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April 11, 2023

VIA Electronic Mail:
R4LicensingActionSubmittals.Resource@nrc.gov
RidsRgn4MailCenter.Resource@nrc.gov
RobertoJ.Torres@nrc.gov (cc)

Division of Nuclear Materials Safety

U.S. Nuclear Regulatory Commission, Region 1V
1600 East Lamar Blvd.

Arlington, TX 76011-4511

SUBJECT:  Application for Approval of Indirect Transfer of Control:
License No. 04-29076-02 (NRC Docket No. 030-38291)

Applus Servicios Tecnologicos SLU (“Applus”), a Spanish corporation, and Amadis International, Inc.
(“Amadis”), a Delaware corporation and portfolio company of Ten Oaks Group (Applus and Amadis
collectively, the “Applicants”) hereby request approval for the indirect transfer of control of U.S. Nuclear
Regulatory Commission (“NRC”) Radioactive Materials License No. 04-29076-02 (NRC Docket No. 030-
38291) (the “License”) to Amadis. This indirect transfer is part of the planned acquisition by Amadis of
certain Applus subsidiaries, including the licensee, Applus RTD USA, Inc. (“Licensee”), which is a wholly
owned subsidiary of Applus.

Under a contemplated equity purchase transaction signed on March 29, 2023, Applus will sell to Amadis
certain Applus subsidiaries that engage in the business of non-destructive testing and inspection as well as
asset integrity services and complementary services primarily for the U.S. oil and gas industry. As a result
of this contemplated transaction, the Licensee will remain the same legal entity but will be indirectly owned
by Amadis.

The transaction will not impact control over licensed activities. After closing, the License will continue to
be held by the Licensee, but with an upstream ownership change as shown in Attachment 1, which presents
a simplified organizational chart describing the transaction. The only substantive changes to the License
will be the transfer of indirect ownership of the Licensee to Amadis, and a planned name change of the
Licensee.! The day-to-day operations under the License are intended to remain unchanged after closing of
the transaction, with operations taking place at the same location and using the same materials, facilities,
procedures, and personnel, including the same Radiation Safety Officer. The Licensee’s tax identification
numbers will also remain the same.

We are prepared to work with agency staff to support review and approval of this request as
expeditiously as possible. In any event, we respectfully request written approval for this indirect
transfer of the License by May 25, 2023 in order to take the steps necessary to close the transaction,
which is anticipated to occur by May 31, 2023, subject to receipt of regulatory approvals. As stated

! The Applicants are finalizing the new name of the Licensee to remove reference to the “Applus” and “RTD”
trademarks, and they will notify your office when closing occurs so that the name change on the License can be
processed. However, the Applicants are requesting before closing the issuance of a letter approving the transaction
and transfer of the License.
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above, after closing, we will provide your office a post-closing notice with the new name of the Licensee
as necessary.

Applus is headquartered in Spain and is a leading global company in the testing, inspection and certification
sector, with operations in more than 70 countries and with over 26,000 employees worldwide. Applus is a
public company listed on the Madrid Stock Exchange (ticker: APPS). It has a broad portfolio of services
for customers in various industries, from asset integrity management to statutory compliance-based
inspections. Applus operates in the United States through its wholly-owned subsidiaries, including the
Licensee. Services offered in the United States include: non-destructive testing (“NDT”), industrial and
environmental inspection, vendor surveillance and engineering consultancy; product testing and system
certification services; and proving ground, design, engineering, testing and homologation services.

Amadis is an affiliate of Ten Oaks Group that was formed to acquire the Licensee and related Applus
subsidiaries as part of the transaction. Ten Oaks Group is a privately-held family investment office based
in Charlotte, North Carolina that invests exclusively in corporate divestitures around the globe and across
all industries. Ten Oaks Group frequently acquires “non-core” divisions of public corporations with the
objective of providing intensive, hands-on turnaround and growth management. The goal of Ten Oaks
Group is to manage and support its portfolio companies to allow them to perform at a higher level than
under their previous corporate ownership.

