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License No. R-98
January 7, 2010

Secretary

U.S. Nuclear Regulatory Commission
Washington, D.C. 20555-0001

Attn: Rulemakings and Adjudication Staff

Aerotest Radiography and Research Reactor
Docket No. 50-228
Request for Extension To Consider The Proposed Denial of A Renewal Request

L adies and Gentlemen:

By letter dated July 9, 2009, the Director, Office of Nuclear Reactor Regulation, U.S.
Nuclear Regulatory Commission (“the Director”) informed Aerotest Operations, Inc.
(“Aerotest”) that the NRC was proposing to deny Aerotest's application for renewal of
the license for the Aerotest Radiograph and Research Reactor (“ARRR”), Facility
Operating License No. R-98. The Director's letter stated that Aerotest had the right to
demand a hearing within 20 days of the date of the letter. On July 24, 2009, in
response to Aerotest’'s July 21, 2009 request for extension, the Director extended the
date to request a hearing until September 8, 2009. On September 11, 2009, in
response to a request by Aerotest dated September 4, 2009, the Director extended the
date to request a hearing until November 9, 2009. On November 17, 2009, in response
to a request by Aerotest dated November 2, 2009, the Director extended the date to
request a hearing until January 8, 2010.

The Director's July 9 letter stated that the reason for the proposed denial was the
Nuclear Regulatory Commission’s (“NRC's”) determination that Aerotest had allegedly
failed to comply with the NRC’s requirements relating to foreign ownership, control, or
domination.

On June 18, 2009, Autoliv ASP, Inc. (parent corporation of Aerotest) and X-Ray
Industries, Inc. (the “Parties”) entered into a non-binding letter of intent for the sale of
the ARRR to X-Ray Industries, Inc. On January 7, 2010, the Parties submitted a joint
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Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, NW | Washington, DC 20037-1122 | tel 202.663.8000 | fax 202.663.8007

letter requesting the NRC to evaluate the indirect transfer of the license for ARRR to X-
Ray Industries, inc. Therefore, pursuant to 10 C.F.R. §§ 2.103(b)(2) and 2.346(b),
Aerotest requests an additional 60-day extension (to March 9, 2010) to consider
whether to request a hearing with respect to the proposed denial.

The 60 days requested is expected to provide time for the Parties to complete
negotiations for the potential sale of the ARRR and for the NRC to review the license
transfer request.

Sincerely,
RMr

Counsel for Aerotest Operations, Inc.

cc:  U.S. NRC Office of Nuclear Reactor Regulation/NRLPO
U.S. NRC Region IV, Regional Administrator
NRC, NRR (C. Montgomery)
NRC, OGC (C. Safford)
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Docket Mo, 50-228
RE: 10CFR.§5080a)

January 7, 2010
Document Control Desk
U.8. Nuclear Regulatary Commission
Washington, D.C. 20555-0001

Agrotest Radiography and Research Reactor
License No. R-88
Reauvest for Order for indirect Transfer of License

Pursuant to 10 C.F.R. § 50.80(r), this Istter requests that the LS. Nuckear Regulatory
Commission provide written consent to the indirect transfer of control of License No. R-
88, which authorizes oparation of the Aerotest Radiegraphy and Research Reaclor
("ARRR". The transfer of this license is being requesied in connection with the potantial
stock sale of Aerptest Operations, inc. {"Aerotest”) from Autoliv ASP, Inc. {current
parent corporation of Asrotest) (“Seller”) to X-Ray industries, Inc. ("Buyer”) (colleclively,
the "Parties™

This letter requests prior consent 1o ihe indirect transfer of control of the license. The
Partizs understand that the NRC has initiatives underway to simplify and streamiline
licengsing actions for research and test reactors, particulary for those reactors undsr
250kw, like the ARRR. NRC Stafi Reguirements Memorandum, SECY 08-161 of March
26, 2008 The NRC has not issued guidance on indirect license transfer requests
specific 1o {est and ressarch reactors. Consistent with the NRC streamilining inititive,
this letter follows the format for requests for indirect fransfer of materials licenses
suggested by Guidance Abou! Thangse of Control and About Bankrupicy Involving
Byproduet, Source, or Special Nuclsar Materials Licenses, NUREG 1558, vol 15, App.

1} Provide e compliste description of the ransaction {(transier of stocks or
assets, or merger). Indicate whether the name has changed and inglude
the new name. include the name and telephone number of 2 licenses
contact who NRC may contact i more information is needed,



a. Description_of Trangaction. Aerotest owns the ARRR in San Ramon,
California. The ARRR performs neutron radiography and other testing services critical
to asrospace and defense industries. Seller intends 1o sell the all the stock in Aerotest
1o Buyer upon completion of commercial negotiations,

Buyer has over B0 years experience in providing radiation-based non-destructive
festing services. Buyer holds a current radicactive materials licensee in the State of
Ohio, and for many vears has held a NRC licenss.

