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November 8, 1994 Lynchburg, VA 24506-0935

: v 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 Company
Commercial Nuclear Fuel Plant, Lynchburg, Virginia

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,? authorizes BWFC to receive, acquire, possess,
and transfer the byproduct, source and special nuclear material uvesignated. 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-

I 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 eriginally issued to The Babcock & Wilcox Company. The License was transferred to
BWFC, with the NRC's consent, upon the creation of BWFC on December 4, 1987.
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American Fuels, Inc. ("EFI"), both Delaware corporations wholly-owned, indirectly, by
French sociétés anonymes) and (ii) the transfer of control of the BWFC partnership to
LFI, EFl 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. The 1991
request for consent explained that VFI, LFl and EFl 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, EFl and VFI
- to the two other French-owned shareholders (BWNT and CFl), 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 EFl and LF! 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. ("VFI"), a Delaware corporation which owns a 49% interest in
the partnership; and

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

The capital stock of VFI, EFl and LFIl is owned by two corporations:
Capital stock in VFI is held 51.5% by B&W Nuclear Technologies Holding
Company, Inc. ("BWNTHC", formerly "BWNT") and 48.5% by Cogema Fuels, Inc.
{("CFI"), both Delaware corporations.

Capital stock in EFl is held 80% by CFl and 20% by BWNTHC.

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

1
Copies of the 1991, 1992 and 1993 BWFC requests to NRZ, and of the NRC's favorable responses thereto,
are attached as Exhibit 1.
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Thus, BWNT' C, an indirect wholly-owned subsidiary of Framatome, S.A., currently
holds, through its subsidiaries, a 50.735 percent interest in the BWFC partnership.
CFl, an indirect wholly-owned subsidiary of Cogema, S.A., holds indirect contro! 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 VFIl a 2 percent controlling interest in the BWFC
partnership, increasing VFI's partnership interest to 51 percent. Then, as a second
step, CFl would sell to BWNTHC its minority interest in VFI, and BWNTHC would
simultaneously sell to CFl its interests in EFl and LFl. Finally, it is expected that EFI
and LFI, which would then be the wholly-owned direct subsidiaries of CFl, will be
merged into CFl. As a result of the foregoing, the partnership will be held by two
partners -- VFI (51%) and CFl (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 CFl) 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 EFl (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 § 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 CFl (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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CONCLUSION

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 VFl) 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 iz implemented. Would you please confirm that this notice is sufficient
to meet the NRC’s requirements and that no further consent tu 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,
/

A t&
(f}& i ((fa,,,
Thomas D. Corkrat.
B&W FUEL COMPANY
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202/639~7060
November 7, 1991

Via Telecopy

Mr. Robert M. Bernero

Director of Office of Nuclear
Material Safety and Safeguards

United States Nuclear Regulatory Commission
Washington, D.C. 20555

Re: License No. SNM-1168
Dear Mr. Bernero:

Attached is a request for consent to transfer of control
over Materials License No. SNM~1168. Because we hope to
complete 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,

Jay R. Kraemer
JRK: 1k:2004p
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cc Charles J. Haughney
Robert Fonner
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of
Docket No. 70-1201
B&W Fuel Company License No. SNM-1168
(3315 014 Forest Road

Lynchburg, Virginia 24506)

November 7, 1991

NOTICE OF PLANNED CHANGE OF OWNERSHIP OF B&wW
FUEL COMPANY AND REQUEST FOR CONSENT TO THE

I. INTRODUCTION

B&W Fuel Company ("BWFC"), a Delaware general partnership,
owns the Commercial Nuclear Fuel Plant ("CNFP") near Lynchburg,
Virginia which is operated under Materials License No. SNM~-1168,
issued by the Nuclear Regulatory Commission ("NRC") pursuant to -
the Atomic Energy Act of 1954, as amended, the Energy
Reorganization Act of 1974, and Title 10, Code of Federal
Regulations, Chapter I, Parts 30-35, 40 and 70. The license is
held by BWFCL/ and authorizes BWFC to receive, acquire,
possess, and transfer the byproduct, source, and special nuclear
material designated. Materials License No. SNM~1168 was renewed
in 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. § 2234) and 10 C.F.R. §§ 30.34, 40.46, and 70.38,
BWFC hereby provides notice of a pPlanned change in the ownership
of the BWFC partnership, the licensee, and respectfully requests
the consent of the NRC to the potential transfer of contreol over
Materials License SNM-1168, as described herein, which will
result from that change.

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

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 upon the
Creation of BWFC on December 4, 1987,



proposed change of ownership would involve the admission of two
new general partners, Lynchburg Fuels , Inc. ("LFI") and
Euro-american Fuels, Inc. ("EFI"). After the change, VFI would
still own forty-nine percent of BWFC, while BFI (or B&w Energy
Investment, Inc. ("BWEI"), a wholly owned subsidiary of BgW’s
parent company) would own only twenty-five Per cent of BWFC, and
LFI and EFI would each own thirteen percent. Although BFI (or
BWEI) would remain a partner, control of the BWFC partnership
would 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 remaining
partnership interest to LFI and EFI, or, alternatively, the
redemption of BFI’s partnership interest by BWFC.

