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I. INTRODUCTION

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." Y 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

of establishing that the four factors stated in Virginia Jobbers &/

1/ The staff will refer to the "Memorandum of Law in Support of the
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).
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and codified in 10 C.F.R. § 2.788 3/ weigh in fevor of granting
it.

The staff will show that the Bloomsb' 'g site is contaminated with at
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 contaminants 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 hoth 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, 198%. 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. Y Accordingly, the Licensing Board should 1ift the temporary stay

of the March Order.

I1. 1SSUES

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
granted;

3. Whether the granting of a stay would harm other parties; and,
4. Where the public interest lies. 2
In determining whether a stay is warranted, the Board will have to decide

in this enforcement proceeding what weight to accord each factor.

111, 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
subsidiaries and successors (the Corporations). On August 21, 1989, the
NRC staff issued a further Order Modifying Licenses (Effective
Immediately) to the Corporations to assure that the Corporations would

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

4/ Motion to Stay at 1.
5/ 10 C.F.R, § 2.788.
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asserted the 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 1icense number
37-00030-02 (the "02" license). 8 1he proposed purpose for the license
was "[c¢Jecontamination, clean-up and disposal of areas previously used for
research, development and processing under this license." z The NRC
renewed the license for such purposes on August 5, 1969. &/ On
January 25, 1979, the KRC issued amendment number 40 to U.S. Radium's
license number 37-00030-02 (the "02" license). 2/ License conditions 13
and 14 of this license required U.S. Radium to submit & status report of
decontamination work for each period beginning on July 1, as specified in
applications dated June 7, 1977, and October 23, 1978. Efach 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. 1/ 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/ ld.
8/ License No. 37-00030-02, Amendment No. 36.
9/ License No. 37-00030-02, Amendment No. 40.

See Attachment 1.
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On May 14, 1980, United States Radium Corporation (U.S. Radium), a
publicly held corporation that held the five NRC licenses at issue in this
case, created USR Industries, Inc. i/ Concurrently, USR Industries
created Industries Merger Co., Inc. As the "Agreement and Plan of Merger"
dated May 16, 1980 (Merger Plan) 1/ describes, as of May 16, 1980, these
three corporations held interests in each other as follows: U.S.

Radium, 13/ which then owned, possessed, and operated the Bloomsburg

L

facility, owned all the outstanding stock of USR Industries, Inc.
turn, USR Industries owned all the outstanding stock of Industries Merger
£0., INC. 13/ A1l 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 shu~es of the "Surviving Corporation,” 1.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 Ixchange, 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,

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

i

Id. In the Merger Plan, USR Industries is denoted as "Industries."

Id. The Merger Plan denotes Industries Merger Co., Inc. as "Merger
Company."
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the Merger Plan (held by U.S. Radium) would be cancelled. 2/ 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, i/

As further described in the Proxy Statement dated July 11, 1980, &/
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 1ighting 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. 1/

On August 27, 1980, U.S. Radium, USR Industries, and Industries
Merger Co. executed the Merger Plan. 20/ Subsequently, USR Industries

l_/ l.go. Artic]e IX’ at A‘3o

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/ 1d. at 15,

20/ 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 1ighting 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
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 tiwe they
occurred.

On May 24, 1982, USR Industries sold its wholly-owned subsidiary,
Safety Light, to three individuals. al/ 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.k. § 30.34(b).

IV, DISCUSSION
The issue concerning the application of the Commission's stay
criteria set forth in 10 C.F.R., § 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

21/ lLetter dated November 11, 1983, USR Brief, Exhibit E.
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warranted must be determined by balancing the four factors of 10 C.F.R.

§ 2,788, 2/ In an operating license or construction permit proceeding,
the adjudicatory bodies have given more weight to the factors of
irreparable harm and 1ikelihood of success on the merits, &3/ These Boards
nave 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.'" 24/ The burden of proof is
on the party requesting the stay. 23/ 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. g8/

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

22/ Public Service Company of Indiana, Inc. (Marble Hill Nuclear
BGenerating station, Units 1 and 2), ALAB-437, 6 N.R.C. 630 (1977),

citing Washington Metropolitan Area Transit Comm'n v. Holiday Tours,
BE0 F.2d B4l iU.C. Cir. 1977).

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

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

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

26/ 1d.
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conditions to cause harm to public health and safety. Because of the
potential harm to the public that might occur 1f 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 czse 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
1ife or property. The core of the Commission’s enforcement responsibili-

ties is to ensure that respontible persons &/

take actiocn to protect
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 eare 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. § 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) (§ 11 of the 1954 Act).
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A. Likelihood of Success on the Merits
1. NRC Jurisdiction over the USR companies

8. The USR companies' sale of Safety Light to three
Tndividuals

Based on § 184 28/ of the 1954 Act, the Commission's regulations in
§ 30.34(b) state that:

[n)o license issued or granted pursuant to the
regulations in [Part 303 and Parts 31 through 35, and
39 nor any right under a license shall be transferred,
assigned or in any manner cisposed 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 [59, 1954 Act] and
shall give its consent in writing. ==

Section 30.34(b) implements § 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 Commissien that:

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

such form and contain such terms and conditions as the

Commission may, by rule or re?ulat1on. prescribe to

effectuate the provisions of [the 1954 Act?, including
the following provisions:

28/ 42 U.S.C, § 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 Commission 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 CSF.R. § 30.34(b) (1989) (this regulation has not changed since
1979).



"¢. Neither the license nor any right under the
1icense shall be assigned or otherwise transfer569 in
violation of the provisions of [the 1954 Act], =
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 . . ." 31/

Sections 183 and 184 3%/ of the 1954 Act do not authorize the transfer of
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 §§ 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. 33/

42 U,S.C. § 2233(c) (1982).
License No 37-00030-02, Amendment No. 40 (Jan. 25, 1979).

o S, U

42 U.S.C. § 2234, See supra, note 28.

Cf. U.S. Ecology, Inc. (Sheffield, I11inois Low-Level Radioactive
Waste Disposal Site), LBP-87-5, 25 N,R.C. 98, 106-108, vacated on
other grounds, ALAB-866, 25 N.R.C. 897 (1987) (prohibitTng a Ticensee
from unilaterally terminating its license).

'w 'u ‘w .w
w nS > o
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The USR companies argue that this was not a "transfer of control"
prohibited by 10 C.F.R. § 30.34(b) because only ownership, and not
control, was transferred. 28/ Before the sale, however, the Board of
Directors of Safety Light was identical to the Board of Directors of the
USR companies, which then controlled Safety Light's operating management.
After the sale, the operating management of Safety Light was a separate
corporate entity and was no longer respunsible 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 metter of equity, this Board should deem that transfer
approved, 33/ 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 cn by the USR companies, is not appropriate
in this case. Such equitable remedies should not be applied to a
government 2gency where there is no showing of affirmative misconduct by

36/ The

the government, USR companies' suggestion that Safety Light was

34/ USR Brief at 13-14,
38/ 1d.
36/

United States Immigration and Naturalization Service v, Hibi, 414
U.S5. 5, 8 (1973). In Hibi, the Court stated that not even affirma-
tive misconduct would necessar11y allow use of such equitable

(Footnote continued on next page)

Heckler v. Community Health Services of Crawford County, 467 U.S. 51,
B8-61 (1904, Scﬁweiﬁer v. Hansen, 450 U.S. 785, /88- 75 0 (1980);




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
transferred 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

the NRC has jurisdiction over them, 31/

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

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

eposit Ins. Corp. v. Ro]dan Fonseca, 795 F.2d 1102, 1107-08 T1st
ULTQ'EET“D‘T‘Eﬂn ted States v. Ruby Co., 588 F.2d 697, 701-05 (9th Cir.
1978).

37/ 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
the Atomic Energy Act or the Commission's regulations.



claimant, such as the subsidiary's inability to satisfy its
obligations. 22/ As wil) be shown, USR Industries should be 1iable for
U.S. Radium's obligations under these factors.

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
centrolled 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 other 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 198C 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'
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

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

38/ See Steven v. Roscoe Turner Aeronautical Corp., 324 F.2d 157, 160
T7th Cir. 1963).
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38/ Because the license transfer was void, and because USR

Radium,
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

v 80/ concerning the August 1980 transaction as justification for

agencies,
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 1icensed and never conducted licensed activities. a/ As
demonstrated above, however, USR Industries was clearly liable for its
subsidiary's obligations under the license and the assets of those
companies were improperly transferred from Safety Light. The Commission
should hzve 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

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

1989 U.5. Dist. Lexis 12906 ID.R.!. Oct. ET. 1989). The staff notes
that these same facts clearly establish that USR Industries and

Industries Merger Company were mere instrumentalities of U.S. Radium

before execution of the Merger Plan,
40/ USR Brief at 10-12.

41/ Note that USR Metals, Inc., currently leases space from Safety Light
at the Bloomsburg site. USR Metals has been in and 1s 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. § 2.2
(1968). 1If USR Metals does not have a license, it would be in
violation of the Atomic Energy Act.
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does not change the fact that the Commission never gave its approval in
writing to any transfer of the license.

The USR companies claim that U.S. Radium reorganized itself in the
exercise of "sound business judgment." a2/ 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 "[pTrofitability was
to be stimulated by direct profit-center accounting, management

43/ In the first place, this

responsibilities and production controls.”
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
accomplished in a less severe manner than stripping assets from Safety
Light. A company can equally implement such changes in a divisional
structure by instituting "profit-center accounting," "management
responsibilities [sic]," and "production controls." On the other hand,
the procedure followed by the USR companies does have the eifect of
“[1imiting] the rights and liabilities associated with and employed by

each business." 8/ This would be accomplished by "[t]he transfer of

. 45/

non-regulated assets to separate operating subsidiaries, with the

goal "to privent business collapse,” 38/ i.e., to avoid 1iability not only

42/ USR Brief at 12,

43/ 1d.

44/ USR Brief at 12.

45/ 1d.
ld
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for the Bloomsburg site, but for sites in New Jersey and Kentucky, as

well, &2/

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
Energy Act and the Commission's regulations. The USR companies arguments
do not change the fact that the NRC corntinues to have jurisdiction over
them. 48/ Accordingly, the USR companies do not make any substantial
argument that the NRC lacks jurisdiction over them, and fail to carry

their burder of demenstrating l1ikelihood of success on the merits.

) Immediate Effectiveness

a. Standard of review

To the extent that this Board determines to review the basis utilized
by the Staff in making this Order immed :.ely effective, it should apply
the following standards:

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

47/ See USR Industries, Inc., et al., v. Insurance Co. of North America,
Bocket No. L-05B367-84, "Motion to File Third Amended Tomplaint' 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 1iable for several sites in New
Jersey)and for Maxie Flats in Kentucky. Third Amended Complaint at
13-18.

48/ 1f 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 regula.ions 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) whgther inquiry appropriate to the facts asserted has been made;
an

5) whether the . . , decision is demonstrably ug}enab]e on the
basis of all information available to him, ==

While not analyzing these factors explicitly, the USR companies seem
to attack the staff's exercise of discretion in making the August Order
immediately effective on the basis of factor (2), because the staff has
aliegedly 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
Industria)l 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
immediately effective. However, as provided in 10 C.F.R, § 9,103,

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

49/ Sheffield, 9 N.C.R. at 676, nt. 1, guoting Consolidated Edison Co.
of New York (Indian Point, Units 1, 2, an : -715=8, R,
173, 175 (1975).



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, Sjobiom in support of the determination that
it was necessary to take immediate action in this matter. 80/

In addition, the NRC staff does not now assert, nor has it ever
believed, that workers on site or members of the public are currently
being exposed to doses of radiation from the Bloomshurg 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 are a
sufficient basis for issuing an immediately effective . . . order where
the consequences might not be subject to correction in tie future." a1/
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 &t the site may cause harm in the future. Here, members

of the public are not now suffering adverse health effects. 52/

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 Bloomshurg Site Decontamina-
tion (Nov., 16, 1989) (Sjoblom Affidavit) (Attachment 6).

o

1/ Sheffield, 9 N.R.C, at 677, citing Consumers Power Co. (Midland
PTant, Units 1 and 2), CLI-7%-3, 7 K.E.C. 7, 10-12 (1974).

52/ Sjoblom Affidavit, paragraph 13,
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strontium-90 would be 1ikely to exceed EPA standards for the concentration
of that isotope in drinking water. 33/ Accordingly, there is an immediate
need to obtain further information regarding the extent and location of
the contamination on the site. 24/ Also, 1t 15 in the public interest to
begin to characterize the sitc immediately. 3/ Accordingly, while ro
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. Staff 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." 26/ The March Order,

however, requires "2 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.]" 22/ 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/ 1d.; Sjoblom Affidavit, paragraphs 7-9, 14-18.
55/ Sjoblom Affidavit, paragraph 15,

56/ USR Brief at 18.

57/ March Orcder, § VII D.
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the Regional Administrator for Region ! approves the plan, the plan will
be implemented. Nowhere does the Ma'ch 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 28/ and requires that “[t]he surveys shall be
sufficient to develop a complete plan fcr decontamination/removal
operations necessary to permit unrestricted access to the site." 29/ 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 wiil 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. 50/
Accordingly, the USR companies have not set forth any substantial
argument that the staff lacked a basis for making the August Order

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

strating 1ikelihood of success on the merits,

58/ The USR companies' reference to the § 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.

~

ld. at § VII B,

As indicated in Affidavit of tEdward Y, Shum, Ph.D., and Robert J.
Starmer, Ph.D., (Attachment 8), site characterization alone will cost
approximately $1,000,000, let alone cleanup; § 30.35's requirement to
fund decommissioning for $750,000 would be grossly inadequate to
decommission the site.

'o- lm
~~
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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 tc 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." 81/ 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,
*[blare allegations of what is 1ikely 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." 62/
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

USR Brief at 20.

Wisconsin Gas Co. v. Federal Energy Regulatory Comm'n, 758 F.2d 669,
878 (D.C. Cir. 1985) (emphasis 1n original). The Court of Appeals
denied the stay in this case.

Im 'm
~n —
S~ \
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their burden of showing irreparable harm and their motion for a stay must
be denied.

Based on information 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. 83/ USK Industries

éi/ and

holds twenty-five percent of the stock of Pinnacle Petroleum,
Pinnacle Petroleum stock is traded on the NASDAQ system, 83/ 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, 56/ the

District Court granted the Transit Commission a permanent injunction

restraining Holiday from operating a sightseeing service without a

63/ Letter dated September 19, 1989, from Ralph T. McElvenny, Jr.,
President, to William T, Russell, Regional Administrator, NRC Region
1, at 4 (Attachment 9).

€4/ Pinnacle Petroleum, Inc., v. United States Nuclear Regulatory Comm'n,
No. B9-184 (D.Del. Tiled Apr. 14, 1989) (Verified Complaint, at 4)

o. -
(Attachment 10).
/ 1d. at 3.

/ wushington Metrogolitan Area Transit Comm'n v. Holiday Tours, Inc.,
. . . ‘C{r. 197770

b
N w




certificate of public cunvenience and necessity, but stayed tie injunction

on Holiday's motion. 81/ In Holiday Tours, Holiday's sole business was

operating tour buses, and the injunction would have prevente¢ Holiday from
doing so. In this case, the USR companies would have to dispose of assets
to comply with the arder, but the August Order does nct 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
companies have not demonstrated that compliance with the order threatens
the very existerce of their businesses, and have failed to satisfy their

burden of demonstrating irreparable injury. g8/

C. Affect on Third Parties

As described above, latent effects on public health may form & basis
for agency action. While no person 1s 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. 63/

67/ 1ld. at 842,

68/ 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 s%a?T 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.
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S211, groundwater, and buildings on the Bloorisburg site are
contaminated with radium-226, strontium-90, and tritium. ') These
isotopes have half-1ives of approximately 1600 years, 30 years, and 12
years, respectively. i/ The concentration of radioactive materials in
snil and groundwater on the site exceed NRC standards for unrestricted
use, 12/ Moreover, conzentration of strontium-90 in groundwater on the
site exceeds EPA drinking water standards. =3/ Because the current
sampling program is incomplete, strontium-90 or other isotopes, in unknown

concentration, may be moving offsite in groundwater. 28/

If strontium-90
were to move offsite through groundwater and contaminate supplies of
drinking water, that contamination would likely exceed EPA drinking water
standards. L/ Accordingly, latent conditions on the site may result in
effects on public health ard safety. In order to prevent these potential
effects, site characterization should begin immediately. 28/ 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.

~J
o
S~

Sjoblom Affidavit, paragraph 17.

-~
—
e

Costello Affidavit, paragraph 4.
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.3 Sjoblom Affidavit, pareagraphs 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; / 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, 11 15 clear from the
record that many of the assets of the company that depositea the
radioactive contamination at the Bloomsburg site, U.S. Radium (before
1980), now are vested in the USR companies. B/ It is in the public
interest that those responsible for polluting a site clean up that
site. 28/ 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.

77/ Sjoblom Affidavit, paragraph 17; Costello Affidavit, paragraph 5.

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

79/ Sjoblom Affidavit, paragraph 18.
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V. CONCLUSION

Because the USR companies have failed to carry their burden of
showing 1ikelihood of success on the merits, irreparable harm, lack of
effect on third parties, and where the public interest 1ies, this
Licensing Board should deny the USR companies' motion for a stay, and
should 1ift 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 1ift the stay granted
during the October 27 prehearing conference insofar as it applies to the
March Order.

Respectfully submitted,
M. W e

obert M, Weisman
Counsel for NRC Staff

Dated at Rockville, Maryland
this | é*"day of November, 1989
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SYPRODUCT MATERIAL LICENS! Amendment No, 36

Pursuen! to the Atemic Energy Act of 1954 end Tite 10 Code of Federal Regulesc s Chepter 1, Parts 30,
32 32 34 end 35 enc in relience on siatements anc representatons heretotore maze by he licensee & License
15 hereby issuved suthonzing the licensee 1o receive acquire OWTL possess, transier and import byproduct mate-
nel histed below, end to use such byproduct me:ena! ior the purpose's) end st the place s) designaied below
This hicense shall be deemed to contain the conditons specibed in Section 183 of the Atomic Energy Act of
1854, and s subject to &l) applicable rules, reguletor.: and orcers of the Atomic Energy Commission now of
hereafter :n efiect and tc any conditions specitied below.

