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i)B&W FUEL COMPANY IDW( - 1js

N An Amencan Company with Worldwode Resources 3315 Old Forest Road }
P.o. Box 10935

November 8,1994 Lynchburg. VA 24506-0935
Telephone: 804-385-2000
Telecopy: 804-385-3663

Mr. Robert Pierson
Chief, Licensing Branch
Division of Fuel Cycle Safety & Safeguards
Office of Nuclear Material Safety & Safeguards
United States Nuclear Regulatory Commission
Washington, D.C. 20555

Re: License No. SNM-1168. B&W Fuel Comoany
Commercial Nuclear Fuel Plant. Lynchbura, Viroinia

Dear Mr. Pierson:

B&W Fuel Company ("BWFC"), a general partnership formed under the laws of the
State of Delaware, is the holder of Materials License No. SNM-1168 for its

Commercial Nuclear Fuel plant in Lynchburg, Virginia.

The purposes of this letter are: (i) to notify the Nuclear Regulatory Commission
("NRC") that the BWFC partners and their parent companies intend to implement a
limited restructuring of their ownership in the partnership and (ii) to seek confirmation
from the NRC that further NRC approval is not needed for the transfer of those
partnership interests as described in this letter.' The restructuring transactions
described herein are expected to occur no later than December 15,1994. We would,
therefore, appreciate prompt treatment of this request for confirmation.

BACKGROUND

BWFC owns the Commercial Nuclear Fuel Plant near Lynchburg, Virginia and operates
that plant pursuant to Materials License No. SNM-1168 (the " License").

The License, which is held by BWFC,2 authorizes BWFC to receive, acquire, possess,
and transfer the byproduct, source and special nuclear material designated. The
License was renewed in September 1990 for a ten-year period expiring September 30,
2000.

On November 7,1991, BWFC and its partners requested NRC consent to: (i) the
addition of two new partners to BWFC (Lynchburg Fuels, Inc. ("LFl") and Euro-

After hearing a description of the proposed transaction in a telephone conversation with our outside
legal advisors July 8, 1994, Robert Fonner of the NRC's Office of General Counsel expressed the preliminary
view that a formal request for transfer and NRC approval of the restructuring were probably unnecessary. He
suggested, however, that we seek from your office written confirmation that NRC approval was not required.

The License was originally issued to The Babcock & Wilcox Company. The License was transferred to I

BWFC, with the NRC's consent, upon the creation of BWFC on December 4, 1987.
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American Fuels, Inc. ("EFl"), both Delaware corporations wholly-owned, indirectly, by
French soci6t6s anonymes) and (ii) the transfer of control of the BWFC partnership to
LFI, EFI and a pre-existing partner, Virginia Fuels, Inc. (" vfl") which had, since the
creation of BWFC, owned a 49 percent partnership interest in the licensee. The 1991
request for consent explained that VFI, LFI and EFI had common ultimate French
parents and that they would, together, hold 75% of the interests in the partnership.
NRC granted its consent by letter dated November 25,1991.

On August 17, 1992, BWFC requested confirmation that the sale by Uranium
Pechiney, Inc. of its shares in three of the partners in BWFC - namely LFI, EFI and vfl
- to the two other French-owned shareholders (BWNT and CFI), need not be subject
to a formal request to NRC for transfer of the License. NRC confirmation of that
position was given by letter of September 9,1992.

On February 22,1993, BWFC requested confirmation that the sale by B&W Fuel, Inc.
(one of the BWFC partners up to that time) to EFI and LFI of all of its interest in BWFC
pursuant to a Put/ Call Agreement entered into among them on December 4,1991 also
need not be subject to a formal request to NRC for transfer of the License. NRC
confirmation of that position was given by letter of March 22,1993.

CURRENT SITUATION

Currently, and as a result of the preceding transactions described above, BWFC is a
general partnership with three corporate partners:

- Virginia Fuels, Inc. (" vfl"), a Delaware corporation which owns a 49% interest in
the partnership; and

- Euro-American Fuels, Inc. ("EFl") and Lynchburg Fuels, Inc. ("LFl"), each of which
is a Delaware corporation and owns a 25.5% interest in the partnership.

The capital stock of VFI, EFI and LFl is owned by two corporations:

- Capital stock in vfl is held 51.5% by B&W Nuclear Technologies Holding
Company, Inc. ("BWNTHC", formerly "BWNT") and 48.5% by Cogema Fuels, Inc.
("CFl"), both Delaware corporations.

- Capital stock in EFI is held 80% by CFI and 20% by BWNTHC.

- Capital stock in LFl is held 20% by CFI and 80% by BWNTHC.

|

' Copies of the 1991,1992 ard 1993 BWFC requests to NC, and of the NRC's f avorable responses thereto,
are attached as Exhibit 1.
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Thus, BWNTI C, an indirect wholly-owned subsidiary of Framatome, S. A., currently
holds, through its subsidiaries, a 50.735 percent interest in the BWFC partnership.
CFI, an indirect wholly-owned subsidiary of Cogema, S. A., holds indirect control over
the remaining BWFC partnership interests. The ownership of Framatome and Cogema
remains as described in BWFC's letter of February 22,1993 (see Exhibit 1).

PROPOSED CHANGES IN OWNERSHIP OF PARTNERSHIP INTERESTS

As shown in the tables and charts attached as Exhibit 2, in the proposed

restructuring, LFI would first sell to vfl a 2 percent controlling interest in the BWFC
partnership, increasing VFI's partnership interest to 51 percent. Then, as a second
step, CFI would sell to BWNTHC its minority interest in VFI, and BWNTHC would
simultaneously sell to CFI its interests in EFI and LFl. Finally, it is expected that EFI
and LFI, which would then be the wholly-owned direct subsidiaries of CFI, will be
merged into CFl. As a result of the foregoing, the partnership will be held by two
partners -- vfl (51 %) and CFI (49%). The Framatome indirect (through BWNTHC)
controlling interest in the BWFC partnership will rise from 50.735 percent to 51
percent. Cogema's indirect (through CFI) control of the BWFC partnership will
correspondingly fall from 49.265 percent to 49 percent.

The planned restructuring is solely for the purpose of simplification of corporate and
financial matters among the partners and their parent companies. No change in
control will occur. Moreover, as in the 1992 and 1993 transactions previously
notified to the NRC, the resulting change in ownership of partnership interests is not
expected to lead to any changes in the personnel (including radiation safety and health
personnel), operation or management of BWFC. Furthermore, the transactions will
have no effect on the financial assurance of decommissioning. Currently in place, in
accordance with the applicable NRC regulations, is a letter of credit for $2,800,000
from the Banque Francaise du Commerce Exterieur. The proposed restructuring would
have no effect on that letter of credit. To the best of BWFC's knowledge, the sole
material assets of LFI and EFI (which would cease to be partners in BWFC) are their
respective interests in the BWFC partnership.

Section 184 of the Atomic Energy Act of 1954, as amended, and the NRC's
implementing regulations (in this instance 10 CFR l 70.36), prohibit the transfer of
a license, or of the rights thereunder, through any direct or indirect transfer of control
of the license, except with written consent of the Commission, in the present
instance, there is no such transfer of control- vfl and CFI (and, indirectly, Framatome
and Cogema) have exercised control within the Partnership Board of BWFC since
December 1991, and will continue to do so after implementation of the restructuring.

. _ _ _ _ _ _
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CONCLUSI.QN

The effect of the anticipated transaction is merely to simplify the existing structure
of BWFC and consolidate its partnership interests in the hands of two partners (CFI
and VFI) whose parents already own, indirectly,100 percent of the partnership
interests. Accordingly, there will be no transfer of control of the license when the
restructuring i: implemented. Would you please confirm that this notice is sufficient
to meet the NRC's requirements and that no further consent to proceed with the
anticipated transaction is required from the NRC? If you have any questions, please
contact the undersigned in BWFC's legal department at (804)832-2749. As indicated
above, we respectfully request prompt treatment of this matter.

Very truly yours,
,.

- 4 ,
L Q M K ott,-

Thomas D. Corkran
B&W FUEL COMPANY

!
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WRITIR'S DintCT Likt
202/639-7060

November 7, 1991
. +

Via Teleconv

Mr. Robert M. Bernero
Director of Office of Nuclear

Material Safety and. Safeguards
United States Nuclear Regulatory Commission
Washington,' D.C. 20555

i x
t '' .

.

,Re: License No. SNM-1168s

Dear Mr. Bernero:
,

Attached is a request for corisent to transfer of controlover Materials License No. SNM-1168. Because we hope tocomplete the transfer described on or before November 22, 1991,we request expedited treatment of this application. If you have
any questions, please contact me (202/639-7060) or my colleague,
Kurt Baca (202/639-7361).

.

Sincerely,

f
i

6

,

Jay R. Kraemer '

JRK:lk:2004s _ .
.

Attachment

cc: Charles J. Haughney
Robert Fonner

|

h.