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

The licensee, BWFC, together with the current partners in
BWFC, BFI and VFI, in compliance with the Act and 10 C.F.R.
§§ 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 regqulations as
specified in NRC Information Notice No. 89-25,

A.me_nwm.

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

B'WWMMDMM@M

No changes in the required information on personnel
qualifications in the license or in the named personnel are
anticipated to result from the pProposed admission of new
partners into BWFC. Chapter 2 of Part I of the license lists
the qualifications of cartain personnel, including production
managers, operational area supervisors, and health safety
section members. These qualifications will be unaffected by the
pending transfer of the licensa. Chapter 11 of Part I names the









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.wmmmwm
Without 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 will
continue to operate the business. Majority controcl of the
license will pass to the partners LFI, EFI and VFI from partner
BFI; however, BFI (or BWEI) is expected to remain a partner
until at least March 31, 1993.2/

D-Q‘mmmzmnwn

Part 1 of this subsection describes the transaction creating
the change in ownership of the partnership and the transfer of
control over the licensee. Part 2 describes the corporate
parentage of the existing and future BWFC partners.

1.  Description of the Transaction

VFI and BFI, both Delaware corporations, currently own 51
percent and 49 percent partnership interests in BWFC,
respectively. They have ertered into a preliminary, nonbinding
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 and
EFI, to be formed before the transacticn.3/ Tt is anticipated

2/ See description of transaction in subsection D of
section II.

3/ The parties anticipate that the new partners will be
incorporated under Delaware law on or before November 15, 1991.



that LFI and EFI will purchase a combined 50.98 percent of BFl’sg
interest (25.49 percent each) in BWFC.4/

Upon completion of the impending transaction,3/ vrI will
continue to own a 49 percent partnership interest in BWFC; LFI
will own a 13 percent partnership interest in BWFC; EFI will own
a 13 percent partnership interest in BWFC; and BFI (or BWEI)
will own a 25 percent partnership interest in BWFC. The parties
anticipate that BWFC will then have six Partnership Board
members, three to be appointed by VFI, and one each by LFI, EFI
and BFI (or BWEI). Board members will exercise voting authority
in the same ratio as the profit/loss interest held by their
appointing partner.

Simultaneous with the LFI and EFI purchase of 50.98 percent
of 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, 1993 and (ii) LFI and EFI the right c¢o
acquire BFI’s (or BWEI’s) remaining BWFC partnership interest
between 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 {or
BWEI’s) partnership interest in BWFC redeemed by BWFC, rather
than purchased by LFI and EFI.

2. Q!n9rnh1n_9:_sh9_s9zn9:nte_zn::nsrn_in_niu_anl

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

4/ 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
Energy 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.
BWEI’s participation does not affect the ultimate percentage of
the partners’ respective ownership or the operations of the
licensee.

5/ Closing is scheduled for November 22, 1991.
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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 foimed, will be wholly-owned by Babcock & Wilcox Investment
Company. Ownership of BFI will be transferred from B&W to its
sister corporation, BWEI.

VFI is indirectly owned by three French societes anonymes.
VFI’s shareholders are Cogema Fuels, Inc. ("CFI"), Framatome
U.S.A., Inc. ("FUSA"), and Uranium Pechiney, Inec. ("UPI"), all
Delaware corporations. 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"). CGM is, itself, a wholly-owned
subsidiary of CEA ‘ndustries, (the industrial holding company of
the Commissariat a l’Energie Atomique of the Government of
France). FUSA is a wholly-owned subsidiary of Framatome, SA.
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) .8/

UPI is a wholly-owned subsidiary of Uranium Pechiney, SA, which
is, in turn, a wholly-owned subsidiary of Pechiney, saA.

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, therefore, will each have ultimate
parent companies in common with VFI. Essentially, the
“ransaction 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. ‘&'“mm_chmummhm:mnm

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., supra, in increasing
their involvement in the U.S. nuclear fuel business, which they

&/ Consortium Lyonnais d’Etudes acquired this interest
from its sister company, Societe Rhodanienne Mobiliere et
Immobiliere, on September 20, 1991. Both companies are
subsidiaries of Credit Lyonnais, a French bank.



expect to expand over the long term. VFI, LFI and EFI-and their
affiliates do not contemplate taking any action to relocate any

facilities of BWFC, or to change the organization, equipment or

pProcedures of BWFC in any manner relevant to radiation health or
safety.