Licensee '1n accordance wvith letter deted
March 14, 1563,

3 License pumber /*00030«02 4o amended

vonn a1 070 U. . ATOMIC ENERGY COMMISsION License No. 37-00030-C.

1, United States Radium Corporation

4150 Old Pervick Road in its entirety to ree? as follows:
Lloeasburz, Pe:rsylvenia 17718 4. Zxpueton date Jyl- 21, 1570
‘ £. Reierence No.
€. Byprocuct mater. 4 7 CTaemical and or physical 8 Mamimum amcusnt of radiosc.
(elemect and mess number) form tivity which Lcenses may
possess &t a0y Cne Lme
A, Any btyproduct A, Contarinated A, See .tem 9.4,
rateris. {ecilities and below
€e3uipment
S a0 G D eI R s — il

vy AUTROTAIZE . V. 2

A, Leconteninetion, clea «up and disposil of equipment and facilities
pr- iousl” uscé for rcscarch, development, and processing under
th.s license,

N W

10, Lyprocuc. materiel mav only be used et the licensee's acdiress
statec in ltem 2 above.

11, T™he licensee shall comply with the provisions of Title 10,
(haptc= 1, Co'2 ¢ Federel Regulations, Part 20, "Standards
for Frotection Against Radiation."

12, Eyproduct meteriel shall be used by, or under the supervision of,
D, B, Ccoiny *, E, Widger, 1, W, Allan, or J. D, McGraw,
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Supplementary Sheet

Rl License Number 3200030«
WML L INE Avendzent o, 36

-~

(Centipued)

13, Ixcipt e¢ tpec.fically provided othervise by this license,
~he licensre shall gooucoa and use byproduct material described
in ltems €, 7, and © of this license in sccordance vith
statemc’ 8, representatiors, and procedures contained 4n
epplicezion dated April 25, 1969 ari lettar dated July 23, 1969,
signed by O, L. Olason,

For the L‘o-'s-'rAa\-.Og\‘a"-wa Commission
n»":-:'.‘ £, Erird m‘?
AUG 5 1363 (—?: b lactopes Exanch

Division of Materian lurensing
Washungion D O 20545
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fom o a0 W §. NUCLEAR REGULATORY coumz/h Page 1 of & _Poges
: MATERIALS LICENSE = haerdnant W, 80

Pursuant 1o the Atomie Energy Aet of 1964 as amended the Energy Reorganization Aet of 197¢ (Public Law 98
435 and Tuie 10 Code of Feders! Regulations. Chaprer 1. Parts 30 31 32 33 34 35, 36 40 and 70, and v reliance on
stalements and represeniations heretofore made by the hieensee 8 hieense 18 hereby ssved suthorming (he licensee to
receive. aequire. possess and transier byproduct source. and special nuclear malerial designated below. Lo use such
material for the purpose s and at Lthe places' designated below. Lo deliver or iransfer such material Lo persons suthorised
L receive il in accordance with the regulationt of the apphicable Partis! and o impor: such byproduet and souvce
materal This license shall be deemed 1o contain the econditions specified 0 Section 183 of the Atomie Energy Act of 1954
s amended. and is subject Lo ol applicable rules. regulations and orders of the Nuciear Regulatory Commission now or
bereafter in effect and 1o any conditions speeified below

In accordance with appl ication dated
Juwe 7, 1977

3 License number

Wil Licenses
1 Dnited Ftater Rad.wr Corporaetion

37-00030-02 is mrended in
its entirety to resd & followin

L 4150 014 Berwicr Roa

2 13
Ploamsbure, Penney)vanie 17E1f ¢ Expiration date  pebruary 29, 1984
T Docket or
R SR X T .- ) _ el ; ¥ Relerence N¢ . O |t e L AR e
6. Bypraduel. souree. and or 7. Chemical and or physica £ Maximum amount that licensee
special puclear materia form may possess al apy one Lime

under this heense

A,  Nwv byproduct A, Contaminated facilities A, Gee Item 9.0, Delow
meterial and eou lpment

V. Athor (re? use

A. Decontamination, cleamp, and disposal of euiyment and facilities previoualy
: used for researct o development under this license,

COUTTION

10, Licensed material ghall be used only at the licensae's adiress stated in Item 2
m. o

11. The licensee shall couply with the provisions of Title 10, Chapter 1, Oode of
Pederal Regulationms, Part 19, "Notices, Instructions and Reports to Wurkers)
Inspect ions® and Part 20, *Stanfard for Protection Mgainst Radiation,®

12, Operations shall be conducted by, or under the supervision of, R, E. Bickert or
J. D, NeCraw,

13, 2 report of status and echedule of work for the 12 months period comencing
July 1 shall he submitted ro latter than July 1.
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14, Except & specifically provided othervise by this license, the licensee shall
possess an’ use licersed pateria) described in Ttems 6, 7, and § of this llicerme
in accordance wit! statements, representations, end proosdures contalined in
apl lcet lon deted Apw i) 25, 1969 letter &ated July 23, 1969, and appl icetion dated
June 7, 1977 s amended October 23, 1978,

e /
'//ﬁ‘ /Sy 7} For the U Mﬁ";“'sf?ﬂ%é‘w‘ Commission

NATHAN BASSIN

Dute JAN ¢S B . L{cense Management Branch

Dwision of Fuel Cycle and
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S 4180 OLD BERWICK HOAD /BLOOMSBURG PENNSYLVANIA 17818 /(917 784 8510

October 23, 1978

Radioisotopes Licensing Branch
Divisicn of Fuel Cycle and Material Safety
V. 8., Nuclear Regulatory Commigsion

2968F Washington, D. C. 205855
Attenticon: Mr, Frederick Conmbs
Reference: USNRC license 37=-00030-02

Docket No. 87910
Dear Mr., Combs:

Enclosed is the information YOu reguested in your letter of
June 9, 1978, Specific operations are scheduled only through
June of 1979, At this time, a complete evaluation of survey
results collected will be carried out to determine further
Ooperations,

Very truly yours,

UNITED STATES RADIUM CORPORATION

TDB Terry/D. Brown

jrn Nuclédar Operations Manager
Enc.

CERT. MAIL «rrr

CC: USNRC

QOPIES S8ENT 10 OFF. OF
RNSPRITION AND ENFORCEMENT
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FREFACE

With the conclusion of the decontamination of the primary facilities

utilized in activities licensed under USAEC License 37-00030-02,

& survey of the entire plant was begun. This survey, carried out

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

recardless of whether radiocactive materials had been processed in

them or not. The pPurpcse of the plant survey was to identify, to

the best of our ability, the Status of the entire plant site.

The survey was not designed to determine the full extent of arny
contamination found ir a fpecific area, but rather to determine

what areas or buildings did have any significant levels of

contamination, anéd a rough estimate of the work and eguipment

needed tc carry out sueh decontamination. This type of survey was

sorely needed because records of the early history of radicactives

Operations on the site (1948 - 195¢) were incomplete. The following

pages show the results of that Survey and represent the present status

©of our site. DPM v

alues are Per a nominal $0-100 cmz.
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AREXZ ¢] - MAIN BUILDING

The former Hand Painting department occupied the second floor front
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. Llevels of contamination range up to 20,000
DPN. Between the floor of the former Hand Painting department and the

cei1ling below there is lower level alpha contamination. on the order

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.



AREA 42 = ETCHING BUILDING

The former shipping room in thie 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
cement pads on which 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
contarination has not been found in the area since the plywood was
laid down. It is Suspected that the scil 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 wWatch Dial screen rooms and drain line in this building
were used for applying Tritium to watch dials in larce sheets,
Althouah the operation was moved to the Nuclear Building in 1969,

the area has only been partially decontaminated. Levels of Tritium
removable contamination range from 5000-50000 DPM. The exhaust ducts,
absolute filter bank, blower and dischurge stack for the former Wateh
Dial screen rooms are stil) intact. Contamination levels in these

areas are unknown.

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

background.



AREA 93 - TRITIDM BUILDING

The Tritium building originally housed the eguipment used for making
Tritium foil. This eguipment was moved to the Nuclear building in
1969. Surveys of this Puilding over the past nine years have shown
a steady decrease in rerovable Tritium contamination from 50,000 -

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

AREA ¢4 - PIPE SHOF

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 eve:ry interior surface of the building.
Although no radiocactive operations have ever been performeé 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 DFM removable alpha. Radiation levels at some places in the

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



AREA 46 <~ SOLUTIONS VAULT

This builédine was used for handling certain radiocactive solutions
and for storage of certain high-level racdiation sources. Recent
surveys have shown that there is no detectable removable alpha or

beta-gamma. The building is presently being used for storage.

AREA 47 - SEALED SOURCES VAULT

This small building was used only for the storage »f certain sealed
sources; however, some contamiration has been found in anéd arouné 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

alpha and 0~0.4 mR/hr beta-gamma).

AREA #9 - 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.



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 widespreal in certain areas of the building.

AREA ¢#11 - PERSONNEL OFFICE

In the basement of the former personnel office is an old well of
some soOrt that was apparently used for waste disposal purposes. No
records are available as to what was disposed of in this well -
»y whom, why or when. It apparently has a concrete cap. Radiation

levels 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 195¢,
there are no records in existence of how these burial sites are
constructed, nor of what is buried in them. Radiation levels at
soil level range from backoround 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.



AREA 413 - TLANT DUMP at Southwest Corner of Property

Originally found in 1970, some decontamination has been carried out in
this area. Present radiation levels are less than 0.6 mR/hr beta-

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 aprears to be little or no associated gamnma.

AREZ? #15% = CEMENT TROUGH, SEWER AND GRATE

Source of contamination of these items is unknown. Contamination levels

are 200-2,000 DPM alpha.

AREA #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
waterproof probe show radiation levels range from background to

4 mR/hr gamma.



ARFA $17 = CONTAMINATED SOIL UNDER OLD LOADING DOCK

This ares was formerly the main access to the alpha laboratory for the
removal of radiocactive waste and other large items. The soil beneath
it is relatively inaccessible; however, the limited gurveys possible
iidicate contaminatidn levels ranging from background to 2 mR/hr beta-

gamma.

AREA #]E = CONTAMINATED SOIL BY SIL0 FENCE

This contaminated area adjioins the o018 cgarage formerly used for waste
disposal. Radiation levels rance from background to 0.6 mR/hr beta=

camma.,

AREA #19 - CONTAMINATED SOIL BY TRITIUM BUILDING

A small area of soil near the front of Area #3 has a radiation level

of approximately 0.6 mR/hr beta-gamma,

RREA 420 - CONTAMINATED SOIL EAST OF LAGOONS

This ie a large area of 80il completely covered with heavy undergrowth.

Radiation levels rance from background to 0.6 mR/hr beta-gamma.
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AREA 21 - CARPENTER SHOP

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

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

ARER $22 - SIDEWALKS

At various times in the past, contamination has been found at isolated
POiINtE On the exterior wal-ways on the site. This has generally been

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

AREXA #23 - FORMER 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 radicactive operations
remain on the site. The extent of contamination in these lines is

unknown.




|
l
AREA #25 +« PFORMER EXIT SIGN ASSEMBLY AREA i
This area in the Etching buildine was used for the assembly and |
storage of exit signs containing Tritium. Brief surveys showed no l

detectable contamination; however, a thorough survey remains to be

done.

This building formerly housed the ion-exchange columns used to treat
waste water from the Cesium laboratory. While gross contamination has

0
AREA #2€ - FORMER CESIUM ION-EXCHANGE HUT l
!
been removed, survey records are incorplete. |

|



PART 11

PROPOSED SCHEDULE FOK

FURTRER SURVEY AND DECONTAMINATION

OPERATIONS




PREFACE

Based upon the site contamination status contained in Part 1 of
this program, a tentative schedule for the decontamination program
has been developed covering the next nine months. It will be
modified by conlidcritions such as weather conditions and survey

resuits.

In June of 19879, a2 schedule for the next twelve months will be
developed, based upon new survey results and any other new

informatior. availatle.
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Area
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Area
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Area

Area

Area
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OCTOBER THROUGH DECEMBER, 1978

Sfurvey sile to determine nature of decontamination
efforts necessary,

Take three core sarples in vicinity of eld burial
Pits and establish permanent wells for continuing
samples of ground water and sub-surface radiation levels,
Excavate contamirated soil between lageons.
Decontaminate cement trough and storn Sewer. Replace
aif necessary,

Survey to determine extent of area involves. Take
COre samples by hang.

Remove contaminated 8011 by Tritium building,

Remove contaminated wall in carpenter shop.

Survey all éxternal plant walkways,

JANUARY THROUGH JUNE, 197%

(&) Decontaminate former shipping room.

(b) Survey former Watch Dial screen rooms, exhaust
ducts, filter bank and plenum chamber.

(€) Survey attic to determine exact location of
contaminated areas.

Reopen and survey old radium vault.
Decontaminate sealead sources vault,
Decontaminate old garage.

Survey canal bank.

=== REVIEW PROGRAM ~=-
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Centlemen

This refers to your request for renewal of License No. 37020397 and
our request feor sdditional informstion dated June 9, 197G , @ copy

of which is enclcsed. A check of our files indicates that we have not
received a resporse from you to date. If we do not receive a reply within
30 days, 1t mav te necessary to deny your application and terminate your

license  Such action would require that vou divest yourself of all licensed

material.
Sincerely,
Frederichk Ca?s
Radioisotopes Licensing Branch
Division of Fuel Cycle and
Material Safety
Enclosure:
As stated

(4 ol
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USR ) UNITED STATES RADIUN CORPORATION
\_-___'/

€150 OLD BERWICK ROAD / 8LOOMSBURG PENNSYLVANIA 17815/ (717) T84 3610

June 22, 1978

Radioisotopes Licensing Branch

Division of Fuel Cycle and Material
Safety

V.8, NUCLEAR REGULATORY COMMISSION

washington, D. C. 20585

Attn: Mr. Frederick Combs

Rel.: CRC-FC 1910

Dear Mr. Combs:

We have received your letter of June 9, 1978,
The information you have reguested is being prepared.
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

3§ 1 T TN

E. E. Fisher
Chairman and Chief Executive Officer

EBF:dc

< ENT TO OFF. OF
INGPEETION 0 EFORCEHEXT
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United States Radium Corporation
ATTR: Wr. J. David McGraw

4150 01d Berwick Road
Bloomsburg, PA 17815

Gentlemen:

This refers to your application dated June 7, 1977, for renewal of License
Noe. 37-00030-02, avthorizing decontamination of yeur former research
development and processing facilities. WNe request that you supplement
your application with a detatled repurt concerning the status of your
decontamination efforts. This report should 1dentify those arsas which
are sti1] contamimated and the types and quantities of contaminatien in
those areas, provide a description of your curreat preogras for unvnc
these areas and surrounding environs, and outline youwr plan for completing
decontamination of this facility.

We shall continue review of your application wpon receipt of the abowe
informtion, in duplicate.

Sincerely,

Frederict Cowbs

Radiotisotopes Licensing Braach

Division of Fuel Cycle and
Raterial Safety

RESS:WI | |
C : u'uccb -—i—- i t - « USEFARRE
wnaregs, | rdokeky | A i ket |

NRC Form 318 (2.76) NRCM 02040 B U8 o ERNMENT FRINTING OF FICE 1870804702



“USR)) UNITED STATES RADIUM CORPORATION

4150 OLD BERWICK ROAD /BLOOMSBURG PENNSYLVANIA 17818 /(717) 78434810

June 7, 1977 —
,‘("‘ T g
-
% ‘v W oiss
\ &)) ol
S
*Q\
Radioisotope Licensing Branch ot
Division of Fuel Cycle and ‘7—*(\ '
Material Safety e
U. &. NUCLEAR REuLLA*ORY COMMISSION
Washington, D. C. 2058585
Ref,: License No. 37=00030-02

Gu:ntlemen:

Enclosed are the reguired duplicate copies of Forn

YW 610885 261w

AEC-313 reguesting renewal of the above~-referenced license.

If further information is reguired, please contact the

undersigned.
Respectfully yours,
UNITED STATES RADIUM CORPORATION
2&@%%
L
JDMcG J. David McGraw
jrn Radiation Safety Officer
Encs.

CERT. MAIL ret.rec.regq.

COPIES SENT TO OFF. OF 8751
INSPECTION AND ENFORCEMENT
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(e a:;-:m UNITED STATES ATOMK ENEZSY COMMISSION 1 Al
0 30 APPLICATION FOR BYPRODUCT MATERIAL LICENSE | S=mm wsmn

B STREDT ADODRESSES &7 wrilr BYPRODUCT MATER AL wiu L LT S

80 ot ncivoe 2P Code end wephons numbe: | Gfvrum um 1) eivam 1P (o

U. 8. Radium Corporation

4150 014 Berwick Road

Bloomsburg, Pa., 17815

U B0ANTMINT TO Ul OTROBUET MATIA. 13 PRVIOUS LINE NI T R e e e
PROK ATON BNO G embe
Health Physics 37-00030-02 (renewal)

NSTRUCTIONS —Compiate Wems | through 16 1 this 18 85 il apPICaton o ar WD Ication tor renews o'
VIOUS ADPICations hied with the Commissior with respect 1o hems § Mrough 15 may te INCOTPOIEIEC Dy re'erence DIOVIORE ‘8/8renCes B8 Cles’ 8N0
8p0Cihc Use SuDplementa’ sheets wha'e necesse’y Rem 16 must be COMDIIEC On &I BDDIICALIONS e two copwo to US Atomic Energy Commu
son Warhington DT 20545 Anention Meteran Branch Diectorats of LIEANAING UDON ADPTOVE O this ADOIICENION the AppICaNn! wil receive an AEC
Byproouct Material Licenss An AEC Byproduct Materi License i S8ue0 in BCCO 08NS with the Penera mauirements conained in Titie 10 Coge of Fee:
ore! Reguiations Part 30 anc the Licensee & subect 1o Title 10 Code of Federsl Repuistions Pert X anc the licenss tee provisions of Titie 10 Cooe of
Fecera Reguiations. Part 170 The license 1ee 816007y Shouit be K'aled in Rem 18 and the DPTOPTIEIE tee encionec (Sse NOte In Ingtiyclior Shee!)

