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Item 1.01 Entry into a Material Definitive Agreement.

On April 3, 2019, the Board of Directors of Centrus Energy Corp. (the “Company”) approved and Company entered into a Second
Amendment to the Section 382 Rights Agreement (the “Second Amendment”), which amends the Section 382 Rights Agreement, dated as of
April 6, 2016 (the “Rights Agreement”), between the Company and Computershare Trust Company, N.A. and Computershare Inc., as rights
agent, as amended by the First Amendment to the Section 382 Rights Agreement dated as of February 14, 2017 (the “First Amendment”).

The Second Amendment, among other things, (i) decreases the purchase price for each one one-thousandth (1/1000th) of a share of the
Company’s Series A Participating Cumulative Preferred Stock, par value $1.00 per share, from $26.00 to $18.00 and (ii) extends the Final
Expiration Date (as defined in the Rights Agreement) from April 5, 2019 to April 5, 2022.

The Second Amendment was not adopted as a result of, or in response to, any effort to acquire control of the Company. The Second
Amendment has been adopted in order to preserve for the Company’s stockholders the long-term value of the Company’s net operating loss
carry-forwards for United States federal income tax purposes and other tax benefits.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Rights
Agreement, which was filed with the Securities and Exchange Commission in a Current Report on Form 8-K on April 7, 2016, the First
Amendment, which was filed with the Securities and Exchange Commission in a Current Report on Form 8-K on January 5, 2017, and the
Second Amendment, a copy of which is attached as Exhibit 4.1 hereto and incorporated herein by reference.

Item 3.03 Material Modification to Rights of Security Holders

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 3.03 by reference.

Item 9.01 Financial Statements and Exhibits

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits.

EXHIBIT INDEX

Exhibit  Description
4.1

 
Second Amendment to the Section 382 Rights Agreement, dated as of April 3, 2019, between Centrus Energy Corp.,
Computershare Trust Company, N.A. and Computershare Inc.

5.1  Press Release, dated April 4, 2019



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

   Centrus Energy Corp.  
     
     
Date: April 4, 2019 By: /s/ Marian K. Davis  
   Marian K. Davis  

   
Senior Vice President, Chief Financial Officer and Treasurer

 



SECOND AMENDMENT TO THE
SECTION 382 RIGHTS AGREEMENT

by and among
CENTRUS ENERGY CORP.,

COMPUTERSHARE TRUST COMPANY, N.A.
and

COMPUTERSHARE INC.

THIS SECOND AMENDMENT TO THE SECTION 382 RIGHTS AGREEMENT (this “Second Amendment”) is made and
entered into as of April 3, 2019, by and among Centrus Energy Corp., a Delaware corporation (the “Company”), Computershare Trust
Company, N.A. and Computershare Inc. (together, the “Rights Agent”).

WHEREAS, the Company and the Rights Agent entered into a Section 382 Rights Agreement dated as of April 6, 2016, which was
subsequently amended pursuant to a First Amendment to the Section 382 Rights Agreement dated as of February 14, 2017 (as amended, the
“Agreement”);

WHEREAS, Section 26 of the Agreement provides, among other things, that, prior to the Distribution Date (as defined in the
Agreement) the Company and the Rights Agent may from time to time supplement or amend the Agreement in any respect without the
approval of any holders of Rights (as defined in the Agreement);

WHEREAS, no Distribution Date has occurred on or prior to the date hereof;

WHEREAS, the Board of Directors of the Company (the “Board”) has determined it is in the best interests of the Company and its
stockholders to amend the Agreement as set forth herein; and

WHEREAS, the Board has authorized and approved this Second Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Company hereby agrees to amend the Agreement as follows and directs the Rights Agent to execute this Second Amendment:

1.     Definition of Final Expiration Date. The definition of Final Expiration Date set forth in Section 1 of the Agreement is hereby
deleted and replaced with the following:

““Final Expiration Date” shall mean the Close of Business on April 5, 2022.”

