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This quarterly report on Form 10-Q, including “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Item 2,
contains “forward-looking statements” — 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” and other words of
similar meaning. Forward-looking statements by their nature address matters that are, to different degrees, uncertain. For USEC, particular risks and
uncertainties that could cause our actual future results to differ materially from those expressed in our forward-looking statements include, but are not limited
to: risks related to the deployment of the American Centrifuge technology, including risks related to performance, cost, schedule and financing; our success
in obtaining a loan guarantee for the American Centrifuge Plant, including our ability to address the technical and financial concerns raised by the U.S.
Department of Energy (“DOE”); our ability to raise capital beyond the $2 billion of DOE loan guarantee funding for which we have applied; the impact of the
demobilization of the American Centrifuge project and uncertainty regarding our ability to remobilize the project and the potential for termination of the
project; our ability to meet milestones under the June 2002 DOE-USEC Agreement related to the deployment of the American Centrifuge technology;
restrictions in our revolving credit facility that may impact our operating and financial flexibility and spending on the American Centrifuge project; our
ability to expand our revolving credit facility with additional commitments from financial institutions to increase the total capacity beyond $250 million;
risks related to the completion of the announced three-phased strategic investment by Toshiba Corporation (“Toshiba”) and The Babcock & Wilcox
Company (“B&W?), including our ability to satisfy the significant closing conditions in the securities purchase agreement governing the transactions and
the impact of a failure to consummate the transactions on our business and prospects; certain restrictions that may be placed on our business as a result of the
transactions with Toshiba and B&W; our ability to achieve the benefits of any strategic relationships with Toshiba and B&W; uncertainty regarding the cost
of electric power used at our gaseous diffusion plant; our dependence on deliveries under the Russian Contract and on a single production facility; our
inability under many existing long-term contracts to directly pass on to customers increases in our costs; the decrease or elimination of duties charged on
imports of foreign-produced low enriched uranium; pricing trends and demand in the uranium and enrichment markets and their impact on our profitability;
changes to, or termination of, our contracts with the U.S. government; limitations on our ability to compete for potential contracts with the U.S. government;
changes in U.S. government priorities and the availability of government funding, including loan guarantees; the impact of government regulation; 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 volatile financial market conditions on our business, liquidity, prospects,
pension assets and credit and insurance facilities; and other risks and uncertainties discussed in this and our other filings with the Securities and Exchange
Commission, including our Annual Report on Form 10-K. Revenue and operating results can fluctuate significantly from quarter to quarter, and in some
cases, year to year. For a discussion of these risks and uncertainties and other factors that may affect our future results, please see Item 1 A entitled “Risk
Factors” and the other sections of this report and our annual report on Form 10-K. Readers are urged to carefully review and consider the various disclosures
made in this report and in our other filings with the Securities and Exchange Commission that attempt to advise interested parties of the risks and factors that
may affect our business. We do not undertake to update our forward-looking statements except as required by law.
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CONSOLIDATED CONDENSED BALANCE SHEETS (Unaudited)

ASSETS

Current Assets

Cash and cash equivalents
Accounts receivable, net
Inventories

Deferred income taxes

Deferred costs associated with deferred revenue
Other current assets

Total Current Assets

Property, Plant and Equipment, net
Other Long-Term Assets

Deferred income taxes

Deposits for surety bonds

Deferred financing costs, net
Goodwill

Total Other Long-Term Assets
Total Assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities

Accounts payable and accrued liabilities
Payables under Russian Contract

Inventories owed to customers and suppliers
Deferred revenue and advances from customers
Total Current Liabilities

Long-Term Debt

Other Long-Term Liabilities

Depleted uranium disposition

Postretirement health and life benefit obligations
Pension benefit liabilities

Other liabilities

Total Other Long-Term Liabilities

Commitments and Contingencies (Note 11)
Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

See notes to consolidated condensed financial statements.

USEC Inc.

(millions)

June 30, December 31,
2010 2009
207.5 $ 131.3
121.1 191.4
1,359.8 1,301.2
434 48.6
286.8 2444
68.1 52.7
2,086.7 1,969.6
1,170.0 1,115.1
259.0 270.3
1553 158.3
12.7 12.0
6.8 6.8
433.8 4474
3,60905 $ 3,532.1
138.1 $ 153.4
188.6 1348
5723 469.4
379.8 325.0
1,278.8 1,082.6
575.0 575.0
115.0 155.6
172.2 168.9
179.9 176.6
88.9 97.8
556.0 598.9
1,280.7 1,275.6
3,6905 § 3,532.1




CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS (Unaudited)

Revenue:

Separative work units

Uranium

U.S. government contracts and other
Total revenue

Cost of sales:

Separative work units and uranium
U.S. government contracts and other
Total cost of sales

Gross profit

Advanced technology costs

Selling, general and administrative
Other (income)

Operating income

Interest expense

Interest (income)

Income before income taxes
Provision for income taxes

Net income (loss)

Net income (loss) per share — basic
Net income (loss) per share — diluted

Weighted-average number of shares outstanding:

Basic
Diluted

USEC Inc.

(millions, except per share data)

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009

$ 3310 $ 3713 $ 5976 $ 799.2
69.6 954 85.2 124.0

59.1 47.6 121.6 96.7

459.7 5143 804.4 1,019.9

358.6 391.9 625.8 806.8

57.0 45.0 107.8 93.5

415.6 436.9 733.6 900.3

441 77.4 70.8 119.6

26.0 30.7 51.7 62.1

14.3 16.6 294 31.1

(10.3) - (20.0) -

14.1 30.1 9.7 26.4

0.1 0.3 0.1 0.8
(0.1) (0.4) (0.2) (1.0)

14.1 30.2 9.8 26.6

6.9 12.9 12.3 11.4

$ 72 $ 173 §$ 25) $ 15.2
$ .06 $ 16 $ 02) $ .14
$ 04 8 A1 $ (02) $ .10
112.9 111.5 112.3 111.1

161.4 160.3 112.3 159.8

See notes to consolidated condensed financial statements.




CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (Unaudited)

Cash Flows from Operating Activities
Net income (loss)

USEC Inc.

(millions)

Adjustments to reconcile net income (loss) to net cash provided by (used in)

operating activities:

Depreciation and amortization

Deferred income taxes

Other non-cash income on release of disposal obligation
Changes in operating assets and liabilities:

Accounts receivable — (increase) decrease

Inventories — decrease

Payables under Russian Contract — increase

Deferred revenue, net of deferred costs — increase (decrease)
Accrued depleted uranium disposition — increase (decrease)
Accounts payable and other liabilities — increase (decrease)
Other, net

Net Cash Provided by (Used in) Operating Activities

Cash Flows Used in Investing Activities
Capital expenditures

Deposits for surety bonds — (increase) decrease
Net Cash (Used in) Investing Activities

Cash Flows Used in Financing Activities
Borrowings under credit facility

Repayments under credit facility

Repayment and repurchases of senior notes
Payments for deferred financing costs

Common stock issued (purchased), net

Net Cash (Used in) Financing Activities

Net Increase (Decrease)

Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Cash Flow Information:
Interest paid, net of amount capitalized
Income taxes paid, net of refunds

See notes to consolidated condensed financial statements.

