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VIA ELECTRONIC AND OVERNIGHT MAIL

March 1, 2024

Licensing Assistance Team

Division of Radiological Safety and Security
U.S. Nuclear Regulatory Commission, Region |
475 Allendale Road, Suite 102

King of Prussia, PA 19406-1415
R1DRSSMail.Resource@nrc.gov

Subject: Application for Consent to Indirect Transfer of Control
NRC License Nos. 45-25221-01MD and 45-25221-05 (Sofie Co.
d/b/a SOFIE)

Dear Licensing Assistance Team,

Pursuant to 10 C.F.R. § 30.34(b), Sofie Co. dba SOFIE (“Licensee”), which holds Materials
Licenses Nos. 45-25221-05 and 45-25221-01MD (Docket No. 030-38113 and 030-32974
respectively, the “Licenses”), hereby requests written consent from the U.S. Nuclear Regulatory
Commission (“NRC”) for a proposed indirect transfer of the Licenses in the course of the
transaction set forth herein. This application has been prepared in accordance with NUREG-1556,
Vol. 15, Rev. 1, Consolidated Guidance About Materials Licenses: Program-Specific Guidance
About Changes of Control and About Bankruptcy Involving Byproduct, Source, or Special
Nuclear Materials Licenses (June 2016).

This application is being submitted in connection with a merger of the Licensee’s indirect parent
company, Sofie Biosciences, Inc. (“Sofie Biosciences™), with Infinity Acquisition, Inc., an indirect
subsidiary of investment vehicles managed by Trilantic Capital Management L.P. (“Trilantic
Funds™), with Sofie Biosciences being the surviving entity and an indirect subsidiary of the
Trilantic Funds (the “Transaction”). Following the Transaction, a majority of Sofie Biosciences’
interests will be indirectly held by the Trilantic Funds, with minority holdings by existing
shareholders of Sofie Biosciences. Accordingly, as a result of the Transaction, there will be an
indirect transfer of control over the Licensee, whereby Trilantic Funds will become an upstream
owner of Parent Company, while Parent Company will continue to be an indirect parent of the
Licensee.

The Transaction will not impact control over the licensed activities. Following the Transaction,
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the Licensee will remain in charge of day-to-day operations under each of the Licenses, which will
take place at the same location and using the same materials, facilities, and procedures — all under
the same Radiation Safety Officers.

We respectfully request that NRC promptly posts this application for public review upon receipt
and issues consent no later than April 30, 2024. The parties plan to consummate the merger as
soon as practicable, subject to satisfaction of customary closing conditions. The parties currently
anticipate that NRC’s consent will be the longest lead-time regulatory consent applicable to the
Transaction. Consequently, your prompt attention to this matter is greatly appreciated.

Please contact Kevin Madagan at Reed Smith LLP at 443-250-8485 or
Kmadagan@reedsmith.com and Drew Stuyvenberg at Kirkland & Ellis LLP at 202-389-3015 or
drew.stuyvenberg@kirkland.com, with any questions pertaining to this application.

Sincerely,

[signature pages follow]

Enclosures: Attachment 1: License Transfer Application
Attachment 2: Simplified Organizational Charts

CC by email:
Drew Stuyvenberg, Kirkland & Ellis LLP
Kevin Madagan, Reed Smith LLP
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amoéackson (Mar 1,2024 15:29 EST)

Kimon Jackson MSMP, MSA, CNMT
Director, Radiation Compliance and
Environmental Health & Safety
Corporate Radiation Safety Officer
SOFIE

21000 Atlantic Blvd, Suite 730
Dulles, VA 20166

+1 757 560 6345
kimon.jackson@sofie.com
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Edward P. Rosenwasser
Authorized Signatory

Trilantic Capital Management L.P.
Partner

399 Park Avenue 39th Floor
New York, NY 10022

(212) 607-8450
TRosenwasser@trilantic.com
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Application for Consent to Transfer of Control March 1, 2024
License Nos. 45-25221-01MD and 45-25221-05

Attachment 1
License Transfer Application
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Application for Consent to Transfer of Control March 1, 2024
License Nos. 45-25221-01MD and 45-25221-05

The following 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.