~~
,

NEW YORK + WASHINGTON LOS ANGELES LONDON
I
i

L
_ _ _ _ _ _ _ _ _



_ _ _ _

.
* *.

.

,

*

.

.

UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

)In the Matter of )
) Docket No. 70-1201B&W Fuel Company ) License No. SNM-1168
)(3315 Old Forest Road ) November 7, 1991Lynchburg, Virginia 24506) )
)

NOTICE OF PLAhNED CHANGE OF OWNERSHIP OF B&W
FUEL COMPANY AND REQUEST FOR CONSENT TO THE

TRANSFER OF CONTROL OVER LICENSE NO. SNM-1168

I. INTRODUCTION

B&W Fuel Company ("BWFC") , a Delaware general partnership,
owns the Commercial Nuclear Fuel Plant ("CNFP") near Lynchburg,I

Virginia which' is operated under Materials License No. SNM-1168, issued by the Nuclear Regulatory Commission ("NRC") pursuant tot
,

-

'

the Atomic Energy,Act of 1954, as amended, the Energy
Reorganization Act of 1974, and Title 10, Code of FederalRegulations, Chapter I, Parts 30-35, 40 and 70. The license isheld by BWFC1/ and authorizes BWFC to receive, acquire,
possess, and transfer the byproduct, source, and special nuclearmaterial designated.

Materials License'No. SNM-1168 was renewedin September 1990 for a ten-year period expiring September 30,
'

2000. Pursuant to Section 184 of the Atomic Energy Act of 1954(42 U.S.C. 5 2234) and 10 C.F.R. 55 30.34, 40.46, and 70.36, i

BWFC hereby provides notice of a planned change in the ownership
of the BWFC partnership, the licensee, and respectfully requests
the consent of the NRC to the potential transfer of control overMaterials License SNM-1168, as described herein, which willresult from that change.

!

B&W Fuel, Inc. ("BFI"), a Delaware corporation, currently
Virginia Fuels, Inc. possesses a fifty-one per cent partnership interest in BWFC,and("VFI"), a Delaware corporation, passessesa forty-nina per cent partnership interest in BWFC. The

i

1/ License No. SNM-1168 was originally issued to The
Babcock & Wilcox Company ("B&W"), the parent company of one of
the general partners (B&W Fuel, Inc.) in BWFC. The license was
transferred to BWFC, with the NRC's consent, effective upbn thecreation of BWFC on December 4; 1987.

.. . .
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proposed change of ownership would involve the admission of two
new general partners, Lynchburg Fuels , Inc. ("LFI").andEuro-american Fuels, Inc. ("EFI").
still own forty-nine percent of BWFC,After the change, VFI wonld

,

'

while BFI (or B&W EnergyInvestment, Inc. ("BWEI"), a wholly owned subsidiary of B&W'sparent company) i

LFI and EFI would.each own thirteen percent.would own only twenty-five per cent of BWFC,and
Although BFI (or

BWEI) - would remain a partner, control of the BWFC partnershipwould effectively pass to VFI, LFI and EFI . jointly, since they
have common ultimate corporate parents and, together,.they would
hold seventy-five per cent of the interest in the partnership.
Furthermore, the proposed transaction includes provisions which

.

could result in the sale;.(in 1993 or 1994) of BFI's remainingpartnership interest to LFI and EFI,
redemption of BFI's partnership interest by BWFC.or, alternatively, ~the

-

Section II describes the proposed change of ownership and
control and any associated effects of that action on the
operations of the CNFP and the obligations undertaken by BWFCpursuant to the license.

,! II.
INFORMATI N sunnirrzD IN SUPPORT OF REGUmsi FOR CtNSEiFr TO

'
'

TRANSrsu CONTROL Ovsu NArzxIATA LIcziSE NO. sun 1168
,

The licensee, BWFC, together with the current partners in
BWFC, BFI and VFI, in compliance with the Act and 10 C.F.R.
55 30.34, 40.36, and 70.36, provide the following;information to
notify the NRC of the proposed change in ownership and in
support of their request for NRC consent to transfer of control
of Materials License No. SNM-1168. The information provided is
organized to respond to the requirements of the regulations as
specified in NRC Inform 3 tion Notice No. 39-25.

A. Name of the Oraanization Holdina License

The name of the licensee is, and will remain, B&W Fuel-Company. BWFC is a general partnership organized under.the lawsof the State of Delaware.
'

B.
Chances in Personnel Na==d in the License and Reauired

,

Information on Personnel Oualifications
No chan es in the required information on' personnel

qualifications in the license or in the named personnel are
anticipated to result from the proposed admission of new
partners into BWFC. Chapter 2 of Part I of the license lists
the qualifications of certain personnel, including production
managers, operational area supervisors, and health safetysection members.
pending transfer of the license..These qualifications will be unaffectedhby the

,
Chapter 11 of Part I names the

__. _ ._ _ _.
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} managument of the CUFP, including the management of the Quality
and Safety Group, and provides a resuna for each person named.
Named paraons may be replaced wit.hout approval under the license
providad that the replacecont neuts the qualifications stated in
the liconao in Chaptor 2; howevo::, no such changes in named
personnel are currently planned,

i c-
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management of the CNFP, including the management of the Quality
and Safety Group, and provides a resume for each person named. '

Named persons may be replaced without approval under the license
provided that.the replacement meets the qualifications stated in ;

the license in Chapter 2; however, no such changes in named
'

personnel are currently planned.

C. Seller /Transferor's Intent to Remain in BusinessWithout the License
!

This section is not. applicable to the contemplated. transaction. The license is not being transferred; the BWFC
.

partnership will remain the holder of the license and willcontinue to operate the business. Majority control of the
license will pass to the partners LFI, EFI and VFI from partnerBFI; however, BFI (or BWEI) is exuntil at least March-31, 1993.2/ pected to remain a partner

D. Descrintion of Transaction Effectuatina chanse in-' control-

Part 1 of.,this subsection describes the transaction creating,

,' the change in ownership of the partnership and the transfer ofcontrol over theilicensee. Part 2 describes the corporate
parentage of the.e'xisting and future BWFC partners.

-

;

1. Descrintion of tha Transaction

VFI and BFI, both Delaware corporations, currently own 51
percent and 49 percent partnership interests in BWFC,
respectively. They have entered into a preliminary, n'onbinding
agreement pursuant to which VFI and BFI intend to admit two new
partners into the BWFC partnership. The proposed transaction
would' result in the transfer of a total of 26 percent of the BFI

';'

partnership interest to two new Delaware corporations, LFI andEFI, to be formed before the transaction.2/ It is anticipated

i
-

,

--.
-

-

!,
,

2/ See description of transaction in subsection D ofsection II._
2/ The parties anticipate that the new partners will beincorporated under Delaware law on or before November 15,91991.

!

.

m. , _. -..r 4 y ~ - - . % ,
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that'LFI and EFI will purchase a combined 50.98 percent of BFI'sinterest (25.49' percent each) in BWFC.d/

Upon completion of the impending transaction,5/ VFI will
continue to own a 49 percent partnership interest in BWFC; LFIwill own a 13 percent partnership interest in BWFC; EFI will owna 13 percent partnership interest in BWFC; and BFI
will own a 25 percent partnership interest in BWFC. (or BWEI)-The partiesanticipate that BWFC will then have six Partnership Boardmembers, three to be appointed by VFI, and one'each.by LFI, EFIand BFI.(or BWEI).
in the same ratio as the profit / loss interest held by theirBoard members will exercise voting authority

'
1

.

appointing partner.
-

Simultaneous with the LFI and EFI purchase of 50.98~ percentof BFI's interest in BWFC, they (or affiliates thereof) will
lend BFI (or.BWEI) several million dollars pursuant to notes
that will bear interest quarterly, with principal repayable on ,

March 31, 1993. The loans will be secured by pledges of BFI's(or BWEI's) remaining partnership interest in BWFC. .

!Additionally, BFI and LFI and EFI (or affiliates thereof) will $enter into put/ call agreements granting (i) BFI (or BWEI) the!
right to put,its. remaining BWFC partnership interest to LFI and',

EFI on or about March 31, i

1993 and (ii) LFI and EFI the right to ,

acquire BFI's (or'BWEI's) remaining BWFC partnership interestbetween April 1, 1993 and March 31, 1994. LFI and EFI will have
'

the right, upon exercise of the put or call, to have BFI's.(orBWEI's) partnership interest in BWFC redeemed by BWFC, ratherthan purchased by LFI and EFI.