Six Months Ended
June 30,
2010 2009
25 $ 15.2
19.5 14.7
14.5 8.1)
(20.0) -
70.3 (77.3)
443 109.7
53.8 136.7
31.6 (15.5)
(40.6) 235
(3.0) 10.4
5.3 12.4
173.2 221.7
(87.9) (257.8)
3.0 (38.2)
(84.9) (296.0)
38.2 -
(38.2) -
- 95.7)
9.6) -
(2.5) (0.8)
(12.1) (96.5)
76.2 (170.8)
131.3 248.5
2075 $ 77.7
-8 19
15.5 43




USEC Inc.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Unaudited)

1. BASIS OF PRESENTATION

The unaudited consolidated condensed financial statements as of and for the three and six months ended June 30,2010 and 2009 have been prepared
pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”). The unaudited consolidated condensed financial statements
reflect all adjustments which are, in the opinion of management, necessary for a fair statement of the financial results for the interim period. Certain
information and notes normally included in financial statements prepared in accordance with generally accepted accounting principles in the United States
(“GAAP”) have been omitted pursuant to such rules and regulations. Certain amounts in the consolidated condensed financial statements have been
reclassified to conform with the current presentation.

Operating results for the three and six months ended June 30,2010 are not necessarily indicative of the results that may be expected for the year ending
December 31,2010. The unaudited consolidated condensed financial statements should be read in conjunction with the consolidated financial statements
and related notes and management's discussion and analysis of financial condition and results of operations included in the annual report on Form 10-K for
the year ended December 31, 2009.

2.INVENTORIES

USEC is a supplier of low enriched uranium (“LEU) for nuclear fuel power plants. LEU consists of two components: separative work units (“SWU”) and
uranium. SWU is a standard unit of measurement that represents the effort required to transform a given amount of natural uranium into two
components: enriched uranium having a higher percentage of U235 and depleted uraniumhaving a lower percentage of U235. The SWU contained in LEU is
calculated using an industry standard formula based on the physics of enrichment. The amount of enrichment deemed to be contained in LEU under this
formula is commonly referred to as its SWU component and the quantity of natural uranium used in the production of LEU under this formula is referred to as
its uranium component.

USEC holds uranium at the Paducah gaseous diffusion plant (“GDP”) in the form of natural uranium and as the uranium component of LEU. USEC holds
SWU as the SWU component of LEU. USEC may also hold title to the uranium and SWU components of LEU at fabricators to meet book transfer requests by
customers. Fabricators process LEU into fuel for use in nuclear reactors. Components of inventories follow:

June 30, December 31,
2010 2009
(millions)
Current assets:
Separative work units $ 878.1 § 805.1
Uranium 468.9 482.1
Materials and supplies 12.8 14.0
1,359.8 1,301.2
Current liabilities:
Inventories owed to customers and suppliers (572.3) (469.4)
Inventories, net $ 7875 $ 831.8




Inventories Owed to Customers and Suppliers

Generally, title to uranium provided by customers as part of their enrichment contracts does not pass to USEC until delivery of LEU. In limited cases,
however, title to the uranium passes to USEC immediately upon delivery of the uranium by the customer. Additionally, USEC owed SWU and uranium
inventories to fabricators with a cost totaling $572.1 million at June 30,2010 and $469.2 million at December 31,2009. Under inventory optimization
arrangements between USEC and domestic fabricators, fabricators order bulk quantities of LEU from USEC based on scheduled or anticipated orders from
utility customers for deliveries in future periods. As delivery obligations under actual customer orders arise, USEC satisfies these obligations by arranging for
the transfer to the customer of'title to the specified quantity of LEU at the fabricator. USEC’s balances of SWU and uranium vary over time based on the
timing and size of the fabricator’s LEU orders from USEC. Balances can be positive or negative at the discretion of the fabricator. Fabricators have other
inventory supplies and, where a fabricator has elected to order less material from USEC than USEC is required to deliver to its customers at the fabricator, the
fabricator will use these other inventories to satisfy USEC’s customer order obligations on USEC’s behalf. In such cases, the transfer of title of LEU from
USEC to the customer results in quantities of SWU and uranium owed by USEC to the fabricator. The amounts of SWU and uranium owed to fabricators are
satisfied as future bulk deliveries of LEU are made.

Uranium Provided by Customers and Suppliers

USEC held uranium with estimated fair values of approximately $2.5 billion at June 30,2010, and $2.8 billion at December 31, 2009, to which title was
held by customers and suppliers and for which no assets or liabilities were recorded on the balance sheet. The reduction reflects a 3% decline in the uranium
spot price indicator and an 8% decline in quantities. Utility customers provide uranium to USEC as part of their enrichment contracts. Title to uranium
provided by customers generally remains with the customer until delivery of LEU at which time title to LEU is transferred to the customer, and title to
uranium is transferred to USEC.

3. PROPERTY, PLANT AND EQUIPMENT

A summary of changes in property, plant and equipment follows (in millions):

Capital Transfers
December 31, Expenditures and June 30,
2009 (Depreciation) Retirements 2010
Construction work in progress $ 9914 § 688 § 72) § 1,053.0
Leasehold improvements 182.6 - 2.7 185.3
Machinery and equipment 260.1 2.3 4.4 266.8
1,434.1 71.1 0.1) 1,505.1
Accumulated depreciation and amortization (319.0) (16.2) 0.1 (335.1)
$ 1,1151  $ 549 § - 3 1,170.0

Capital expenditures include items in accounts payable and accrued liabilities at June 30, 2010 for which cash is paid in subsequent periods.

USEC is working to deploy the American Centrifuge technology at the American Centrifuge Plant (“ACP”) in Piketon, Ohio. Capital expenditures
related to the ACP, which is primarily included in the construction work in progress balance, totaled $1,078.4 million at June 30,2010 and $1,023.1 million
at December 31,2009. Capitalized asset retirement obligations included in construction work in progress totaled $19.3 million at June 30,2010 and
December 31,2009.




USEC has significantly demobilized and reduced construction and machine manufacturing activities in the American Centrifuge project because ofa
lack of progress in obtaining and the uncertainty of timing for additional financing for the project. USEC continues its centrifuge testing program and its
development efforts. USEC concluded in 2009 that future cash flows from the ACP will exceed its capital investment based on a probability-weighted
analysis. USEC continues to believe there have been no events or changes in conditions that would cause USEC to reassess this conclusion. Since USEC
believes its capital investment is fully recoverable, no impairment for costs previously capitalized is anticipated at this time. USEC will continue to evaluate
this assessment as conditions change.