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 emergency, the contractual basis for the
support from the Naval Nuclear Fuel Division of The Babcock &
Wilcex Company ("NNFD") may change. The NNFD would provide
certain technical support to the extent necessary under the
Plan. The capabilities provided by NNFD include: health
physics, monitoring, and personnel decontamination support;
nuclear safety engineering; industrial engineering site
services; first aid and ambulance service; emergency rescue team
support; hazardous chemicals control; crowd and traffic control;
and, meteorological data. NNFD is a part of B&W, which is the
owner of BFI, currently the majority partner in BWFC. Following
the impending transaction, Baw’s ownership interest in BWFC wil.
decrease and the contractual relationship between NNFD and BWFC
may need to be adjusted accordingly (i.e., to a more
"arms-length" basis). However, because of NNFD’s familiarity
with the CNFP facility and operations and the established
working relationship, BWFC and the current partners anticipate a
continuation of the support relationship described in the
Radiological Contingency Plan.

P-wmnmunm_zm_lm
Storage 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 admiesion of LFI and EFI into
the BWFC partnership.

G. P‘mmnlmxmmm
mﬂmlnﬂ-main_mnnmw
Accountability Requirements

Materials License No. SNM-1163 provides for annual inventory
of radicactive materials. Page 4~1, Fundamental Nuclear
Materials Control Plan (Attachment 1), The last inventory was
completed in July, 1991. The transfer of control is not
anticipated to affect the Procedures, organization, or personnel
Oof BWFC associated with the surveillance of, and accountability



for, radicactive materials described in the license. No
discontinuity in surveillance items or records will occur as a
result of the transfer. All surveillance items and records,
including personnel dosimetry data, air sample data, area and
equipment surveys, transportation records, disposal records, and
calibration records are now, and will be at the time of the
transfer, current as required.

. Cﬂmnmxnunn_smn_qw'mw

Until December 1987, uranium contaminated liquid effluents
generated in the manufacturing operations of the CNFP were
controlled by collection in retention tanks.Z/ wWhen a taik in
the system became full, the effluents were processed and treated
as necessary before release into a wet weather stream. A
contamination characterization plan was developed (see
Attachment 2) and approved by the NRC in 1991 as a condition of
the license renewed in 1990. BWFC intends to begin
implementing the characterization plan in the Spring of 1992,

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

I-MMMMMMW
Assurance Arrangements of the Transferee

BWFC, the licensee before and after the propeosed
transaction, has a decommissioning plan requirement under the
terms of its license. See Part I, Chapter 7 (Decommissioning
Plan). Furthermore the license requires that the licensee,
BWFC, submit a decommissioning funding plan in compliance with

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

8/ 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 the
license renewal in September 1990.

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



the financial assurance provisions of 10 C.F.R. §§ 30.35(e) and

(f), 40.36(d) and (e), and 70.35(e). BWFC intends to submit the
funiing plan, as it is required to do by the renewed license, on
or vefore September 30, 1995.

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 Extérieur. Since the licensee
remains 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 accordance
with that funding plan.

J. Adreement by Transferor and Transferee to Change in
w_mnnmmm

To “he extent that the holder of the license before and
after the proposed transaction remains BWFC, there is no change
in the control of the license and, therefore, there is neither a
transferor nor a transferee. Notwithstanding the lack of actual
transfer of the 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 act
in 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.

As stated in section J, supra, 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 transzaction
hereby agre«s 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 proposed
transaction.



IIT. CONCLUSION

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, 1991, the expected
date for closing the pProposed transaction.
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ATTACHMENT 1

Page 4-1, Fundamental Nuclear Materials Contrel Plan



FUNDAMENTAL NUCLEAR MATERIALS CONTROL PLAN
DATE: 8~19-9]1 PAGE: 4~1 REV.: 3

4.0 Inventory Control

4.1 Affirmations

+ Unless ctherwisge regquired by Facility
Attachments that satisfy 10 CFR Part 75, a
physical inventory will be Performed at least
every 12 months + 1 month and will be used as
the basgis for reconciling and adjusting the beok
inventory which will be done within 60 days

after the start o. the physical inventory.

+ The inventory procedures are clearly written
and are reviewed anc approved by the individual
responsible for the conduct of the inventory.

+ The individual respunsible for the conduct of
the inventory either is free from potantial
conflicts of intereust or will be overchacked
sufficiantly to prevent compromising the
validity of the physical inventory.

« The inventory listing includes all SxM
possessed (on the inventory date), with the
pPessible exception of waste materials assigned
to holding accounts (in accordance with DOE/NRC
Form=741 instructions) and residual holdup that
can be regarded as zere by definition, and that
all such listed SMM quantities shall be baged
Oon measured values except those items less
than 10 g U-23% that utilize nominal values
(as described in Section 3.2).

« Within 60 days after the start of an inventory,
the inventory difference will be resclved or
the inability to resolve an inventory
difference, which is rejected by a statistical
test that has a 90% power of detacting a
discre of a quantity of U-238 greater than
the Dot-c:Ioa Threshold will be reported to the
N

« Discrepancies in the identity, quantity or
location of itens, ob?cot. or containers of SEM
that are detected during the physical inventory
are corrected.