8 icenme INlorMation conlaines ir pre

Vole NARE AND STREET ADORESS OF APPLICANT (netmuton Wm  Aosp/te e

S —————————————— ————— S ——

4 INDIVIDUS. USER S Nome ong e B ME 0ue 0 whe il owie & domts 5 RADATION PROTECTION DFAICER
R v 0 Deiue Mo G Poning ane s ene » e § o § o afhcn  athe e wavo ve

— e S—
om0 e BEVPNOTEC B TEDOTEr YOre
ANE caumme 01 Ao MO ey BN a4l enoy

Qi emi e §
R.

E.

Bickert

o McGCraw

N
o

T SN —

-
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D. McCGraw

| — —— SS——
6 (o YPROCUCTT MATERIAL  fmemenn

(6 CHMEMICAL AND OF PHYSICA PORM AND MATMUM NUMBER OF MiLlICURIES OF tals CnEsCa ANC O Puvy
KA FORM THAT YOU Wil POSSESS AT ANT ONE TIME (I ol sowee(s, 8iie Hote nome o' mar Aachurs: e e
MG O MR NG O T ) P MaTE

o mow Avmbe o sech

Any byproduct

materiz. Contaminated facilities an® eguipment

b e e e - e e - —— - o S——

7ODESCAIME PURPOSE FOR WHICH BYPRODUCT MATER AL WILL B8 U"¥D (M byproduct material i« bee humon voe wppiemen A (how AEC 3130 mutt be a—;.nu
Lo of s e ¥ brproduc mater ol 8w e form o) 0 o e Ichidh B male S mode! Aumbe o e Boroge (ento e and o devien ir which P sowery wil
be sored ond o veed |

Decontamination, cleanup and disposal cf equipment and
facilities previously used for research, development,
and processing under this license.

COPIZS SENT TO OFF. OF
INSPECTION AND ENFORCEMENT

(Continved o revene side)
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TRAINING AND ELERIENGL OF EACH INDIVIDUAL NAMED IN MEM 4

(U supp omento sheeh ' nax om0’y

e ]

YRR OF TRAINING

DURATION O On Tt JO8  POMA sDURSE
WHERE TRAMED TRAINING C(lw ovew Cocin ovwer
¢ Pncpler ene procicer ol redwnen :
iy Items 8 thru 15 o N w -
b Redisaxivity mesiviemen' stonoerdize : ; |
Non ond monitering lechaaues aas .| B8E @PPlication glated g v e e
" ument Oct. 18, 1974, signed by | ‘
—J. Davigd MCCra T -
¢ Momemotcs end o lcviations bost 0 e w | | %o e | v No
vie ord meorwemeni of rodioectinty Bupportlng renewal of | ! i
¢ a i mo 1
¢ Boiogicol efochs of rodioton i | Yoo e e
9 LXPERENCE WITH RADIATION  (Achvo’ vae o "000 DODBI O By v/ voien’ ox D8 Wce |
BOT0e Y AT UM AMOUNT | WeERE EXPECIENCE WAL CANED DURATION OF LXPERYE NCE YRt OF ust
10 RADWTION DETECTION INSTRUMENTS Jie 1upplemento iheeh | neceisary
TYRE OF IMSTRUMENTS NUMBEE ‘ RAD AT O SENSTIVITY RANGE WINDOw TDCENESS Vst
(i mots Bne moow Aumbe o eaxh Avai abit DETECTED (-~ W~ -y ™ T R ]

METHOD FREQUENCY AND STANDARDS USED v CAUBRATING INSTRUMENTS LISTED ABOVE

PAM BADGES DOSMETIES AND MO ASSAT PROCEDURES UMD  [for A bodges mech memod of (0/irhng end processmg. o aame o Iupphe |

INFORMATION TO BI SUBMITTED ON ADDITIONAL SHEITS IN DUPLICATE

FACKIIES AND EGUPMENT  Describe (80010107 Mciinen 8nd mmots hond'mg Sav men' 1/0ge cOntBnen ihwiding hume hoods ok  Lapionatery sheich

o Wiy o onoched (Coxie ewwer) Yoo Mo

RADIATION PROTECTION PROGRAM  Dewcribe the rodietion pratechor program mcivdng convp magrwrer I 0ppixation coven smaied sowcer swbmi loe
Witng (OKEdUTI whes OPPIICEbIN. ABme. FOMING BAC 100 ence o Persen B Dedom ek I end arengs mean b pertorming indel (adiaher wrvey . tery
Ky mATenance oA e of e sevron

WASTE DISPOSAL ¥ o commertio wain ¢ ipose’ semce 1 employed. ipec i nome o/ compony  Oferwue whmd detoiled descrpher o methot whh will

be vied for Gporng of 10d 0octhve woiter nd eef moten o e fype and omoun' of ectiy Bvel wd

CIRTUICATE (This fem must be completed by applicant)

THE APPLICANT AND ANY OFHCIAL EXRCUTING THIS CERTIICATE M uw OO THE APPLAANT NAMEID IN ITEM | CERTIZY THAT THIS APPLUICATION 1§
PREPARED IN COMFORMTY WITh TITLE 10 COOE OF PEDERLAL REGUAATIONS PART 30 AND TAT ALL (NFORMATION CONTAINED HEREIN, INCLUDING AMY
SUPPLIMEINTS ATTACHED WERETO 15 TRUE AND CORRECT TO ™I BEST OF OUR KNOWALEDGE AND S%LIg¢

L0 € |

UNITED STATES RADIUM CORPORATION

Lcense Feu Category § Assliont somed & B0 |
Foe Encioeed § " y M_ _\ 2n " B eiiis
David McGraw
Dete June 7, 1977 ) _Radiation Safety Officer

Vit of cortbying oM

WARNING . 10 U 8§ C, Sechon 1001,
Mpraseniation o ony departmen! o ogency ol the Unived Siomi 91 1o 00y mafer within i wiisdichen

Act of June 25 1948 62 S1ot 749, motas it o criminal ofatie to make o willfully tals ilohement o

*US GPrO!

1973-843-124/010
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LISTING APPLICATION NO, 12145 AMLAICAN STODK tALmaiuE, ohc.

The Lisiing Application of USR Industries, Inc., whic
is set forth below, vas spproved on August 21, 1980,

The papers and exhibits submitted by the Corporation ‘E; \
in suprort of its applicetion are evaileble for inspection at the
Lidrary of the Exchange.

USR INDUSTRIES, INC.

(Incorporated under the laws of the State of Di:laware on May 14, 1,80

Common Stock, $1.00 Par Value

Morristown, New Jersey
Avg.st 6, 1980
(A* ended Auguat 27, 19¢0)e

Sutstitutional Listina:
(For Commun Btock of UNITED STATES RADIUM CURFORATION (*USR"),
previously listed)

USR Industries, Inc. (the "Corporation®) hereby makes
eppiicetion to the American Stock Exchange, Inc, (the "Exchange*)
{for the listing of:

1,16¢,1136 shares o/ Comron Stoch, par value §1.09 { 21
srare (the *Cocmmon Stock®™), issued Auaust &7,
1980 vpon effect.venecs of tre roscer tthe
*Merger®) conte~plated by the Acreement and
Flan of Mcreocer dated as of May 16, 1989 (the
*Merger Acreerent®) described hereir and in
the vttached Prosvectus of the Corporation
end Proxy ftatemcnt of USR dated <uly 1), 1080
(the *Prospectus and Proxy Statement”) in
substitution for a like nurber of previously
listed and outstanding shares of commen stLock,
par value $1.00 per share, of USR:

mAKing @ totai of 1,164,136 ghares of Commor Stock, the listino of whier
is heredy applied for (of a total authorized issue of 3,500,000 snares).

All of the shares of Common Stock for which lictina 18 applied
for are fully paid and rnon-asscssable, and no personal liability will
attach e the cwnership thereof.

¢ Arended to reflect eflfectiveress of the Merger.

T

-
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Reference is made to USR's previous l1isting applicetions,
the most recent of which was spproved on Februery 12, 1580 (Ne.
11962).,

The common stock of USk is presently listed on the [xchange.
Upon official notice of the effectivencss of the Merger
hercinafter described and upon admission of the Common Stock of
the Cozporetion to dealinas on the Exchange, dealings an common
stock of USR on the Exchange were terminated,

PROSPECTLS AND PROXY ETATEMINT

Attached hereto and incorporated herein by reference 15 a
copy of the Prospertus end Proxy Statement w'ich wos rmajled to
USR's stockholders (n connection with the solicitation of proxies
for the Annual heeting of Stockholders held on Avaust 6, 1960 (the
*Annual Meeting®) for the purpose, among other thingr, of votina on
the Merger described herein and in the ettached P-ospectus and Proxy
Stateme s,

The Merger Acresment and the Certificate of Incorporation

of the Corporation ere included as exhibits to the Prospectus and
Froxy Staterent,

CAPITALIZATION

The followina table sets forth the cepitalization of the
Corporation as of August 6, 19560, after giving effect to the Merger,

Nater of Shares

ANuUcriie0 Author 1zed Tistim
Class by For Nplied
Par Valye Charter l1ssuance Oitstandine for
Carron Stock 3,500,000 1,264,136 1,164,136 1,064,136

$1.00 Par Value

Unissued Reserved Shares:

The Corporation has roserved 100,000 shares of Cormon Stock
for issuance upon exercvise of sStock options granted to tws directors
of the Coiporation. The oOptions wesie originally granted by USR and
épproved by the stockholders of USR in 1979, but by the terms of the
Option aareerents, 8s a=ended, the options will be exercisable only
for shares of Common Stock of the Corporation on and after the ef=
fective date of the Merger, These !00,000 shares have nd>t been
epproved for listing.

No additiona) unissued shares of Co~mon Stoek are reserve?d
for issuance for any specified purpose.

The 100 shares of the Corporstion initially issued upon
incorporation of the Corporation weve cancelled upon effcctive=
ness ©f the Merger.

LONG-TERM DERT

The Corporation has no issue or scerics of funded or long~
term debt. USR (a wholly-owned subsidiary of the Corporation whose
name will be chano:l] to Safety Licht Corvoration) has lona=-term
obligations undey & canpital lcase (exclucing current installments)
which totalicd $),325,658 as of March 29, 1980.




AUTHORITY FOR AND PUNPOSE OF 1SSUANCE

As to the 1,164,136 Substitutional Shares:

The Corporation was initially formed as o whelly-owned sub-
sidiary of USR. Pursuant to the terms of the Agreement and Flan of
Merger dated as of May 16, 1980 by and between USR, the Corporation
and Incustries Mcerger Co. Inc. (*Merger Company®, a Delavare
corporation organized as a rominally-capitalized, wholly~owned sub=-
sidiary of the Covporation to be a constitucnt corporation in the
Merger), Mcrger Corpany was merged into USR effective August 27, 1veD
and the sheres of common stock, §1.00 par value, of USR were exchangea,
share-for-share, for shares of Cormon Stock. $1.00 par value, of the
Corporation, with the result that USR (vhose name will be chanaed to
"Safety Licht Cerporation®) becare a wholly-owned subsidiary of
the Corporation.

The Boards of Tirectors of USR, the Corporation and Mcrger
Com>any approved the Mereer Agreement on May 15, 1980, On July 2,
1960, the Board of Directors of the Corporation authorized the jssuance
©f the Common Stock and the listing of the Common Stock on the Exchange.

The Merger Agrcement was aporoved by @ rajyority of the ocut-
standing shares of USR entitled to vote thereon at the Arnual Meeting
of Stockholders of USR held on August 6, 1980,

Reference I6 mede to the Prospectus and Froxy Staterent
incorporated by reference herein for additional information concern~
ing the avthority for and purpose of issuance of the shares of the
Common Stock of the Corporation for which dpplication for listing is
being rade., The Merger Aoreermcnt and the Certificate of Incorpora=-
tion of the Corporation are included a5 exhibits to the Prospectus
and Froxy Statement.

OPINION OF COUNSEL

The firm of Shearran & Sterling, 15) East $3rd Street,
New York, Ne« York 10022, has rendered the opinion filed in support
of this application. No merber of the firm i an officer or director
of the Corporation., To the best knowledoe of the Corporation, no
membet of the firm 1s & stocknolder of the Corporetion,

RECISTRATION UNDER SECURITIES ACT OF 1633

The 1,164,136 shares of Cor=on Stock of the Cerporation,
per value $1.00 per share, for which substituticna. listing 18
applied herein, have becn recistered under the Securities Act of 1933
(the ®2ct®™), pursuant to & Registration Staterent (Fegistration N3,
2=67813) filed with the Securities ~nd Exchanae Com:ission (the
"Comrission®) on Form 5-14., The ef{fective date of the Registraticon
State.ent was July 2, 1980.

"he Corporation is filing with the Exchanze and with the
Securities and Exchange Commission an Application on Form B-B for
the renistration of its Co=mon Stock on the Exchance,
Lthe Securitics Exchange Act of 1934,

pursuant te

C_L"-F.P)«I. INTORMATION

The fiscal ycar of the Corporation ends Decomber 31 of
each year,
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The Corporation's principal exccutive offices are located
et 170 East Haasover Avenue, P.O. Box 24€, Morristown, New Jersey
07960,

The Corporation’s By-Laws provide that the annual meeting
of stockholders shall be held at such place as may be determined
by the Board of Directors on the third wednesday of May in each
year, if not a legal holiday and, if & legal holiday, then on the
next business day following, at 12:00 o'clock noon. The holders of
& majority of the issucd and outstanding siock of the Corperation
present, in person or by proxy, shall constitute a gquorum for any
meeting of stockholders.

The nares and addresscs of all Directors and the nares and
titles of all officers of the Corporation are:

DIRECTORS

Name Address (Business)
Brian P, Burns Burns & Khitehead

100 Bush Street

San "rarcisco, California 94014
Harry J. Dabagian USK Industries, Inc.

170 East Hanover Avenue

P.O. Box 246

Korristown, New Jersey 07960
Joseph C, Kostriewa P.O, Box 1036

Traverse City, Michican 49¢84
Ralph T. MeLlvenny, Jr. USR Industries, Inc.

170 East KHanover Avenue

P.O. Box 246

Morristown, New Jerscy 07960

OFFICERS
Name Title
Ralph T. McElvenny, Jr. Chairman of the Board
and Conief Executive Officer

William C., Kaltnecker Treasurer and Secretary
Harry J. Dabagian President and Chie! Opcrating

Officer

The Corporacion's Transfer Agent is Manufacturers Hanover
Trust Co., New Yora, N.Y. The Corporation's Registrar is Chermical
Bank, New York, N.Y.

INANCIAL STATEMENTS

The Corporation will publish reaularly financial statements
in accordance with the regquirements of the Fxchange.




CERTIFICATE

Pursuant to the authority granted by a duly edopted resolu~
tion of its Boerd of Directors, USR Industries, Inc., a Delaware
corporation, hereby applies for listing of the aforesa:d 1,164,136
shares of its cormon Stock, Par valuve $1,00 per share. on the
American Stock Exchange, Inc.; and the undersionsd hereby certifies
that the statements and tepresentations rmade in this application ang

in the rapers and exhibits submitted i1n support thereof are true an4
Correct to the best of his knowledoe end belief,

USR Industries, Inc.

By: “Aad 9
31;’~ o Hs‘f.»‘thh',‘. L
Cheirman of tre Roard and
Chief Executive Oftficer
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UNITED STATES RADIUN CORPORAYION
170 Eaet MHarover Avenue
P.O0. Rox 246
Morristown, New Jersey 07760

July 11, 1980

Dear Stockholders:

You are cordially invited to attend the Annual Meeting
of Stockholders of United States Radium Corporstion, which vill
be held st the Whitehall HNotel, 1700 Swith Street, Houston,
Texas, on Wednesday, August 6, 1980, at 10:00 A.X,, local time.

At this eeeting, the stockholderes will be aoked to
elect Divectors of the Corpore.ion for the ensving year and
to approve e proposed rvrestructuring of the Corporation pur~
guent to an Apreement and Plan of Merger doated oo of May 16,
1980, wunder which the Corporation would become a vholly-owned
subsidiary of & Dulavare holding cospany to be coalled USRH
Industries, Inc. )

The prisary purpose of this proposed recrganization
is to provide & covrporate framevork that will better serve
the needs of the Corporaticn by allowing for decentralization
of wmanagement and financisl control systems and segrepating
the rioke and liabilities of evch of the Corporation’'s busi~
nessev.

Although the cobjectives of Lhe plan are simple, the
sechanics may at first seem somevhat complicated, Rriefly, @&
nev corporation, USR Indusiries, Inc., has bdeen formed by the
Corporstion, Vith your arproval, & subsidiary of USR Industries,
Ine. will be @erged into the Corporstion. After completion of
the transsction, which 19 described in greater detail in the
Proxy Statement, the Corporetion, whose nase will be changed
to "Safety Light Corporetion™ pursuant to the Agrecment end
Plan of Merger, vill be o oubsidiary of USR Industries, Inc.
Subsequently, it is contemplated thet the Corporstion vill
({) transfer all of itse businesses escept it safety lighting
products and tritiated foils and tarpets business to four
subsidiary corporations and (i1i) trenefer the common stochk
of these corporations and of Uneteco Funding Cortporation, cur~
rently & wholly~ovwned subsidisry of the Corporation, to USR
Industries, Inc, ?

o




The wmewbers of the Board of Directore of United
States Radive Corporation at the time of the wmerger will
constitute the Poard of Directors of USR Industries, 1nc.
The holders of the Corporation's Common Stock will auto~
Satically become stockholders of USR Industries, Inec.