2.     Definition of Purchase Price. The definition of Purchase Price set forth in Section 1 of the Agreement is hereby deleted and
replaced with the following:

““Purchase Price” with respect to each Right shall mean $18.00, as such amount may from time to time be adjusted as provided in this
Rights Agreement, and shall be payable in lawful money of the United States of America. All references herein to the Purchase Price shall
mean the Purchase Price as in effect at the time in question.” 

3.    Deletion of Certain Definitions. The definitions of “364th Day Date,” “2017 Annual Meeting,” and “2017 Proxy Statement” set
forth in Section 1 of the Agreement are hereby deleted in their entirety.
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4.    Amendment to Section 7(a). Section 7(a) of the Agreement is hereby deleted and replaced with the following:

“Subject to the other provisions of this Rights Agreement (including Section 7(e) and Section 11), each Right shall entitle the registered
holder thereof, upon exercise thereof as provided in this Rights Agreement, to purchase for the Purchase Price, at any time after the Distribution
Date and at or prior to the earliest of (i) the Final Expiration Date, (ii) the Redemption Date, (iii) the Close of Business on the effective date of
the repeal of Section 382 if the Board determines that this Rights Agreement is no longer necessary or desirable for the preservation of NOLs or
other Tax Benefits, or (iv) the Close of Business on the first day of a taxable year of the Company to which the Board determines that no NOLs
or other Tax Benefits may be carried forward (the earliest of the events described in clauses (i), (iii) or (iv) being herein referred to as the
“Expiration Date”), one one-thousandth (1/1,000th) of a Preferred Share, subject to adjustment as provided in this Rights Agreement.”

5.    Form of Rights Certificates. The first paragraph of the Form of Right Certificate set forth in Exhibit B to the Agreement is hereby
deleted and replaced with the following:

“This certifies that __________, or registered assigns, is the registered owner of the number of Rights set forth above, each of which
entitles the owner thereof, subject to the terms, provisions and conditions of the Section 382 Rights Agreement dated as of April 6, 2016 as it
may be amended from time to time (the “Rights Agreement”), among CENTRUS ENERGY CORP., a Delaware corporation (the “Company”),
COMPUTERSHARE INC. (“Computershare”) and COMPUTERSHARE TRUST COMPANY, N.A. (together with Computershare, the
“Rights Agent”), unless the Rights evidenced hereby shall have been previously redeemed or exchanged by the Company, to purchase from the
Company at any time after the Distribution Date (as defined in the Rights Agreement) and at or prior to the earliest of (i) the Final Expiration
Date (as defined in the Rights Agreement), (ii) the Redemption Date (as defined in the Rights Agreement), (iii) the Close of Business (as
defined in the Rights Agreement) on the effective date of the repeal of Section 382 or any successor statute if the Board of Directors of the
Company determines that the Rights Agreement is no longer necessary or desirable for the preservation of NOLs (as defined in the Rights
Agreement) or other Tax Benefits (as defined in the Rights Agreement), or (iv) the Close of Business on the first day of a taxable year of the
Company to which the Board of Directors of the Company determines that no NOLs or other Tax Benefits may be carried forward (the
“Expiration Date”), at the office or offices of the Rights Agent designated for such purpose, or its successors as Rights Agent, one one-
thousandth (1/1,000th) of a fully paid, nonassessable share of Series A Participating Cumulative Preferred Stock, par value $1.00 per share, of
the Company (the “Preferred Shares”), at a purchase price per one one-thousandth (1/1,000th) of a share equal to $18.00 (the “Purchase Price”)
payable in cash, upon presentation and surrender of this Right Certificate with the Form of Election to Purchase duly executed.”

6.    Summary of Rights. The Summary of Rights set forth in Exhibit C to the Agreement is hereby amended as follows:

(a)    The reference to “$26.00” in the first paragraph of Exhibit C is hereby deleted and replaced with “$18.00”.