+ Inventory difference values are corrected for
(1) accounting wdjustments resulting frem
pricr periocd activity, and (2) significant
biases that have not been previously takens into

4

CURRENT REVISION:
SUPERSEDRS;, FAGE, DATE: REV.:
USHAC APPROVAL REFEMENCE,



ATTACHMENT 2

Characterization Plan, wet Weather Stream
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CHARACTERIZATION PLAN
-WET WEATHER STREAM-

B&W FUEL COMPANY
COMMERCIAL NUCLEAR FUEL PLANT

INTRODUCTION

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 proposed characterization
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), cperating under
separate SNM licenses, are also located on site. 'IheCNFPaffamabngSacxu; the other
B&W facilities on the site affect about 75 acres. The physical layout of the CNFP is shown
in figure 1.
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(insoluble) which is an extremely stable compound and not prone to migrate within the soil,
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4) the contamination is not being absorbed by vegetation such that would consttute a food
pathway to animals or man, 5) the external gamma radiation levels are extremely low and
do not constitute a hazard, and 6) there is no meaningful potential for resuspension of the
uranium since it is intermixed in the upper layer of soil, which is frequently saturatad with

water and covered with vegetation.

Until December 1, 1987, uranium contaminated liquid effluents generated from many-

The average liquid waste flow to the retention tank is about 2000 gallons per week. Each
mnkhuahigh-levelahmwhichsoundswheamcunkunaﬂyfun. When the alarm
sounds, the flow is manuaily switched to the second tank. The full tank is air-agitated,
sampied, analyzed for gross alpha and pH; then treated as necessary (for pH) prior to
release,

The gross alpha count is converted to the maximum permissible concentration (MPC). Prior
to the installation of the evaporator system, the licensed release limit was less than 75%
MPC for release without special management authorization,

contained within the collection system.

meeffectoftha.relmmﬁmmomimdinhml%l. At this time, CNFP identified
amdwmmmﬁmmummwmmpuwhichmnkmua
pmofourmudmeuvimmmampun;pmm The samples were taken at the outfall
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On April 14, 1982, an environmental assessment team from LASL and ORNL and accompa-
nied by an NRC representative, reviewed the CNFP's environmental monitoring program.
CNFP continued the environmental monitoring program but found 1t increasingly difficult to
obtain additional soul samples in the water shed area due to very dense foliage in warm
weather and extremely wet or flooding conditions in the cooler months,

[n February of 1983, a micro "R" meter was used to survey the area to assess the extent of
«he contaminanion. The 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 sampiing and offsite analysis.

In March of 1983, CNFP’s health physicist performed a preliminary assessment of the
contamination of the wet weather stream. Seven samples were taken along the discharge
stream in addition to the routine samples. The resuits (figure 3) indicated that contamination
above the Branch Technical Position level of 30 picocuries per gram was found 700 feset
down stream of the discharge point. Beyond this point, the discharge stream continues into a
4 to 8 foot deep gully unl it reaches 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 illustates, most of the pathway
is free from contamination.

Throughout 1983 and most of 1984, sediment samples were taken. The grid layout and
sampling results are documented in drawing PE-1288 The most concentrated sampling vas
done where the stream branched off into a *Y*. This area is shown in detail in the refer-

enced drawing above,

From the preliminary characterization surveys, it was decided to incorporate as a part of our
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 saiaples are graphed in figures 4 and 5. As illustrated by the graphs, we have
witnesseq 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 thac exceeded the 30 picocurie per gram limit established in
the Branch Technical Position. From 1987 to the present, however, all results have been
below the limit with the following exceptions 1) in the third quarter of 1990, the four
locations noted above were above the limits and 2) G-4's sample result was 62 picocuries per
gram the third quarter of 1988. Only 2 sample resuits out of 125 from the other five
locations exceeded the limit for the entire sampling history. Table 2 exemplifies the iow
frequency of the sampling resuits that exceeds the 30 picocurie per gram limit. The
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sampling resuits from locations further downstream have not increased therefore migration of
the contamination towards the James River is not apparent.

With this descending trend, there has not been much emphasis placed on cleaning up the
discharge strear. However, there is a need to further characterize the extent of contamina-
tion and to confirm that the uranium concentrations have not migrated. Other environmental
monitoring locations do not indicate that the uranium is migrating. The remainder of this
report will be dedicated to addressing the proposed monitoring plan.

CHARACTERIZATION PLAN

The five foot grid layout and sampling resuits 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 gnid block. 7. 30 foot layout will allow for a better overall assessment of the entire
area affected in puese of spot checking areas where history indicated higher levels of
contamunation. The proposed sampling locations are depicted in figure 6.