The Parties plan o consummate the transaction by the transfer from Sellar to
Buyer of all stock in Aesrotest and its parent holding compantes; OEA Aerospace, Inc., a
Californiz corporation and OAE, Inc., a Delaware corporation; to Buyer.

b. No Mame Change. After the sale of Aerotest's stock, Buver does not
intend to change the name of the ARRR or Aerotest.

c. Licenses Gontact Informegtion.  Scott Thams, President of X-Ray
Industries, Ing., (248) 813-4155 Is the official contact for the Buysr, and Dario
Brisighslia, (B01) 625-8231, is the President of Aerctes!. Lagal quesiions regarding the
transaction described above should be directed to Roberd B. Haamer, (202) 683-50886.

2} Describe any changes in personne! or guties that relate 1o the licensey
program. Include fraining and experience for new personnel.

The Parlies are aware of no changes in personnel or dutiss refated to the
iise'&sed programs. The Buyer intends fo refzin the currant management team at the
lhiy, except Scott W, Thams will replace Dario Brisighella. A summary of hisrelavant
Ayp@z ience is provided in Altachment 3.

3} Describe any changes in the prganization, location, faciiftios, equipment or
procedures that relate to the licensed program.

Tne Parties are aware of no changes in the erganizafion, Jozation, facilities,
equipment o procedures that relate to the licensed programs.

4) Describe the status of the surveiliance program (surveys, wipe tesis,
guality control} at the present lime and the sxpected siaius at the thne that
contral is to be ransferred.

The .S Nuclear Regulatory Commission conductad an inspection of the
activities under License R-08 on June 8-11, 2008, No items of non-compliance
were found during that inspection. The present surveillance programs have not
changed since those inspactions. It is not expecied that any of the surveillance
programs will change at the time control is transferrec.



5} Confirm that all records concerning the safe and effective
decommissioning of the facility will be transferred to the transferee orio
NRC, as appropriate. These records include documentatior of surveys of
ambient radiation levels and fixed and/or removable contamination,
inciuding methods and sensitivity,

Aerotest and the Parties certify that all records relating to the ARRR will be
transferrad to the Buyer upon closing, including any records described in ftem #5.

&) Confirm that the transferee will abide by all constraints, conditions,
requirements and commitments of the transferor or that the transferse will
submit 2 complete description of the proposed licensed program.

The Buyer, by means of a lelter attached hereto as Attachment 2, has given
assurances 1o the Seller that it intends to sbide by all consiraints, condltions,
recuirements and commitments of Aerotest upon completing the acquisition.

As summalized above, stock sale described ahove will have no impact on the assurance
that Aerotest will continue o operate the ARRR in conformance with NRC regulations,
without endangering the health and safety of the public or the comimon defense and
securly. There are no adverse changes in the areas of financial and technical
qualification and no changes requiring anfitrust or environmental reviewy.  This transfer is
categorically exempt from environmantal review.

This indirect transfer of ownership will result in no change to the organization, procedures,
or policies of Aerotest. The current licensas, Asrotest, is unchanged.

This indirect transfer of ownership will Tasult in no effect on financial gqualifications. This
change will not alter Aerotest's costs or revenues. Decommissioning assurance will be
provided by & frust fund and the commitment by X-Ray Industries to comply with the NRC
decommissioning financial assurance requirements fo provide additional deposits from
revenues derived from operating ARRR for the first five years. The decommissioning
funding provides reasonable assurance adequate funds will be available for radiological
decommissioning as described in Attachment 1.

No Restricted Data or classified MNational Security Information is associated with the
ARFR or its license,

Aerotest, an its own behalf and on behalf of the Parties, requests that you reviaw this
information and provide writien consent io this indirect license transfer sffective upon the
closing of the acguisition.

H you have any questions regarding this submittal, please contact Robert 8. Haemar,
counsel to Aerotest, at (202) 883-8086 or robert. haemer@pilisburylaw. com.
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Dario Brisighelia ott W. Tharps,
Pragident, President,
Asfotest X-Ray Industries, Inc.

U —
Eric R. Swanson
Assistant General Counsel
Autoliv ASP, Inc.
Attachments; 1) Decommissioning Funding Analysis for ARRR

2) X-Ray Industries, Inc. Letter of Commitment
3) Summary of Relevant Experience of Scott W. Thams

ce.  U.S. NRC Office of Nuclear Reactor Regulation/NRLPO
U.8. NRC Region IV, Regional Administrator
NRC, NRR (C. Montgomery)
NRC, OGC (C. Safford)



Attachment 1

Docket Mo, 50-228
License Np, R-98

Decommissioning Funding Analysis for
Aerotest Radiography and Rasearch Reactor

Feactor Decommissioning Cost Comparison

Reactor D&D Year of 2009 DED Gost Class 1 | Site Costperft
Cost Extimate | (including 28% contingenoy) Area furna of Claas 1
{17} {acre} Floor.Area
Site A | $3,085000 | 2000 $5936434 | 7,241 28 $816.84
Site B 83,803,088 2003 $5,161 .85 18,242 1.0 $2862.90
Site C { 54,200 348 2008 34,740,365 7812 1.0 2582275
Average: $6,875,408 | 11,052 $576
ARRR 4,000 0.8