2. Ownershin of the Corporate Partners in~ B&W Puel
company

BFI is presently wholly-owned by The Babcock & Wilcox
company, a Delaware corporation, which is wholly-owned by

i
i
1

A/ Immediately prior to the sale of a portion of the BFI )
|

interest in BWFC to LFI and EFI, BFI's corporate ownership will
| be modified. BFI, currently a subsidiary of B&W, will become a

wholly owned subsidiary of a to-be-formed parent company, ;

B&W lEnergy Investments, Inc. ("BWEI"). BWEI is to be wholly owned
{by Babcock & Wilcox Investment Company, the parent of BFI's

current 100 percent parent, B&W. See section D.2., infra.
i

BWEI's participation does not affect the ultimate percentage of
the partners' respective ownership or the operations of thelicensee,

i.5/ Closing is scheduled.for November 22, 1991. ''

|

|

,

I
.
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Babcock & Wilcox Investment Company, a Delaware corporation,which is wholly-owned by McDermott, Inc., a Delaware
corporation, of which McDermott International, Inc., a
Panamanian corporation, owns 92 percent of the stock. BWEI,
when' formed, will be wholly-owned by Babcock & Wilcox InvestmentCompany. Ownership of BFI will be transferred from B&W to its

|

i

sister corporation, BWEI.

VFI is indirectly owned by three French societes anonymes.VFI's shareholders are Cogema Fuels, Inc. ("CFI") , FramatomeU.S.A., Inc.
Delaware corpo(rations."FUSA"), and Uranium Pechiney, Inc. ("UPI" allCFI is a wholly-owned subsidiary)o,f

.

Cogema, Inc. ("Cogema") ,'..a Delaware corporation, .which is a
wholly-owned subsidiary of Compagnie Generale des Matieres i

Nucleaires, SA-(" CGM"). CGM is, itself, a wholly-ownedsubsidiary of CEA Industries,
the Commissariat a l'Energie Atomique of the Government of(the industrial holding company ofFrance). FUSA is a wholly-owned subsidiary of Framatome <

SA.Framatome's shareholders holding interests of five percen,t orall of which are French entities,more,
percent), CEA Industries (36 percent), are Alcatel Alsthom (44 -

percent),'and Consortium Lyonnais d'EtudesElectricite de France (10
(5 percent) .5/,!

,

UPI is a wholly-owned subsidiary of Uranium Pechiney, SA, which'

is, in turn, a. wholly-owned subsidiary of Pechiney, SA. i

LFI's stock will be held by Framatome Services Company, Inc.("FSI"), a Delaware corporation wholly owned by FUSA, and UPI.
FSI and UPI will own 80 percent and 20 percent, respectively, of

'

the LFI stock. EFI's stock will be held by CFI (or an affiliate
thereof) and UPI, also owning 80 percent and 20 percent,respectively. LFI and EFI
parent companies in common,with VFI.therefore, will each have ultimate

Essentially, the
transaction represents a redistribution of ownership interests
among the current indirect owners of the licensee, with little '

or no change anticipated in the operation of the licensee itself.
E. Descrintion of Any Chances in Oraanizatian Location.Facilities. Eauinment. Procedures, and Peraiennel

The primary motivation for transferring a portion of BFI's
interest in BWFC to LFI and EFI is to accommodate the interest

'

' ,

of the French parent companies, see D.2. , suora, in increasingtheir involvement in the U.S. nuclear fuel business, which they ,

f/ Consortium Lyonnais d' Etudes acquired this interest
from its sister company, Societe Rhodanienne Mobiliare et
Immobiliare, on September 20, 1991. Both companies are '[subsidiaries of Credit Lyonnais,.a French bank.

!

- - _ _ - - - _ - - _ _ .. . ..
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expect to expand over the long term. VFI LFI and EFI and theiraffiliates-do not contemplate taking any a,ction to relocate any
facilities of.BWFC, or to change the organization, equipment or

'

procedures of'BWFC in any manner relevant to radiation health orsafety.

No changes in the radiation health and safety personnel of
BWFC are anticipated to result from the proposed admission of

*

new partners into BWFC. Furthermore, there are no changes
anticipated in the organization for control of radiological
contingencies described in the Radiological Contingency Plan(the " Plan") in the Materials License, SNM-1168. However, while

.

no change is anticipated-in the actual support provided in the
event of a radiological e'mergency, the contractual basis for the
support from the Naval Nuclear Fuel Division of The Babcock &
Wilcox Company ("NNFD") may change. The NNFD would provide
certain technical support to the extent necessary under thePlan. The capabilities provided by NNFD include: health
physics, monitoring, and personnel decontamination support;
nuclear safety engineering; industrial engineering siteservices; first aid and ambulance service; emergency rescue team
support; hazardous chemicals control; crowd and traffic control;:*

and, meteoroldgical data. NNFD is a part of B&W, which is the,

owner of BFI, currently the majority partner in BWFC.
the impending transaction, B&W's ownership interest in BWFC willFollowing
decrease and the contractual relationship between NNFD and BWFC
may need to be adjusted accordingly (i.e., to a more" arms-length" basis).
With the CNFP facility and operations and the. established.However, because of NNFD's familiarity

'

working relationship, BWFC and the current partners anticipate a
continuation of the support relationship described in the'Radiological Contingency Plan.

F. Descrintion of Any chances in Use. Possession. and
Storace of Licensed Materials

No changes in the use, possession and storage of licensed
materials are anticipated to result from the transfer of control
over the licensee arising from the admission of LFI and EFI into ,

the BWFC partnership.
.

G. pescrintion of Status of Surveillance Ita== and Records1Deludina Radioactive Material Inventory and
Accountability Reauiramantsi

i

Materials License No. SNM-1168 provides for annual inventoryof radioactive materials. Page 4-1, Fundamental Nuclear
Materials control Plan (Attachment 1). The last inventory wascompleted in July, 1991. The transfer of control is not
anticipated to affect the procedures, organization, or pegsonnel
of BWFC associated with the surveillance of, and accountability

. .- _ , - _ -_ . .
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for, radioactive materials described in the license.
discontinuity in surveillance items or records will occur as aNo
result of the transfer.
including personnel dosimetry data,All surveillance items and records,air sample data, area andequipment surveys,
calibration records are now, transportation records, disposal records, and
transfer, current as required.and will be at the time of the

H. Descriotion of Status of Facility with recard to
Contamination and Status of Decontamiration Plans andLiability

.

Until December 1987,;, uranium contaminated liquid effluents
generated in the manufacturing operations of the CNFP werecontrolled by collection in retention tanks.1/ When a tank inthe system became full, the effluents were processed and treated
as necessary before release into a wet weather stream. Acontamination characterization plan was developed (seeAttachment 2)
the license renewed in 1990. Wand approved by,the NRC in 1991 as a condition of

BWFC intends to begin
implementing the characterization plan in the Spring of 1992

.
!

to affect this activity.The changd in ownership of the partnership is not expectedUpon the reorganization of the BWFCpartnership, BWFC vill retain full responsibility, as specified
in the license,2/ for the ultimate decontamination of the wet
weather stream under an approved plan.

I.
Descriotion of Decommissionina Plans and Financial
Assurance Arrenoements of the Transferee

BWFC, the licensee before and after the proposed
transaction, has a decommissioning plan requirement under theterms of its license. lSee Part I Chapter 7Plan). Furthermore the license re, quires that the licensee (DecommissioningBWFC, submit a decommissioning funding plan in compliance w,ith .

2/ In December, 1987, a new evaporator / gaseous filtration
system was installed which greatly reduced discharges. ,

| _. |

af According to the renewed license, an action plan for
the cleanup of the wet weather stream was to be developed and
submitted for review by the NRC within nine months of thelicense renewal in September 1990.

2/ As stated in section K, infra, BWFC is committed to
abide by the requirements of the license following the prgposedtransaction.

|

|

|
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the financial assurance provisions of 10 C.F.R. SS 30.35(e) and(f), 40.36(d) and (e), and 70.35(e). BWFC intends to submit thefunding plan, as it is required to do by the renewed license, on
l

or before September 30, 1995.12/ I

Currently in place as financial assurance for
decommissioning in accordance with the applicable NRC
Regulations is a letter of credit for 750,000 dollars from the
Banque Frangaise du Commerce Extd,rieur. Since the licenseeremains the same, the letter of credit will remain in place
after the transaction until the submission and acceptance of a
decommissioning funding plan, at which time the licensee, BWFC,

,

expects to obtain a replacement letter of credit in accordancewith that funding plan.
J. Agreement by Transferor and Transferee to Chance in

Control of Licensed Material and Activity

To the extent that the holder of the license before and
after the proposed transaction remains BWFC, there is no changein the control of the license and, therefore, there is neither atransferor'nor a transferee. Notwithstanding the lack of actual,!

transfer of th'e license, BFI and VFI will agree, as part of the
proposed transaction, to the admission of LFI and EFI into the
BWFC partnership and the associated redistribution of control
over BWFC from BFI (which was a 51 percent owner before the
transaction) to VFI, LFI and EFI to the extent that they may actin concert. VFI and BFI (or BWEI or BFI's successor), which
between them will hold a total of seventy-four percent of the
partnership interest in BWFC after the impending transaction,
must both agree to the change in control for it to occur and
both have executed this document, along with the licensee.

