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December 20, 2019

Division of Nuclear Materials Safety

U.S. Nuclear Regulatory Commission, Region 111
2443 Warrenville Rd., Suite 210

Lisle, IL 60532-4352

SUBJECT: Application for Approval of Transfer of Control
License No. 13-35179-02 (Docket No. 030-38841)
License No. 13-35179-03 (Docket No. 030-38903)

Review & Approval Requested by or before February 21, 2020

Pursuant to 10 C.F.R. § 30.34(b), Curium US Holdings LLC (“Curium”), and Illinois Health and
Science (“IHS™) (collectively the “Applicants”) hereby request written approval by the U.S.
Nuclear Regulatory Commission (“NRC”) for the proposed transfer of control of the following
NRC Licenses, held by Global Isotopes, LLC, d/b/a Zevacor Molecular (the “Licensee” or
“Zevacor Molecular”), an indirect subsidiary of THS:

e License No. 13-35179-02 (Docket No. 030-38841)
e License No. 13-35179-03 (Docket No. 030-38903)

Collectively, these licenses are referred to as the “Licenses.”

The Applicants request review and approval of this application by February 21, 2020, and
prompt posting of this application to the NRC website for the 30-day comment period.

The transfer of control of the Licenses would occur upon the closing of a planned transaction
(the “Closing™), which would take place over two steps on or around the same day:

e Step 1: A subsidiary of Curium created to effectuate the transaction, Curium US PET
LLC (“*Curium US PET”), acquires all membership interests (i.e., all equity) of the
Licensee.

e Step 2: The Licensee merges into Curium US PET, with Curium US PET being the
surviving entity. After the merger, all of the rights, privileges, power and property of the
Licensee will vest in the surviving entity, Curium US PET.
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Accordingly, post-Closing, the Licensee would now be Curium US PET. The same Radiation
Safety Officer, equipment, facilities, and procedures needed to protect public health and safety
and to secure the licensed material that were in place prior to the Closing would continue in
place under, and then remain with, Curium US PET post-Closing. Attachment 1 provides the
license transfer application. Attachment 2 presents a simplified pre- and post-Closing
organizational chart.

Curium has its executive offices in St. Louis, Missouri and is the direct parent of one of the
largest U.S. byproduct material licensees, Curium US LLC. Curium and its affiliate companies
constitute the world leader in the manufacture and distribution of life-saving
radiopharmaceuticals, producing a range of Single-photon Emission Computed Tomography
(“SPECT”), Positron Emission Topography (“PET”), and therapeutic radiopharmaceuticals.
Curium supplies more than half of the Technicium-99 generators used in North America, a
critical radiopharmaceutical used in over 100 different nuclear medicine applications, from
diagnosing heart disease and brain disorders to treating cancer. Curium’s direct subsidiary,
Curium US LLC, owns a large radiopharmaceutical processing and manufacturing facility in
Maryland Heights, Missouri and holds three NRC radioactive materials licenses related to its
nuclear medicine operations: License Nos. 24-04206-01, 24-04206-02, and 24-04206-05MD. "

The Licensee Zevacor Molecular, like Curium US LLC, develops, manufactures and distributes
PET and SPECT radiopharmaceuticals used in nuclear medicine and molecular imaging.
Zevacor Molecular is an Illinois limited liability company and an indirect subsidiary of IHS, a
non-profit Illinois corporation and healthcare system that specializes in enhancing patient care
through strategic investments in healthcare-related opportunities. Following the Closing,
Zevacor Molecular’s business will continue to operate as part of Curium US PET, a sister
company to Curium US LLC.

The Applicants expect the transaction to close around February 28, 2020. The Applicants
therefore respectfully request the NRC’s review and written approval of this planned license
transfer by February 21, 2020 to support the closing schedule. The Applicants further request
that the NRC promptly post this application to its website for the 30-day comment period.

' Curium is ultimately owned by investment funds managed by CapVest Partners LLP and its affiliates. This is
described in a prior license transfer filing with the NRC dated September 2, 2016 (Accession No. ML16250A581)
and approved on Dec. 1, 2016 (Accession No. ML16336A274) (at that time, Curium was known as “GLO US
BidCo, LLC” and Curium US LLC was known as “Mallinckrodt Nuclear Medicine LLC”).




If you have any questions or comments pertaining to this transaction, please contact Curium’s
counsel for nuclear regulatory matters, Amy Roma, at Hogan Lovells US LLP (202-637-
6831/amy.roma@hoganlovells.com).

Enclosures: Attachment 1, License Transfer Application
Attachment 2, Simplified Organizational Chart Describing the Transaction

cc: Amy Roma, Hogan Lovells US LLP
Curium Radiation Safety Officer
Licensee Radiation Safety Officer



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 the Application for Approval of Transfer of
Control, pertaining to Curium US Holdings LLC and its affiliates, is true and correct.

Executed on December 20 , 2019

ats

Robert T. Budenholzer

Curium US Holdings LL.C

Vice President and General Counsel
111 Westport Plaza Drive, Suite 800
St. Louis, MO 63146




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 the Application for Approval of Transfer of Control, pertaining to Illinois Health and Science and Global Isotopes, LLC,
d/b/a Zevacor Molecular, is true and correct.

Executed on December 2@, 2019

5 e

Larry Altenbaumer
Illinois Health and Science
President and CEO

2300 N. Edward Street
Decatur, IL 62526




Attachment 1

License Transfer 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.