It will not he necesssry for holders of the Corpor-
ation's Commen Stock to turm in their ostock certificates in
exchange for stock certificates n»f USR Induntries, Inc. Such
stockholdere will suto=atically become stockholders of USR
Industries, Inc. if the plan becomes effective and will,
therefore, receive reports, notices and oc forth with respect
to USR Industries, Inc. as heretofore with respect to the
Corporation. 1t is expected that the Shares of Common Steck of
USR Industries, Inc. will be listed on the American Stock
Exchange on the effective date of the merger

I{ the plan becowmes effective, vour shares of the
Corporation's Common Stock will be automatically converted
inte shares of Common Stock of USR Industries, Inc., which
vill have substantially the seme terms as the shares of the
Corporation you now own The assets and lisbilities of
USR Industries, Inc. and ite subsidiaries after the restruc~
turing will be the same as the present assets and liabilities
of the Corporation and its current subsidiaries, Accordingly,
shares of Common Stock of USR Industries, 'nc. will represent
the same interesat in the same assets as shares of Common
Stock of the Corporation nrow represent No gain or lowss
vill be recognized f:., Federa! income tax purposes. The tax
basie for shares of USR Industries, Inc¢ Common Stock will
be the same as for shares of the Corporation, and the holdirng
period for shacres of USR Industriea, Inc. Common Stock will
irclude the per.od during which shares of the Corporation wvere
teld.

YOUR ROARD OF DIRECTORS RECOMMENDS A FAVORARLFE VOTE
ON THE MATTERS DFSCRIBED IN THE ENCLOSED PROXY STATEMENT.

(Rt oS

lninh . McFlvennv,
Chanrn.n of the Board and Chief
Executive Officer




IMPORTANT

In order that there ®ay be & proper representstion
8t the Meeting, vou are urged to sign and wail the enclosed
proxy or proxies even though you nov plan to attend. If you
ére present in person, you way, if you wish, vote personally
on all matters brought before the NMeeting.

Your prompt action in sending in your proxy or

proxies will be grestly appreciated. 1f you lave wore then
one stockholder account, you are receiving o proxy for each
account . You are urced to sign a*d wail a'l pPruxies you

receive. A postage-paid envelope is pro.ided for your wuse.




UNITED STAT S RADIUM CORPORATION
170 Cas: Mancover Avenve
P... Box 2406
Morristove, New Jersey 07960

—— ——————— e e

Notice of Annual Meeting of ftockholders to be held Auguet 6, 1980

To the Holders of Comwen 3tock of
UNITED STATES RADIUM C/ APORATICN:

The Annusl Mee'ing of Stockholders nf United States
Rediue Corporstion (t* e “Corporation”) will be held at the
Whitehall MHotel, 1700 Se'th Street, MHouston, Temss 27002 on
Wedneodeay, Auguet 6, 198 , ot 10:00 A.M. local time, for the
folloving purposes:

i Yo elect D'rectors of the Corporation, esch to
serve for a term of one sear and until hise successor 1o duly
elacted and qualified;

2. To consider ard adopt the Agreement anéd Plan of
Merger described in the accempanying Proxy Statewent; and
To treansact such other business ae Wty properly
come before the Meeting 'r any sdjourneent or adjournments

thereot,

Each of the forepoing propossals way be considered
or scted upon at the fire session of the Meeting or ai any
ad journmente thereof.

Ths close of businees on July 2, 1980 has been
fixed by the Board of Dirsctors as the record date for the
de"ermination of stockholiere entitlied to notice of and to
vote at the Meeting or any adjournments thereof. ) complete
liet cf the stockholders ent.tled to vote at the Meeting
will be available for examination by any stockholder of the
Corporation for any purpore germane to the Meeting at the
Meeting aend at Suite 239", Dresser Tower, 60! Jefferson
Avenue, HKouston, Texas 7700, for @ pericd of ten daye prior
to the Meeting.

Bv Order of the Board of Directors

William €. Kaltuecker
Secretary

Dated: July 11, 1980




IMPORTANT

person, 1f you do not expect

sign, dete and mail promptly the
stowped addressed envelope in
present at the Meeting and that
you.

You are cordielly invited to attend the Meeting in

to attend the Meeting, plecace
enclosed proxy in the encloned
order that @ quorum can be
your shares may be voted for
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THLIS DOCUMENT IS "OTH A PROXY STATEWENY

POR THE AKNUAL MIETING OF STOCEWOLDEIRS OF
UNITED STA."S RADIUN CORPORATION

AND A PROSPECTUS OF USR INDUSTRIES, INC,

UNITED STATLS RANIUN CORPORATION
170 Yoot Hanover Avenue
P.0. Box 246
Morristown, New Jersey 07960
Teiephone (201) 5)9-4000

PSR INDUSTRIES . INC,

170 East Menover Avenue
P.O. tox 24%
Morristown, New Jersew 079040
Yalephone (201) $39-4000

1,264,136 Shares of Common Stock

Pursuant to the Agreement end Plan of Merger dea~
cribed herein, holdere of United States Radiue Corporation
(the “"Corporation') Coemmon Sto-" will de.owe stochholders nn
share~for=share basis of USK lIrdustries, Inc. ("Industries™)
and the Corporetion will brcome 4 whollv-owned subsidiary of
Industries. Reference 19 made to the within prospectun for
further information concerning the securities offered heredv,

THE SECURITIES OF USP INDUSTRIES, INC, MAVE NOT REFX
APFROVED OR DISAPPROVED BY THE SECURIT!ES AND EXCHANCE COMMIS~
SION NOR MAS THE COMMISSION PASSED UPON THME ACCURACY OR ADE-
QUACY OF THIS PROSVECTUS ANY PEPRESENVATION TO THE CONTRARY
1§ A CRIMINAL OFFENSE,

A Repgistration Statement under the Securities Act of
19)) hae been filed with the Securities and Tachange Commisninn
(the "Commission"), Washington, D.C., witn respect 1o the
shares of Common Stock of USR lrdustries, Inc. offered reredv,
A percitted by the rules and regulations of the Comeisnion,
this protpectus 2@ite certain inforest on contained 1n the
Pegintration Statement on file with the Commission, The
iuforsstion owitted con be inepected at Roowm b10] of the cffice
of the Commission, 1100 L Street, N. W, 6 Wassington, D.C,, end
copies can be obtained from the Comsmission At prescridbed rates
by writing to 1t at 500 North Capitol Street, N W, 6 Washington,
D.C, 20%49 For further information pertaining te the securi=
ties clfered heredby, reflerence (s made to the Registration
Statement, including the ex. . ibites f(i1led a9 & part hereof.

The date of this Prospectue is July 11, 1980,

t R
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UNITED STATFES RADIUM CORPORATION
PROXY STATEwENTY

INTRODUCTION

This Proxvy Statemwent (& furniahed 1n coannec:ion
with the solicitation of wroxira by the Noard of Directeors of
United Statees Rgdium Corporation ‘the “Corporation™), 1.0
Lost Manover Avenue, P 0O, Box 248, Morristnen, New Jeroey
07960, *o be wsed ot the Annual “eeting of Stochholders of
the Corpoaration to be . eld o1 Wrdnesdav, Auvust 6, 1980, at
the &> tehall Motel, 1700 Smith Street, Hauston, Texas, for
the putpnees set forth in the accomnanving Notice of Annuul
Meeting of Stochholders, 1t 1« anticipated that this Prony
Statement and thy enclosed form of groney will be moailed to
the holders of trhe Corpnrat on's Comman Stoacthk commencing on
or abdout Julw 11, 18AD, 1{ the enclnaed form of proxv 1
esecuted and returned, 1t will be voted, bul 1t Pay be re~
voke! ot anv time insofar ae 1t has nct been encrciaed upon
written notice to the Secreta.v of the Corporation. 'niess
otherwise directed, the prrecng ascting under the proxies
will vote the shares teprresented thetebvy for the election
a¢ di ectors of the f(our persons named bdelow and for the
spproval of the Agreement and Plan of Merper.

-
-

At the ¢lose of business on July 2, 1980, the record
date for determining the stocknolders entitled to vete at the
Meeting, the Corporation had outstanding 1,166,136 shares of

Common Stock, each of which 18 entitled Lo oOne vote. At svch
date, the forporation held &, 562 ahares of Common Stock 1in ]
ite tressuty, none of which shares 19 entitled to vote at the
Meesting The Common St.ck 18 the only ¢lase of voting securi=

ties of the Corporation

AL May 1, 1980, the oenly peraon Fnown to the Corpora-
tion te owvn deneficially more than 5% of the outstanding shares
of Common Stock of the Corporetion was Titen Wells, Inc., c/o
Suite 1500, S50 Fiith Avenue, New York, New York 10022, which

held 30).60) shares of record, constituting 26 081 of the

shates outstanding #t wsuch date Titan wWells, Inc. has sole
voting power and dispositive power with respect to these
aharen ~r Reloh T. McElvenny, Jr., Chairman of the B .,ard of
Virtectors and Chie! Executive Off.cer of the Corpors.ion, 19

Cheirman of the Board of Directora of, and owns the controlling
interest in, Yitar welles, Inc

Y T PRI SO - hadn it de _on sans a0 — Wy ST -




ELECTION OF DIRECTORS

Ffour directore, constituting the entire Roard of
Dircctors, are to be elected ot the “eeting to hold office
for the ensving year aoand until their successores asre duly
elected and gquealify, All the nominees are meabers of the
present Board of Directors, a1l were eclected by the stock~
holders, and all have indicated their willingrness to he
re~elected Frcept where authority to do s0 has been withe
held, the persons ecting under the proxies will wvote the
shares represented thereby for the election of the nominers
named belov as directors, 1f any such nosminee should he
unable to serve, on event Aot nov anticipated, discretionarv
suthority may be exercised by the persons scting under the
pronies to vote for & substitute.

Shares of Ceowmon Stock of the Corpoaration owned
bersficially by each of the directars of the lompanvy are aet
forth in the table beiow. As of May |, 1980, the Corpnra~
tion'e directore and officers a8 a group (7 persons) owned
beneficially &5& 688 oharees (constituting 35.97% of the
shares) eof the Corporation’'s Comemon Stock. Such shares
include 100 000 estares which two directores, Messra., Brian P,
furns and Ralph 1., McElvennvy, Jr., hive the riaght to pur-
chase ot env time prior toe April 20, 17%6 pursuant to stock
optionse. Messtre. Burnse and McElvennvy had not exercised
these stock options as of the record date for the Annval
Meeting.
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Name and Principel
Occupations end
Aftiliations

Brien P, Burne . . . . .
Par*ner, Burne & White~
head, Attorneys ot Lav,
San Francisco, Calrf.;
Chairman of the Execu~
tive Committee of the
Ccporation, The Coca~
Cola Bottling Crmpany
of New York, Inc and
United States Barcnote
Corporation; Chairman
of the Audit Committee,
Rocor International;
Director, Beverly
Wilshire Notel, Boothe
Financisl Corporetion,
and Kellogg Company.

Hariy J. Dabapiar.
President and Chief
Operating Officer cf
the Corporation, General
Manager of the Chemical
Products Division,

Joseph C. Kostreews
Senior Vice President
and Treasurer, Traverse
Corporation, Travevrse
Citv, Michipgan (oil and
goe exploration and pro~
duction); President,
Northern Processors,
Inc., Traverse City,
Michigan (o1l and gae
field service); Direc~
tor, Traverse City State
Bank.

&
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Sheres of Cuewmon
Stork Owned Bene~

Director ficially as of

Since May 1. 1980
1978 98.235(1)
nm 2,000
1978 0

Percent
ef Class
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Shere of Common

Name and Principel Stock Owned Bene~

Occupations and Director ficially as of Percent
Affiliations Age  Since May 1, 1980 of Clase

Ralph . McFlvenny, Jr. 1] 1978 353,603(2)()) 7.0

Chairman of the Board,
Chiel Faecutive Officer
and wember of the Exe~
cutive Ciamittee of the
Corporation; Chairman
ond Chiel Executive
Officer, Titan Wells,
lac. (oil end pas
explovat ion and produce
tion and diversified
menufacturing),

(1) includes 50,000 shares of Common Stock a8 to which Mr. Burne

hes the right to scquire beneficial ownership at any time until April 10,
1986 throush the exercise of stock Options. Mr. Burns had not emercised
these options as of the record cate for the Annual Meeting.

(2) ZXneludes 30,000 shares of Common Stock as to which Mr,
McEllvenny has the right te #cquire beneficial ownership ai any time unti)
April 30, (986 througn the esercise of stoek options. Mr. McFlvenny had
NOt exercised these options as of the res date for the Annual Meeting

(s Mr. MeElveuny is Cuairman of the Bosrd

of Ditectore and
Chiel Exrcutive Officer of, and owns the controliing

interest ar, Titan

Welle, Inc. which owns approcimately 261 of the Corporstion's outstanding
Common Stock.

Mr. Burne is senior partner i the lav firm of Burne & Whitehead
For more than tive yoars immedintely preceding his affiliation with Burns &
WVhitehead, ¥ Rurns was @ partner in the lav firm of Cullinan, Burns &
Helmer. See also "Manapement Remuneration; Certain Transact inns”
Mr. Dabagian hus been continuously employed by the Corpora’ion
for the last five vears, having served a8 President wince September, 1078

Previossly, he served as Vice President and Ceneral Manager of the Chemical
Products Division.
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Me. Kostrreve (o Senior Vice Fresident and Treasurer
ot Yraverse Corporation, ane ©f two corporations whirh operate
the Corporation's oil and gas i-terests. Mr. Kostreewa has
been continuously employed by the Traverse Corporation since
1976, prior thereto, he wvas o pertner of Seidwan & Seidman,
independent public sccountants, and sansper of that firm's
effice in Traverse Cit,, Michigen,

Mr. McElvenny wvae firet elected Chairean of the
Board end Chief Executive Officer of the Corporation in
October, 1978, having previously been elected Vice Choirman
in September, 1978, and having firet been elected to the

Board of Directors in Aupust, 198, In eaddition, since 1977,
Mr. McFlvenny hase been & divrector and Cheaireen of Titen
Wells, Ine. ("Titan") Prier to his sffilistion with Titan,

Mr. Mcflvenny wae a director and Chairman of Tandex Corpora~
tion and aliso Vice President and & divrector of Univenture
Corporetion ("Univenture"), o venture capital investment and
Eanagerent corporation wholly owned by the United Corporation,
@ repistered investment company, and Assistant Secre ary of
Univenture's parent, United Corporation. See aleo "Manage- L
eent Kemuneration, Certain Treansections",

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors held three meetings during

19:9, All directore, with the exception of Mr. NDabagian,
attended ai lesst 752 of the sgpregate nusher of BPoard Meet~ }
ings and meetinge of the committees of the Board on which such

directors serve Mr Dabagpian attended two of the threc
®eetirgs held in the apurepate by the Board of Directors and
the committees on whith he serves

Messre. Burne, se Chairman, and Mcflvenny ave ’
sembers cf the Executive Committee, which, in asccordance
vith the By-Lave of the Corporation, enxercises certain of
the poveras of the Poard in the managewment of the business

and affairs of the Corporation, including the determination
of the cowmpensestion paid to all officers and directors The
Executive Committee penerally cnnferas by telephone several
timens each week and ususlly wmeeis In personr monthly, Meet~

Ings ere conducted with such frequency that written recorda~
tion of each proceeding 10 tot believed tu be veeful or
practical However, where wvritten record of sction by the
Executive Committee 19 necessary to 1romote sound business

i A
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practice or is othervise lepally required or desirable in
the best interests of the Corporation, & record of such
sction is submitted to the Board of Directors for formal
vritten reccrdation in the minute boox of the Corporation.

Meosre. Kostreewva, ae Chairean, and Burns are wmembers
of the Audit Committee, which met formelly once furine 19769,
The functions of the Audit Committee include: annusl review
with the Corporation's independent suditors of the generasl
nature and scope of the Corporation's eudit plan, reviev with
the independent auditors of the results of their annual exemi-
nation and their .etter to managemunt, discussion with meanage=~
sent of the implementation of any recommendations wmade in the
independent auditors' letter to management, and exsamination and
coneideration of esuch other mattere in relation to the internal
and external audit of the Corpcration's sccounts as the Commit~
tee wmay, Iin i1te own discretion, determine to be de:iraple

The Corporation hae no standing nominating committee.
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NANACEMENT REMUNERATION; CERTAIN TRANSACTICONS

) (L} {3}

Cash and cash~
equivslent forws
of rewuneration(l)

Neme of indivi-
dusl or number of
peraons in groap

Capacitive in
which served

(p)

Aggregate of
continpent furwme
of resuneration

(2)
Harry J. Dadagian President, $98,000 (%
Chief Operating
Officer and
Director
(3)
Relph T. McElveray, Jr, Chsirwmen and 859,167 (%)
Chief Executive
Officer
All Officeres and (&)
Directors (8 persons) $280,190 (W

(1) There were no cash~equivalent forme

tion in the naturrs of securities or property, insurance benefite

or reisbursement, or personal benefite.

(2) Includes
bonuees accrued ir 1979,

salary of 855,000 and

() Includes $46,667 an+

bonuses accrued in 1979,

salary of

(&) Ditectors of the Corporation who
officere receive 85500 for esch Board meeting att
payments are included in this figure.

(83 The Corporation's contributions to ite Pension

Plan for Salaried ftwmplovees asre the only conting
remuneration paid.

lated by the regular actuaries of the Plan.
butione te the Plan smounted to epproximaetely
total resuneration of Plan perticipants covered
The Pian s a defined bdenefit
upon resching age
service, are eligible for

pension benetity equsl to
service msultizlied by the sum of 549,50 and
highest S=year average compensation in excess
Penefit service is obtained for years in which

annual lifetime or 5+

rhe number of

The asmount of sueth contridutions, however,

is not ané cannot readily bSe separately or indivicually calcu=
Aggregaete contri-

p.an under which participantys,
6% with a winimsum of ten years'

yesrs of
1=1/2% of the

of remunera~

$43,200 in

$12,500 in

are nolL aleo
ended . Such

ent forme of

10.52 of the
by the Plan,

vest.ing
yesr certain
henefit

of $6,600,
an ewployee
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perticipated snd contributed 21 of his (ompensstion in excess
of $6,600, The folloving tablie shove the eatimated ennval
benefites paysble upon retirewent to persons in specified
resuneration and years-of=service cisssifications:

Initial
annval

Remunerastion Benefite with Different Years of Cervice (a)

10 18 20 28 20

915,000 $ 2,471 T4, $ 7,380 $11,188 $16,220
25,000 [T ) 8,068 12,960 19,471 2*,024
40,000 7,412 13,3%2 21,330 31,898 4,729
55,000 10,378 18,637 29,700 G4, 232) 6),434
70,000 13,344 23,92 3f, 070 56,749 81,139

(o) Calculation sssumes commencement of esployment
on Janvary 1, 1879, election by employee tc become 4 member
on July 1, 1979, annual remuneration incresses at the rate nf
3<1/2% per year and benefit payments for S~vears certa.n
commencing @t ege 65 with the years of service shown follovwing
July 1, 1979.