K. Transferee Commitment to Abide by all Constraints.
Conditions, Reauirements. Reoresentations, and
Commitments in the Existina License or Description of
Transferee's Procram to Assure Combliance with theLicense and Reculations

As stated in section J, suora, there is no actual transfer'of the license and, therefore, there is no transferee BWFC as
the holder of the license before and after the transaction

.

hereby agress to abide by all constraints, conditions,
requirements, representation, and commitments in the license.'

BFI and VFI, as partners in BWFC, agree to cause BWFC to do so.

19/ As stated in section K, infra, BWFC is committed to
abide by the provisions of the license following the prop 6 sedtransaction.

|
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III. CONCIDSIOM

In view of'the foregoing, BWFC asserts that it has provided
sufficient information upon which the NRC can base a decision to
consent to the transfer of control over Materials License No.SNM-1168' . BWFC respectfully requests expedited treatment of
this Request so that the NRC's consent to the transfer of
control may be secured before November,22,date for closing the proposed transaction. 1991, the expected
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Raspectfully statunitted,

N W Fuel company, Inc.
(A Delav y Corporation)

'Ad4.d34.By,
. m..

.. President

844 Puel, Inc.
(A Delaware comration) Vi1Tinia Fuels, Inc.

(A nelaware corporamien)
',,

Sys n. e

GWMB By: A NJgenay-in-Fact ' gehael qthy(/ y
I A,
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ATTACHMENT 1
-

Page 4-1, Fundamental Nuclear Materials Control Plan
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F.UNDAMENTAL NUCLEAR MATERIALS CONTROL PLANDATE: 8-19-91 PAGE: 4-1 REV.: 3 !

,
,

, n'

4.0 Inventory control
-

|

4.1 Affirmations

Unless otherwise required by Facility.

Attachments that satisfy 10 CFR Part 75, a
physical inventor
every 12 months +y will be performed at least

1 month and will be used asthe basis for ro~onciling and adjusting the book
inventory which will be done within 60 days
after the start os the physical inventory.,

The inventory procedures are clearly written.

and are reviewed an6 approved by the individual
responsible for the conduct of the inventory.
The individual responsible for the conduct of.

the inventory either is free from potential
conflicts of interent or will be overcheckedsufficiently to prevent comprostising the
validity of the physical inventory.

'

3
'

. The inventory listing includes all SNN
possessed (en the inventory date), with the ,

possible exception of waste materials assignedn

to holding accounts (in accordance with DOE /NRC
Form-741 instructions) and residual holdup that ican be regarded as zero by definition, and that

;all such listed SMM quantities shall be based
on measured values except those items less )
than 10 g U-235 that utilize nominal values i

(as described in Section 3.2).

Within 60 days after the start of an inventory,.

the inventory difference will be resolved or
the inability to resolve an inventory
difference, which is rejected by a statistical
test that has a 904 power of detecting a
discrepancy of a quantity of U-235 greater than
the Detsotion Threshold will be reported to the
MRC.

,

'

Discrepancies in the identity, quantity or.

location of items, objects or containers of SMM_

that are detected dur a g the physical inventory.

are corrected.

Inventory difference values are corrected for.

l(1) accounting adjustments resulting frca
prior period activity, and (2) significant.^ biases that have not been previously taken into.

d
CURREF"Y REVISION: |

SUPERSEDE $s PAGE: DATE: REY.:USNRC APPROVAL REFERENCE:

|

._ _ _ __ . _ _ _ , _ _ _ _ _ _ - _ _ - __
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ATTACHMENT 2

Characterization Plan, Wet Weather Stream
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I CHARACHRIZATION PLAN
-WET WEATHER STREAM-

I B&W FUEL COMPANY
COMMERCIAL NUCLEAR FUEL PLANT

S wrnonucnon
The scope of this report will be to describe the operational history of our liquid effluent
system leading to the contamination of the discharge stream and the yieposed charWntiong plan for the discharge stream.

,

> BACKGROUND.

Babcock and Wilcox, now known as B&W Fuel Company, was licensed in 1970 to fabricate| nuclear fuel assemblies for use in commercial nuclear reactors. The facility is denoted as the
Commercial Nuclear Fuel Plant (CNFP) and is located about 3.2 miles east of Lynchburg,
Virginia. The B&W site comprises approximately 525 acres. Two other B&W facilities, the| Naval Nuclear Fuel Division (NNFD) and the Research Lab (NNFD-RL), operating under
separate SNM licenses, are also located on site. The CNFP affects about 25 acres; the other
B&W facilities on the site affect about 75 acres. The physicallayout of the CNPP is showna in figure 1.

8~ The discharge area, denoted as the wet weather stream throughout this report, covers about
0.6 acres. The entire area is located on B&W Fuel Company property at least 450 feet from
the nearest public access road, ne wetland has a marsh-like appearance with various

E . grasses, cattniin and willows. De drainage area to the river is densely veg.sted with trees
and thick underbrush.

S J, The discharge area has been roped off and posted to provide further assurance against
inadvertent unauthari-i entrance. Other factors that protect the public from exposure are
1) during the cooler months, the area is frequently in=cea==hle since it is swampy or.g flooded, 2) the B&W site is located in a rural, wooded area, well away from any meaning-
ful present or planned population center, 3) the uranium form is uranium oxide particulate
(insoluble) which is an extremely stable compound and not prone to migrate within;the soil,

1

;

8
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4) the contamination is not being absorbed by vegetation such that would constitute a food
pathway to animals or man, 5) the external gamma radiation levels are extremely low and

I do not constitute a hazard, and 6) there is no meaningful potential for rm==a' ion of the
uranium since it is intermixed in the upper layer of soil, which is frequently saturated with
water and covered with vegetation.

p! HISTORY
|

Until December 1,1987, uranium contsmiartM liquid effluents generated from manu- |

facturing operations were controlled by means of a dMicatari drain line and were collected in{
'

,

| |one of the two 1000 gallon retention ennh. Figure 2 provides a flow chart of the contami-
nated waste-water process. In December of 1987, all radiologically contaminstari water veas|:
rerouted to an evaporator with the off gas discharged through the plant high efficiency ~ '

gaseous filtration system.
~

ne average liquid waste flow to the retention tank is about 2000 gallons per week. Each| tank has a high-level alarm which sounds when the tank is nearly full When the alarm
sounds, the flow'is. manually switched to the wand tank. The full tank is air-agitated,,

'

sampled, analyzed for gross alpha and pH; then treated as necessary (for pH) prior to
. -

release.

The gross alpha count is converted to the maximum penninible concentration (MPC). Prior
to the installation of the evaporator system, the li~ad release limit was less than 75% i

MPC for release without special management authorization.

Since the CNFP began operations in late 1969, there have been w:==Iy 3000 retention
tank releases. Table 1 illustrates the waste water discharge history. From 1975 into 1983,g CNFP operations included fuel pellet fabrication. He uranium conenntration in the liquida
effluent during this time frame was sinai& aady elevated. Previous to and since that pedad,
the concentration of uranium released is barely detectable. Even with the installation of the

g evaporator system in 1987, uranium is still detected in the effluent due to the par'imta'=
contained within the colta *iaa system.

g' ne effect of these releases were first E=W in late 1981. At this time, CNFP identified
a trend toward elevated uranium concentrations in wiimant ==ala which were taken as a
part of our routineenvirnamental ==aliag program. The samples were taken at the outfall| from the retention tanks where the liquid affluent enters the wet weather stream. Upon
recogmtion, CNFP InitiM an investigation of the elevated n=se The routine environ-
mental samples over the next few quarters confirmed that the higher concentradons were real| and not due to analytical variations.

| b|.

I 2

d
.
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On April 14,1982, an environmental assessment team from LASL and ORNL and accompa-
nied by an NRC iwiatative, reviewed the CNFP's environmental monitoring program.

E CNFP continued the environmental monitoring program but found it increasingly difficult to ,

obtain additional soil samples in the water shed area due to very dense foliage in warm '

weather and extremely wet or flooding conditions in the cooler months.

In February of 1983, a micro "R" meter was used to survey the area to assess the extent of
die contammation. De results of the instrument survey were inconsistent and inconclusive
since the readings were heavily dependent on the degree to which water and other interfering
materials were present in the area surveyed. As a result, it was recognized that the only
effective means for determining the extent of the contamination spread was through the time-
consuming process of sampling and'offsite analysis.

In March of 1983, CNFP's health physicist performed a preliminary auntment of the
contamination of the wet weather stream. Seven samples were taken along the discharge
stream in addition to the routine samples. He results (figure 3) indicated that contamination
above the Branch Technical Position level of 30 picoeuries per gram was found 700 feet
down stream of the discharge point. Beyond this point, the discharge stream continues into a
4 to 8 foot deep gully untilit ranche a dirt road. At this point, the stream goes under
ground for about 30: feet to a ravine on the other side of the road which is about 20 or 30-

*

feet deep. The ravine ends at the James River. As figure 3 illus~. most of the pathway
is free from contamination.

