Jersey, described hereinaf ter i~n paragraphs 48 to 50, and-in an

action filed in the United states District Court, District of New.;

Jersey, described hereinafter in paragraph 53. The plaintiffs in

i these actions seek damages for
! property damage and personal or

abodily injury allegedly resulting from exposure of person and
|propertytoradiationallegedlyemanatingfromtheformersiteof:

i;

o"

0 -13- |,
'

| i

l
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1

^ ,.

j the former: United States Radium Corporation . and from
,

certainj.

i

N. other locations allegedly containing landfill which is alleged to'

I
h have' originated

.

at the ' former I

.
United States Radium Corporation '

.)1 .. site. 'Such property damage and personal or bodily injury are
f[claimedtohaveoccurredonacontinuousbasis.duringthepolicy.

-

1
1I

.B years of one or more of the policies referred to in paragraphs 25 i4

| to 46 above.
!1, j.~

,

j 47. On March 25, 1981, an . action entitled Tr EhIndustries, Inc.-v. United States Radium Corporation, et al.,
hDocket'No. L-41346-80,
(. was commenced in the Superior Court of New
" Jersey.

On December 13, 1983, plaintiff amended its complaint to
name additional defendants including the insureds.

Plaintiff is

? -seeking- to recover for property damage resulting- f rom alleged,

m contamination of the former site of the former United States
N Radium Corporation in Orange, New Jersey, a portion of which is.!!

[ owned and occupied by said plaintiff.
i! -"
; ,

.48. On December 6, 1982, an action entitled Zwain, et-
tli -

1

h al. v. Safety Light Corporation et al., Docket No. L-19945-82,h
4

i.q was commenced in the Superior Court of New Jersey against some of
the insureds and other defendants. Plaintiffs sought recovery

,

i

for property damage and personal or bodily injury resulting from
,

alleged contamination of the former site of the former United
..

bStates.

Radium Corporation in Orange, New Jersey, a portion of
which is owned and occupied by said plaintiffs. The individualI

!
;

s'

i

-14-
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plaintif f s ~ also' sought recovery for. alleged emotional distress ~
,s,

I
and loss of consortium resulting from their allegedly injurious- l

i

exposure to radiation. In or about September, 1987, defendants,
y [INA, Hartford, St. Paul, Puritan and Midland agreed to provide
p $150,000.00 in full settlement of this action, subject to a re-

servationsof rights to' contest liability at a later date.
-1.

49. On January 23, 1984,- an action entitled Jackson, et
- a1. v. Safety Light Corporation, et al., Docket No. LOO 5135-84

Iwas commenced in the Superior Court of New Jersey. The action

] initially named Safety Light Corporation as a defendant. On
li

[ March'13, 1984,- plaintiffs amended their complaint to name some

hoftheotherinsuredsasadditionaldefendants.
9 On February 29,
i 1984, an~ action entitled Allen, et al. v. United States Radium-
| Corporation, et-al., Docket No. L13851-84 was commenced in the
; Superior. Court of New Jersey against the insured and other defen-

t

L-dants. On October 30, 1984, an action entitled Gatto, et al., v.
I-
! United States Radium Corp., et al., Docket No. L6033284, was !
Il

Dcommenced in the Superior Court of New Jersey against the in-
4

9sureds. On November 19, 1985, an action entitled Douglass, etn-

O al. v. Safety Light Corporation, et al., Docket No. L-089653-85,
,

was commenced in the Superior Court of New Jersey against the
insureds. On November 27, 1985, an action entitled Stephens, et.

{! al . v. United States Radium Corporation, et al., Docket No. L-
il'

y091247-85, was commenced against the insureds in the Superior
n

Court of New Jersey. On May 15, 1986, an actica entitled Estate

:(s

|j -15-
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|

eq[ of' Alexa dn er Masson, et al'. v. United States Radium Corporation,.

I
et- al . , LDocket No. L-055737-86, was commence'd. in the Superior

|

.]CourtofNewJerseyagainst the insureds. The plaintiffs in all-u ,

jsix (6). actions are, or were, residents of the towns of Glen
t .

,'

Ridge, Montclair and West Orange, New Jersey, and are seeking-to
.

. recover for property damage and personal or bodily injury resul-
~

,

ting from alleged exposure to radiation whi'ch has allegedly been~-

discovered in or around. their homes and which plaintiffs allege
jemanatedfromlandfillwhichisallegedtohaveoriginatedat '

the
l[former United States Radium Corporation site in Orange, New~
>

qJersey.
U

50. By letters dated October 26, 1983, October 4, 1983-,

0
> and. December 14, 1984 the United States. Environmental Protection

Agency (" EPA") notified the insureds that the EPA had determined
.

t them to be potentially responsible parties under the Comprehen-
i.

sive Environmental Response Compensation Liability Act of 1980,
,

42 U.S.C. 59601, et seq., for certain remediation work at the
,,

. former United States Radium Corporation site in- Orange, New

Jersey and at certain locations in the towns of Glen Ridge,
n

Montclair and West Orange.