At last year's Annual Meeting, estockholders spproved
the grent of non-qualified wtock oplions to purchase 50,000
shares of the Corporation’'s Commern Stock to each of Messrs.
Ralph T. McElvenny, Jr. and Srian P, Burne, The options are
enercioable until Aptil 30, 1986 at @ price of $2.50 per
eharte, The clnsirg price of the Corporation's Common Stock
on the American Stock Cxchange un the date of gprant, April
4, 1979, wvae $2.6) per share,. Neither Mr. Burne mnor Mr
Mchlvenny has exercised any of his options.

Puring 197¢, the Corporation surchased certain
income~producing oil and gas properties and exploration
scresge froe Titan Wells, Inc. for o total purchase price
of 8122,2%)., The terms of this transaction vere aporoved by
the etockholders of the Corporation at last vear's Annual
Meeting. During 1979, Titan Wells, Inc. had & maxisum in=
debtedness to the Corporation of $20,267 .48, representing
certain oil end gas revenues oOwing to the Corporation, Titan

Wells, Inc., pays interest at the rate of 11 over the prime
rate quoted by & major New York City bank on the outstand.ny
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{ndebtedness, the principal emount of which, aeo of April 130,
1980, wae $16, 146, Mr. Ralph T  McFlvenn:, Jr. owns the
controlliug interest in, and is ‘hairman of the Board and
Chief Cxecuive Officer of, Titen Wells, Inc.

In 1979, the Corporatioy paid $6,27) to the law
firm of Cullinan, Burnas & Helmer for Jegal wservices rendered
to the Corporation in 1978, when Mr. Burne wvas & pArtner in
that firm. Also during 1979, the Corrporction paid or sccrued
the amount of $73 892 for legal sirvices rendered to 1t by
the lav f(irm of Burne & Whitehear, in which Mr. Burns 1
senior partner. 1t is anticipate: that Burne & Whitehead
vill continue to render legal seiviies to the Corporatien in
the future,

RELATIOKSHIP WITH INDEPENDENT PUILIC ACCOUNTANTS

The Bosrd of Directors a pointed Peat, Marwick,
Mitchell & Co., independent certif ed pubiic sccountants,
to sudit the sccountes of the Clorporeion for the year ending
December 31, 1979, and has asppointed the osane fire to sudit
the accournts of the Corporation for he year ending ULecember
31, 1980.

During 1979, Pest, Merwick, Mitchell & Co. render-
ed professional eervices in the natu-e of the annval asudit,
examinstion of financial etatementy of the pension plan,
sssistance on Federal and state tox watters and preparsrion
of tax returns. Audit fees consis.ed of feen for examine~
tion vf financiel statements of the Corporation for inclu-
sion in the Annual Report to stocktolderes and the annuael
report filed with the Securities and Exchange Commission on
fore 10-K, and consultation end assistance on accountarg

end reporting matters. Fees for non sudit services repre~
sented in the sggrepate 25.51 of totel sudit fees, wilh lees
for tax work representing 1002 of suc! non-avdit fees. Tre

Audit Committee approved each service r 'ndered by the asccon”
tents and considered ite poesib'e effert on the independence
of the sccountants e‘ther efter the sei7ice vad performed or
contemporarecusly

A representative of Peat, Marwick, Mitchell & Co.
is expected to he present at the Meetin , by telephone, will
nave an opportunity to oeke a statement if he desites *p do
90 end will be aevailable to respond to ippropriste questions
of stockholders.




SUMMARY OF MATERIAL ON RESTRUCTURING

The following is not intended as & complete statement
of all the materia) features of the proposed merger and i
qualified in {te entirety by the more detailed information
eppearing eloevhere in thie ®Proxy Statement.

Proposed Restructuring

USR Industries, Inc., @ Delavare corporation ("Induse~
tries™), hae been orgenit 4 to become the perent of United
States Padive Corporstion (the “"Corporation") and ite eubsidi=
eriee, Metreal! Corporation end Unatco Furnding Corporation. In
the proposed restructuring, the Common Stock of the Corporation
vill Ve converted on a shere-for-shere banie into Common Stock
of Industries, which in turn will become the sole stockholder
of the Corponration, whose name will be changed to "Safety Light
Corporetion” pursuvant to the Agreement and Plan of Merger.,
Consequently, the holders of Common Stock of the Corporation
will becowe otockhrlders of Industries. Folloving the wmerger,
{t ie contempl tud that the Corporetion will transfer all of
ite businesser except ite sefety iightinrg producte and tritia=~
ted foils and targets business to four separate subsidiary
corporatiors, and tnet it will tranefer the s“ares o! common
stock of these wholly~nvned subsidiaries, av vel!l a8 the shares

of stock of Unsteco Funding Corporation, to lndustries. The
Corporation will thus retain ite safety lighting products and
‘ : tritiated foile end targetes bueiness and the stock of Metreal :
Corporation. .
; Stock certilficates of tne Coryoratien will Jto- .
} ; sstically represent the coricoponding shares of Common Stock
of Industries upon consummation of the RerTgRer., The righte

of the owners of the Common Stock of Industries will be
substantially the wsowe as those of the owners of the Common

Stock of Lhe Curpotation. It 19 exrected that the shares of
Common Stock of Industries will be listed on the American
Stock Fachange. S5ee "Merger - Ceneral”, "Merger - Effect of

| Restructuring” and "Merger =~ Capitalisation of Industries",
| 7

The consolidated financial stetements of ladustries
iemediately after the proposed restructuring will by sub-
stantielly i1dentical to the consolideated finnncial state=
mentes of the Cerporation ismediatlely prior thereto, See
“"Nerger = Ceneral™.
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Ressone for Reetricturing

The Bsard of Directors of the Corporation believes
thet the propoeed restructuring will provide o framesors
better euited to meet the current snd future needs of the
total enterprise by, amonpg other thinge, ellowing fer decen-
trealitetion »f wenagement ard financial control wsystems and
sugregating the rieke and liabilities of each of the Corpora=~
tion'e different bDusinesses. fee "“"Merger - Reasons for
Restructuring".

Tazx Consequences

The Boasrd of Directors of the Corporation has bdeen
advised by the law fire of Shearmen & Sterling, eprcial
counsel to the Corporation, tiat the positior of present
stockholders of the Corporation for Federal income tox purposes
vwill not be glfected by the propcsed reatructuring., See “"Merger
~ Federal Tan Consequences'.

Azgroiool Rights

The Conwmon Stock of the Corporation ie listed on
the American ftock ETxchange and it i1s expected that the
Coemon Stock of Induetries will also be s0 listeo Conze~
quently, under the Delavare Ceneral Corporation Law, etock-
holdere of the Corporation whd> vote against the @ser, r do
not have tre right te dissent froe the plar of merger ond
receive payment for the fair value of their ehares,

Vote Required

‘doption of the Agreement and Plan of Merger will
recuire epproval by the holders of & wmajority of the shares
of the Corporstion‘s Cosmon Stock ouvtstanding or the record
dete.

Poseilble Future Resptrocturing

Managemen: is currentiy explorine the possibility
of further rvestructuring the enterprise bv dividing 1t inte

Lvo separste ond unrelated corporations,. Such further restruc~
turing would be subject to, among other thinge, satislacinry
tex rulings or opinions and uytockholder approval, No wesurare

can be given that Managesment will recommend any further re-
structuring or that, \{ recompended, any further restructuring
will be consummated, See "Poesible Future Restructuring'.
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wERCER
LTour Management Recowmends & Votzs FOR APPROVAL)

P'O.QQ&_[('yll;" of the Corporation

The Corprration, whi'h wae incorporated in 161
hase he.n mareaped and operated on € highly centraliged, divie
tionel besis. The Aivisione of the Corporation are: the
thuemical produite division, Pri®erily o wenvfacturer of
lusinescert phosphore; the lighting . roducts division, pris
Serily & manulecturer of inetrument penels ;. and the wets!
pProducts €ivision, primerily & wanufacturer of specialty
vateh €irle. Thre Cerporation alse Banufactures sofety Jighting
Products and tritiated foile ene tarpets (the “safety lighting
producte bdusinesn”, which i Siperated togpether with the metal
producte division and Wi h ie the otly one of the Corpores
tion's tusinevees which 0 litensed and teevliated), owrs o)
Ond gar interests, and has twe vhellvycowned oubsidiaries
Unsteo Funding Corporation (“Vrateo ), o Pansms coTporatinn
formed by the Covrporating in June, 1979, primarily to LN
Yenlure investsents on an internstions!l basio, and Metres!
Corporation (“Metrrgl"), o FPenneylvania corporation formed by
the Corporatiou n Junusry, 1978, ohich owns lond rnd duildioge
which ore leasvd 10 the Corperating and coed (v the aufrty
Lighting producte business Yhe felieving diserca illustisten
the present strvcture of the (orprration:

[ United Stotes
| Kadium Cnroovet ion
‘ (Delsvere! i

- —

- ——— s —

- p—— - S
Divieinng | Oil end pav Uratco Funding
| Anterasts | Corpnration *
Chemicel producte division | (S | (Panama)

i

1

{
( Lighting productes division
E

Meta! producte divisinn
I (including safety lLightaing Metreal Corporetion
; productes business!) (Penneyiveriae)

f
|




~

General

The Aprecoent and Plen of Merper (the “Agpresment™),
epproved wunanimovely by the Poard of Directore of United
Stoates Radive Corporation (the “"Corporetion), t# devnipned
Lo restrurture the corporate framevork im whitch the Corpora~
tion's operations sre turrently conZucted. As exploined
belov 1n sore detsil, the consvimartion of the merger will
tesult in o new corpnrate entity, 1SR Induntries, Tnc. (“Induss
tries”), having the Corporation a8 ite whollveowned subsidiary.
1t is contemplated that after the merper the Corporation will
transfer all of ite businesses except the safety lighting
products business to four rew subsidiury corporations whirh
will be: USE Chemiceol Producte, Tne, (“Chemictal”"), o New
Jervsey covrporation, which will v eceive the aneets and ia~
bilities of the chewmica!l pro‘ucts division, USKE Lighting
Producte, Toc. ("Lighting"), o Wev Jereey corporation, which
will receive the aovets end liahilities of the lighting pro=-
dvete davisren: USSR Metale, Ine. (“wetala"), @ Pentsvivenias
corporatisn, whicth will receive the aseete ond liavilitien of
the wetel preducts division excapt the satety | phting products

business, and U S, Natoure, Resoutces Inc (“"fesourcens” ), a
Teneoe corporetion, whieh will veceive the pil end L
tevests, Fineily, it o0 contewmplated thes the Corporation will

traneloer the sharer of . beve four subsicdiories, ae woll av th
shortwe i LUnetee, to Industrien, w th ihe result 1hat the
Cotporsvion, Thesical, Liphting, wetale, Rescurces &¢d ounctco

will be wheliyvovoed subsidiaries of ‘ndustriens The Anld
business of the Corporation will be the safety lighting pro-
dutts business. In enticipation toereof, the Apreever. pro

vides 1hat on the eff-clive date 0 the wmierper, the lLorpora~
tion'es neme will be “hanpet to “Sefety Light Corporantien,
Metreal wili continue to Pe & dubeidiary of the Cforporating
After *hese actic 4 heve been cempieted, the rectpanised
corporate struct . e will Se a0 o0t forth in t5e folitwing
gregrec, which ploe Showe the Juciwédittion of ircorpotation of
the S ifud ccmprniny

'l”SI Tndustiien, Inec

(Delavare) {
‘ “—y

a

-

e e | [eeate—— | po— o] o) s—
VSR Chewicel | (USR Light ing | (UER Metale, Ing . 8. SNoturel |
Producte, .nc.l [Products, Ync | (Pernayivanie) Rescurces, Inc
(New Jersey ) | L&u-u Jeraey) | ! (Teaas)

— et S— DS ——

\ Qe "
Salety Light Corporation | Unavco Funding
(Fermerly, United Stetes Radium Corporation) Corporation
(Deinvare) | | (Panamy)

Metragl Corporation
(Penvsylivanie)
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Industeies has been formed a0 0 vholly=owned subsidis
ary of the Corporstion. industraies, in turn, hoas foreed o
Subsidiary, Tndustries Merger Co. Inc. (“Mergper Companv®)
Both new corporations have only nominal asnete and liabilitien
end are incorporated in Delavare, Under the terme Af the
Apreement , Merper Jompary will be merged anto tre Corpnreation,
which will be the surviving corporation,

On the effective date of the serper, cath oute
Standing share of Common Stock of cthe Corporation will sutonae~
ticolly be converted into & share of Common Stock of Indus-s
Lries, 00 & consecuence, Industries will own 41! of the Commen
Stock ot the Corporetion and the present stochholders of the
corporation will become stockholders of Industries

The terme and conditions of the PETREET are aet
forth in the Agteesent, @ ropy of whieh s attoched an Lahibit
A herteto.

Followiny thip rearrengement, ohsres of Commnn
Stock of Industries will reprevent "he rame ntevrest "
the some avsetr ae shares of Common Stoch of thre Corporatinn
Now vYepresenc . The number of (soued and outetending shares
of Industrien Joiloving the werper will be the soame as that
of the Corpirecion impediately prior to the setper, anid

folloving the merger the sharet of Comeon Stock of Induntries
vill be owned by the present holderes of the Common Stork of
the “orporation in the same proportions and emounte in which
they currently holu the Corporation’'s Cuseon Stock.

Reasone for Pestrycturing, Proposed Operations

The mbhjiective of the werger and the transfers
described abovi 10 1O reatrangEe the businestes of United
Stutes Kodium Corprration into @& structute beiter suited to
Seet the current and fyture neede of the otal enterprine

For weny vyears, under previous manepement the
Corporeation was ®eNnsprd and operated on & highly centralined,
divisiorngl basie, uring evetenms of menapement and financial
control centered 19 o fev iubividua'ls Current mannpement
believes that such osyvotems are nov outmoded and not best
eppiled to the present businesse of the Corporation, end
that they should be succeeded by o decentralized stiveture
beted upon separate subpidiary corporations The restr,
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turing will fecilitete this chenge in operations, since line
sensgement of each of Industries' subsrdinries will be divectly
responsibie for imposition of controls ever their respective
aperations, including senviscturing, sales, firancial ane

sdministrative specte . The Corperat.on helieves that this
change in wmans, ement and financisl control etructure will
stimulate wore teelintic and responsive decisioncemaking, The

restructuring is aleo intended to anrint each separate business
ef the Corporation better to rank, contrel and impreve 11
future performance. Operation threugh o divisronsl structure
vith hesvily centralined dacision~making is believed to have
led to inefficisncies and contributed to the Cotporetion’s
losses during recent years. Loack of formalited ranking of the
Corporation’'s buriness sesments hee resvi.nd in the asctumulac
tion of emall product lines having extensive end inefficient
tequirements for lebor, copital commitments and production
supervision.

no__u,w“x*“;__w ) Lo liws
the 7isks ii} Jisbiiities svenciate uilh gach bys . ness o

the Brporat«on te the oooogg_oo.n(.otca with Lo} Eiigﬁzzl
e ke ™ businevtes

M Tgewenl KETI€ves CLhat esch o TETrorAt on ¥

ehould be free~sranaing to the entent poenible; ther e,
(hat none of the businerses shovid have to dopend pern tre
otheve for euppors, ov be vurdensd with the ritws oend Tip

pilities associated with (hose oiher businesser, Ae & velated
ee’ter, the Corporation Believes thet it vould be advenisgtous
te condurt thosz of ite bBusinesses which ore not Jicenncd end
regulated theough corporat - ons which ave seyarite an TEUInet
Tom & cotporation whose business I ‘{1:111(.311”4“,31‘j06

The Cotporation’'s satzty lighting peoefucts Luwiness 12 the only
business o©f ¢’ & Covporecion wnich i licansed on regulated

Tte Posrd of Directors rvecornizes that the re-
structurang may have osowme unfevorable rereclite, but believes
thet these ate significentiy outweipghed by the fTaciore set

out above, One possible wunfavorable tesu't may be incressed
costs of administration deta processing, Jesal, sccounting,
and similar services for the several corpora’ ons ®wmay exceed
those incurred by the Corporstion slone Ancvther pussible

unfavorable result could be recuced creditworthiness of the
enterprise, pince supplieres and others who might be willing
te extend credit to the Corporation, @898 nNou ronstituted, on
perticular terms, wmight be unwil'ing to extend credit to one
of the individuel subsidraries of Industries

Mllﬂll..ul—ill-ﬂhllHI.li--li.l-l~ln‘.l.ﬂh—.‘l‘ﬂlﬁh...u‘anl.-.u&d—A‘nn;a..amhau“-“u-m‘&-a~



curtrent)

ter ¢ osubsidiary corporationy operating these reopec~
tive businessesr wmay continuve th.s relationship end that,
from time to tiee, other of the affiliaten corporations say
petform services for, or mabke avarlable the vee of facila-
tice ond equipment to, their offilisien In each cone, |t
10 expected that the corpordtion rereiving suth services or
veing such facilities onc eguipment will reimburee the other
corporation for the coet thereof.