Unngagmmsdndugﬁmdem.mmmdinpshanben.bnnmcommmdm
center of each grid block. Surface (0-15 c¢m) soil samples from the same grid locations shall
also be taken. Subsurface soil nmpluwiﬂﬂwbeabnumemmloaﬁomhowevu,
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 equipiaent for on site capabilities. The vendor selected will have an quality assurance
program that meets the guidelines of Regulatory Guide 4.15. Our present vendor utilizes
fluorometric uranium for total uranium analysis which meets the ASTM D2907 standard.

Duewmehuwmhofvemdmmuwimmewmm. the work
shall be conducted in the spring of 1992 which better accommodates access. [n the interim,
B&W believes strongly that the zrea does not constitute any meaningful threat to the public
or the environment.
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Docket No. 70-1201
License No. SNM-1168

Mr. Robert lhde, President
B4W Fuel Company

3315 01d Forest Road
Lynchburg, Virginta 24506

Dear My, Ihde:

We have reviewed your proposed change of ownership and request for U.S. Nuclear
Regulatory Lommissfon (NRC) consent to the transfer of control of Materials
License No. SNM-1168, described in the attachment to the Jetter from

Mr. Jay Kraemer to NRC, Office of the Secretary, dated November 8, 1991,

We understand that ths proposed change 1s an ownership transfer only and upon
completion of pertinent actions, the BW Fue) Company, the holder of Materials
License No. SNM-1168, will have four general partners. They are BLW Fuel, Inc.,
Virginia Fuels, Inc., Lynchburg Fuils, 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 submittad, we have determined that the transfer of
contral s 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
BN Fuel Company, we find that there will be no adverse impact to the public
haalth and safety or the common defense and security., Accordingly, pursuant
to 10 CFR 70.36, the Commission hereby consents .o 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
decommissfoning funding plan fn compliance with the financial assurance for
decommissioning provisions of 10 CFR 70.25(e) and (f), 10 CFR 40.36(d) and
(@), and 10 CFR 30.35(e) and (f), as appropriate.

Within 10 days of complation of the transfer of control, BAW Fuel Company
shall submit a license amendment application to reflect the partnership
¢hange 1n Section 1.1 of the license application.

The above conditions were discussed and agreed to by your Ms, Kathryn Lester
and Dr. Sean Soong of my staff on November 21, 1991,

AN SIS D772



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,

/«L f,dw-«——/ﬂ

Richard E. Cunningham, Director
Division of Industrial and
"~ Medica) Nuclear Safety
Office of Nuclear Material Safety
and Safeguards

Enclosure:
Staff Assessment

cc w/encl: Mr. Jay R, Kraemer

L N o P, | -
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DOCKET NO: 70-1201
LICENSEE: BAW Fuel Company (BWFC)

Commercial Nuclear Fuel Plant
Lynchburg, Virginia

SUBJECT: STAFF ASSESSMENT OF PARTNERSHIP TRANSFER

Background

BWFC {s an NRC 11censee engaged in uranfum fuel fabrication activities. BWFC
is 3 partnership of B&W Fuel, Inc. (BFI) and Virginia Fuels, Inc. (VF1). 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 8WFC.

The staff's review of the request was conducted pursuant %o 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.

Ciscussion

Currently, BFI possesses 51 percent of the partrership interest, and VFI
possesses 49 percent. Subject to NRC consent, both BFI and VFI have agreed to
admit two new qeneral partners, namely, Lynchburqg Fuels, [nc. {(LF1) and Euro-
american Fuels, Inc. (EFI). Upon completion of the impending transaction, VFI
will continue to own 49 percent, BF1 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 BF1's interest to LFI and EFI or
alternatively, the redemption of BF['s partnership interest by BWFC.

The transfer of the control of the license is a result of 2 partnership change.
There will be no changes to the current license conditions affecting health and
safety requirements or plant organization, personnel qualifications, equipment,
or procedures.,

When Materials License No. SNM-1168 was renewed in September 1990, License
Candition 15 was added to require that by September 30, 1995, BWFC submit a
decoomissioning 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
staff has determined that a decommissioning funding plan should be submitted

to NRC under the new partnership of BWFC. Accordingly, the staff recommends
that NRC consent to the transfer of control, subject to the ‘ollowing condition:



Within 10 days of completicn of the transfer of control, BLW Fue) 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
decommissioning provi<ions 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 l{cense to reflect a change of partnership in 8WFC.
Accordingly, the sta/f recommends that NRC consent to the transfer of control,
subject to the following condition:

Within 10 days of completion of the transfer of control, BLW Fue) Company
shall submit a 1icense amendment application to reflect the partnership
change fn Section 1.1 of the license application,

Conclusion/Recommendation
W

Based on the above, the staff concludes that the proposed transfer of control
of Materfals License SNM-1168:

(a) Is in accordance with requirements in 10 CFR 70,36,

gb Wil not have an adverse effect on the public heaith and safety;

€) Will not change the health and safety requirements in the 1icanse;

(d) Is not likely to adversely affect the common defense and security based
on statements and representations of the BWFC submittal and the
reauirements of the license.