N
'

| 51. By letter dated November 26, 1986, the EPA notified I

the former United States Radium Corporation that EPA had deter-
||.I mined it to be a potentially responsible party under the Compre-

hens'ive Environmental Response Compensation Liability Act of

i|
v

i

-16-
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1980, as amended, 42'U.S.C.'$'9601, et seq.,-for certain remedia-

tion work at the Maxey Flats Disposal Site located in Morehead,
IKentucky. EPA alleges the.former United States Radium Corpora-

J

i tion generated and arranged for the disposal of a certain amount
d of the| radioactive waste materials present at the site.

52. On March -27, 1987, an action entitled T&E' Indus-
.

tries,'Inc. v. Safety Light Corporation, et al., Civil Action No.
87-1088, was commenced in the United States. District Court, Dis-+

h'trict of New Jersey. Plaintiff seeks a judgment that ~' the in-
!

.hsuredsare responsible for all response costs incurred or to be- 7

incurred by .it as the result of alleged contamination of the
U former- United States Radium Corporation site _ in Orange,--New
!!

..

;

1 Jersey. Plaintiff also requests injunctive relief compelling thep-

" insureds. to expend funds to investigate and remediate the alleged
contamination at the site. In December, 1988, defendants I N A ,.

li

j' Hartford, Puritan and Midland agreed to provide certain' monies. i
lf' towards construction of a security fence around vacant portions

,

jo'ftheOrangesite,subjecttoareservationofrightstocontest !
v

9 liability at a later'date.
1

53. By letter dated August 9, 1988, the EPA notifieri,

plaintiff, Safety Light Corporation, that EPA had determined 1:

, to be a potentially responsible party under the Comprehensive;

i! Environmental Response Compensation Liability Act of 1980, as i

!!

F amended, 42 U.S.C. $9601 et seq., for centributing towards the
h

h
e
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1 costs' of 'certain remediation work,

at the Kin Buc landfill site ',d

l' located
in Edison, New Jersey. EPA alleged Safety Light

o

j
Corporation generated and arranged for the disposal of a'certain f

of the waste materials present at the site. In'or about
amount

-

August, 1988, defendants, INA, Puritan and St. Paul, agreed to
5

provide _. all monies necessary to_ resolve EPA's claim against
plaintiff, subject. to a reservation of rights to contest
.iability at a later date.

|
! 54. By order dated March- 16, 1989, the United States

, Nuclear Regulatory Commission ("USNRC") ordered the insureds to!

Oimmediately undertake the preparation and implementation ~of . a..

Nplan for site characterization and decontamination of - certain
!!

qproperty_ located in Bloomsburg, Pennsylvania. The property hadp

q,been . occupied by the former United States Radium Corporation
jsince'the

1940's and is currently occupied by Safety Light _ Cor--b
.

h;poration and USR Metals, Inc. It is alleged by the USNRC thath

h; radioactive contamination on the property,
.

and the migration of
I

khaame offsite, present a threat to health and the environment.

, 55. The plaintiffs in the instant action have incurred!
i

and are continuing to incur substantial liabilities in the. form,

pof expenses for the defense of the actions and claims hereinabove

; referred to and plaintiffs have already paid substantial amounts!-,

! twith respect thereto. Each defendant insurer is obligated to!. i

!

jindemnify the plaintiffs against such liabilities and expenses.!' 4

( !!

!<
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a 56. In or about No'vember, 1984, defendant, Hartford,
agreed to assume the-defense of USR Industries, Inc.,-USR Metals,

}Inc. and USR | Lighting, Inc._ This defense was undertaken by:
F / I'Hartford under a-reservation of rights to contest liability atla. '

:n
9

later date. In or about September, 1985, . defendant's Hartford,
,

;

:j

b]INA, St. Paul, Puritan and Midland agreed to assume the.. defense io
~

U of all of the insureds in the T&E Industries, Inc., Zwain, '

b
Jackson,. Allen and Gatto actions under a reservation of rights to '

contest liability at a later date. In or about- 1987, the sameg

J
l defendants agreed to also assume the defense of all of the
b

j; insureds in the Douglass, Stephens and Masson matters, subject ton a

E the same reservation of rights. In or about 1988,- defendant,
I.

?INA, agreed to assume the defense of the. insureds in the Maxeyi.

" Flats claim, subject to the same reservation of rights'. '

i

[, 57. By settlement agreement dated May 17, 1985, plain-
': 3

.

!! tiffs and Travelers agreed to endorse Travelers' policies . to
b

provide that no comprehensive general liability or contractual,

' liability coverage would be afforded for certain claims,;-
includ- !