Ten Oaks Group portfolio companies hold a wide variety of registrations, permits, and certifications with
federal and state governmental agencies, including for nuclear regulatory purposes. These include the
following portfolio companies of Ten Oaks Group:

e \Westerman, Inc., which holds:

o State of Ohio, Department of Health—L.icense for Industrial Radiography Registration No.
14B07444001

e U.S. Logistics Solutions, Inc., which holds:

o U.S. Department of Transportation—Registration No. 1668045
o Federal Motor Carrier Safety Administration—Operating Authority MC/MX/FF
Registration No. MC-613161

e ASTECH Engineered Products, Inc., which holds:

o U.S. Department of State, Directorate of Defense Trade Controls—International Traffic in
Arms Regulation Registration Code M46354

o U.S. Department of Defense, Defense Logistics Agency—Commercial and Government
Entity Code No. 92526

o U.S. Department of Defense, Defense Logistics Agency—Unique Entity Identifier No.
LLXVH1577WW9

o U.S. Federal Aviation Administration—\Various Supplemental Type Certificates

To assist in the agency’s review of the transaction, Attachment 2 presents the information required by the
NRC for transfer of control applications under its guidance in NUREG-1556 (Vol. 15, Rev. 1), at Chapter
5 and Appendix E. The attachment provides more information about the transaction.

If you have any questions or comments pertaining to this application, please contact Applus counsel for
nuclear regulatory matters at Hogan Lovells US LLP: Daniel F. Stenger (202-637-5691,
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daniel.stenger@hoganlovells.com) and Rob Matsick (202-804-7787, rob.matsick@hoganlovells.com).

Enclosures: Attachment 1, Simplified Organizational Chart Describing the Transaction

Attachment 2, NUREG-1556 (Vol. 15, Rev. 1), at Chapter 5 and Appendix E
(Information for Transfer of Control Application)

cc: Licensee Radiation Safety Officer(s)
Daniel F. Stenger, Hogan Lovells US LLP
Rob Matsick, Hogan Lovells US LLP
Eva Argilés, Applus
Estela Pereira, Applus
Curtis Griner, Ten Oaks Management, LLC
Dave Richeson, Amadis
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I declare under penalty of petjury under the laws of the United States of America that to the best of my
knowledge the information contained in this application pertaining to Applus Servicios Tecnoldgicos SLU
and its subsidiaries and affiliates is true and correct.

Executed on April 6,202

/

Joan Amigo Casas

Chief Executive Officer

Applus Servicios Tecnologicos SLU
Calle Campezo 1, edificio 3

28022 Madrid, Spain




I declare under penalty of perjury under the laws of the United States of America that to the best of my
knowledge the information contained in this application pertaining to Amadis International, Inc. and its
subsidiaries and affiliates is true and correct.

Executed on April 6,2023

Dave Richeson

Executive Operating Partner
Amadis International, Inc.

850 New Burton Road, Suite 201
Dover, DE 19904




Attachment 1

Simplified Organizational Chart Describing the Transaction



Simplified Organizational Chart Describing the Transaction
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====p Signifies indirect ownership and control
—> Signifies direct ownership and control

1 The current ultimate parent company, Applus Services, S.A., is a Spanish corporation.

2 As explained elsewhere in this application, under a contemplated equity purchase transaction signed on March 29, 2023, Applus will sell to Amadis certain Applus
subsidiaries, including the Licensee.

3 After closing of the transaction, Amadis International, Inc., an affiliate of Ten Oaks Group, will indirectly control the Licensee. Amadis International, Inc. is a U.S.
company, and all of the family investors within Ten Oaks Group are U.S. citizens.

4The current Licensee will retain control of the License after closing of the transaction. As stated elsewhere in this application, there will be no day-to-day changes to
licensed activities resulting from the transaction.



Attachment 2

NUREG-1556 (Vol. 15, Rev. 1), Chapter 5 and Appendix E
(Information Needed for Transfer of Control Application)



This information is submitted consistent with Chapter 5 (Change of Control) and Appendix E (Information
Needed for Transfer of Control Application) of NUREG-1556, Vol. 15, Rev. 1, Consolidated Guidance
About Materials Licenses: Guidance About Changes of Control and About Bankruptcy Involving Byproduct,
Source, or Special Nuclear Materials Licenses.

1. Describe any planned changes in the organization, including but not limited to,
transfer of stocks or assets and mergers, change in members on Board of Directors, etc.
Provide the new licensee name, mailing address, and contact information, including
phone numbers. Clearly identify when the amendment request is due to a name change
only.