Based on these conclusions, the staff recommends approval of the transfer of
control of Materials License No. SNM-1168, as a result of the change 1n
partnership, subject to the above )icense conditions, —

Uranium Fuel Section

Fuel Cycle Safety Branch

Ofvision of Industrial and
Medical Nuclear Safety, NMSS

Approved by: 2¢




B&W Fuel Company
3315 0ld Porest Road
Lynchburg, virginia 24506

CONFIDENTIAL

August 17, 1992

Mr. John W. Hickey

Chief, Fuel Cycle Safety Branch

United States Nuclear Regulatory
Commission

One White Flint Nerth Bldg

Room 6D23

11555 Rockville Pike

Rockville, Maryland 20852

QMM&MLHML_MM&_WA

Dear Mr. Hickey:

B&W Fuel Company ("BWFC"), a general Partnership formed
under the laws of the State of Delawvare, is the holder of
Materials License No. SNM~1168 for its Commercial Nuclear Fuel

’lant in Lynchburg, Virginia, The purposes of this letter
are: (1) to notify the Nuclear Regulatory Commissicn ("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 to
the other, current, shareholders; and, (i1) to seek
confirmation from the NRC that NRC approval is not needed for
the share transfers described in this letter. UPI desires to
divest itself of its interests in the corporate partners in
BWFC by the middle of September, 1992; we would, therefore,
appreciate %5ompt treatment of this request for gsuch
confirmation.

-,

/ After hearing a description of the proposed
transactions in a telephone conversation, Robart Fonner of the
Office of the General Counsel expressecd the view that a regquest
for transfer was unnecessary and that NRC approval of the sale
was not needed. He suggested that we seek from your office
confirmation that NRC approval was not necessary.
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Mr. John Hickey
August 17, 1992
Page 2

Background

BWFC owns the Commercial Nuclear Fuel Plant near
Lynchburg, Virginia and operates that plant Pursuant tg
Materials License No. SNM-1168 (the "License"). The License,
which is held by BWrFC,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. In November 1991, the NRC consented to the transfer of
control associated with the change to the current ownership of
BWFC (Docket No. 70-1201).

The BWFC partnership is currently owned by four corporate
pPartners. B&W Fuel, Inc. ("BFI") owns a 25 Percent interest in
the partnership; Lynchburg Fuels, Inc. ("LFI"), a Dpelaware
corporation and Euro-American Fuels, 1Inc. ("EFI"), a Delaware
corporation, each own a 13 percent interest in the Partnership;
and Virginia Fuels, Inec. ("VFI"), a Delaware corporation, owns
the remaining 49 percent interest in the pPartnership. The
proposed transactions would not affect the ownership of BFI or
of any corporation in its family tree.

UPI currently owns 20 percent of the outstanding capital
stock in each of three of the four corporate partners in BWFC
== namely, VFI, LFI, and EFI. Capital stock in VFI is also

&/ The License was originally issued to The Babcock &
Wilcox Company, currently an affiliate of one of the four
general partners (B&w Fuel, Inc.) in Bwrc. The License was
transferred to BWFC, with the NRC'’s consent, upon the creation
of BWFC on December 4, 1987,

i/ See Attachment A, Tables 1 and 2 for a summary of
ownership interests before and after the proposed
transactions. BFI, a Delaware corporation, is a wholly owned
subsidiary of B&w Energy Investments, Inc., a Delawvare
corporation, which is wholly-owned by The Babcock & Wilcox
Investment Company, a Delavare corporation, which is
wholly-owned by McDermott, Inc., a Delaware corporation, of
which McDermott Internatiocnal, Inc., a Panamanian corporation,
Owns some 92 percent of the stock.



Mr. John Hickey
August ‘17, 1992

Page 3
held by Cogema Fuels, Inc. ("CFI")4/ and Framatome u.s.a,,
Inc. ("FUSA"),2/ each of which is a Delaware corporation and

each of which owns 40 percent of the Outstanding capital
stock. The remaining 80 percent of the outstandlnq capital
stock of LFI is owned by B&W Nuclear Technologies, Inc.
("BWNT"), a Delaware corporation which isg wholly~-owned by
FUSA,S/ and the remaining 80 percent of the outstanding
capital stock of EFI is owned by CFI.1/

The proposed changes Primarily involve the sale of all of
UPI’s shares in VFI, LFI and EFI to the other shareholders
thereof, BWNT and CFI. Following the proposed transactions,
BWNT would own 51,5 percent of VFI, 80 percent of LFI and 20
percent of EFI, and CFI would own 48.5 percent of VFI, 20
percent of LFI and 80 percent of EFI. Immediately before the

sales by UPI, FUSA would transfer all of its shares (40%) in
VFI to FUSA’s wholly-owned subsidiary, BwNT.