No determination hae vet been wade rogarding thre
sethod of transferring the towmon stock of Chewecals, Lighting,
Metols, Resources and Unsten to Industries, but the transfer
could be made ae » Cividend on the Corparation's Common Ktock
frockhoicers wil)l not be affonrded an opportunity to approve (he
transfer of the Corporation’'s hudinesdes to subeidiary cotpore~
tions or tre tranctier of the common sxochk ol Cnemicole, Luight~
ing, Metsele, VPovourcin ond Unatre to Induulcier,

Divecters, Ufticers ond Raployeer

The wembers of the Board of Li dctorn of the Corpores
tion at the time of t!'e merger will ‘osptitute i(he doard of
Directors of Industries av well. Thereafore, in electing the
roarnees for divecterrs of the Corpriotion and approving the
Agreement at the Annusl Mecting, oteckholdess will te cone~
Cered Lo have ttif.ed the election o surh peraons o8 Gitec~
tore of 1 Juasirier

Following the restructuring, it 19 espected that
tne felloving pervzons, each of whowm 18 currintliv on officer
of the Cerporntinn, will, st leest initially, hold the cffices
with Industries set forth ocpposite their noner

Nawe Office

Re.ph T. McElvenny, Jr Chairman and Chief Executive Officer
Harry J. Dabagian Preso . dent and Chief Operatang Officer
Villiem €, Koltnecker Secretary and Treasurer

Eoch of Industries’ osubsidiorvies will have its own
officers, divrectors and employeesr 1t 19 possible that osome




of the dubsidiaries @oy have ocome of the seme oflficers and
édr . rctore.

Grticle 10 of tre Certificote of Inctorporotion
of Induotries ond Section 14% of the Delgwore Ceneval
Corpovation Lav provide for the inceswmnitication of directors
and officere wnder certain circumstances. Ingolar or in~
deanificotion for liabilities o~ ioing under the Securities
Act of 192) ey be pormitted to directors, officers or pere
sons tontrolling Induatries, pursvent to the feresoig pro*
wisions, Incdustrieo hao deen informed that in (he opinion
of the Setvrities ond Tachinpge Commispion such indoanifice

tion 18 spaingt public policy o8 expressed in the Act one
ie, therefore, unenforcesdie

Cond.tione of the Merpet

The tronsactiors contewplated Ly the Aprerment
wil)) not be efftected unti) (1) the Agreement i+ adopted by
@' rity of the outstoncding shares eof the Corporation
titled to vota thereon and (1i) Ehesroan & Sterlang, opetial
crunsel to the Corpovation, shall heve delivered an opininn,
sitiofoctory to the Board of Directors of the Corporsation,
vith respect to the tac consequencaos of the aerger ond Lhe
tranedctions inctident there'ion

L
en-

Asendeent and Yerm.nation

By svtval apreement of the Roards of Directore of
the Corporation, Merpger Cewpany end Industries, the Agvevs
went may be omended, modif.a¢ or supp oemented 16 such wanner
o8 outh fooarde of Directois ®oy @ptet ‘N writing atl ony tiwe
before or after aporoval or sdoptrion of the Agreement Lv thg
stockholders of the lorporation, provided that ofter la-
voreble action by tte eiockholiders nf the Corporat.on no
such omendment, wodification or supplereent way affect the
rights of the stochholders eof the Corpovation 1n & ®anner
which io materially adverse to such stockholdere 1n the

judgment of the Board of Dirtectors of the Corporestion

Notwithstanoing spprovel of the Agrevement by the

ptockholders of the Corporatior the Apreement may be tetm”
neted by the Corporstion's Boerd of Directoras f it deems
consummation of the serger insdvisable for any reason In
the event the Agreement 18 termingted, the Corporation may
gtill tranefer 1t businesses Lo G baidiaYy cOrporations

(1}
described sbove
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On the effective date of the SETRET, wech ahare
of Common Btoch of the Corporation sseved end outetending
ienedintely prioe to the Serper will, a0 0 result of the
Seryer, be converted into one share of Common Stock of
Industries. Each share of Common Stoch of Merner Company
iesved antd outstanding iwmediotely prior to the serger |
be converted into one new shave of Common Stock of the

Corporation, Sharer of Comwon Stock of Industries insuend
end ovtstanding ivsediotely prioy to the Serger will be
coance)l led,

On the effective Zate of the ®efper, the shavrer ot
Common Btockh of the Corporaiion will be removed from listing

On the Asericoan Stock Cachange (the YAwp T Applicotion
hae been wmade to list the Common Ftock of industries or the
AFEX., 1t o exrected chat the Listing &1 ¢ dustvies’' Comeon

Btoek will occur on the eifective date of the oe Ker and,
tonsequently, thet Induetties will be Ivbiuet te the same
Feoquirements ynder the Tedere! SeEusitige Jows (inciuding
Teporting en’ promy solicitetion foQuitemenie) s 9 the
Cerporation.

Industries’ Certifivoate ot Incorporation and
By“Lave, in the form in whiceh they will be in effect on the
effective dete of the Serger, vill be substontially ihe same
60 the present CTertificate of lvcorporation and By~Lave of
the Corporstion e COpt thet andustriee' Cortificate of
Incorporation will mnot prov.de for ennuel eu’ized finencin)
fletemente ., Industries will Prepare wl! fivencisl states
Bents required by lav te be prepared The Ceititicote of
Incorporation of Industries s set forin s Eahibit B
heteto

Fursuant to the Arteement, the Certificote of

Incorporation of the Corporation will be dwended ov the
effective date of (*« Perger to clionge the nawe of the
Corporation te “Saf ty Ligit Cortperation”, ae described
ebove, and to delete the feQuirement that the Corporation
Prepere annvel esuditel financial Sltatement s The Cerporas
tien will continue to “vepare a1l financial statesents

Tequired by lav to be prepore..

Optiona to purchane shares of the Common Stock
of the Corvoration held by Mesnrw Brian ¥ Purne and
Kealph 7 MeBlvenny, Jr (See "Mansgement Fewuneration,
Certain Transactions") will, by the termes of the option
Sprecsentes, av emenoed, be exerciseble only for shares of

0
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Industties Towmon Stock on and asfter the effective date of
the serger. The terme ond conditions of the oplions will
not othervise be changped.

Ko Exchange of Certificares Required

1t will =ot be necessnry for stockholders to surrens
der their present certificates representing Common Stock of the
Corporation in exchanpge for certificates representing Common
Stock of Industries. Upon consvamation of the mevger, certifi~
cotes ¢ presenting sharer of the Corporation's Common Stock
will be devmed for al) nurposes to renresent an equal nusber of
shares of the Common Stoch of Industries. When currently
outstending certificates ftor Common Stock are presented for
traceler after the gerger, new certificates bearing the name of
Infuntries will by issued, Mevertheless, ony nolder of
“oomon Frock who withes to do so way, efter . te effective
Cote of the merger, vubmit Yie cettificotey (o the Corpove~
tion ot to “anulacsvurers Hagnover Trust Coe,eny, New Yort
Rew York end receive & new vertificote or czetaficoter hour
a0 egual aynber of share- of Cowmen $roch of lnduvwitiee.

Copitalisation of Industries

The authorined capital otneh of Indousirvice ronsinte
of 3,500,000 sharee of Comnon Stock, 8| 00 por volve The
felleving stotenents sumnariae ceriain *r,evant provisione
thereof and ore qualified by reference ¢ “néustries’ Cereify
sate of Incorncretion and the lave ¢! the Stace of Delevare

All onares ! Industries’ Cowmon Sto:h will pertica+
pate equally with tesnect to dividends and cank esqually uvpon

ligquidation The holder nf each shoare of Commen Snch 10
entitled to one vote, No holder of Commonr Stock will have gny
precmptive or subscription rvights, Uroen the issuance of

tndustries’' Jommon Stock on the effective date of the merper,
suth shares will be fully naid and nen-assessable and the
holders tauetreof will net be wvnder eny liability for further
calls or assepamen’s

Federal Tax Conseguences

The Board of Directors of the Corporation hao
been advised by the lav fire of Srearman & Sterling, special
counsel to the Corporation, that under present F derel incowme
tax lsws, upon the conversion ~f the ohores of the Corpora~
tioen's Common Stock into ehares of Common SBtoce of Industrien
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Vote Rrguired
Une
Agreement s

tion and Merper Company wust be epproves bty the aflirmstive
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¢r the Delovare Ceneral Corporation Lav., the
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erty to & merger if the holders of the shares
to esccept for their stock anything except,

vhich 19 o »p
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ion s cevtificate of interporetion, & stockholder
€fL with respect to the adoptior of a plarn o? !
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Urities exchange on the record dete fined to

Gtochkholders entitled to receive notice of and )
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ves not contain any proevision Biving & right of
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tes in relevant pert that, nitvithstanding the
Section 262(k), e» described above, eppraieel
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smong other thinge, shares of stock of & covrorat.on not @
party to the merger which ot the effective dat of the merger
will be listed on & notional seturities exchang . Since it i
espected that the stock of Industries will be lieted on the
American Stochk Exchange, stockholdere of the Cor oration who do
not vote in fevor of the wmerger will noet havw- the right to
¢ionunt from the merger a%d seeh appraisal for their shores.

Mar et Price nf Comwon Stock

The follovwing table sets forth the *evorted high
and low sales prices per shere of tre Common Siock ef the
Corporation for the colendar querters inditate! (s veported
o) the composite tape for desves lioted o7 the Americen
ftock Exchange:

LATAS kay
1978
Leconéd Qu-rrrer . 2-3/4
Thivé Quarter L~1/8 =1/
fFourth Quertar 3-1/8 2-1/8
197¢
Firet Quarter -5/ 241/8
fecond Quertaer «7/8 i=5/8
Third Quarter o ) O
Fourth Quertter Te/8 1-a/4
1980 “
Firet Querter $-1/8 2-3/%8 i
Legal Matters }

Shearmaen & Sterling, epecial counsel to USR Indus~
tries, Inc., will vase upon the validity of the Common Sioch of l
VSR Industries, Inc. to be issued pursuant te the Agreement,

Atgtovol

Adoption of the Agreement wil) regquire approval by
the holdere of & maj rity of the outstanding eharee of the
Corporation’'s Common Stock entitlied to vote thereon.
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Mr. Burns end Titen Wells, 1nc., the owners of an Sgrregate
of aspprosimately 30.22% of the outetanding shares of the
Common Stock of t e Corporation, have indicoted their intention
to vote in fever of the Apreement. 11 approved, it i antici~
veted that the wmerper will occur oo soon after the Annusl
Neeting of Stockholdere as practicadble. THE BOARD OF D RECTORS
RECOVMENDS THAT THE STOCKKOLDERS VOTE FOR APPROVAL OF THE
AGREEMENT,

POSSIBLE FUTURE RESTRUCTURINC

Tt .0 @ssumed in this Section that the restructur~
ing referred te elsevhere in this Proxy Statement wili be
consummeted. If this is mnot the cave, references in this
Section te "Industries" ehall be deemed to be references to
“the Corpuration’.

Ae part of Marepement'es continuing effort to create
@ ctorporate frawevork that wil' ‘eat serve he needu of the

different Dbusinesses of Indus’r es, Manseement s turrently
ceploring the pne o ) the enter-
mm%ﬁo separate d unreipte e '
of TOrelfh corporations, one of which (*hw’_oMG

own t u .

dbusin vhd the other of whi Mn

Ut Tl v na {
Industries U 888 Should this further restructuving te
consumeated ndustrier’' wtockholders -<ill own through thri-

ovnrrship of X Corporation and 7 Corporstion the same inter~
et in lndustries' asoets a.¢ businessrs ae they ovned iemedi~

ately prior to such consum~ation by virtue of their owaership
of their stock of Industries.

Mansgenment's decinion regarding whether te tecommend
svech turther reotructuring %o Industries' steckholders ow
beiug in their beot in eresre and to solicit their vote in
favor thereof will depend on & number of fectors, including
the receipt of satisfectory rulings from the Internal Revenue
Service (tne "IRS"™) with respect to the tax consequencer to
Industries and ite stockholders of such restructuring or of
opinions of counsel with respect to such tan consegquences .

If Management determines that the possible further
testrycturing would serve the best interests of the sto k=
holders, i1oplementation of o proposal for sucth further restruce
turing wvould be contingent vpon the approval of the stock~
holders of Induetries, whicn spprovel would be solicited in
dccordance with Fecdersl securities and Delavare lav, smong
others. No sssurance can be given 4t thie time that Manapement
vill recosmend any further restructuring of Industries to its

.
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stockholders or .hat, it recommended, eny further restrusture
fing will be consummated,

STOCKNOLNER PROPOSALS FOR THE 1vE)
ANNUAL MEETING O} S$TOCKHOLDERS

1t ie anticipated that the Corporation's 1981 An=
nual Meeting of Stockholders vill be held on cr about May 21,
1981, and that the Corporation's pirony materials for that
Meeting will be wailed to Stocxholiders on or about april 21,
1981, Stockholder preporais for :ihe 19861 Annuel Neeting
of Stockholders wmust be received by the Cerporation at it
oflices a: 170 £ont Marover Avenue, P.O. Boa 248, Murristown,
New Jcroey 07060 vefore January 21, 1981 to be considered
for isclusier 1n the Corperation's Proay Statement for that
Feetiog.

OTKER MATTERS

The Board rl Virectors knnwvae ef ne cther w™matter
to be brought befr:e the Neeting. However, i1 any other
sattere shoulc be projerly presented for action, it is the
intention of twe persons nemed ia the enclosvd fore p! prony
to vyote the shareyn répres.~ted therebdy in arcordance with
their julgeent oa such satters

The ftorporatien will beas the enet of eonlicitation
of prowies. In sddition to the use of tus maile, proxies
sey be solicired by officers, directors arg regular employ~
ees »f the Corporstion pereonally, by telephone or by tele~
greph. Arrangements may also be wade with brokerspe houses
and other custodians, nominces and fiduciaries to forvard
solicitetion wmaterial to the beneficia)l owners of the shares
of Common Stock held of trecurd by such persons, end the
Cerpocation will reimburse them four reasonable out=of=pocket
expunees incurved by them in so0 doing.

It is impertant that proxies be returned to ensure
et o1l eheres arve voted Therefore, stockholders who do
not expect to sttend in person are urtped to sipn, date and
geturn the enclosed proxy in the enclosed envelope which
requires no postage.

By Order of the poard of Directors

Daeted: July 11, 1980 Willisem €. Kaltnecker
Secretary
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. ACREEMENT AND PLAN OF
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eejority of the iswued and Cutstanding Merger Company Common
Stock entit'ed to vote thereon;

NOW, THEREFORE, in corsideration of the premiser
and egreements herein contained, the parties hereto sgtree
that Merger Company shall be mergeéd into USR which thell be
the corperation surviving the Merper and that the terms and
conditionse of the Merger, Lhe mode of corrying it into effect,
and the menner of converting shares shall be a0 f(ollowe:

ARTICLE 1

THE MERCER

(8) Subject to and in sccordance with the provis=
sionse of this Agreemeni, either & copy of this Agreement or »
Certificate of “Merger shell b2 executed, pcknowledpged and
theresafter filed with the Secretary of State of Uelivare, o
provided ir Sections I5' ond 103 of the Delovere Cenersl
Corporatios Law. The Merper shall become effective o8 of the
tise the Agreewent or Certificoace n/ Merger io filed or at &
eubiequust ¢ feciive Nate set forth in the Ap:ermen’ or Cevti~
ficete o' “erper (the "Effcective Date™). At the flfective
Dati, the ieverete eriarence of lerger Compary ahall ceane and
Merger Compaay »snmcl be merged with and ‘nte USK (Merper
Coxpany and USR being ecwmetimes referred to herein e the
“Ceratituent Corporesions' and LUSR being sometimes referred to
herein o0 the “"Surviving Corporation),

(v) Prior tn and after the Eftective Date, VSR
end Merger Cimpany, respectively, shall take all sueh action
80 ®may be necesssry Or appropriate in order to effectuate
the Merger. In this connection, Industries ostall issue the
shares of Industries Crmmon Stock whiceh the holders of USR
Common Stock shall be entitled to receive o8 provided in
Article 31 hereof, Ty cose ot any time after the Effective
Deate any further action i necessary or dectirable to coarry
oul the purpcees of this Agrecment and to vest the Surviving
Corporation with full title tv all properties, ascets, rvights,
epprovals, iesunities and franchises of eitiler of the Constie
tuent Corporations, the officers and directors of each of the
Constituent Corparations as of the Fflective Date :nall take
a1l svuch further action,
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ARTICLE 11

TERMS OF CONVERSION OF SHARES

On the Fffective Nate:

(a) Lach share of USSR Common Stock outstending
jemediately prior to the Merger shall, es @ tesult of the
Merger, be asutomatically owned beneficially and of record
by 1nédu tries and, with respect to the holders of the USH
Cowmon Stock, shall be converted into one share of 1 dustrien
Common Stock, which shall thereupen be iseved, fully paid and
won-assesaabie;

(v) Zeceh share of Merger Company Common Stock
outstanding immediately prior to the Merger shall, o0 @
result of the Meiger, br automatically senverted inte one
sev share of comson stock, §1.00 par vealue, of the Surviving
Corporation, which shall thercupon be iovued, fully paid and
non~ssecesable; provided, howevey, Tt rimulteneously there~
with or iswediat2ly thereafter, che toard of Vireciors of the
furviving Corporetion shall taks a1l such corporate sction &
say be neccwsary to 2Ujust the turplue and capital sccounts ol
the %Surviv'ng Cotporation to c(ake .into sccount the converesion
¢f Merjer Company Common Gtock ot the Effective Date; and

(e) Esch share of Industries Cowmo. Stock ou'~
standing immediately prior to the Merger shell te cancellied
and cease to exietl,

ARTICLE 111

CERTIFICATE OF INCORFORATION AND BY-LAWS

yrow and after the Effective Dote, and until there~
after amended o provided by lav, the Certificate of Incorpore~
tion of USR, as smended, and ae in effect inmediately prior to
the Merper shell be and continue to be the Certificate of
Incorporation of the Surviving Corporation, except that the
Certificate of Incorporation of the Surviving Corporation shall
be smended s followe

). Article Firei: shall be amended to tead:
“PIRST: Fhe nawe of this corporation 1ie Safery
Light Corporation.”




2. Article Minth shall be amended to resd:

Y“NINTH: The fiocal yeat of the Corporation shall
terminate on the Jlat day of Decenbdber in eoch year
unless othervise regquived by lav. "

Prom and after the Bffective Date, the By~Lave of

USR ohall be ond continue to be the N =Lawe of the Surviving
Cotporation until amended in sccordence with lev.