4. DEFERRED REVENUE AND ADVANCES FROM CUSTOMERS

June 30, December 31,
2010 2009
(millions)
Deferred revenue $ 3448 $ 301.9
Advances from customers 35.0 23.1
$ 3798 $ 325.0

Related costs associated with deferred revenue totaled $286.8 million at June 30,2010 and $244 .4 million at December 31, 2009.

Advances from customers includes $4.9 million as of June 30,2010 and $22.7 million as of December 31, 2009 for future services to be provided for
DOE in our U.S. government contracts segment. DOE is funding this work through an arrangement whereby DOE transfers uranium to USEC which USEC
immediately sells in the market.

Advances from customers also includes $25.0 million as of June 30,2010, representing the balance of $45 million of support from DOE pursuant to a
cooperative agreement entered into with DOE for pro-rata cost sharing support for continued American Centrifuge activities with a total estimated cost of $90
million. DOE made the $45 million available by taking the disposal obligation for a specific quantity of depleted uranium from USEC, which enabled USEC
to release encumbered funds for investment in the American Centrifuge technology that USEC had otherwise committed to future depleted uranium
disposition obligations. The $45 million in encumbered funds are reflected in other long-term assets as deposits for surety bonds as of June 30,2010. In July
2010, surety bonds and related deposits were reduced, and USEC received the $45 million in cash. In the six months ended June 30,2010, USEC made
qualifying American Centrifuge expenditures of $40.0 million. DOE’s contribution on a 50% pro rata basis, or $20.0 million, is recognized as other income
in the six months ended June 30,2010. If USEC determines that it is unable to provide cost sharing of at least $45 million, DOE’s contribution and
assumption of depleted uranium obligations will be reduced pro rata.




5.DEBT

The carrying value of USEC’s long-term debt was $575.0 million at June 30,2010 and December 31, 2009, consisting of 3.0% convertible senior notes
due October 1, 2014. Interest on the notes is payable semi-annually in arrears on April 1 and October 1 of each year. The estimated fair value of the
convertible notes, based on the trading price as of the balance sheet date, was $432.0 million at June 30,2010 and $372.0 million at December 31,2009. The
notes were not eligible for conversion to common stock as of June 30,2010 or December 31,2009.

On February 26,2010, USEC replaced its $400.0 million revolving credit facility, scheduled to mature on August 18,2010, with a new 27-month credit
facility that matures May 31,2012. The new syndicated bank credit facility initially provided up to $225.0 million in revolving credit commitments,
including up to $100.0 million in letters of credit, secured by assets of USEC Inc. and its subsidiaries, excluding equity in, and assets of, subsidiaries created
to carry out future commercial American Centrifuge activities. In July 2010, the revolving credit commitments were expanded to $250.0 million, including
up to $125.0 million in letters of credit. As with the former credit facility, borrowings under the new credit facility are subject to limitations based on
established percentages of qualifying assets such as eligible accounts receivable and inventory.

Utilization of the current revolving credit facility at June 30,2010 and the former revolving credit facility at December 31,2009 follows:

June 30, December 31,
2010 2009
(millions)
Short-term borrowings $ - 3 -
Letters of credit 379 454
Available credit 187.1 295.5

6. INCOME TAX UPDATE

The provision for income taxes for the six months ended June 30,2010 includes a charge of $6.5 million related to the change in tax treatment of
Medicare Part D reimbursements as a result of the Patient Protection and Affordable Care Act as modified by the Reconciliation Act 0of2010 (collectively
referred to as “the Act”) signed into law at the end of March 2010. The charge was due to a reduction in USEC’s deferred tax asset as a result of a change to
the tax treatment of Medicare Part D reimbursements. Under the Act, the tax-deductible prescription drug costs will be reduced by the amount of the federal
subsidy. Under Financial Accounting Standards Board guidance, the effect of changes in tax laws or rates on deferred tax assets and liabilities is reflected in
the period that includes the enactment date, even though the changes may not be effective until future periods.
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7. STOCKHOLDERS’ EQUITY

Changes in stockholders' equity were as follows (in millions, except per share data):

Common
Stock, Accumulated
Par Value Excess of Other Compre- Total
$.10 per Capital over Retained Treasury hensive Income  Stockholders’ Comprehensive
Share Par Value Earnings Stock (Loss) Equity Income (Loss)
Balance at December 31,
2009 $ 123  §$ 1,179.6 $ 3224 § (71.3) $ (167.4) $ 1,275.6
Restricted and other
stock issued, net - 9.6) - 13.2 - 3.6 -
Amortization of actuarial
losses and prior
service costs
(credits), net of
income tax of $2.0
million - - - - 4.0 4.0 4.0
Net (loss) - - (2.5) - - (2.5) (2.5)
Balance at June 30,
2010 $ 123 §$ 11,1700 § 3199 $§ (58.1) $ (163.4) $ 1,280.7 § 1.5

Amortization of actuarial losses and prior service costs (credits), net of tax, are those related to pension and postretirement health and life benefits as
presented on a pre-tax basis in note 8.

8. PENSION AND POSTRETIREMENT HEALTH AND LIFE BENEFITS

The components of net benefit costs for pension and postretirement health and life benefit plans were as follows (in millions):

Defined Benefit Pension Plans Postretirement Health and Life Benefits Plans
Three Months Ended Six Months Ended Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2010 2009 2010 2009 2010 2009 2010 2009

Service costs $ 49 $ 46 $ 97 $ 93 § 13 $ 1.1 % 25 § 23
Interest costs 12.2 11.9 244 238 29 3.1 59 6.3
Expected return on plan assets
(gains) (12.3) (10.6) 24.4) (21.3) (0.9) 0.7) (1.8) (1.5)
Amortization of prior service
costs
(credits) 0.5 0.4 0.9 0.8 2.1) (3.6) 4.2) (7.2)
Amortization of actuarial
losses 4.0 6.0 8.0 12.0 0.6 1.1 1.3 2.1

Net benefit costs $ 93 § 123 § 186 § 246 $ 1.8 § 1.0 $ 37 $ 2.0

USEC expects total cash contributions to the plans in 2010 will be as follows: $14.7 million for the defined benefit pension plans and $6.3 million for
the postretirement health and life benefit plans. Of those amounts, contributions made as of June 30,2010 were $6.4 million and $3.2 million related to the
defined benefit pension plans and postretirement health and life benefit plans, respectively.