4/ CFI is a wholly-owned subsidiary of cCogema, 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, a
wholly~owned subsidiary of CcEa Industries (the industrial
holding company of the Commissariat a l’Energie Atomique of the
Government of France).

2/ FUSA is a wholly-owned subsidiary of Framatome, a
French societe anonyne. Framatome’s shareholders holding
interests of five percent or more, all of which are French
entities, are Alcatel Alsthom (44 pPercent), CEA Industries (36
pPercent), Electricite de France (10 percent), and Consortium
Lyonnais d’Btudes (5 percent).

S/ BWNT was formerly known as Framatome Services
Company, Inc. ("FSI®). The name was changed subsequent to the
license transfer Fequest of November 13, 1991 (Docket No.
70-1201).

74 See Attachment, Table 1, for a summary of the
current ownership interests in the corporate partners in BWFC.



Mr. John Hickey
August 17, 1992
Page 1y

The proposed transactions will have no effect on the
ownership of interests in the BWFC partnership, VFI, LFI, EFI
and BFI will continue to hold 49 percent, 13 Percent, 13
percent and 25 percent, respectively, of the interests in the
BWFC partnership. Furthermore, it is not anticipated that
there will be any changes in the operation or management of
BWFC as a result of the Proposed transactions.

The proposed transactions would also not have any effect
upon the financial assurance for decommissioning. Currently in
place, in accordance with the applicable NRC regulations, ig a
letter of credit for $2,000,000 from the Banque Francaise du
Commerce Extérieur. The sale of UPI’s shares in three of the
four corporate general partners in BWFC and the transfer to
BWNT of FUSA’s shares in VFI would have no effect on that
letter of credit.

conclusion

The effect of the transactions ig merely to: (i) move
FUSA’s shares in VFI down to its wholly-owned subsidiary, BWNT,
which is already a shareholder in LFI; ana, (11) eliminate a
minority shareholder, UPI, in three of the four corporate -
partners in BWFC, the licensee, while consolidating UPI‘s
shares into the hands of existing shareholders. The general
partners in BWFC remain the same and no change in their
respective control of the licensee would result from the
transactions.

Would you please confirm that this notice is sufficient
to meet the NRC’s needs and that no further consent to proceed
with the transaction is required from the NRC? If you have any
questions, Please contact Tom Corkran in BWFPC’s legal
department at 804/385-2749. Since the transactions described
above are intended to be completed by the middle of September,
we respectfully request Prompt treatment of this matter.

Very truly yours,
B&wW L COMPANY

TR

By: Robert Ihde
Fresident

Attachment
ces Robert Fonner, Esq.
Office of the Ganeral Counsel, Room 16L7

3222b/32230



Attachment 1

TABLE 1
Partner’s Interest
in BWFC 49% 13% 13% 25%
Share of Partner
cwned 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
Partner YEX —bEl __  EPI —BEL
Partner’s Interest
in BWFC 49% 13% 13% 25%»
Share of Partner
Owned by BWNT 51.5% 80% 20% 0%
Share of Partner
Owned by CrI 48.5% 20% aos 0%
Share of Partner
Owned by UPL 0% 0% 0% 0%
Share of Partner
owned by B&W Inv. Co. 0% 0% 0% 1008+

*Note that there is no change in these rows from Table 1
to Table 2.

32380
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Docket No. 70-1201
Licanse No. SNM-1168

BiW Fuel Company

ATTN: Mr. Robert Ihde, President
3315 01d Forest Road

Lynchburg, Yirginia 24506

Daar Mr. [hde:

1 am responding to your letter dated August 17, 1992, in which you notified the
U.S, nuciear Regulatory Commission that two ghareholders of the corporate genaral
partners in BA¥ Fuel Company (BWFC) intend to ¢81] their shares to the other
nharn?a\dnr: and seek confirmation that NRC approval 13 not needed for the share
transfer.

Your letter states that (1) the propesed transactions are "transfer of stock
only,* (2) the general partners in BWFC remaln the sama, {3) the proposed
transactions will not have any effect on the financial assurance for
decommissioning, and (4) the operation or managamant of BWFC will not change.

Based upon the information submitted, we agree that the NRC's approval of the
:toct tr:nsfor {s not needed, and we have no objection te the proposed stock
ransactions.

Sincerely,
O RSl

John ¥. N. Hicksy, Chief

Fue) Cycle Safety Branch

Divixion of Industrial and
Medica) Nuclaar Safety, NMSS

A \( et ~O X H
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B&W FUEL COMPANY BW

An American Company with Worldwide Resources

3315 Old Forest Road
P.O. Box 10935

Lynchburg, VA 24506-0935
Telephone: 804-385-2000
Telecopy: 804-385-3663

February 22, 1993

Mr. John W, Hickey

Chief, Fuel Cycle Safety Branch

United States Nuclear Regulatory Commission
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 ger.ral 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.