(b)    The sixth paragraph of Exhibit C is hereby deleted and replaced with the following:

“The Rights are not exercisable until the Distribution Date and will expire upon the earliest of (i) the close of business on April
5, 2022, (ii) the Redemption Date, (iii) the close of business
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on the effective date of the repeal of Section 382 or any successor statute if the Board determines that the Rights Agreement is no longer
necessary or desirable for the preservation of NOLs or other Tax Benefits, or (iv) the close of business on the first day of a taxable year of the
Company to which the Board determines that no NOLs or other Tax Benefits may be carried forward (the earliest of the events described in
clauses (i), (iii) or (iv) being herein referred to as the “Expiration Date”).”

7.    Certification of Compliance. The undersigned representative of the Company hereby certifies that she is the duly elected and
qualified Senior Vice President, Chief Financial Officer and Treasurer of the Company and that this Second Amendment to the Agreement is in
compliance with the terms of Section 26 of the Agreement.

8.    Miscellaneous. This Second Amendment is effective as of the date first set forth above. Capitalized terms used but not defined
herein shall have the respective meanings ascribed to such terms in the Agreement. This Second Amendment may be executed in any number
of counterparts; each such counterpart shall for all purposes be deemed to be an original; and all such counterparts shall together constitute but
one and the same instrument. A signature to this Second Amendment executed and/or transmitted electronically shall have the same authority,
effect and enforceability as an original signature. Except as modified hereby, the Agreement is reaffirmed in all respects, and all references
therein to “the Agreement” shall mean the Agreement, as modified hereby.

* * * * *
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be duly executed as of the date first written
above.

CENTRUS ENERGY CORP.

By:     /s/ Marian K. Davis        
Name: Marian K. Davis
Title: Senior Vice President, Chief Financial Officer and Treasurer

COMPUTERSHARE TRUST COMPANY, N.A.

By:     /s/ Patrick Hayes        
Name:        Patrick Hayes            
Title:        Vice President & Manager    

COMPUTERSHARE INC.

By:     /s/ Patrick Hayes        
Name:        Patrick Hayes            
Title:        Vice President & Manager    
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FOR IMMEDIATE RELEASE:

April 4, 2019

Centrus Energy Corp. Approves Extension of Section 382 Rights Agreement

BETHESDA, Md. - Centrus Energy Corp. (NYSE American: LEU) announced today that its Board of Directors has approved a
second amendment to the Company’s Section 382 Rights Agreement (the “Rights Plan”) designed to preserve Centrus’ substantial
tax assets associated with net operating loss carryforwards (“NOLs”) under Section 382 of the Internal Revenue Code (“Section
382”). The amendment extends the Rights Plan through April 5, 2022. The Rights Plan is similar to plans adopted by other public
companies with significant NOLs.

Pursuant to U.S. federal income tax rules, Centrus’ use of certain tax assets could be substantially limited if the Company
experiences an “ownership change” (as defined in Section 382). In general, an ownership change occurs if the ownership of
Centrus’ stock by “5 percent shareholders” increases by more than 50 percent over the lowest percentage owned by such
shareholders at any time during the prior three years on a rolling basis. Centrus expects to submit the amendment to the Rights Plan
for shareholder ratification at its 2020 Annual Meeting of Stockholders.

Additional information regarding the amendment to the Rights Plan will be contained in a Form 8-K and in an amendment to
Registration Statement on Form 8-A that Centrus is filing with the Securities and Exchange Commission.  

About Centrus Energy

Centrus is a trusted supplier of nuclear fuel and services for the nuclear power industry. Centrus provides value to its utility
customers through the reliability and diversity of its supply sources - helping them meet the growing need for clean, affordable,
carbon-free electricity. Since 1998, the Company has provided its utility customers with more than 1,750 reactor years of fuel,
which is equivalent to 7 billion tons of coal.