9. STOCK-BASED COMPENSATION

Three Months Ended June 30 Six Months Ended June 30
2010 2009 2010 2009
(millions)
Total stock-based compensation costs:

Restricted stock and restricted stock units $ 20 $ 26 $ 49 $ 4.6
Stock options, performance awards and other 0.4 0.3 1.1 1.0
Less: costs capitalized as part of inventory (0.1) (0.1) (0.2) (0.2)
Expense included in selling, general and administrative $ 23 § 28 § 58 § 54

Total after-tax expense $ 14 § 18 § 37 § 35

There were 22,876 stock options exercised in the six months ended June 30,2010. Cash received from the exercise of the options was $0.1 million. The
intrinsic value of the options exercised was less than $0.1 million. There were no stock options exercised in the six months ended June 30,2009.

Assumptions used in the Black-Scholes option pricing model to value option grants follow.

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Risk-free interest rate - - 1.4% 1.4%
Expected dividend yield - - - -
Expected volatility - - 72% 65%
Expected option life - - 4 years 3.8 years
Weighted-average grant date fair value - - $2.81 $1.81
Options granted 0 0 766,050 1,091,300

As of June 30, 2010, there was $11.9 million of unrecognized compensation cost, adjusted for estimated forfeitures, related to non-vested stock-based
payments granted, of which $9.1 million relates to restricted shares and restricted stock units, and $2.8 million relates to stock options. That cost is expected
to be recognized over a weighted-average period of 2.1 years.
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10. NET INCOME PER SHARE

Basic net income per share is calculated by dividing net income by the weighted average number of shares of common stock outstanding during the

period, excluding any unvested restricted stock.

In calculating diluted net income per share, the numerator is increased by interest expense on the convertible notes, net of amount capitalized and net of
tax, and the denominator is increased by the weighted average number of shares resulting from potentially dilutive stock compensation awards and the

convertible notes, assuming full conversion.

Numerator:

Net income (loss)

Net interest expense on convertible notes (a)
Net income (loss) if-converted

Denominator:

Weighted average common shares

Less: Weighted average unvested restricted stock
Denominator for basic calculation

Weighted average effect of dilutive securities:
Convertible notes
Stock compensation awards

Denominator for diluted calculation

Net income (loss) per share — basic
Net income (loss) per share — diluted

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(in millions)

$ 72 $ 173 $ 25 $ 15.2
- - (b) 0.2
7.2 17.3 2.5) 154
114.9 113.0 1143 112.5
2.0 1.5 2.0 1.4
112.9 111.5 112.3 111.1
48.1 48.1 (b) 48.1
0.4 0.7 (b) 0.6
161.4 160.3 112.3 159.8
$ 06 § 16 $ (.02) $ .14
$ 04 S A1 8§ (.02)(b) $ .10

(a) Interest expense on convertible notes net of amount capitalized and net of tax.

(b) No dilutive effect of convertible notes or stock compensation awards is recognized in a period in which a net loss has occurred. Net interest
expense on convertible notes was less than .01 million and weighted average number of shares for the convertible notes and stock compensation

awards was 48.1 million and 0.4 million, respectively.

Options to purchase shares of common stock having an exercise price greater than the average share market price are excluded from the calculation of

diluted earnings per share (options in millions):

Options excluded from diluted earnings per share
Exercise price of excluded options

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
1.8 1.9 2.6 1.9

$5.86t0 $16.90 $5.86t0 $16.90 $5.00to $16.90 $5.86to $16.90




11. COMMITMENTS AND CONTINGENCIES
American Centrifuge Plant
Project Funding

USEC needs to raise a significant amount of additional capital to continue funding and to complete the American Centrifuge Plant. USEC believes a
loan guarantee under the DOE Loan Guarantee Program is critical to raising the capital needed to complete the American Centrifuge Plant. The DOE Loan
Guarantee Program was created by the Energy Policy Act 0of2005 and in December 2007, federal legislation authorized funding levels of up to $2 billion for
advanced facilities for the front end of the nuclear fuel cycle, which includes uranium enrichment. DOE subsequently reallocated an additional $2 billion in
loan guarantee authority to the front-end nuclear facilities loan guarantee solicitation. In July 2008, USEC applied to the DOE Loan Guarantee Program for
$2 billion in U.S. government guaranteed debt financing for the ACP. Areva, a company more than 90% owned by the French government, also applied for
$2 billion of U.S. government guaranteed financing under this program for a proposed plant in the United States. DOE announced in May 2010 that it has
provided Areva with a conditional commitment for a loan guarantee from the reallocated funding authority. DOE has said that $2 billion in funding for
projects in the front end of the nuclear fuel cycle remains available but USEC has no assurance that a DOE loan guarantee will be made available to USEC. In
August 2009, DOE and USEC announced an agreement to delay a final review of USEC’s loan guarantee application. Since that time, USEC has worked to
address the technical and financial concerns raised by DOE. USEC submitted an update to its application in July 2010.

On May 25,2010, USEC announced that Toshiba Corporation (“Toshiba”) and Babcock & Wilcox Investment Company, an affiliate of The Babcock &
Wilcox Company (“B&W?), have signed a definitive agreement to make a $200 million investment in USEC. Under the terms of the agreement, Toshiba and
B&W will each invest $100 million over three phases, each of which is subject to specific closing conditions. To complete the project, USEC will require
additional capital beyond the $2 billion DOE loan guarantee, proceeds from the announced investment from Toshiba and B&W and internally generated
cash flow.

USEC has initiated discussions with Japanese export credit agencies regarding financing a portion of the cost of building the plant. However, USEC has
no assurance that it will be successful in obtaining any or all of the financing it is seeking.