"BFI" 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

BWEFC 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 Ofice 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 seck from your office written confirmation that NRC approval was not required.

ABH0%0HEB0



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

by BWFC,? 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 Wovember 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, inter 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.*

*The License was originally issued to The Babcock & Wilcox Company, currently an affiliate
of BFL. 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 of its 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 let'er 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.)

‘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.
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BF1 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%),® LFI (13%)® and EFI (13%)’.

f | ) in P hi

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 change in partnership interests is not expected
to lead to any changes in the personnel (including 1adiation 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.

*Capital 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 I'Energie Atomique of the Government of France).

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

"Capital 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. § 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 eliminate a minority
partner from BWFC and consolidate its partnership interests in the hands of two other partners
(LFI and EFI) whose parents aiready 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 NRC? 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

- / W\J\xo‘\

By:  Robert Ihde
President

TOCH ke 17



Table 1
- ise of BEL Put Rigl
Partner VEI LFI
Partner's Interest in BWFC 49.0% 13.0%
Share of Partner owned by BWNT “ 51.5% 80.0%
Share of Partner owned by CFI 48.5% 20.0%
Share of Partner owned by B&W 0% 0%
Energy Inv., Inc.
Table 2
Partner VFI LFI
Partner's Interest in BWFC* 49.0% 2335%
Share of Partner owned by BWNT 51.5% 80.0%
Share of Partner owned by BWNT 48.5% 20.0%
Share of entity owned by B&W 0% 0%

Energy Inv, Inc.

*Changes due to the put exercise are underscored.

EFI
13.0%

20.0%
80.0%

0%

20.0%
80.0%

0%

BEI
25.0%

0%
0%

100.0%

0%
0%

100.0%
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Dackat  70-120)
Licente SNM-1168

Mr. Robert Inde, Prasident
BiN Fue)

Commercia) Nuelear Fuel Plant
3318 01¢ Forest Rosd
Lynchburg, Virginia 24506-184s

Dear Mr. Inde:
SUBJECT: PARTNERSHIP CHANGE

I am responding te your letter dated February 22, 1963, 1n which you notified the
u.s. Nucloar.nagulatory Commission that BaN Fuof. Inc, (BFI), @ minority partner
in BAW Fue) Company (BWFC), 1s expected to withdraw fram the partnership by
selling 1ty intere:t (stock) to Euro-Amarican Fuels Incorporate: (EFI) and

Lynchburg Fuels Incorporata (LFI) and sought confirmation that NRC soproval s
not needed for the share transfer. .

Your Tetter states that tha rropoae& trnnsactién (1) “1s not Bxpactad te lead to
any changes in the Korsonno eperation er management of BWFC,* and (2) "would
hive no effect on the financial assurance of decormissioning.*

Based upon the information submitted, we lirue that NRC's approval 1s not needed

for BFT to sell {ts interest to EFI and FI, and we have ne ebjection to the
proposed actien.

Thank you for keeping us {afermed.
Sincarsly, .
Eliner Adensam, Acting Chief
Licansing Brameh

Pivision of Fuel Cyele Safaty
ind Sefaguards, NMSs

S D S RO VAL
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TABLE 1

BEFORE THE PROPOSED TRANSACTION

TOTAL OWNERSHIP OF BWFC

Partner's interest in BWFC 43 258 25.5% 100.0

1

IL PARTNER

i
|

Share of Pariner owned by CFI 48 5 80 20 i
Share of Partner ownad by 51.5 20 80 —
BWNTHC
Share of BWr O owned indirectly . . . 50.735
by BWNTHC (an indirect, whaolly-
owned subsidiary of Framatome)
Share of BWFC owned indirectly e — . 49.265
by CF! (an indirect wholly-owned
subsidiary of Cogema)

TABLE 2

AFTER THE PROPOSED TRANSACTION

“ PARTNER | VFI T CFI
61

TOTAL OWNERSHIP OF BWFC

e e e e

Partner's Interest in BWFC a9 100
Share of Partner owned by CF| 0 100 .
Share of Partner owned by BWNTHC 100 0 -
Share of BY/FC owned indirectly by e L $1
BWNTHC {iin indirect, wholly-owned

subsidiary o' Framatoma)

Share of BWFC owned by CF! (an a9

indirect, wholly-owned subsidiary of
Cogema)



BEFORE TRANSACTION

F

R

A

N COGEMA SA FRAMATOME SA

)

E 100 ; 100
COGEMA, INC. FRAMATOME

USA, INC.

U |

S 100 l 100

A
COGEMA FUELS, INC. BWNT (HC)

T ~
Y ~
\ ~

80\ 20 - 485 “._

255 25.5 49

BWEFC is ultimately owned 50.735% by BWNTHC

49.265% by Cogema Fuels, Inc.



AFTER TRANSACTION
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BWEC is ultimately owned 51% by BWNTHC
49% by Cogema Fuels, Inc.