'

ing inter alla all property damage or bodily injury claims "al-
(!

legedly arising out of the premises, operations, products, mate-
*o ,

H i rials or waste of the former Orange, New Jersey site of the
L qUnitedStatesRadiumCorporation". At the time, all claims form-
i i

ing the basis for this action related, either directly or in-
qdirectl,y, to the former Orange site; Travelers was therefore
i.

;. dismissed from this action by Stipulation dated May 17, 1985. )
|
|
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Subsequently, the Maxey . Flats and NRC claims have been asserted
-.,

'

against the insureds.
Both claims relate to- the Bloomsburg,

F

Pennsylvania site of Safet.y Light Corporation and fall within - the-

Lcategory of claims for'which Travelers. expressly acknowledged in
I .

the settlement agreement the existence of comprehensive general '

E
liability and contractual liability coverage under the Travelers .

policies'.

i

58. Each defendant ~ has a duty and obligation to defend !e'

1 and' to indemnify plaintiffs in some or all of the actions and
| laims hereinabove referred to.|c However, contrary to its duties
bandobligationsunderitsrespectiveinsurancepoliciesoragree-
ments to defend the insureds with respect to the aforesaid ac-

J r

b

tions, each defendant has wrongfully failed or refused to defend
,

} plaintiffs, with the exception, in varying degrees, of defen-
.

Pdants Hartford, MA , St. Paul, Puritan and Midland, against thec
I

aforesaid actions and claims and has wrongfully failed or refused
t

( to indemnify plaintiffs against all liability and expenses9

[i.ncurredinconnectiontherewith,

i

WHEREFORE, plaintiffs USR Industries, Inc., USR Metals, |!

Inc., USR Lighting, Inc., Safety Light Corporation, USR
.

Chemicals, Inc. and U.S. Natural Resources, Inc. demand judgment 1

against all defendants:
I

.. (1) Requiring each defendant to indemnify and defend!
.

iplaintiffs against all liability, loss or expense caused by rea- |
1

h
4 l

'
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1

-f b

j-sonoftheaforementionedlawsuitsandclaims. 'I
f

'| [% (2) Preliminarily and permanently enjoining each defen-

, dant'from failing and refusing-(a) to defend plaintiffs in all of
i .the aforementioned lawsuits .and claims, and (b) to indemnify
| '
; against all liabilities and expenses. which have been and will' be ,.

.

l''incurred with respect to any such lawsuit or claim;-

| (3) Preliminarily and . permanently granting. plaintif f s
'kspecific performance of the contracts of insurance issued by!

ijdefendants;
D,

,

(4) Declaring and adjudging the rights and obligations ,

of the parties under the respective insurance policies. issued-to
6the insureds or agreements entered into with the insureds. with' ;

respect - to past and future ' liabilities of the insureds arising,

from lawsuits or claims for property damage and personal or bodi-,.
'

i;

ly injury to third persons allegedly resulting f rom radioactive1
Il

contamination. '

(5) For compensatory'and punitive damages;

(6) For costs of suit;,

T
*

.

i

,

'

!!
,,

!!
P

!!

II
,

i
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(7) ~For counsel fees; and-t
.

Jm. "
t I
;

.

;

}. 4 - (8)-
For-such other.and further relief as-the Court may.

!

.

I

deem proper and just.

' .. .

HANNOCH WEISMAN:

.

' ;

. ij '
+

Attorneys for~ Plaint'ffs. pty
o -

N; .

,
, .

L t

| By _ [
.I W 'IRVIN ;

A'Membe/M. FREILICH!!
r of the FirmO

DATED: July go, 19g9-
.
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1
-

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

USR' INDUSTRIES, INC., et als., :

~ Plaintiffs,
: Civil-Action

-vs ,

ORDER PERMITTING' PLAINTIFFS
.: -

-

~

'

INSURANCE COMPANY OF NORTH:- TO FILE
' AMERICA, et.als., THIRD AMENDED COMPLAINT:

-

!
:. Defendants. '

:

.This matter having been brough't before' the court: by way'.
of notice of motion of Hannoch Weisman, attorneys for plaintiffs,i

for an order permitting plaintiffs to file a Third Amended'-

Complaint,
and the court ~ having read and considered the moving

papers and papers on file in this matter, and for other goodL

qcause shown;
- |i

. IT IS on this day of , 1989,
,

!

!
ORDERED that plaintiffs be and are hereby granted leave'I

|to file a Third Amended Complaint; and it is
i 11

i
'

L, '
;

{

L <

ii

|
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FURTHER. . ORDERED that plaintiffs .shall file the- Third J
,

L Amended Complaint' within days from the. date hereof; andi|;

'

it is

FURTHER ORDERED that a copy of this order shall be served

on1 all counsel within days from_the date hereof.

:

MARILYN LOFTUS -J.S.C.-

| Papers Considered:

Notice.of Motion
1 Movant's Affidavits'

Movant's Brief
Answerinf Affidavits

t Answering Brief
Cross-Motion, _ _

Movant's Reply
Other
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