Milestones under the 2002 DOE-USEC Agreement

In 2002, USEC and DOE signed an agreement (such agreement, as amended, the “2002 DOE-USEC Agreement”) in which USEC and DOE made long-
term commitments directed at resolving issues related to the stability and security of the domestic uranium enrichment industry. The 2002 DOE-USEC
Agreement contains specific project milestones relating to the ACP. Four milestones remain relating to the financing and operation of the ACP. In early
August 2009 USEC began demobilization of the American Centrifuge project. As a result, USEC requested a modification to the 2002 DOE-USEC
Agreement to extend the remaining ACP milestones under the 2002 DOE-USEC Agreement. In January 2010, USEC and DOE amended the 2002 DOE-USEC
Agreement to extend by one year to November 2010 the financing milestone that required that USEC secure firm financing commitment(s) for the
construction of the commercial American Centrifuge Plant with an annual capacity of approximately 3.5 million SWU per year. The remaining three
milestones were not adjusted by the January 2010 amendment, however, DOE and USEC have agreed to discuss adjustment of the remaining three milestones
as may be appropriate based on, among other things, progress in achieving the November 2010 financing milestone and the technical progress of the
program. In the January 2010 amendment to the 2002 DOE-USEC Agreement, DOE and USEC acknowledged that USEC’s obligations with respect to the
ACP milestones under the 2002 DOE-USEC Agreement are not dependent on the issuance by DOE of a loan guarantee to USEC. However, USEC has
communicated to DOE that its ability to meet the remaining milestones is dependent on its obtaining a commitment and funding for a loan guarantee from
DOE. USEC will also need additional financing commitments beyond a DOE loan guarantee to meet the November 2010 financing milestone.
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The 2002 DOE-USEC Agreement provides DOE with specific remedies if USEC fails to meet a milestone that would materially impact USEC’s ability to
begin commercial operations of the American Centrifuge Plant on schedule and such delay was within USEC’s control or was due to USEC’s fault or
negligence. These remedies could include terminating the 2002 DOE-USEC Agreement, revoking USEC’s access to DOE’s U.S. centrifuge technology that
USEC requires for the success of the American Centrifuge project and requiring USEC to transfer its rights in the American Centrifuge technology and
facilities to DOE, and to reimburse DOE for certain costs associated with the American Centrifuge project. DOE could also recommend that USEC be removed
as the sole U.S. Executive Agent under the Megatons-to-Megawatts program, which if such recommendation led to a U.S. government decision to remove
USEC as sole Executive Agent, could reduce or terminate USEC’s access to Russian LEU in future years, subject to rights granted to USEC undera 1997
memorandum of agreement between USEC and the U.S. government to continue to purchase Russian SWU at prices, in quantities and under terms previously
agreed with the Russian executive agent. Any of these actions could have a material adverse impact on USEC’s business.

The 2002 DOE-USEC Agreement provides that if a delaying event beyond the control and without the fault or negligence of USEC occurs which would
affect USEC’s ability to meet an ACP milestone, DOE and USEC will jointly meet to discuss in good faith possible adjustments to the milestones as
appropriate to accommodate the delaying event.

USEC s right to continue operating the Paducah GDP under its lease with DOE is not subject to meeting the ACP milestones.
Obligation Under Lease Agreement for Power Contract

Cost of sales and other long-term liabilities were reduced by $7.8 million in the second quarter of 2010 due to a change in estimate of USEC’s share of
future demolition and severance costs for a power plant that was built to supply power to the Paducah GDP. DOE is obligated to pay the owner/operator of
the plant a portion of such costs (net of salvage credits including the value of land) and USEC is obligated under the lease agreement with DOE to fund such
payments except for portions attributable to power consumed by DOE. Given additional information obtained by USEC during the second quarter of2010,
USEC believes that the amount of its liability for such payments that can be reasonably estimated at this time with respect to the plant’s shutdown, which is
not anticipated to occur before 2055, is lower than the previously recorded long-term liability. USEC will reassess the need for additional accruals on a
recurring basis as information becomes available.




Legal Matters
DOE Contract Services Matter

The U.S. Department of Justice (“DOJ”) asserted in a letter to USEC dated July 10,2006 that DOE may have sustained damages in an amount that
exceeds $6.9 million under USEC’s contract with DOE for the supply of cold standby services at the Portsmouth GDP. DOJ indicated that it was assessing
possible violations of the Civil False Claims Act (“FCA”), which allows for treble damages and civil penalties, and related claims in connection with invoices
submitted under that contract. USEC responded to DOJ’s letter in September 2006, stating that the government does not have a legitimate basis for asserting
any FCA or related claims under the cold standby contract, and USEC has been cooperating with DOJ and the DOE Office of Investigations with respect to
their inquiries into this matter. In a supplemental presentation by DOJ and DOE on October 18,2007, DOJ identified revised assertions of alleged overcharges
ofat least $14.6 million on the cold standby contract and two other cost-type contracts, again potentially in violation of the FCA. USEC has responded to
these assertions and has provided several follow-up responses to DOJ and DOE in response to their requests for additional data and analysis. As part of
USEC’s continuing discussions with DOJ, USEC and DOJ have agreed several times to extend the statute of limitations for this matter. USEC does not
believe that there is any basis for an FCA or related claim and does not anticipate that any such claim will be filed against it in connection with this
matter. Accordingly, no loss has been accrued.

Contractor Matter

On June 22,2010, USEC and our engineering, procurement and construction contractor for the American Centrifuge Plant, Fluor Enterprises, Inc., agreed to
a settlement regarding a complaint filed on October 16,2009 in the U.S. District Court for the Southern District of Ohio by a subcontractor, Rampart Hydro
Services, L.P., regarding monies owed for work performed under a contract with USEC. As part of the settlement, the complaint was dismissed with prejudice.

Other Legal Matters
USEC is subject to various other legal proceedings and claims, either asserted or unasserted, which arise in the ordinary course of business. While the

outcome of these claims cannot be predicted with certainty, USEC does not believe that the outcome of any of these legal matters will have a material adverse
effect on its results of operations or financial condition.




12. SEGMENT INFORMATION

USEC has two reportable segments: the LEU segment with two components, SWU and uranium, and the U.S. government contracts segment. The LEU
segment is USEC’s primary business focus and includes sales of the SWU component of LEU, sales of both the SWU and uranium components of LEU, and
sales of uranium. The U.S. government contracts segment includes work performed for DOE and DOE contractors at the Portsmouth and Paducah GDPs, as
well as nuclear energy services and technologies provided by NAC International Inc. Gross profit is USEC’s measure for segment reporting. Intersegment
sales between the reportable segments were less than $0.1 million in each period presented below and have been eliminated in consolidation.

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(millions)
Revenue
LEU segment:
Separative work units $ 3310 $ 3713  § 5976 $ 799.2
Uranium 69.6 95.4 85.2 124.0
400.6 466.7 682.8 9232
U.S. government contracts segment 59.1 47.6 121.6 96.7
$ 459.7 §$ 5143 $ 8044 $ 1,019.9
Segment Gross Profit
LEU segment $ 420 $ 748 $ 570 $ 1164
U.S. government contracts segment 2.1 2.6 13.8 3.2
Gross profit 441 77.4 70.8 119.6
Advanced technology costs 26.0 30.7 51.7 62.1
Selling, general and administrative 14.3 16.6 294 31.1
Other (income) (10.3) - (20.0) -
Operating income 14.1 30.1 9.7 264
Interest expense (income), net - (0.1) (0.1) (0.2)
Income before income taxes $ 141 §$ 302 $ 98 § 26.6




Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with, and is qualified in its entirety by reference to, the consolidated condensed financial
statements and related notes set forth in Part I, Item 1 of this report as well as the risks and uncertainties presented in Item 1A of this report and the annual
report on Form 10-K for the year ended December 31, 2009.