With world-class technical capabilities, Centrus offers turnkey engineering and advanced manufacturing solutions to its customers.
The Company is also advancing the next generation of centrifuge technologies so that America can restore its domestic uranium
enrichment capability in the future. Find out more at www.centrusenergy.com.
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Forward-Looking Statements

This news release contains “forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934 - that is, statements
related to future events. In this context, forward-looking statements may address our expected future business and financial performance, and often contain
words such as “expects”, “anticipates”, “intends”, “plans”, “believes”, “will”, “should”, “could”, “would” or “may” and other words of similar meaning.
Forward-looking statements by their nature address matters that are, to different degrees, uncertain. For Centrus Energy Corp., particular risks and
uncertainties that could cause our actual future results to differ materially from those expressed in our forward-looking statements include: risks related to our
significant long-term liabilities, including material unfunded defined benefit pension plan obligations and postretirement health and life benefit obligations;
risks related to the use of our net operating loss (“NOLs”) carryforwards and net unrealized built-in losses (“NUBILs”) to offset future taxable income and the
use of the Rights Agreement (as defined herein) to prevent an “ownership change” as defined in Section 382 of the Internal Revenue Code of 1986, as
amended (the “Code”) and our ability to generate taxable income to utilize all or a portion of the NOLs and NUBILs prior to the expiration thereof; risks
related to the limited trading markets in our securities; risks related to our ability to maintain the listing of our Class A Common Stock on the NYSE
American LLC (the “NYSE American”); risks related to decisions made by our Class B stockholders regarding their investment in the Company based upon
factors that are unrelated to the Company’s performance; risks related to the Company’s capital concentration; the continued impact of the March 2011
earthquake and tsunami in Japan on the nuclear industry and on our business, results of operations and prospects; the impact and potential extended duration
of the current supply/demand imbalance in the market for low-enriched uranium (“LEU”); risks relating to our sales order book, including uncertainty
concerning customer actions under current contracts and in future contracting due to market conditions and lack of current production capability; risks related
to financial difficulties experienced by customers, including possible bankruptcies, insolvencies or any other inability to pay for our products or services;
pricing trends and demand in the uranium and enrichment markets and their impact on our profitability; movement and timing of customer orders; risks
related to the value of our intangible assets related to the sales order book and customer relationships; risks associated with our reliance on third-party
suppliers to provide essential services to us; risks related to existing or new trade barriers and contract terms that limit our ability to deliver LEU to
customers; risks related to actions, including government reviews, that may be taken by the U.S. government, the Russian government or other governments
that could affect our ability to perform or the ability of our sources of supply to perform under their contract obligations to us, including the imposition of
sanctions, restrictions or other requirements; the impact of government regulation including by the U.S. Department of Energy (“DOE”) and the U.S. Nuclear
Regulatory Commission; uncertainty regarding our ability to commercially deploy competitive enrichment technology; risks that we will be unable to obtain
new business opportunities, achieve market acceptance of our services or that services provided by others will render our services obsolete or noncompetitive;
risks that we will not be able to timely complete the work that we are obligated to perform; failures or security breaches of our information technology
systems; potential strategic transactions, which could be difficult to implement, disrupt our business or change our business profile significantly; the outcome
of legal proceedings and other contingencies (including lawsuits and government investigations or audits); the competitive environment for our products and
services; changes in the nuclear energy industry; the impact of financial market conditions on our business, liquidity, prospects, pension assets and insurance
facilities; risks related to the identification of a material weakness in our internal controls over financial reporting; the risks of revenue and operating results
fluctuating significantly from quarter to quarter, and in some cases, year to year; and other risks and uncertainties discussed in this and our filings with the
Securities and Exchange Commission, including our annual report on Form 10-K and quarterly reports on Form 10-Q, which are available on our website at
www.centrusenergy.com. We do not undertake to update our forward-looking statements except as required by law.

CONTACT

Jeremy Derryberry (301) 564-3392