~~
;

% Throughout 1983 and most of 1984, sediment samples were taken. The grid layout and
i

sampling results are documented in drawing PE-1288 The most concentrated sampling was

4 done where the stream branched offinto a "Y". His area is shown in detailin the refer- ;

enced drawing above. I

{d From the preliminary characterization surveys, it was decided to incorporate as a part of our
l

quarterly routine environmental monitoring program, nine soil sample locations. They were |

designated as sampling point G and initiated in the fourth quarter of 1984. The results of
these sartples are graphed in figures 4 and 5. As illustrated by the graphs, we have

'

witnessen a decline in the uranium concentration in the samples.

From 1984 - 1987, of the nine locations, four of the sampling points (G-4, G-5, G-8, and G-
9) consistently reported results that neaMM the 30 picoeurie per gram limit established in

7 the Branch Tanhaical Position. From 1987 to the present, however, all results have been
below the limit with the following ~~*ies 1) in the third quarter of 1990, the four

'

locations noted above were above the limits and 2) 0-4's sample result was 62 piede per
b gram the third quarter of 1988. Only 2 sample results out of 125 from the other five
Eq locations exceeded the limit for the entire sampling history. Table 2 exemplifies the low

frequency of the sampling results that exceeds the 30 picoeurie per gram limit. The.

d

3
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| sampling results from locations further downstream have not increased therefore migradon of
the contaminadon towards the James River is not apparent.

With this descending trend, there has not been much emphasis placed on cleanmg up the
discharge stream. However, there is a need to further charactenze the extent of contamina-'

tion and to confirm that the uranium concentradons have not migrated. Other environmental
monitoring locations do not indicate that the uranium is migratmg. The remainder of this
report will be d~ficatad to addressing the proposed monitoring plan.

CHARACTERIZATION PLAN.

1

The five foot grid layout and sampling results established in 1983 and depicted in PE-1288
will be the basis for the proposed plan. The five foot grid layout will be expanded to a 30
foot grid block. Tu 30 foot layout will allow for a better overall assessment of the entire
area affected in pnec of spot checking areas where history indicated higher levels of
contasunation. The proposed sampling locations are depicted in figere 6.

Using a gamma scintillation detector, gamma readings shall be taken at the corners and the,'
center of each grid block. Surface (0-15 cm) soil sampics from the same grid locations shall.
also be taken. Subsurface' soil samples will also be taken at the same grid locations however,
they will be composite, i.e;, split-spoon samples at each corner and middle

An off site laboratory will be used for soil analysis unless it is determined to purchase or
lease equipraent for on site capabilities. The vendor -f~ +M will have an quality assurance!

program that meets the guidelines of Regulatory Guide 4.15. Our present vendor utdizes
fluorometric uranium for total uranium analysis which meets the ASTM D2907 standard.

!
| Due to the heavy growth of vegetation a"~ intM with the wet weather stream, the work

|shall be conducted in the spring of 1992 which better accommodates access. In the interim,
B&W believes strongly that the t.rea does not constitute any meanmgful threat to the public

2

or the environment.
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WASTE WATER DISCHARGE HISTORY

I

Total # oN' MPC DistributionYgar _ Releases 0 - 10% 10 - 20% 20 - 75%

I
1969 11 11 0 01970 72 72 0 01971 88 88 0 01972 '61 61 0 0E 1973 72 70 1 11974 81 79 0 2

,.

1975 '- 142 136 3 38 1976 165 149 9 71977 152 71 41 40'1978 152 89 42 21
8 1979 200 175 16 91980 184 180 3 11981 189 185 2 21982 180 177 1 28 1983 142 136 3 31984 186 186 0 01985 194 194 0 01986 147 132 14 11987 164 164 0 01988 190 188 1* 1*1989 204 120 0 01990 120 120 0 0

Both results were above 10% MPC due to the flushing of*

the lines.,
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FRFOUENCY OF SAMPLING RESULTS FOR G SAMPLE LOCATION |

2.

Sample -

Location g g g
G-2 25 o o o,

G-3 25 o o o
,' G-4 ,' 'i 13 8 4 i

'

G-5 20 3 3 o
G-6 25 o o o

'

G-7 24 o o i

G-8 20 4 1 o.

G-9 18 6 2 o

G-10 25 o o o

I
All results art in picocuries per gram and were taken on a
quartarly basis from 4th quarter of 1984 through the fourth
quarter of 1990.

E.
E .
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Docket No. 70-1201
iLicense No. SNM-1168 '

.1

Mr. Robert Ihde, President l
B&W Fuel Company
3315 Old Forest Road

' iLynchburg, Virginia 24506

Dear Mr. Ihde:

We have reviewed your proposed change of ownership and request for U.S. Nuclear
Regulatory Commission (NRC) consent to the transfer of control of Materials
License No. SNM-1168, described in the attachment to the letter from
Mr. Jay Kraemer to NRC, Office of the Secretary, dated November 8,1991.

~

*

We understand that the proposed change is an ownership transfer only and upon'

completion of pertinent actions, the B&W Fuel Company the holder of Materials ;

License No. SNM-1168,'will have four general partners,. They are B&W Fuel, Inc.,
Virginia fuels, Inc., Lynchburg Fulls, Inc., and Euro-american. Fuels, Inc.

,

'

In your submittal, you have stated that the foregoing change-in ownership will
not result in any change in facilities, organization, personnel qualifications, '

.

equipment, or procedures of the license affecting health and safety. '

Based upon the information submitted, we have determined that the transfer of
control is in accordance with the provisions of Title 10, Code of Federal
Regulations, Section 70.36. As a result of the transfer of the ownership of

,

B&W Fuel Company, we find that there will be no adverse impact to the public !

health and safety or the cournon defense and security. Accordingly, pursuant
to 10 CFR 70.36, the Commission hereby consents to the transfer of control of
Materials License No. SNM-1168 subject to the following conditions:

,

Within 10 days of completion of the transfer of control, B&W Fuel Company
shall submit an application to amend License Condition No. 15 to read as
follows: On or before March 31, 1992, the licensee shall submit a
decommissioning funding plan in compliance with the financial assurance for ;

t

decommissioning provisions of 10 CFR 70.25(e) and (f),10 CFR 40.36(d) and
(a), and 10 CFR 30.35(e) and (f), as appropriate.

.

Within 10 days of completion of the transfer of control, B&W Fuel Company
shall submit a license amendment application to reflect the partnership
change in Section 1.1 of the license application.

The above conditions were discussed and agreed to by your Ms. Xathryn Lester ;
and Dr. Se'an Soong of my staff on November 21, 1991.

I

TMDNh
i
|

|
___ _ _ _ _ _ _ _ _ _ _ _ _ _ __ __ . . , _
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Mr. Robert Ihde, President 2

For your information, a copy of the staff assessment concerning this decision
is enclosed. If you have any questions regarding this matter, please contact .

Dr. Sean Soong of my staff on (301) 492-0604.

Sincerely,

Ek&&|RichardE.Cunningham, Director
- Division of Industrial and.

~~ Hedical Nuclear Safety
Office of Nuclear Material Safety

and Safeguards

Enclosure:
Staff Assesset.nt .,

cc w/ enc): Mr. Jay R. Kraemer
,
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LICENSEE: B&W Fuel Company (8WFC)
Commercial Nuclear Fuel Plant
Lynchburg, Virginia

SUBJECT: STAFF ASSESSMENT OF PARTNERSHIP TRANSFER

Background

BWFC is an NRC licensee engaged in uranium fuel fabrication activities. BWFC
is a partnership of B&W Fuel, Inc. (BFI) and Virginia Fuels, Inc. (VFI). By
letter dated November 8, 1991, from the licensee's legal council to NRC, the
BWFC requested NRC consent to transfer the control of Materials License No.
SNM-1168 as a result of partnership changes at BWFC.

The staff's review of the req'uest was conducted pursuant to the requirements of"
10 CFR 70.36 to ensure there would be no adverse impact on the public health and
safety or common defense and security as a result of the transfer of control..

4

Discussion

Currently, BFI possesses 51 percent of the partnership interest, and VFI
possesses 49 percent. Subject to NRC consent, both BFI and VFI have agreed to
admit two new general partners, namely, Lynchburg Fuels, Inc. (LFI) and Euro- .

american Fuels, Inc. (EFI). Upon completion of the impending transaction, VFI
will continue to own 49 percent, BFI 25 percent, and LFI and EFI would each own
13 percent. Furthermore, the proposed transaction includes provisions which
could result in the sale in 1993 or 1994 of BFI's interest to LFI and EFI or
alternatively, the redemption of BFI's partnership interest by BWFC.