Overview

USEC, a global energy company, is a leading supplier of low enriched uranium (“LEU”) for commercial nuclear power plants. LEU is a critical
component in the production of nuclear fuel for reactors to produce electricity. We:

o supply LEU to both domestic and international utilities for use in about 150 nuclear reactors worldwide,
o are deploying what we anticipate will be the world’s most advanced uranium enrichment technology, known as the American Centrifuge,
o are the exclusive executive agent for the U.S. government under a nuclear nonproliferation program with Russia, known as Megatons to Megawatts,

o perform contract work for the U.S. Department of Energy (“DOE”) and its contractors at the Paducah and Portsmouth gaseous diffusion plants
(“GDPs”), and

o provide transportation and storage systems for spent nuclear fuel and provide nuclear and energy consulting services.

LEU consists of two components: separative work units (“SWU”) and uranium. SWU is a standard unit of measurement that represents the effort required
to transform a given amount of natural uranium into two components: enriched uranium having a higher percentage of U235 and depleted uraniumhaving a
lower percentage of U235. The SWU contained in LEU is calculated using an industry standard formula based on the physics of enrichment. The amount of
enrichment deemed to be contained in LEU under this formula is commonly referred to as its SWU component and the quantity of natural uranium used in the
production of LEU under this formula is referred to as its uranium component.

We produce or acquire LEU from two principal sources. We produce about half of our supply of LEU at the Paducah GDP in Paducah, Kentucky. Under
the Megatons to Megawatts program, we acquire LEU from Russia under a contract, which we refer to as the Russian Contract, to purchase the SWU
component of LEU recovered from dismantled nuclear weapons from the former Soviet Union for use as fuel in commercial nuclear power plants.

Our View of the Business Today

We expect that the long-term market for nuclear fuel will be vibrant and growing. A global fleet of approximately 440 operating nuclear power reactors
provides the nuclear fuel industry with steady demand for enriched uranium. In addition, 59 new reactors are under construction worldwide with 19 of those
expected to begin operation during 2010 and 2011. Looking out further, the World Nuclear Association reports that about 150 additional reactors are on
order or planned, and more than 300 more reactors have been proposed. For the first time in decades, it appears that new reactors will be built in the United
States in response to an emphasis on reducing greenhouse gas emissions combined with the economic and energy security benefits of nuclear power.
Balanced against this enthusiasm for building new reactors is the length and uncertainty of the regulatory process for licensing and capital cost for building
new reactors that has increased substantially over the last several years. In addition, projections for electric power demand have declined as a result of the
recession that began in 2008 and the slow pace of the economic recovery. This may slow the need for new base load nuclear power capacity. Nonetheless,
population growth, increasing per capita demand for electric power, improving public acceptance, and environmental concerns regarding burning fossil fuels
provide a strong business case for our investment in the American Centrifuge technology.




During the first half of 2010, we have been working on a number of strategic initiatives. While we focused on the steps needed to obtain the necessary
capital for and restart construction of the American Centrifuge Plant (“ACP”), we have also continued to focus on our core businesses. This includes
continued safe and efficient operation of the Paducah gaseous diffusion plant (“GDP”) and contract work for DOE at the Paducah plant and the former
Portsmouth GDP in Piketon, Ohio.

Over the next several years, the enrichment industry will be going through its most significant change in decades. Faced with this uncertainty and
systemic change, as well as volatility in the uranium market over the last several years, our customers have covered most of their SWU requirements over the
next two years under long-term contracts. We are working to develop future plans for the Paducah GDP, which includes evaluating SWU supply and demand,
electric power prices, and our ability to secure economic power for the Paducah plant as well as continuing discussions with customers about their future
plans given evolving SWU supply. Our customers have told us that they value diversity of supply. The highly successful Megatons to Megawatts program
will expire at the end 0f2013 and the Russians will have the ability to sell LEU containing up to 20 percent of U.S. SWU demand directly to U.S. utilities.
The French are transitioning to centrifuge-based production in France and expect to end production at their gaseous diffusion plant there. Areva also plans to
build an enrichment plant in the United States. Urenco has announced expansion of'its European enrichment plants and recently began production from a
facility in New Mexico. We believe our Paducah GDP can continue to be an important source of capacity during this market transition but economic power
prices and sufficient demand to permit efficient operation of the plant beyond the expiration of our current power agreement in May 2012 will be key factors
in evaluating our future plans for the facility.

Our government services business includes work with the U.S. government to accelerate the cleanup of the former Portsmouth GDP. We previously
operated the plant and maintained the facility in a state of standby readiness for several years. In addition to work to prepare the site for decontamination and
decommissioning under the existing cold shutdown contract, we signed an agreement in 2009 for additional surveillance, maintenance and deactivation
work. DOE is funding this work through an arrangement whereby DOE transfers to us uranium which we immediately sell. We have completed the four
competitive sales of uranium that will fund the work through September 30,2010. In July 2010, DOE issued a notice that it intends to extend the base
contract through December 31,2010 with an option to extend it to March 31, 2011. DOE is working through the process of extending the cold shutdown
contract and the extension is subject to DOE funding and Congressional appropriations. Separately, we are seeking the opportunity to be a subcontractor for
subsequent work at Portsmouth as the decontamination and decommissioning project proceeds over the next several years. More detail is provided below in
“Overview — Revenue from U.S. Government Contracts.”

We continue our testing program and development efforts to deploy the American Centrifuge technology. In July 2010, we submitted a comprehensive
update to our loan guarantee application for the $2 billion in federal loan guarantee authority that remains available under the 2008 solicitation for Front
End Nuclear Fuel facilities. We took many steps to address the technical and financial concerns raised by DOE in 2009. Among the steps we have taken in the
past year:

e Completed a thorough quality assurance program review;

o Worked with our strategic suppliers to build and operate more than 40 AC100 machines, which are the production-ready commercial centrifuge
machines;
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e Assembled and operated AC100 machines configured for a multi-stage cascade that replicates anticipated commercial plant conditions;
o Gained substantial cascade operating experience, including maintenance and repairs in an operating environment;

e Continued development work and value engineering to increase the machine’s productivity and lower its unit cost;

o Entered into an agreement for a strategic investment of $200 million by two leading companies in the nuclear industry; and

e Produced detailed updates to project scope, cost and schedule based on close collaboration with our suppliers.

If we are successful in obtaining a loan guarantee and other financing required to complete the project, the American Centrifuge project could create
nearly 8,000 jobs in the United States, with almost halflocated in Ohio. More detail, including detail regarding the cost update, is provided below in
“Overview—American Centrifuge Plant Update.”