Applus RTD USA, Inc. (the “Licensee”) holds U.S. Nuclear Regulatory Commission (“NRC”’) Radioactive
Materials License No. 04-29076-02 (the “License”). The Licensee is currently a wholly-owned indirect
subsidiary of Applus Servicios Tecnoldgicos SLU (“Applus”).

Under a contemplated equity purchase transaction signed on March 29, 2023, Applus will sell to Amadis
International, Inc. (“Amadis”) certain Applus subsidiaries that engage in the business of non-destructive
testing and inspection as well as asset integrity services and complementary services primarily for the U.S.
oil and gas industry. As a result of this contemplated transaction, the Licensee will remain the same legal
entity but will be indirectly owned by Amadis.

The transaction will not impact control over licensed activities. After closing, the License will continue to
be held by the Licensee, but with an upstream ownership change as shown in Attachment 1, which presents
a simplified organizational chart describing the transaction. The only substantive changes to the License
will be the transfer of indirect ownership of the Licensee to Amadis, and a planned name change of the
Licensee.? The day-to-day operations under the License are intended to remain unchanged after closing of
the transaction, with operations taking place at the same location and using the same materials, facilities,
procedures, and personnel, including the same Radiation Safety Officer. The Licensee’s tax identification
numbers will also remain the same.

We are prepared to work with agency staff to support review and approval of this request as expeditiously
as possible, and in any event respectfully request written approval for this indirect transfer by May 25, 2023
in order to take the steps necessary to close the transaction, which is anticipated to occur by May 31, 2023,
subject to receipt of regulatory approvals. As stated above, after closing occurs we will provide your office
a post-closing notice with the new name of the Licensee as necessary.

2. Describe any changes in personnel or duties that relate to the licensed programs.
Include training and experience for new personnel and any changes in the training
program.

There are no planned changes in personnel or duties that relate to the licensed programs in connection with
the indirect transfer.

3. Describe any changes in the location, facilities, equipment, radiation safety
programs, use, possession, waste management, or other procedures that relate to the

2 The Applicants are finalizing the new name of the Licensee to remove reference to the “Applus” and “RTD”
trademarks, and they will notify your office when closing occurs so that the name change on the License can be
processed. However, the Applicants are requesting before closing the issuance of a letter approving the transaction and
transfer of the License.



licensed program.
There are no such changes planned in connection with the indirect transfer.

4. Describe the status of the licensees’ facilities, equipment, and radiation safety
program, including any known contamination and whether decontamination will occur
prior to transfer. Include the status of calibrations, leak tests, area surveys, wipe tests,
training, quality control, and related records.

The status of the regulated facilities, equipment and radiation safety program will not change in connection
with the indirect transfer. There is no known contamination. All calibrations, leak tests, area surveys, wipe
tests, training, quality control, and related records are current.

5. If current decommissioning funding plans (DFP) will be changed as a result of the
transfer, the revised DFP should be submitted. If other financial assurance documents
will be changed as a result of the transfer, confirm that all financial assurance
instruments associated with the license will be held in the transferee’s name before the
license is transferred, and as required by 10 CFR 30.35(f), the licensee must, within 30
days, submit financial instruments reflecting such changes.

DFP or financial assurance instruments are not required for the licensed activities.

6. Confirm that all records concerning the safe and effective decommissioning of the
facility will be transferred to the transferee or to the regulator, as appropriate. These
records include documentation of surveys of ambient radiation levels and fixed and/or
removable contamination, including methods and sensitivity.

The Applicants confirm that such records will remain with the Licensee, who will remain the same legal
entity and continue to hold the License, that such records are current, and that they will be current at the
time of the transfer.

7. Confirm that both transferor and transferee agree to transferring control of the
licensed material and activity, and the conditions of transfer, and that the transferee
has been made aware of any open inspection items and its responsibility for possible
resulting enforcement actions.

The Applicants confirm that they have agreed to the indirect transfer. There are no open inspection items
pertaining to licensed activities.

8. Confirm that the transferee will abide by all constraints, conditions, requirements,
representations, and commitments of the transferor or that the transferee will submit a
complete description of the proposed licensed program.

The Licensee will continue to abide by all constraints, conditions, requirements, representations and
commitments identified in and attributed to existing licensed activities after closing of the transaction.

9. The transferee, in the case of fuel cycle facilities, shall provide documentation

showing that it is financially qualified to conduct normal operations. The information
can be in the form of income statements and balance sheet forecasts.

This question is not applicable to the licensed activities.