As shown in the pre-closing organization chart provided in Attachment 2, Sofie Co. d/b/a
SOFIE (“Licensee”)! is a wholly and indirectly owned subsidiary of Sofie Biosciences, Inc.
(“Sofie Biosciences). On January 27, 2024, Sofie Biosciences entered into an Agreement and
Plan of Merger (“Agreement”)? with Infinity Buyer, Inc. and Infinity Acquisition, Inc., both
indirect subsidiaries of investment vehicles managed by Trilantic Capital Management L.P.
(“Trilantic Funds”).®> Under the Agreement, Sofie Biosciences will merge with and into
Infinity Acquisition, Inc., with Sofie Biosciences being the surviving entity and an indirect
subsidiary of Trilantic Funds (the “Transaction”). In addition, in connection with this
Transaction, certain Sofie Biosciences’ stockholders (“Rollover Holders”) will continue to
hold indirect interests in Licensee. As a result, as of the closing of the Transaction, a majority
of Sofie Biosciences’ interests will be indirectly held by the Trilantic Funds, with minority
holdings by existing stockholders of Sofie Biosciences.

While indirect ownership of Licensee will change pursuant to the Transaction, the Licensee
will remain responsible for the Licenses and for all compliance activities.

There will be no changes to the Licensee’s name, mailing address or contact information on
either of the Licenses as a result of the Transaction, so no conforming amendments are
necessary.

! Licensee holds Materials License Nos. 45-25221-05 and 45-25221-01MD (Docket No. 030-38113 and 030-32974
respectively; together, the “Licenses”).

2 The Agreement is not publicly available and is subject to a confidentiality provision. The Trilantic Funds,
however, have publicly announced the acquisition. Trilantic North America Makes Strategic Growth
Investment in SOFIE Biosciences, available at https://www.trilanticnorthamerica.com/news/trilantic-north-
america-makes-strategic-growth-investment-in-sofie-biosciences (Jan. 28, 2024).

3 Trilantic Capital Management L.P., based in New York City, is a leading, growth-focused middle market private
equity firm focused on control and significant minority investments in North America, and is registered with the
U.S. Securities and Exchange Commission as an investment adviser under the Investment Advisers Act of 1940
(Registration Number: 801-70902). “Trilantic Capital Partners” is a service mark of Trilantic Capital
Management L.P. Trilantic Funds’ portfolio company Rarebreed Veterinary Partners holds radiation machine
registrations in eleven states including Massachusetts, Maine, Connecticut and New York.
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Application for Consent to Transfer of Control March 1, 2024
License Nos. 45-25221-01MD and 45-25221-05

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

There will be no changes to personnel, duties or training for the licensed programs as a result
of the Transaction.

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

There will be no changes to locations, facilities, equipment, radiation safety programs, uses,
possession, waste management, or other procedures that relate to the licensed programs as a
result of the Transaction.

4. Describe the status of the licensee’s 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.

Licensee’s facilities continue to be operated in accordance with the terms of the Licenses and
the licensed program and will continue to be operated by the Licensee. There is no known
contamination and so no decontamination is needed prior to transfer. All calibrations, tests,
surveys, training, quality control, and recordkeeping is up-to-date and compliant, and all such
records will be maintained at the same location by Licensee following the Transaction.

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.

The Licenses currently require decommissioning funding plans. The decommissioning
funding plans and financial assurance documents will not change as a result of the Transaction.

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

All records concerning the safe and effective decommissioning of the facility, including
documentation of surveys of ambient radiation levels and fixed and/or removable
contamination, including methods and sensitivity, will be maintained at the same location by
Licensee following the Transaction.
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Application for Consent to Transfer of Control March 1, 2024
License Nos. 45-25221-01MD and 45-25221-05

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 Licensee and Trilantic Funds confirm that, subject to the successful closing of the
Transaction, all parties have agreed to the indirect transfer of the Licenses and the authorized
production of radioactive materials thereunder. Signatures from officers of Licensee and
Trilantic Funds reflect their agreement to this indirect transfer. There are no known open
radioactive materials inspection items or any resulting enforcement actions.

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 commits to abide by the Licenses and related constraints, conditions, required
representations and commitments. The Trilantic Funds confirm that they are aware of the
Licensee’s constraints, conditions, required representations and commitments, which will
continue to apply following 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 Licenses.
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Application for Consent to Transfer of Control
License Nos. 45-25221-01MD and 45-25221-05
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Affiliates not relevant to the transaction or the Licenses have
been omitted. Dotted lines indicate indirect ownership, unless
otherwise stated.
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