Agreement for Investment by Toshiba and B&W

On May 25,2010, we announced that nuclear industry leaders Toshiba Corporation (“Toshiba”) and Babcock & Wilcox Investment Company, an
affiliate of The Babcock & Wilcox Company (“B&W?), signed a definitive agreement to make a $200 million investment in USEC. Under the terms of the
agreement, Toshiba and B&W will each invest $100 million over three phases, each of which is subject to specific closing conditions. The investment is
expected to strengthen USEC’s financial position for the deployment of the American Centrifuge Plant and create key new business opportunities throughout
the nuclear fuel cycle. Under the parties’ arrangement to work together on additional strategic business opportunities, USEC could sell enriched uranium in
connection with Toshiba’s nuclear power plant construction proposals. Toshiba’s agreement to invest also opens the potential of financing through Japanese
export credit agencies, which we are pursuing along with other financing initiatives related to obtaining the remaining financing needed for the American
Centrifuge project. More detail is provided in “Liquidity and Capital Resources”.

The first phase of the investment is for a total of $75 million and is expected to close in the third quarter of 2010. Conditions for the first phase include
obtaining necessary regulatory approvals and concluding agreements related to a joint venture between USEC and B&W announced last year to manufacture
USEC’s commercial AC100 centrifuge machines for the American Centrifuge Plant. We have received confirmation from the U.S. Nuclear Regulatory
Commission (“NRC”) that NRC consent for the first two phases of the investment is not required. However, the third phase of the investment is expected to
require further review by the NRC and DOE related to foreign ownership, control, or influence (“FOCI”) and other matters and it is anticipated that negation
action plans relating to Toshiba’s investment in the Company or other mitigation measures may be required. We intend to use the funds for general corporate
purposes and for investment in the American Centrifuge Plant. The initial phase investment would help USEC continue deployment of the American
Centrifuge Plant during 2010.

The second phase of the investment is for a total of $50 million and is contingent upon USEC receiving a conditional loan guarantee commitment from
DOE, among other closing conditions. The third phase of the investment is for a total of $75 million and is contingent upon the closing on a DOE loan
guarantee, as well as other closing conditions including regulatory review and USEC shareholder approval. For their investment, Toshiba and B&W will
receive convertible preferred stock as well as warrants to purchase shares of common stock, which would be exercisable in the future. Additional information
about the transactions, including a copy of the securities purchase agreement, can be found in the Current Report on Form 8-K filed by us on May 25,2010.
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American Centrifuge Plant Update

We have been building a uranium enrichment plant that uses a highly efficient uranium enrichment gas centrifuge technology that we call the American
Centrifuge. This technology is capable of reducing our electricity usage in producing low enriched uranium by approximately 95 percent on a per SWU unit
basis, significantly reducing the largest production cost component of our current gaseous diffusion technology. As of June 30,2010, we have invested
approximately $1.8 billion in the American Centrifuge program, which includes approximately $710 million charged to expense over several years for
technology development. We have operated centrifuges as part of our lead cascade test program for over 480,000 machine hours, giving us the data and
expertise to support our loan guarantee application and begin the transition to commercial operation.

We began construction on the ACP in May 2007 after being issued a construction and operating license by the NRC. In August 2007, we began
demonstrating American Centrifuge machines in a cascade configuration. Subsequently, in July 2008, we applied for $2 billion in financing from the DOE
Loan Guarantee Program to finance the commercial plant. In August 2009, DOE and USEC announced an agreement to delay a final review of our loan
guarantee application. DOE raised a number of technical and financial concerns regarding our loan guarantee application, and we have focused on addressing
these concerns during the past year. Due to the uncertainty of funding, we significantly demobilized and reduced construction and machine manufacturing
activities in the American Centrifuge project. Because we deferred high-volume machine manufacturing, work at all of our strategic suppliers has been
sharply reduced.

During this demobilization period, we have been focused on addressing DOE’s concerns and have worked to position the project to obtain a loan
guarantee. Among our accomplishments, we:

o Assembled, installed and operated production-ready AC100 machines in a commercial plant cascade configuration;
e Worked with our suppliers to manufacture additional AC100 machines;

o Continued machine technology development in Oak Ridge in support of lead cascade testing, value engineering and increasing machine
productivity; and

o Preserved our ability to remobilize plant construction by working with our engineering, procurement and construction contractor on the 80%
complete plant design and conducting a detailed cost and schedule assessment for completing the commercial plant.

In March 2010, we began operation of our AC100 Lead Cascade in Piketon. Approximately two dozen AC100 machines have been operating in a
cascade in a commercial plant configuration. This is an important accomplishment in our efforts to respond to DOE’s technical concerns. These are
production machines primarily built by our suppliers, and the cascade’s operation highlights the continued progress we are making. The cascade has been
operating successfully and our objective is to accumulate significant cascade run-time while we continue to manufacture and install additional centrifuge
machines.

Our centrifuge manufacturing suppliers assembled approximately 20 additional machines earlier this year that we have operated individually. During the
third quarter we have reconfigured the AC100 cascade to introduce these additional machines, thus creating a cascade with about 40 AC100 machines. Our
suppliers are continuing to build and assemble additional AC100 machines, which will increase the total number of machine hours of AC100 centrifuge
operation.
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During the second quarter we took the initial cascade of prototype machines that had been operating since August 2007 off-line. We have disassembled
and examined components from some of those prototype machines as an element of our deterministic approach to assuring reliability of the AC100
centrifuges. The machine positions in the demonstration area used for the initial cascade have been refurbished with upgraded control systems and
instrumentation in preparation for installation of 25 AC100 machines during 2010. These additional machines will run individually to provide additional
data and to accumulate additional operating hours. By the end 0f2010 we expect to have roughly 65 AC100 machines in operation. This activity maintains
our supplier base and demonstrates the capability to manufacture production-ready centrifuge machines within our design specifications.

To assist in funding these demonstration activities, we entered into a cooperative agreement with DOE in March 2010 for pro-rata cost sharing support
for continued American Centrifuge activities with a total estimated cost of $90 million. DOE has made $45 million available by taking the disposal
obligation for a specific quantity of depleted uranium from USEC, which enabled USEC to release encumbered funds for investment in American Centrifuge
technology that USEC had otherwise committed to future depleted uranium disposition obligations. The $90 million of cost-sharing supports over 350 jobs
in the continued operation ofthe AC100 cascade, manufacturing of additional AC100 centrifuge machines, and refinement to the rotor tube manufacturing
process in preparation for full, high-rate production.