ARTICLE 1V
DIRECTORS AND OFFICERS

The petsons who are Directors and Officers of USH

jemediotely prior to the MWerger shall continue as Directors and

respectively, of the Surviving Corporation and ehall
to hold office a0 provided in the By~Lawe of the

Surviving Corporetion. 1f, st or folloving the fffective Date,
& vecancy ahall exiet in the Board of Directors or in the
position of eny Officer of the Surviving Corporstion, such
vecancy may be f . lled in the manier provided in the Ev-Lave of
the Surviving Crrporstion

ARTICLE V

ETO X CERTIFICATES

Following tte Effective Dave, esch holoer of an

ovteianding certificate or certificetes, theretofore represent-
ing USR Coemon Stock way, but shall not be requited Lo, surren~
Jame to lnduetries for cancellation or trensfir, and
puch holder or transferee will be entitied to receive
certificates revrssenting the same number of shares of Indus~
tries Common Stock oy the shares of USK Commen Stock previously
represented by the stock certificates surrendered. Until »so
surrendrred or presented for trensfer, each cutetanding certi~
whieh, gprior to the Lffective Date, tepresented shavrer
of USR Common Stock shall te deered and treated for all corpor~
ste purposes to represent the ownership of the sanme nuaber of

Industries Commen Stock a8 though such surrender or
and exchange had teken place, The ostock transfer
the USKR Common Stock shall be deemed to be closed at

Effective Date and no transfer of outstending USR Common
Stock shall thereafter be made on such books,
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ARTICLE V11
AMENDMENT AND TERMINATION

The parties hereto by mutual consent of
tive Boards of Directors sy amend, wodify or o
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writing, ot any time before or after approvel of ¢
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1
have each cauvned this Apreement ond Plan of Herger to be
executed by duly suthborired officers o0 of the date written
sbove.

ﬁ UNITED STATES RADIUN CORPORATION
lJean) By: Je/ Balph T, Mellvenny, Jt

~ Kelph T WcElvenny, Jt
} Chavtman of the Board and
Chief Executive Officer

ATTEST:

By: /o/ William €. Faltnecher
Williew C. Keltnecher
Secretary

VSR INDUBTRILS, 1INC,

Py: /37 “alph Y. WMelivenns Jr,
Relph 1. Mckloenny, dr.
Shaitrsen of the Poard and
Chiel Enecutive Officer

ATTLSY

By: /o/ VWilliam ¢ faltnecher
Villiow C. Kaltnecher

Secretary
INDUSTRIES MERGER CO. INC.
Oy: fo/ Relph ¥, Weblionny, Jr.
Raiph T, McElvenny, Ji
Choirwan of the Roerd end
Chief Executive Offscer
ATTESY
By /o/ Williew C. Kaltnecher
Willise C. Kaltnecher
Secretary
A=)
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HANNOCH WEISMAN
ARPROFESS ONAL CORPORAT ION

@ BLCRER FaRw ROALD

{ ROSELaND NEW JERSEY Crre e aven

P01 828 83C0

| aveonuees ron PLOLRELELS

‘ SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKE?Y NO, L-055362-64

USR INDUSTRIES, INC., et als., 3

; Plaintiffs, : Civi) Action

{

{! -Vg- t PLAINTIFF'S NOTICE OF MOTION

i TO FILE

gINSURANCE COMFANY OF NORTH t THIRD AMENDED COMPLAINT

AMERICA, et als.,

¢ Returnable August 4, 1989

_ Defendants.
| :

TO: ALL COUNSEL (see attached Rider)

PLEASE TAKE NOTICE that the undersigned attorneys, counsel
;to plaintiffs, will move Lefore the Honorable Marilyn Leftus,
”Suporior Court of New Jersey, New Courts Building, Room 818,
&Nowatk, New Jersey, for an Order permitting plaintiffs to file

)

@& Third Amended Complaint in the above-captioned matter.

PLEASE TAKE FURTHER NOTICE that in support of theiq

|
application, plaintiffs will rely upon the attached Certification
|




o

i
1!
|

Iot Kevin J. Bruno, Esg. Pursuant to R. 1:6-2, plaintiffs wil

W:oly on the papers submitted herewith, and do not reguest ora

argueint. A propeosed form of order has been submitted herewith.

|
{
| HANNOCH WEISMAN
| Attorneys for Plaintiffs

3\

. /zb s

Kavan 5_~ttuno

| DATED: July 21, 1989




COUNSEL LIST

Re: U.S.R. Industries v. INA, et als
Docket No. L-085356284

Dated: 4/20/89

Greenberg, nu:xcltl. liegler & Schwart:z, Esqs.
3 ADP Boulevar
Roseland, New Jersey 07068

(201) 992-3700

Atlorneys for Ambassador Insurance Company

White & Williams, Esgs.

¢22 Haddon Avenve

St 300

Westmont. Hew Jersey 08°)8

Attornays fer Califcrnia Urion Insurance Co. and
Insv-ance Cospany of North Amexica

Guy Cellucci, Esq.

White & Williams, Esgs.

1234 Market Street, 17th Floor

Philadelphia, Pennsylvania 19107

(2°5) 854-7123

Attorneys for Caiitornia Urion Iagurance Co. «nd
Insurance Company of North America

William G. Becker, Jr., Esq.

T. Kevin Sheehy, Rsq.

Shanley & Fisher, P.C.

131 Madison Avenue

Morristown, New Jersey 07560-1979

(207) 28%-1000

Attorneys for Federal Insurance Coampary, Mission
Insurance Company and U.S. Guarantee Coapany

Einhorn, Harris & Platt, Esgs.
Broadway & Second Avenue

P.O. Box 540

Denville, New Jersey 07834-054

(201) 627-7300

Attorneys for Piresman’s Pund Insurance Co.

Rivkin, Radler, Dunne & Bayh, Esgs.

EAB Plaza

Uniondale, New York 11556-0111

(516) 746-7500

Attorneys for Pireman’s Pund Insurance Co.



William J. Bowman, Baq.

Hogan & Hartson, Esgs.

$55 13th Street

Washington, D.C. 20004-1109%

(202) 637-5600

Attorneys for Pirst State Insurance Co.,
Co-counsel for Hartford Insurance Group

Brian Ade, Esq. (or Robert Byrme, Baq.)
Harwood, Lloyd, Ryan, Coyle & McBride

130 Main Street

Hackensack, New Jersey 07601

(201) 487-1080/ (201) 489-%008

Attorneys for the Hartford Insurance Group

O’'Donnell, Kennedy., Vespole & Piechta, Esgs.
414 Eagle Rock Avznus

West Orange, New Jersoy 072%2

(207) €€9%9-0100

Attorme:’s for Inteqrity insurance Company

DeGonge, Garrity & Fitzpatyick, Esqgs.
430 Broad Street

P.O. Box 1560

Bloomfield, New Jersey 07003-1560

(201) 748-7400

Attormeys for Naticnal Union Pire Insurance Company
and Lexington Insuiance Coapany

Golden, Lintner, Rothschild, Spagnola & DiFazio, Esgs.
1011 Route 22 West )

Box 887
Somerville, New Jersey 08876

(207) 722-6300
Attorneys for Royal Indemnity Company

Michael Majewski, Eaq.

Waxman, Miller & Trautwig, P.C.

1010 Northern Boulevard

Svite 214

Great Neck, New York 11021

(516) 829-4840

Attorneys for Puritan Insurance Coapany

John S§. FPitzpatrick, Esq.

Haggerty & Donohue, Esqgs.

One Springfield Avenue

Summit, New Jersey 07501

(201) 227-2600

Attorneys for New Jersey Property-Liability
Insurance Guaranty Association (Midland)



Douglas R. Kleinfeld, Baq.
Kleinfeld, Kleinfeld & Lubin, Esqs.
9 Parmley Place

Summit, New Jersey 07901

(201) 273-2626
Attorneys for St. Paul’'s Pire and Marine Insurance Co.

Ronca, McDonald, Judge & Hanley, Esqgs.
600 South Livingston Avenue
Livingston, New Jersey 07039

(201) 994-2030
Attorneys for Southern American Insurance Comapany

Slade H. McLaughlin, Esq.
Criffith & Burr, Esgs.

‘608 Walnut Straet

I4th Flooz

Priladeiphia, Punnsylvania 181013

Attoraeyns for Commercial Uniova Insurance Coapany

Hoaglead, lLongo, Oropollo A Maran, Esqs.
JO3 Jeorge Street

¥F.0. Box 480

New Birunswisck. New Jersey 08302

(201) S4%5 4717

Attorneys for Aetna Life and Casualty Coapauy

Henry Lee, Eaq.
Mendes & Mount, Esqs.

Three Park Avenue

New York, New York 10016

(212) 545-4717

Attorneys for Souttersm Anerican Tasaiance Crapary

Kimball Ann Lane, Esq.
Adams, Duque & Hazeltine, Esgs.

551 Madison Avenue

8th Floor
New York, New York 10022
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| SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NC. 1.-08553€2-84

PSR INDUSTRIES, INCT., et als., :
Plaintiffs, : Civil Artion

~vg~ : CERTIFICATION OF
KEVIN J. BRURO

|| INSURANCE COMFANY OF NCRTH :
FMERICA, et als.

Defendants.

KEVIN J. BRUNO, of full age, depocses and says as follows:

1. 1 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 mattoﬁ
‘and make this certification in support of plaintiffs' motio
for leave to file a Third Amended Complaint, a copy of whicl

18 attached hereto as Exhibit "A", ‘

P Since the filing of this action, several additional

|

claims have been filed against the plaintiff insureds, none of



;rhich have been incorporated into this lawsuit: Douglass, et

|

@l. v. Safety light Corporation, et al., docket no. L-089653-85;

Stephene, et al. v. Jnited States Radium Corporation, et al.,
!Bocket no. L~091247-85; Estate of Alexander Masson, et al. v.

|

United Ctates Radium Corporation, et al., docket no. L-055737-86;

Claim by the United States Environmerital Protection Agency (“EPA")

ﬂior response costs associated with remedial work conducted at
{
‘the Maxey Flats Disposal Site located in Morehead, Kentucky:

T4E Industries, Inc. v. Safety Light Corporation, et al., civil

action no. B87-1088; claim by the EPA for response costs associated

with remelisl work at the Kin Buc lsndfill site ilocated in Edison.;
New Jersey; wund claim by the United 3tates Nuclear Regulatoxyé
Commission (“NRC") for remedii) work associated with the site
characterization and deccntamination of property located in
Bloomsburg, Pennsylvania. Plaintiffz have eamended pcragrlphl!
49 through 54 of their complaint to inciude these clains. All‘
of the defendant insurers have been duly noti ied of these claims.

4. The third amended complaint also adds an additional

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:
coverage would be afforded for claims relating to the Bloomsburgﬁ
'Pennsylvania site. Because the EPA Maxey Flats and NRC claims{
‘fall within this category of claims, and because Travelers hasg

thus far declined coverage for said claims, plaintiffs have

determined to add Travelers as an additional defendant. Paragraph



'to indicate that certain carriers have agreed to provide the|

'liability at a later date.

' to incorporate the above mentioned changes. Paragraphs 11, 1

. to this action upon the behalf of the Integrity Insurance Company

'and Midland Insurance Company, both of which are in insolvency.

|
|

|
! 5. 8ince the inception of this action, various carriers
|

|
!

57 of the complaint has been amended accordingly.

;havc assumed, to varying degrees, the defense of the plaintiff
?insuredl. Paragraph 56 of the complaint has been amended to
fbxing up to date the status and scope of such defense agreements.

fLikewise. paragraphs 48 and 53 of the complaint have been amended
|

sums necessary to settle the 2Zwain and Kin Buc claims underlying

‘this action, subject to a reservation of right® to contest

6. Paragraphs 44 and 46 of the complaint have been amendcj

and 14 have been amended to indicate that certain defendant
insurers are presently in insolvency. in particular, both thi
caption and paragraph 14 have been amended to indicate that thq

New Jersey Property-Liability Guaranty Association is a party

For the foregoing reasons, plaintiffs respectfully reguesy
that they be granted leave to file a Third Amended Complaint
in this action.

I hereby certify that the foregoing statements made by
me are true; I am aware that if any of the foregoing sta:ementJ

made by me are willfully false, I am subject to punishment.

-~ -

- =) - ! '/J
;Kf -~ - =
x

- -
S i \ ~— ¢ . |

Kevin J, Bruno

|
DATED: July 21, 1989 !
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ATTORNE ¥S FOR Plaintiffs

SUPERIOR COURT OF NEW JERSEY
LI'W DIVISION: ESSEX COUNTY
DOCKET NO: L=-055362-84

| USR INDUSTRIES, INC., USR METALS, :
' INC., USR LIGHTING, INC., SAFETY

. LIGHT CORPORATION, USR CHEMICALS, :

 INC. AND U.$. NATURAL RESOURCES,

It INC.

Plaintiffs,

Civil Action

INSURANCE COMPANY OF NORTH
AMERICA, FIREMAN'S FUND INSURANCE THIRD
COMPANY, NATIONAL UNION FIRE AMENDED COMPLAINT
INSURANCE COMPANY, FIRST STATE
INSURANCE COMPANY, FEDERAL INSUR~
ANCE COMPANY, CALIFORNIA UNION
INSURANCE COMPANY, ST. PAUL FIRE

| AND MARINF 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 $
COMPANY in INSOLVENCY, RARTFORD
INSURANCE GROUP, ROYAL :
INDEMNITY COMPANY, a division
of ROYAL INSURANCE COMPANY OF
AMERICA, AETNA LIFE INS'JRANCE




e asssi i

COMPANY OF AMERICA, COMMERCIAL
UNION INSURANCE COMPANY,
LEXINGTON INSURANCE COMPANY,
SOUTHERN AMERICAN INSURANCE
COMPANY, TEE TRAVELERS
INDEMNITY COMPANY AND JOEN DOE

COMPANIES :
1'1001
H
Defendants.
COMPLAINT

Plaintiffs, USR Industries, Inc., USR Metals, Inc., USR
Lighting, Inc., Safety Light Corporation, USR Chemicals, Inc. and
U.S. Natural Resources, Inc., by way of Complaint against the

defendants, say:

THE INSUREDS

l. From a period beginning with World war I until
approximately 1980, the former United States Radium Corporation
was a corporation crganized under the laws of the State of Dela-
ware and did business in the State of New Jersey. For a limited
period of time, the former United States Radium Corporation manu=-
factured products used primarily in military applications (such
as fighter plane instruments illuminated for night flight by a
coating of radium luminous paint). For a limited period of time,
the former United States Radium Corporation maintained a plant in

Orange, New Jersey.




2. In 1980, USR Industries, Inc., a newly formed cor-
poration organized under the laws of the State of Delaware was
established as a parent nolding corporation and purchased, in

exchange for its stock, *iv ‘ssets and business of the former

United States Radium Corporation and :he various business seg-

ments thereof, as such were comprised in 1980. The name of the
former United States Radium Corporation was changed to Safety
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 Lighting,
Inc., a corporation organized under the laws of the State of New
Jersey; SR Metals, Inc., a corporation organized under the laws
of the State of Pennsylvania; and USR Chemicals, Inc., a corpo-
ration organized under the laws of the State of New Jersey. At

the time, USR Industries, Inc. also established U.S. Natural

Resources, Inc., an inactive corporation organized under the laws

of the State of Texas.

- In 1982, all of the stock of Safety Light Corpo-

ratinn was purchased by Lime Ridge Industries, Inc., an unrelated

company having no common ownership by or with USR Industries,

Inc.



i e

THE INSURERS: PRIMARY AND EXCESS CARRIERS

4. Defendant, Insurance Company of North America

(hereinafter referred to as "INA"), a corporation licensed to do

businest and doing and transacting business in the State of New

Jersey, is organized under the laws of the Commorwealth of Penn- |

sylvania anéd has its pPrincipal place of business in the Common~

wealth of Pennsylvania.

$. Defendant, Fireman's Fund Insurance Company, (here~
inafter referred to as "Fireman's Fund"), a corporation licensed
to do business and doing and transacting business in the State of
New Jersey, is organized under the laws of the State of

California and has its Principal place of business in the State

of Califeornia.

6. Defendant, National Union Fire Insurance Company of
Pittsburgh, Pennsylvania (hereinafter referred to as "National
Union"), a corporation licensed to do business and doing arnd
transacting business in the State of New Jersey, is organized
under the laws of the Commonwealth of Pennsylvania and has its

principal place of business in the Commonwealth of Pennsylvania.

7, Defendant, First State Insurance Company (herein-
after referred to as "First State"), a corporation licensed to do
business and doing and transacting business in the State of New

Jersey, is organized under the laws of the State of Delaware and



has its principal place of business in the Commonwealth of

- Massachusetts.

6. Defendant, Federal Insurance Company (hereinafter
referred to as "Federal"), a corporation licensed to do business
and doing and transacting business in the State of New Jersey, is
organized under the laws of the State of New Jersey and has its

principal place of business in the State of New Jersey.

9. Defendant, California Union Insurance Company i
(hereinafter referred to as "California Union"), a cotporation;
licensed to do business and doing and transacting business in the
State of New Jersey, is organized under the laws of the State of
California and has its principal place of business in the State

of California.

10. Defendant, St. Paul Fire and Marine Insurance
Company (hereinafter referred to as "St. Paul"), a corporation‘
licensed to do business and doing and transacting business in the |
State of New Jersey, is organized under the laws of the State of
Minnescta 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
to do business and doing and transacting business in the State of

New Jersey, is organized under the laws of the State of



California and has its principal place of business in the State
of California,.

3

12. Defendant, Puritan Insurance Company (hereirafter |

referred to as "Puritan"), a corporation licensed to do business

and doing and transacting business in the State of New Jersey, is

organized under the laws of the State of Connecticut and has its

Principal place of business in the State of Connecticut.

i3. Defendant, Ambassador Insurance Company (herein=-
after referred to as "Ambassador"), a corporation licensed to do
business and doing and transacting business in the State of New
Jersey, is organized under the laws of the State of Vermont and

has its principal place of business in the State of Vermont.