The transfer of the control of the license is a result of a partnership change.
There will be no changes to the current license conditions affecting health and
safety requirements or plant organization, personnel qualifications, equipment, 1

or procedures. |
;

When Materials License No. SNM-1168 was renewed in September 1990, License i

Condition 15 was added to require that by September 30, 1995, BWFC submit a i

decommissioning funding plan in compliance with the financial assurance for |

decommissioning provisions of 10 CFR 70.25(e) and (f),10 CFR 40.36(d) and (e),
and 10 CFR 30.35(e) and (f), as appropriate. The staff has reassessed this
condition in conjunction with BWFC's request for a partnership change. The 1

staff has determined that a decommissioning funding plan should be submitted |

to NRC under the new partnership of BWFC. Accordingly, the staff recomends
that NRC consent to the transfer of control, subject to the following conditions

i

|
-

|

- - -- - -
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. Within 10 days of completion of the transfer of control', B&W Fuel Company
,

shall submit an application to amend License Condition No. 15 to read as
follows: On or before March 31, 1992, the licensee shall submit a
decomissioning funding plan in compliance with the financial assurance for
decomissioning provisions of 10 CFR 70.25(e) and (f),10 CFR 40.36(d) and(e), and 10 CFR 30.35(e) and (f), as appropriate.

Upon completion of the partnership transfer, the licensee should submit an
amendment to the license to reflect a change of partnership in BWFC.
Accordingly, the staff recommends that NRC consent to the transfer of control,subject to the following conditiod's

Within 10 days of completion of the transfer of control, B&W Fuel Company'
shall submit a license amendment application to reflect the partnership
change in Section 1.1 of the license application.

Conclusion / Recommendation

Based on the above,
of Materials License.the staff concludes that the proposed transfer of controlSNM-1168:

(a) Is in accordance with requirements in 10 CFR 70.36
'

b Will not have an adverse effect on the public health and safety;
Will not change the health and safety requirements in the Itcense;c

Is not likely to adversely affect the common defense and security basedd

on statements and representations of the SWFC submittal and the
recuirements of the license. .

Based on these conclusions, the staff recomends approval of the transfer of
control of Materials License No. SNM-1168, as a result of the change in
partnership, subject to the above license conditions,

v

W M=
'

&
Sean Soong
Uranium fuel Section
Fuel Cycle Safety Branch
Division of Industrial and !

,

Medical Nuclear Safety, NMS5
Approved.by: M II# rte /k * *

GeorgeH.81dinge[,SectionLeader

s
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B&W Fuol Corprny.,

''

. 3315 Old Forest Road.

Lynchburg, Virginia 24506
.

CONFIDENTIAL

August 17, 1992
.

VIA MESSENGER

Mr. John W. Hickey
Chief, Fuel Cycle Safety Branch
United States Nuclear Regulatory

Commission
one White Flint North Bldg
Room 6D23
11555 Rockville Pike
Rockville, Maryland 20852

'Re: License No. SNM-1168. B&W Fuel Cc-any
i

: Co==ercial Nuclear Puel Plant. Lynchburcr. Virainia
Dear Mr. Hickey:, 1

I

B&W Fuel Company ("BWFC"), a general partnership formedunder the laws of the State of Delaware, is the holder of
Materials License No. SNM-1168 for its Commercial Nuclear FuelPlant in Lynchburg, Virginia. The purposes of this letteri are: (i) to notify the Nuclear Regulatory Commission ("NRC")that Uranium Pechiney, Inc. ("UPI"), a minority shareholder in
three of the four corporate general partners in BWFC, intends
to sell all of its shares in those three corporate partners tothe other, current, shareholders; and, (ii) to seekconfirmation from the NRC that NRC approval is not needed for
the share transfers described in this letter. UPI desires todivest itself of its interests in the corporate partners inBWFC by the middle of September, 1992; we would, therefore,appreciate

, confirmation.grompt treatment of this request for suchM

i

1/ After hearing a description of the proposedtransactions in a telephone conversation, Robert Fonner of the
office of the General Counsel expressed the view that a request
for transfer was unneces~sary and that NRC approval of the sale
was not needed. He suggested that we seek from youry office '

confirmation that NRC approval was not necessary.
t

I

g4009~0Dlte
-

.
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Mr. Jor3n Hickoy.-

August 17, 1992
'

Page 2,

Backcround

BWFC owns the Commercial Nuclear Fuel Plant nearLynchburg, Virginia and operates that plant pursuant toMaterials License No. SNM-1168 (the " License"). The License,which is held by BWFC,U authorizes BWFC to receive, acquire,possess, and transfer the byproduct, source, and specialnuclear material designated. The License was renewed inSeptember 1990 for a ten-year period expiring September 30,2000.
In November 1991, the NRC consented to the transfer of

control associated with1._the change to the current ownership ofBWFC (Docket No. 70-1201).

The BWFC partnership is currently owned by four corporatepartners.
B&W Fuel, Inc. ("BFI") owns a 25 percent interest inthe partnership; Lynchburg Fuels, Inc. ("LFI"), a Delawarecorporation and Euro-American Fuels, Inc. ("EFI"), a Delawarecorporation, each own a 13

percent interest.in the partnership;and Virginia Fuels, Inc. ("VFI"), a Delaware corporation,the remaining. 49 percent interest owns
in the.' proposed transactions would not affect the partnership. The

of any corporation in its family tree.M ownership of BFI or

UPI currently owns 20 percent of the outstanding capitalstock in each of three of the four corporate partners in BWFCnamely, VFI, LFI, and EFI. Capital stock in VFI is also
--

U The License was originally issued to The Babcock &Wilcox Company, currently an affiliate of one of the fourgeneral partners (B&W Fuel, Inc.) in BWFC. The License wastransferred to BWFC, with the NRC's consent, upon the creationof BWFC on December 4, 1987.
V See Attachment A, Tables 1 and 2 for a summary ofownership interests before and after the proposedtransactions. BFI, a Delaware corporation, is a wholly ownedsubsidiary- of B&W Energy Investments, Inc., a Delawarecorporation, which is wholly-owned by The Babcock & Wilcox

jInvestment Company, a Delaware corporation, which. iswholly-owned by McDermott, Inc., a Delaware corporation, of
;

which McDermott International, Inc., a i

owns some 92 percent of the stock. Panamanian corporation,
|

}
II

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ___i



.. - .. -- .- - -. . . - . - . . . .

..

.

Mr. John Hickoy
- . .

*

August'17, 1992.

Page 3,

*
.

I

.

held by Cogema Fuels,- Inc.
("CFI") V and Framatome U.S.A.,Inc. ("FUSA") ,U each of wh'ich is a Delaware corporation andeach of which owns 40 percent of the outstanding capitalstock.

The remaining 80 percent of the . outstanding capital ,

stock of LFI is owned by B&W Nuclear Technologies, Inc.
1

("BWNT" a Delaware. corporation which is wholly-owned byFUSA,M ),and the remaining 80 percent of thecapital stock of EFI is owned by CFI.U outstanding,

i

Procosed Chances in Shareholders

The proposed chang'es primarily involve the sale of all ofUPI's
'

shares in VFI,
LFI and EFI to the other shareholdersthereof, BWNT and CFI. Following the proposed transactions,

jBWNT would own 51. 5 percent of VFI, 80 percent of LFI ' and 20percent of EFI, and CFI would own 48.5 percent of VFI, 20percent of LFI and 80 percent of EFI. Immediately before the
,|sales by UPI, FUSA would transfer all of its shares (40%) inVFI to FUSA's wholly-owned subsidiary, BWNT.

.

:

'

M
CFI is a wholly-owned subsidiary of Cogema, Inc.

.

("Cogema"), a Delaware corporation, which is a wholly-owned
subsidiary of compagnie Generale des Matieres Nucleaires SA :(" CGM"), a French societe anonyme. CGM is, itself, awholly-owned subsidiary of CEA Industries (the industrialholding company of the Commissariat a l'Energie Atomique of the

*

!Government of France).
F

FUSA is a wholly-owned subsidiary of Framatome, aFrench societe anonyme. Framatone's shareholders holding iinterests of five percent or more, all of which are Frenchentities, are Alcatel Alsthom (44 percent), CEA Industries (36
ipercent), Electricite de France (10 percent), and ConsortiumLyonnais d' Etudes (5 percent).

, .

' M BWNT was formerly known as Framatome ServicesCompany Inc. ("FSI"). The name was changed-subsequent to the 'license, transfer ,

request of November 13, 1991 (Docket No.70-1201).
U See Attachment, Table 1, for a summary of the

i
'

-current ownership interests in the corporate partners in BWFC.
t

g.'

'

i
!

|

'
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The proposed . transactions will have no effect on theownership of interests in the BWFC partnership. VFI, LFI, EFIand BFI will continue to hold 49 percent, 13 percent, 13percent and 25 percent, respectively, of the interests in theBWFC partnership. Furthermore, it is not anticipated thatthere will be any changes in the operation or management ofBWFC as a result of the proposed transactions.
The

proposed transactions would also not have any effectupon the financial assurance for decommissioning.place, in accordance with the applicable NRC Currently in

letter of credit for $2,000,000 from the Banque Frangaise duregulations, is a
Commerce Extdrieur.