ARE Cost based on Unit 7

Cost Avorage:

2,300,725.04

Decommissioning estimate

Present Valus (PV) Factor

Amount nesdsad

Arnount available indialy
Amount available in 2015

$2,300,600
0.5
$1,150,000

$2,000,000
$%3,250,000

2% real rate of return 1o 2045

Egtimate timaes PV factor

Attachzd Buyer's commilrnent
Aitached Buyer's commitment




Docket No. 80228
License Np. R-98

Aftachment 2

X-Ray Industries, Inc. Letter of Commitiment



NONDESTRUCTIVE TESTING
X R Pt e X-Ray  Gamma & High Energy Radlography
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For all your nondestruclive esting needs

Docket No, 56-228
RE: 10 CF.R. § 50.80(a)

January 6, 2010

Docurnent Control Desk
L1.8. Nuclear Regulatory Commission
Washington, D.C. 20585-000+1

Aerotest Ratdiography and Research Reactor
License No. R-88
Buver Commitment

X-Ray Industries, Inc. ("Buyer”) is considering acquiring the ownership of the stock and business of
Aerotest Operations, Inc. {(“Aerotest”) from Autoliv ASP, Inc. (current parent corporation of Aerctest)
(“Seller"). A date certain for this transaction has not been determined, although itis expected to ocour an
or before July 30, 2010, i Buyer acquires Aerolest, Buyer intends to continue operation of the facilily in a
manner substantially identical to that of the Seller, including all operations subject to Reactor License R-
98 (Aerotest Radiography and Research Reactor {"ARRR"} License").

Buyer understands that under the terims of the ARRR license, Seller is subject to a number of constraints,
conditions, requirements, and commitments. Prior to the acguisition, Seller will remain responsible for
compliance with the ARRR iicense and any violations that ocour prior to the effective date of the
acquisition. After the effect date of the acquisition, Buyer agrees to abide by all of the consiraints,
conditions, requirements, and commitments of the ARRR License and any violations that occur after the
effective date of the acquisition.

Upan license transfer, Buyer will establish a decommissioning trust fund in the amount of $2,000,000
consistent with 10 G.F.R. 50.75{e}(1} under terms acceplable to the NRC. A drait of the trust documents
will be submitled to the NRC for review at a later date. In addition, Buyer will deposit into this
decommissioning trust fund an additional $250,000 per year derived from revenue from operating ARRR
for the first five years of operation afler license transfer.

I appreciate your assistance in this matter. Shouid you have any questions, please feel free {o contact
me directly.

Sincerely,
con

“SeottW. Thams,
President,
X-Ray industries, Inc.

ce U.B. NRC Office of Nuclear Reactor Regulation/NRLPO
U.5. NRC Region IV, Regional Administrator
NRC, NRR (C. Montgomery)
NRC, OGC (C. Safford)

1861 Thunderbird, Troy M! 48084 (248) 362-2242, Fax (248) 362-4422



Dacket Mo, B0-228
License No. R-88

Attachment 3

Summary of Relevant Experience of Scolt W. Thams
X-Ray Intdusinies, inc.



A summary of refevant experience for Seott W. Thams as President of Aerotest Ing. ona go forward basis;

Under the new ownership, the President of. Acrotest, Joe. will be Scott Thams. Mr. Thang has over 30 years
sxperience in radiation-based technology businssses angd is virrently President/CEQ of X-Ray Indostries, Loc,
{www xtavindnstries.cony).  He has baen actively involved in the design and manufasturing of adyanced x-ray
juspection sysiems for many years directing the company’s Test Equipment Distribawtors LLC subsidiary
fywwitedndteony). He currently eads the team that manages several {ncilities with radiation producing devices
Including weray generators of every type, high energy lner accelerators, Betatron generators, az well a8 gamma and
irjdium sourees, within the company's X-R-1 Testing division (www.xritesting.com).  This same divisian ef the
company operaies an N-Ray beam fine for the imspection of serospace compenents a¢ the research reactor facilify of
Morth Caroling State University In Raleigh North Carolina.

He founded s company in the medical deviee serilization business using high energy elecirons and has direct
experience with shielding design for high radiaiion areas as a part of his involverent in the design and consteuction
nfa dedicated facility for that effort, The facibity is currently In operation using 2 10 MeV, 20 kW, hinear accelerator
thas was custom designed for the application with Mr, Thams direct inpat,  The tacility was subsequently sold 1o
Beam One LLC {wwy beqme-one,com).

Mr. Thams has the relevant pxperience Lo lead the teehnival team in ace currently M Aerotest.