Illinois Health and Science (“IHS”) indirectly owns Global Isotopes, LLC, doing business as
Zevacor Molecular (the “Licensee” or “Zevacor Molecular™), which holds NRC License Nos.
13-35179-02 and 13-35179-03 (the “Licenses”). Curium US Holdings LLC (“Curium”), through
its newly formed direct subsidiary Curium US PET LLC (“Curium US PET"),” intends to acquire
the Licensee from IHS (Curium, together with IHS, are the “Applicants”). The transfer of
control of the Licenses would occur upon the closing of a planned transaction (the “Closing”),
which would take place over two steps on or around the same day:

e Step 1: Curium US PET acquires all membership interests (i.e., all equity) of the
Licensee.

e Step 2: The Licensee merges into Curium US PET, with Curium US PET being the
surviving entity.

Attachment 2 to this transmittal presents a simplified pre- and post-closing organizational chart.

Following the Closing, Curium US PET would hold the Licenses, with the result being that the
Licenses would be indirectly controlled by Curium.* However, the same Radiation Safety
Officer, equipment, facilities, and procedures needed to protect public health and safety and to
secure the licensed material that were in place prior to the Closing would continue in place
under, and then remain with, Curium US PET post-Closing, minimizing the day to day changes
to operations.

The changes described above are the only changes expected from this transaction with respect to
the Licenses.

? Curium US PET has been newly formed specifically to effectuate this transaction.

* Curium is ultimately owned by investment funds managed by CapVest Partners LLP and its affiliates. This is
described in a prior license transfer filing with the NRC dated September 2, 2016 (Accession No. ML16250A581)
and approved on Dec. 1, 2016 (Accession No. ML16336A274) (at that time, Curium was known as “GLO US
BidCo, LLC” and Curium US LLC was known as “Mallinckrodt Nuclear Medicine LLC”).




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 resulting from the transfer in the Radiation Safety Officer or duties
that relate to the licensed programs.

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

There are no such changes planned in connection with 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.

The status of the facilities, equipment, and radiation safety programs as they related to the
Licenses will not change in connection with the transaction. 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.

The Licensee’s current decommissioning plans and DFP will remain unchanged as a result of the
planned transaction and will be adopted by Curium US PET post-Closing, and the liability for
any decommissioning or decontamination will remain with Curium US PET. Please note that the
latest revised DFP was submitted by Zevacor Molecular to the NRC in March 2019.

All financial assurance instruments required to satisfy NRC decommissioning funding
requirements are in place. These instruments will remain in place until such time as replacement
instruments reflecting the new name of the Licensee as “Curium US PET LLC” are submitted to
the NRC for review, and are approved by the agency.

Subject to the exceptions stated above, the rights and obligations of the Licensee under such
documents will, as a result of the transfer, be rights and obligations of Curium US PET. The
replacement instruments will be submitted to the NRC within 30 days of the name change
resulting from the transfer, in accordance with 10 CFR 30.35(f) and the NRC’s guidance set




forth in NUREG-1757, Vol. 3, Rev. 1, “Consolidated Decommissioning Guidance: Financial
Assurance, Recordkeeping, and Timeliness.”

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.

The Applicants confirm that such records will remain with Curium US PET following the
Closing, that they 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 change in control over the Licenses. There
are no open inspection items pertaining to the Licenses.

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.

Curium confirms that post-Closing Curium US PET, and to the extent necessary, Curium, will
continue to abide by all constraints, conditions, requirements, representations and commitments
identified in and attributed to the existing Licenses.

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 for these Licenses.




Attachment 2

Simplified Organizational Chart Describing the Transaction




Simplified Organizational Chart Describing the Transaction

PRE-TRANSFER AFTER STEP 1! AFTER STEP 2!
Ilinois I:Iealth Curium US Curium US
and Science Holdings LLC? Holdings LLC?
Curium US LLC? Curium US PET LLC Curium US LLC® ' Curium US PET LLE
(Licensee): -

—> Direct ownership

------ Y Indirect ownership

! Steps 1 and 2 of the transaction would occur on or around the same day.

? Curium US Holdings LLC is ultimately owned by investment funds managed by CapVest Partners LLP and its affiliates.
3 Holder of NRC License Nos. 24-04206-01, 24-04206-02, and 24-04206-05MD.
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package id
0286960
ship date
Fri, Dec 20 2019
to
Div. of Nuclear Materials
Safety
U.S. NUC REG
Commission, REG i
2443 Warrenville Rd., Suite
210
Lisle, IL 60532-4352
United States
+1 202 637 7245
residential address
No
return label
No
notification type
Exception
Delivery
notification recipients
sachin.desai@hoganlo...
alyssa.wallace@hogan...

https://cloud.psship.com/index.php

from

Sachin Desai (1060561)
Hogan Lovells US LLP
Columbia Square

555 Thirteenth Street, N.W.
Washington, DC 20004
uUs

+1202-637-3671

billing

Curium US LLC.Acquisition
(049760.000003)

operator

Alyssa Wallace

+1(202) 6377245

alyssa.wallace@hoganlovell
s.com

create time

12/20/19, 10:59AM

Page 2 of 2

vendor
FedEx

tracking number
779132416468
service
FedEx Priority Overnight®
packaging
FedEx® Envelope

courtesy quote
14.91

Quote may not reflect all
accessorial charges

12/20/2019