The sale of UPI's shares in three of thefour corporate general partners in BWFC and the transfer to
BWNT of FUSA's shares in VFI would have no effect on thatletter of credit.
Conclusion

.

The' effect of the transactions is merely to:
(i move

*

FUSA's shar~es' in VFI down to its wholly-owned subsidiary,) BWNT
,

which is already a shareholder in LFI; and, (ii) eliminate- a
,

minority shareholder, UPI, in three of the four corporatepartners in BWFC, the licensee, while consolidating UPI'sshares into the hands of existing shareholders. The generalpartners in BWFC remain the same and no change in theirrespective control of the licensee would result from thetransactions.

Would you please confirm that this notice is sufficient
with the transaction is required from the NRC7to meet the NRC's needs and that no further consent to proceed

If you have anyquestions, please contact Tom Corkran in BWFC's legaldepartment at 804/385-2749.
Since the transactions describedabove are intended to be completed by the middle of September,

we respectfully request prompt treatment of this matter.

Very truly yours,

B&W kEL COMPANY

\ d1 i

By: Robert Ihde'
President

Attachment I
Robert Fonner, Esq.

'cc:
;'

office of the General Counsel, Room 16C7
3222b/3223b

I

9
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TABLE 1
.

Before The Procosed Transaction-

Partner VFI LFI EFI BFI
Partner's Interest
in BWFC

49% 13% 13% 25%
,

,

Share of Partner
owned by BWNT/FUSA

40% 80% 0% 0%
Share of Partner -

owned by CFI
40% 0% 80% 0%

Share of Partner
owned by UPI 20% 20% 20% 0%
Share of Partner '

owned by B&W Inv. Co. 0% 0% 0% 100%
'

! .'

.

TABLE 2

After the Pronosed Transaction

Partner VFI LFI EFI BFI
Partner's Interest
in BWFC

49% 13% 134 25%*
Share of Partner
Owned by BWNT

51.5% 80% 20% 0%
Share of Partner
owned by CFI 48.5% 20% 80% 0%
Share of Partner
owned by UPI

0% 0% 0% 0%
Share o.f Partner
owned by B&W Inv. Co. 0% 04 0% 100%*

|

|

*NotethatthereisnochangeintheserowsfromTagle1to Table 2.
32346

1

1

1
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Docket No. 70-1201
License No. SNM-1168

B&W Fuel Company
ATTM: Mr. Robert Ihde, President
3315 Old Forest Road
Lynchburg, Virginia 24506

Dear Mr. Ihde:
to your letter dated August 11, 1992, in which you notifled the
ulatory Conssission that two shareholders of the corporate generalI am respondin

U.S. Nuclear R Fuel Ccapany (BWFC) intend to sell their shares to the other
shareholders and seek confirmation that NRC approval is not needed'for the sharepartners in

'

transfer.
Your letter states that (1) the proposed transactions are ' transfer of stock(3 the proposed
only," (2). the general partners in BWFC remain the same. financial ) assurancetransactions will not have any effect on the for
decommissioning, and (4) the operation or management of BWFC will not change.

Based upon the inf'ormation submitted, we agree that the HRC's approval of the
stock transfer is not needed, .and we have no objection to the proposed stock
transactions.

Sincerely.

John W. M. Hickey, Chief
Fuel cycle safety Branch
Division of Industrial and

Medical Nuclear Safety, NNSS

1

- ~
- ~

'~
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f,i)B&W FUEL COMPARIY 13W
( D,Y% An Amencan Company wrth Worldwide Resources 3315 Old Forest Road

P.O. Box 10935
Lynchbum. VA 24506-0935

Telephone: 804-395-2000
Telecopy* 804-385-3663

February 22,1993

Mr. John W. Hickey
Chief, Fuel Cycle Safety Branch
United States Nuclear Regulatory Comniission
One White Flint North Building, Room 6D23
11555 Rockville Pike
Rockville, Maryland 20852

Re: License No. SNM-1168. B&W Fuel Company Commercial
Nuclear Fuel Plant. Lynchburg. Virginia

Dear Mr. Hickey:

B&W Fuel Company ("BWFC"), a geraral partnership formed under the laws of the State of
Delaware, is the holder of Materials License No. SNM-1168 for its Commercial Nuclear Fuel
plant in Lynchburg, Virginia. The purposes of this letter are: (1) to notify the Nuclear
Regulatory Commission ("NRC") that B&W Fuel, Inc. ("BFI"), a minority partner in BWFC,
is expected soon to withdraw from the partnership, selling all of its partnership interests to two
other, current partners; and (2) to seek confirmation from the NRC that further NRC approval
is not needed for the transfer of those partnership interests as described in this letter.

"BF1" is expected to "put" its remaining partnership interests to two other partners in a
transaction which would close on March 30, 1993. We would, therefore, appreciate prompt
treatment of this request for confirmation.'

Background

BWFC owns the Commercial Nuclear Fuel Plant near Lynchburg, Virginia and operates that
plant pursuant to Materials License No. SNM-1168 (the " License"). The License, which is held

' After hearing a description of the proposed transaction in a telephone conversation, Robert
Fonner of the NRC's Office of General Counsel expressed the view that a formal request for
transfer and NRC approval of the sale were probably unnecessary. He suggested, however, that

'

we seek from your office written confirmation that NRC approval was not required.
|

L -
-
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Mr. John W. Hickey
February 22,1993
Page 2

by BWFC,2 authorizes BWFC to receive, acquire, possess, and transfer the byproduct, source
and special nuclear material designated. The License was renewed in September 1990 for a ten-
year period expiring September 30, 2000.

On November 7,1991, BWFC and its partners requested NRC consent to (i) the addition of two
new partners to BWFC (Lynchburg Fuels, Inc. ("LFI") and Euro-American Fuels, Inc. ("EFI"),
both Delaware corporations wholly-owned, indirectly by French societes anonymes); and (ii) the
transfer of control of the BWFC partnership to LFI, EFI and a pre-existing partner, Virginia
Fuels, Inc. ("VFI") which had, since the creation of BWFC, owned a 49 percent partnership
interest in the licensee. (A copy of the November 7,1991 request for consent is attached hereto
as Exhibit A.) The 1991 request for consent explained that VFI, LFI and EFI had common
ultimate French parents' and that they would, together, hold 75% of the interests in the
partnership. The 1991 request also stated that the then - proposed transaction included the entry
by BFI, LFI and EFI into put/ call agreements which would, inleJ: alia, grant to BFI "the right
to put its remaining BWFC partnership interest to LFI and EFI on or about March 31,1991...."
When the NRC granted BWFC's 1991 request for consent to transfer by the agency's letter of
November 25,1991 (Exhibit B), the supporting Staff Assessment provided, in part:

Furthermore, the proposed transaction includes provisions which could result in the sale
in 1993 or 1994 of BFI's interest to LFI and EFI or alternatively, the redemption of
BFI's partnership interest by BWFC.

It is solely the anticipated exercise of these BFI put rights, as of March 30,1993, which is the
subject of this letter.d

|

2The License was originally issued to The Babcock & Wilcox Company, currently an affiliate )
of BFI. The License was transferred to BWFC, with the NRC's consent, upon the creation of
BWFC on December 4,1987.

]
'In September 1992, Uranium Pechiney, Inc. ("UPI"), a minority shareholder in three of the

partners in BWFC (i.e., VFI, LFI and EFI) sold all ofits shares therein to the two other French-
owned shareholders. At the same time, one of the shareholders in VFI transferred its stock in )
VFI to its wholly-owned subsidiary, B&W Nuclear Technologies, Inc. (BWNT). The NRC was
advised of UPI's intended sale of stock and the stock transfer to BWNT by BWFC's letter of
August 17,1992, and, on September 9,1992, you confirmed that NRC's approval of that stock
transfer was not needed. (See Exhibit C.) I

'See Attachment 1, Tables 1 and 2, for a summary of ownership interests in BWFC and its
partners before and after the anticipated exercise of the BFI put rights.

I
i

|
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Mr. John W. Hickey
February 22,1993
Page 3

BFI is a Delaware corporation and a wholly-owned subsidiary of B&W Energy Investments, Inc., ;

a Delaware corporation which is wholly-owned by The Babcock & Wilcox Investment Company,
a Delaware corporation which is wholly-owned by McDermott, Inc., a Delaware corporation of
which McDermott International, Inc., a Panamanian corporation, owns some 92 percent of the
stock. BFI currently owns a 25 percent partnership interest (including a 25 percent profit / loss '

interest) in BWFC. The remainder of the partnership interests (and commensurate profit / loss
interests) in BWFC are owned by VFI (49%),5 LFI (13%)* and EFI (13%)7

Pronosed Changes in Partnership

The proposed changes consist of the sale of all of BFI's partnership interest in BWFC to EFI and
LFI pursuant to the Put/ Call Agreement entered into among them on December 4,1991.
Following the exercise of the put rights, VFI would continue to own 49 percent of the partnership
interests, EFI and LFI would own 25.5 percent each, and BFI would cease to be a partner.