14. Defendant, The New Jersey Property-Liability
Guaranty Association, upon the behalf of Integrity Insurance
Company (hereinafter referred to as "Integrity") and Midland
Insurance Company (hereinafter referred to as "Midlandé"), whieh
are in insolvency. Integrity is a corporation licensed to do
business and doing and transacting business in the State of New
Jersey, is organized under the laws of the State of New Jersey
and has its principal place of business in the State of New
Jersey. Midland is a corporation licensed to do business and
doing and transacting business in the State of New Jersey, is
organized wunder the laws of the State of New York and has its

principal place of business in the State of New York.



18. 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, is
organized under the laws of the state ©f Connecticut, and has its

Principal place of business in the State of Connecticut.

16. Defendant, Royal Indemnity Company, a division of
. Royal Insurance Company of America (hereinafter referred to as
"Royal Indemnity"), a corporation licensed to do business and
doing and transacting business in the State of New Jersey, is
organized under the laws of the State of Illinois and has its

Principal place of business in the State of New York.

17. Defendant, Aetna Insurance Company (hereinafter
referred to as "Aetna"), a corporation licensed to do business
and doing and transacting business in the State of New Jersey, is
organized under the laws of the State of Connecticut and has its

Principal place of business in the Commonwealth of Pennsylvania,

18. Defendant, Commercial Union Ineurance Company
(hereinafter referred to as “Commercial Union"), a corporation
licensed 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

in the Commonwealth of Massachusetts.



19, Defendant, Lexington Insurance Company (hereinafter

referred to as "Lexington"), is a Corporation Organized under

the laws of the State of Delaware and has its Principal place of

business in the Commonwealth of Masaachusctts.

20, Defendant, Southern American Insurance Company

|
|
|
|

(hereinatiter referred to as "Southern American"), is a4 corpora-

tion organized under the laws of the Sitate of Tennessee anc has

its principal Place of business in the State of Tennessee.

21. Defendant, The Travelers Indemnity Company (here-
inafter referred to as "Travelers"), 4 corporation licensed to do
business and doing and transacting business in the State of New
Jersey, is organized under the laws of the State of Connecticut,

and has jts Principal place of business in the State of

Conrecticut.

22, Defendants, John Doe Companies 1-100, are unnamed
companies which issued insurance pPelicies, including comprehen-
sive liability insurance policies, Pursuant to which they agreed
to defend ang indemnify United States Radium Corporation and/or
USR Industries, Inc., USR Metals, 1nc., USR Lighting, INC.,
Safety Light Corporation, USR Chemicals, 1Inec. and U.S. Natural

Resourcel, ine,

23 Defendants, INA, Fireman's Fund, National Union

First State, Federal, California Union, st, Paul, Mission,



Puritan, Midland, Ambassador, Integrity, Bartford, Royal Indem-

nity, Aetna, Commercial Union, Lexington, “outhern American and

Travelers are corporations or companies which are now and have

been licensed and authorized to issue insurance policies, includ-

ing comprehensive liability insurance policies.

THE CONTROVERSY

24. Pursuant to the terms of their respective policies,
each defendant insurer agreed to indemnitfy and defend United
States Radium Corporation and/or USR 1Industries, Inc., USR
Mc-als, Inc., USR Lighting, Inc., Safety Light Corporation, USR
Chemicals, Inc. and U.S. Natural Resources, Inc. (hereinafter
referred tc collectively as "the insureds") against certain lia-
bilities arising out of various risks, including liabilities for
personal or bodily injury and property damage, for which the
insureds are and/or were responsible, occurring during the policy

periods of their respective policies.

25. Pursuant to the terms of their respective policies,
each 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.

26. Defendant, INA, contractually agreed to indemnify
and defend United States Radium Corporation against such liabil-
ities and claims pursuant to one or more policies in effect for

all or a portion of the period prior to and through 1979.

-G



27. Defendant, Fireman's Pung, contractually agreed to

indemnify and defend United States Radium Corpcration against

such liabilities and claims pursuant to one or more policies in

effect for all or a portion of the period 1970 through 1979,

28. Defendant, National Union, contractually agreed to

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.

29. Defendant, First State, contractually agreed to
indemnify and defend USR Industries, Inc. against such liabili=-

ties and claims pursuant to one or more policies in effect during

the period 1982 through 1983,

30. Defendant, Federal, contractually agreed to in-
demnify and defend United States Radium Corporation against such
liabilities and claims Pursuant to one or more policies in effect

during the periods 194§ 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 pursuant to one or more policies in

effect during the period 1978 through 1979,

32. Defendant, st. Paul, contractually agreed to in-
demnify 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,

-10~-




33. Defendant, Mission, contractually agreed to indem-
nify and defend United States Radium Corporation, USR Industries,
Inc., USR Metals, Inc., USR Lighting, Inec., USR Chemicals, 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.

34. Defendant, Puritan, contractually agreed to in-
demnify and defend USR Industries, Inc. and Safety Light Corpo-
ration against such liabilities and claims Pursuant to one or

more policies in effect during the period 1982 through 1983,

35. Defendant, Midland, contractually agreed to indem-
nify and defend USR Industries, Inc. against such liabilities

and claims pursuant to one or more policies in effect during the

period 1981 through 1982,

36. Defendant, Ambassador, contractually agreed to
indemnify and defend Safety Light Corporation against such
liabilities and claims pursuant to one or more policies in effect

during the period 1982 through 1983,

37. Defendant, Integrity, contractually agreed to in-
demnify and defend USR Industries, Inc. against such liabilities

and claims pursuant to one or more policies in effect during the

period 1982 through 1984.




38. Defendant, Hartforgd, contractually agreed to indem-
nify and defend United States Radium Corporation USR Industries,
Inc., USR Metals, Inc., USR Lighting, 1Ine,

liabilities and claims

during the periods 1942 through 1945 and 1983 through 1984,

against such

pursuant to one or more Policies in effect

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 pursuant

to one or more policies in effect during thre period )984 through
1985,

40. Defendant, Aetna, contractually agreed to indemnify
and defend United States Radium Corporation against such

liabilities and claims pursuant to one or more policies in effect

during the period 1919 through 1920.

4l1. Defendant, Commercial Union, contractually agreed
to indemnify and defend United States Radium Corporation against
such liabilities and claims pursuant to one or more policies in

effect during the period 1942 through 1945,

42. Defendant, Lexington, contractually agreed to in-
demnify and defend United States Radium Corporation against such
liabilities and claims pursuant to one or more policies in effect

during the period 1977 through 1979.



43. Defendant, Southern American, contractually agreed
to indemnify and defend usR Industries, Inc., USR Metals, 1Inc.
f and USR Lighting, 1Inec. against such liabilities and claims

pursuant to one or more policies in effect during the period

1984.

44. Defendant, Travelers, contractually agreed to
- indemnify and defend Safety Light Corporation against such
- liabilities and claims pursuant to one or more policies in effect

during the period 1982 through 1984.

45. On information and belief, defendants, John Doe
Companies 1-100, contractually agreed to indemnify and defend the
insureds against such liabilities and claims pursuant to one or

more policies in effect for all Or a portion of the relevant time

periods.

46. Plaintiffs, USR Industries, Inc., USR Metals, Inc.,
USR Lighting, Inc., safety Light Corporation, USR Chemicals,

Inc. and U.s. Natural Resources, Inc. have been named as defen~

dants in several actions filed in the Superior Court of New |

Jersey, described liereinafter in 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 |

these actions seek damages for pioperty damage and personal or

bodily injury allegedly resulting from exposure of person and

Property to radiation allegedly emanating from the former site of

-13-



the former United States Radium Corporation and from certain
other locations allegedly containing landfill which is alleged to
have originated at the former United States Radium Corporation

site,. Such property damage and personal or bodily injury aro‘
claimed to have occurred on & continuous basis during the policy
years of cne or more of the pelicies referred to in paragraphs 2§

to 46 above.

47. On March 25, 1981, an action entitled T¢E

Industries, Inc. v. United States Radium Corporation, et al., .

Docket 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 isf
seeking to recover for property damage resulting from allegod;
contamination of the former site of the former United States ;
Radium Corporation in Orange, New Jersey, a portion of whieh isl

owned and occupied by said plaintiff,

48. On December 6, 1982, an action entitled Zwain, et

al. v, Safety Light Corporation et al., Docket No. L-19945-82,

was commenced in the Superior Court of New Jersey against some of |
the insureds and other defendants. Plaintiffs sought recovery
for property damage and personal or bodily injury resulting from
alleged contamination of the former site of the former Unitedj
States Radium Corporation in Orange, New Jersey, a portion of;

which is owned and occupied by said plaintiffs. The individual |

-14~
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plaintiffs also sought recovery for alleged emotional distress

and loss of consortium resulting from their allegedly injutious:

- eéxposure to radiation. In or about September, 1987, defendants,

. INA, Bartford, St. Paul, Puritan and Midland agreed to provide
$150,000.00 in full settlement of this acticn, subject to a re-

| servation of rights to contest liability at a later date.

49. On January 23, 1984, an action entitled Jackson, et |

al. v. Safety Light Corporation, et al., Docket No. L005135-84

was commenced in the Superior Court of New Jersey. The action |
initially named Safety Light Corporation as a defendant. On
March 13, 1984, plaintiffs amended their complaint to name some

©of the other insureds as additional defendants. On February 29, |

18984, an action entitled Allen, et al. v, United States Radium |

Corporation, et al., Docket No. L13B51-84 was commenced in the |

Superior Court of New Jersey against the insured and other defen-

dants. On October 30, 1984, an action entitled Gatto, et al., v,

United States Radium Corp., et al., Docket No. L6033284, was

commenced in the Superior Court of New Jersey against the in-

sureds. On November 19, 1985, an action entitled Douglass, et‘

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~

091247-85, was commenced against the insureds in the Superior

Court of New Jersey. On May 15, 1986, an acticn entitled Estate



of Alexander Masson, et al. v. United States Radium Corporation,

et al., Docket No. L-055737-86, was commenced in the Superior
Court of New Jersey against the insureds. The plaintiffs in all
six (6) actions are, or were, residents of the towns of Glen
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 which has allegedly been

discovered in or around their homes and which plaintiffs allege

emanated from landfi.l which is alleged to have originated at the

former United States Radium Corporation site in Orange, New

Jersey.

50. By letters dated October 26, 1983, October 4, 1983

and December 14, 1984 the United States Environmental Protection
Agency ("EPA") notified the insureds that the EPA had determined

them to be potentially responsible parties under the Comprehen=-

sive Environmental Response Compensation Liability Act of 1980,

42 U.s.C. §9601, et seqg., 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, |

Montclair and West Orange.

51. By letter dated November 26, 1986, the EPA notified

the former United States Radium Corporation that EPA had deter-

mined it to be a potentially responsible party under the Compre-

hensive Environmental Response Compensation Liability Act of
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1980, as amended, 42 U.S.C. § 9601, et seqg., for certain remedia-

tion work at the Maxey Flats Disposal Site located in Morehead,

Kentucky. EPA alleges the former United States Radium Corpora~-

tion generated and arranged for the disposal of a certain amount

of the radicactive waste materials present at the site.

52. On March 27, 1987, an action entitled T4E Indus~-

tries, Inc. v. Safety Light Corporation, et al., Civil Action No.

87-1088, was commenced in the United States District Court, Dis-
trict of New Jersey. Plaintiff seeks a judgment that the in-
sureds are responsible for all response costs incurred or to be
incurred by it as the result of alleged contamination of the
former United States Radium Corporation site in Orange, New
Jersey. Plaintiff also requests injunctive relief compelling the
insureds to expend funds to investigate and remediate the alleged

contamination at the site. In December, 1988, defendants INA,

Hartford, Puritan and Midland agreed to provide certain monies |

towards construction of a security fence around vacant portions
of the Orange site, subject to a reservation of rights to contest

liability at a later date.

53. By letter dated August 9, 1988, the EPA notifiec

plaintiff, Safety Light Corporation, that EPA had determined i: |

to be a potentially responsible party under the Comprehensive |

Environmental Response Compensation Liability Act of 1980, as

amended, 42 U.S.C. §9601 et seqg., for ccntributing towards the



costs of certain remediation work at the Kin Buc landfill site
located in Edison, New Jersey. EPA alleged Safety Light

Corporation generated and arranged for the disposal of a certain

- amount of the waste materials present at the site. 1In or about'

August, 1988, defendants, INA, Puritan and st. Paul, agreed to

pProvide 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
immediately undertake the preparation and implementation of a
plan for site characterizatior and decontamination of certain
property located in Bloomsburg, Pennsylvania. The property had
been occupied by the former United States Radium Corporation
since the 1940's and is currently occupied by Safety Light Cor-
poration and USR Metals, Inc. It is alleged by the USNRC that
radicactive contamination on the property, and the migration of

same offsite, present a threat toc health and the environment.,

55. The plaintiffs in the instant action have incurred
and are continuing to incur substantial liabilities in the form
of expenses for the defense of the actions and claims hereinabove
referred to and plaintiffs have already paid substantial amounts
with respect thereto. Each defendant insurer is obligated to

indemnify the plaintiffs against such liabilities and expenses,



6. In or about November, 1984, defendant, Hartford,

agreed to assume the defense of USR Industries, Inc., USR Metals,

Inc. and USR Lighting, 1Inc. This defense was undertaken by

Hartford under a reservation of rights to contest liability at a

later date. In or about September, 1985, defendants Hartford, |

INA, St. Paul, Puritan and Midland agreed to assume the defense

of all of the insureds in the T4E Industries, 1Inc., Zwain,

Jackson, Allen and Gatto actions under a reservation of rights to
contest liability at a later date. In or about 1987, the same
defendants agreed to also assume the defense of all of the

insureds in the Douglass, Stephens and Masson matters, subject to

the same reservation of rights. In or about 1988, defendant,
INA, agreed to assume the defense of the insureds in the Maxey

Flats claim, subject tu the same reservation of rights.

57. By settlement agreement dated May 17, 1985, plain-

tiffs and Travelers agreed to endorse Travelers' policies to
provide that no comprehensive general liability or contractual

liability coverage would be afforded for certain claims, includ-

ing inter alia all property damage or bodily injury claims "al-
legedly arising out of the premises, operations, products, mate-

rials or waste of the former Orange, New Jersey site of the

United States Radium Corporation". At the time, all claims form- f

ing the basis for this action related, either directly or in-
directly, to the former Orange site; Travelers was therefore

dismissed from this action by Stipulation dated May 17, 1985,



Subsequently, the Maxey Flats and NRC claims have been asserted

against the insureds. Both claims relate to the Bloomsburg,

Pennsylvania site of Safery Light Corporation and fall within the

~ category of claims for which Travelers expressly ackncwledged in

the settlement agreement the existence of comprehensive general

liability and contractual liability coverage under the Travelers

pelicies.

58. Each defendant has a duty and obligation to defand |

and to indemnify plaintiffs in some or all of the actions and
clains hereinabove referred to. However, contrary to its duties
and obligations under its respective insurance policies or agree-
wents to defend the insureds with respect to the aforesaid ac-
tions, each defendant has wrongfully failed or refused to defend
pPlaintiffs, with the exception, in varying degrees, of defen-
dant«, Hartford, 'NA, St. Paul, Puritan and Midland, against the
aforesaid actions and claims and has wrongfully failed or refused
to indemnify plaintiffs against all liability and expenses

incurred in connection therewith.

WHEREFORE, plaintiffs USR Industries, Inc., USR Metals,
Inc., USR Lighting, 1Inec., Safety Light Corporation, USR
Chemicals, Inc. and U.Ss. Natural Resources, Inc. demand judgment

against all defendants:

(1) Requiring each defendant to indemnify and defend

plaintiffs against all liability, loss or expense caused by rea-
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son of the aforementioned lawsuits and claims.

(2) Preliminarily and permanently enjoining each defen~- |
dant from failing and refusing (a) to defend plaintiffs in all of
the aforementioned lawsuits and claims, and (b) to indemnify
against all liabilities and expenses which have been and will be

incurred with respect to any such lawsuit or claim;

(3) Preliminarily and permanently granting plaintitto\
specific performance of the contracts of insurance issued by

defendants;

(4) Declaring and adjudging the rights and obligations
of the parties under the respective insurance policies issued to
the 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-
ly injury to third persons allegedly resulting from radicactive |

contamination.

(3) For compensatory and punitive damages;

(6) For costs of suit;
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(7) For counsel fees; and

(8) For such other and further relief as the Court may |
' deem proper and just. ’

HANNOCH WEISMAN
Attorneys for Plaintiffg

- DATED: July 2@, 1989
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'HANNOCH WEISMAN

A PROFESS ONAL CORBORAT &N
' 4 BECKER Famm ROAD

| ROSELAND NEW UERSEY 7068 3788
|20 83 8302
%“”:9’«('5 coR Plaintiffs

USR INDUSTRIES, INC., et als.,

Plaintiffs,

:INSURANCE COMPANY OF NORTH
'AMERICA, et als.,

Defendants.

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: ESSEX COUNTY
DOCKET NO, L-055362-84

ORDER PERMITTING FLAINTIFFS

.-

Civil Action

TO FILE

THIRD AMENDED COMPLAINT

This matter having been brought before the court b

©f notice of motion of Hannoch Weisman,

for an order permitting plaintiffs

fComplaint,

lpapert and papers on file

cause shown;

IT IS on this day of

ORDERED that plaintiffs be and are hereby

to file a Third Amended Complaint;

in this matter,

and it is

'

1989,

granted leave

sidered the moving

and for other good

|

y way
attorneys for plaintiffs,

to file a Third Amended
and the court having read and con




|
|
|

FURTHER ORDERED that plaintiffs shall file the Third

| Amended Complaint within days from the date hereof; and
I |
it is '

f FURTHER ORDERED that a copy of this order shall be sotvod
2fcm all counsel within days from the date hereof. ;

{ |
!

MARILYN LOFTUS B
| Papers Considered:

Notice of Motion
Movant's Affidavits
Movant's Brief
Answerinf Affidavits
Answering Brief
Cross~-Motion
Movant's Reply

Other