The exercise of the put rights, and the resulting chan;'e in partnership interests is not expected
to lead to any changes in the personnel (including ndiation safety and health personnel),
operation or management of BWFC. Furthermore, the exercise of BFI's put rights would have
no effect on the financial assurance of decommissioning. Currently in place, in accordance with-
the applicable NRC regulations, is a letter of credit for $2,000,000 from the Banque Francaise
du Commerce Exterieur. The sale of BFI's partnership interests to other existing partners in
BWFC would have no effect on that letter of credit. To the best of BWFC's knowledge, BFI's
sole material asset is its interest in BWFC.

5Capital stock in VFI is owned by BWNT (51.5 percent) and Cogema Fuels, Inc. ("CFI"),
which holds the remaining 48.5 percent of the stock in VFI. BWNT (formerly named
Framatome Services Company, Inc.) is a wholly-owned subsidiary of Framatome U.S. A., Inc., -

a Delaware corporation which is a wholly-owned subsidiary of Framatome, a French societe
anonyme. Framatome's shareholders holding interests of five percent or more, all of which are
French entities, are Alcatel Alsthom (44 percent), CEA Industries (36 percent), Electricite de
France (10 percent), and Consortium Lyonnais d' Etudes (5 percent). CFI is a wholly-owned
subsidiary of Cogema, Inc. ("Cogema"), a Delaware corporation which is a wholly- owned

'

subsidiary of Compagnie General des Matieres Nucleaires SA (" CGM") a French societe
anonyme. CGM is, itself, a wholly-owned subsidiary of CEA Industries (the industrial holding
company of the Comissariat a l'Energie Atomique of the Government of France).

' Capital stock in LFI is owned by BWNT (80%) and CFI (20%).

7Capital stock in EFI is owned by CFI (80%) and BWNT (20%).

_ ._
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Section 184 of the Atomic Energy Act of 1954, as amended, and the NRC's implementing
regulations (in this instance 10 C.F.R. 6 70.36), prohibit the transfer of a license, or of the rights
thereunder, through any direct or indirect transfer of control of the license, except with the
written consent of the Commission. In.the present instance, there is no such transfer of control-
- VFI, LFI and EFI (and, indirectly, Framatome and CGM) have exercised majority control
within the Partnership Board of BWFC since December 1991, and will continue to do so after
exercise of the put rights. Furthermore, the put/ call agreement was described to the NRC as part
of the 1991 consent request, and its effect was analyzed and understood by the Staff at that time.
Thus, the NRC has, in effect, previously considered and accepted the anticipated buy-out of
BFI's interests.

Conclusion

The effect of the anticipated exercise of BFI's put rights is merely to climinate a minority
partner from BWFC and consolidate its partnership interests in the hands of two other partners
(LFI and EFI) whose parents already own, indirectly, a majority of the partnership interests and
have the pov.er to appoint five of the six BWFC Partnership Board Members. Thus, there will
be no transfer of control of the license when the put rights are exercised. Moreover, the exercise
of the put rights was expressly contemplated as part of the change-of-control transaction
concerning BWFC which the NRC approved in 1991.

Would you please confirm that this notice is sufficient to meet the NRC's requirements and that
no further consent to proceed with the put transaction is required from the NRC7 If you have
any questions, please contact Tom Corkran in BWFC's legal department at 804/385-2749. Since
the Put Closing is expected to occur at the end of March, we respectfully request prompt
treatment of this matter.

Very truly yours,

B&W FUEL COMPANY

D

k
By: Robert Ihde

President

ljc k
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Attachment 1

Table 1
Before Exercise of BFI Put Rights

Partner y_El LEI EEI BEI

Partner's Interest in BWFC
..

49.0 % 13.0 % 13.0 % 25.0 %
.

Share of Partner owned by BWNT 51.5 % 80.0 % 20,0 % .0 % ;

Share of Partner owned by CFI 48.5 % 20.0 % 80.0 % .0%

Share of Partner owned by B&N 0% 0% 0% 100.0 %

Energy Inv., Inc.

>

Table 2
After Exercise of BFI Put Rights |

Partner yfl LEI EEI BEI

Partner's Interest in BWFC* 49.0 % 25.5 % 25.5 % 0%

'

Share of Partner owned by BWNT 51.5 % 80.0 % 20.0 % 0%

Share of Partner owned by BWNT 48.5 % 20.0 % 80.0 % 0%

Share of entity owned by B&W 0% 0% 0% 100.0 %

Energy Inv, Inc.

:

* Changes due to the put exercise are underscored.

,

. , , , , , . . . . ,,. ,- = - . , . . ___ - --_- - -_-- -
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MAR 2 21993
-

.

Ocekst 70-1201
Licents $NM-1168

.
'

Mr. Robert Inde, President * .

B&W Fuel Company
ccanercial Nuclear Fuel Plast
3315 Old Forest Road '

Lynchburg. Ytrginia 24506-1846 ',

Dear Hr.' Inde:
.

,,,

**

3D8 JECT: ' PARTNERSHIP CHANGE

I es responding to your 1sttir dated February it 1993 in which you notified the
U.S. Nuclear. Regulatory consnission that B&W Fuel,, Inc., (BFI), a minority partnar
in S&W Fuel Cgspany (8WFC),k) to Eis expected.to withdraw from the partnership byselling its interest stoc
.tynchburg Fuels Incorpo(rata (LFI) and sought confirmation that NRC pp(prov)al isuro-American Fuels Incorporates EFI and

not needed for the share transfer. -

.
.

Your letter states that tha s
any changes in the personne' toposed tralisaction (1) *is not expected to lead to

operation er management of 8WFC,
have no effect en the financial assurance of decoinnissioning' .' and (2) "would

Based upon the infonnattan submitted, we agree that NRC's approval is not needed
for BFI to sell its interest to EFI and LFI, and we have no objection to the

-

proposed a'ction.

Thank you for keeping us informed.

Sincerely,

f.

w"==

Elinor Adensam, Acting Chief
Licensing Branch
Division of fuel cycle safety

and safeguards, NMss

.

,/

.

.

- $ m. inn n e r !
ne

.:4 a :n. - m 2;
,

I
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TABLE 1

BEFORE THE PROPOSED TRANS' ACTION '

,

PARTNER VFI EFI LF1 TOTAL OWNERSHIP OF BWFC i

Partner's interest in BWFC 49 25.5 25.5 100.0

Share of Partner owned by CFI 48.5 _ 80 20 ..
4

|
Share of Partner owned by 51.5 20 80 ..

BWNTHC

Share of BWr'C owned indirectly
by BWNTHC (an indirect, wholly-

.. .. .. 50.735

owned subsidiary of Framatorne)
,

Share of BWFC owned indirectly 49.265.. .. ..

by CFI (an indirect wholly-owned
subsidiary of Cogema)

TABLE 2

AFTER THE PROPOSED TRANSACTION
,

PARTNER VFI CFI TOTAL OWNERSHIP OF BWFC

Partner's Interest in BWFC 51 49 100

Share of Partner owned by CFI O 100 ..

Share of Partner owned by BWNTHC 100 0 ..

>

Share of BWFC owned indirectly by .. .. 51
BWNTHC (on indirect, wholly-owned
subsidiary of Framstome)

Share of BWFC owned by CFI (an
Indirect, wholly-owned subsidiary of

.. 49 i..

Cogema)

,

,_,.n. - - - - - - , ..-.n ---
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BEFORE TRANSACTION :

I

!

F
R
A
N COGEMA SA FRAMATOME SA
C
E 100 100-.

COGEMA, INC. FRAMATOME
USA, INC..

U
S 100 100

A
COGEMA FUELS, INC. BWNT (HC)

g N '',
' 'ss s s

80's 20''s48.5 ''s 20 80 51.5
s

', ' 'ss
\ % %

\ %s

% \ 's

i 's, 's
s

EFi LFi VFi

25.5 25.5 49

BWFC

BWFC is ultimately owned 50.735% by BWNTHC
49.265% by Cogema Fuels, Inc.

. _ _
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AFTER TRANSACTION

F
R
A
N COGEMA SA FRAMATOME SA
C
E 100 . 100-

COGEMA, INC. FRAMATOME USA,
INC..

U
S 100 100
A

COGEMA FUELS, INC. BWNT (HC)

100
.

49

VFi

51

BWFC
.

1

:

.

!

!

!

~BWFC is ultimately owned 51% by BWNTHC
49% by Cogema Fuels, Inc. j

1

1
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