We need additional financing to complete plant construction, and we have reduced the scope of project activities that were underway in 2009 until we
have that financing. We do not believe public market financing for a large capital project deploying innovative technology such as American Centrifuge is
available given current financial market conditions. We believe a loan guarantee under the DOE Loan Guarantee Program is critical to raising the capital
needed to complete the American Centrifuge Plant. The DOE Loan Guarantee Program was created by the Energy Policy Act 0f2005, and in December 2007,
federal legislation authorized funding levels of up to $2 billion for advanced facilities for the front end of the nuclear fuel cycle, which includes uranium
enrichment. DOE subsequently reallocated an additional $2 billion in loan guarantee authority to the front-end nuclear facilities loan guarantee solicitation.
In July 2008, we applied to the DOE Loan Guarantee Program for $2 billion in U.S. government guaranteed debt financing for the ACP. Areva, a company
that is more than 90% owned by the French government, also applied for $2 billion of U.S. government guaranteed financing under this program for a
proposed plant in the United States. DOE announced in May 2010 that it has provided Areva with a conditional commitment for a loan guarantee from the
reallocated funding authority. DOE has said that $2 billion in funding for projects in the front end of the nuclear fuel cycle remains available but we have no
assurance that a DOE Loan Guarantee will be made available to us. In addition, to complete the project, USEC will require additional capital beyond the $2
billion DOE loan guarantee, proceeds from the announced investment from Toshiba and B&W, and internally generated cash flow. We have also initiated
discussions with Japanese export credit agencies regarding financing a portion of the cost of building the plant. However, we have no assurance that we will
be successful in obtaining any or all of the financing we are seeking.

The success of the Lead Cascade testing program of AC100 machines and the strategic investment by Toshiba and B&W are positive steps towards
addressing the technical and financial concerns raised by DOE in 2009. In July 2010, we updated our application with the DOE Loan Guarantee Program.
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Over the past several months, we have been working with our suppliers to update the scope, cost and schedule to build the ACP. Several factors have
contributed to the increase in our cost estimates since we established our initial baseline project budget in 2008, including:

o Costs related to the demobilization and remobilization and costs associated with continued ACP activities prior to any remobilization period;

e Cost increases as a result of additional design work and refined cost estimates from our suppliers related to machine manufacturing and
engineering, procurement and construction (“EPC”) costs; and

o Costsrelated to the maturity of scope of the project.

Based on our work with suppliers to date, we estimate the cost to complete the American Centrifuge project from the point of closing on financing on a
DOE loan guarantee will be approximately $2.8 billion. This estimate includes AC100 machine manufacturing and assembly, EPC and related balance-of-
plant work, start-up and initial operations, and project management. We believe we have reduced significant risk in the American Centrifuge project since our
initial baseline project budget in 2008 and our new cost estimate is based on a significantly more mature project scope.

The $2.8 billion estimate is a go-forward cost estimate and does not include spending from now until financial closing of a DOE loan guarantee, our $1.8
billion investment through June 30,2010, overall project contingency, financing costs or financial assurance. Until potential financial closing of a DOE loan
guarantee, we expect to continue to invest at a rate consistent with our anticipated spending indicated in our outlook for the remainder 0f2010, while taking
into account our anticipated cash from operations and other available liquidity. We are currently evaluating the appropriate level for the overall project
contingency taking into account the level ofrisk given the maturity of the project. We are also evaluating the financing costs and financial assurance
required for the project, which will be affected by, among other things, the overall financing plan for the project, the amount of the credit subsidy cost for any
DOE loan guarantee, and the amount and sources of the additional financing we need to complete the project.

We continue to work with suppliers to refine our estimates and seek reductions in the project cost. With respect to schedule, we anticipate it will require
18 to 24 months to begin initial commercial operations upon receiving financing. We also anticipate that it will require 30 to 36 months to complete the
plant after initial commercial operations. We continue to work with our EPC contractor and suppliers to reduce the deployment schedule for the ACP.

Continued deployment of the ACP remains subject to available liquidity, limitations in our credit facility on spending on the ACP, our willingness to
invest further in the project absent funding commitments to complete the project, our ability to obtain a DOE loan guarantee and additional capital, other
risks related to the deployment of the ACP, and the negative impact of delays or a termination of the ACP on our business and prospects described in the risk
factors in Item 1A of this report and of our 2009 Annual Report on Form 10-K.
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Revenue from Sales of SWU and Uranium
Revenue from our LEU segment is derived primarily from:

o sales of the SWU component of LEU,
o sales of both the SWU and uranium components of LEU, and
o sales of uranium.

The majority of our customers are domestic and international utilities that operate nuclear power plants, with international sales constituting 34% of
revenue from our LEU segment in 2009. Our agreements with electric utilities are primarily long-term, fixed-commitment contracts under which our customers
are obligated to purchase a specified quantity of SWU from us or long-term requirements contracts under which our customers are obligated to purchase a
percentage of their SWU requirements from us. Under requirements contracts, a customer only makes purchases when its reactor has requirements for additional
fuel. Our agreements for uranium sales are generally shorter-term, fixed-commitment contracts.

Our revenues and operating results can fluctuate significantly from quarter to quarter, and in some cases, year to year. Revenue is recognized at the time
LEU or uranium is delivered under the terms of contracts with domestic and international electric utility customers. Customer demand is affected by, among
other things, reactor operations, maintenance and the timing of refueling outages. Utilities typically schedule the shutdown of their reactors for refueling to
coincide with the low electricity demand periods of spring and fall. Thus, some reactors are scheduled for annual or two-year refuelings in the spring or fall, or
for 18-month cycles alternating between both seasons.

Customer payments for the SWU component of LEU typically average approximately $15 to $20 million per order. As a result, a relatively small change
in the timing of customer orders for LEU due to a change in a customer’s refueling schedule may cause operating results to be substantially above or below
expectations. Customer requirements and orders are more predictable over the longer term, and we believe our performance is best measured on an annual, or
even longer, business cycle. Our revenue could be adversely affected by actions of the NRC or nuclear regulators in foreign countries issuing orders to
modify, delay, suspend or shut down nuclear reactor operations within their jurisdictions.

Customer orders that are related to their requirements for enrichment may be delayed due to outages, changes in refueling schedules or delays in the
initial startup of a reactor. In addition, in order to enhance our liquidity and manage our working capital in light of anticipated sales and inventory levels, we
work periodically with customers regarding the timing of their orders, including advancement. As our customers have purchased more of their SWU supply
under long-term contracts due to the transition to centrifuge-based supply and the uncertainty of supply during this transition, USEC has advanced orders
rather than sell material into a spot market that has little near-term uncommitted demand. Most of these orders have been advanced within a calendar year.
However, some orders have advanced from 2011 into 2010. Based on our outlook for demand, we expect to continue to work with customers to advance
orders. If customers agree to advance orders without delivery, a sale is recorded as deferred revenue. Alternatively, if customers agree to advance orders and
delivery, revenue would be recorded in an earlier than originally anticipated period. The advancement of orders will have the effect of accelerating our
receipt of cash from such advanced sales, although the amount of cash we receive from such sales may be reduced as a result of the terms mutually agreed
with customers in connection with advancement. However, this could have the effect of reducing backlog and revenues in future years if we do not replace
these orders with additional sales. Looking a few years out, we expect an increase in uncommitted demand that could provide the opportunity to make
additional near-term sales in those years to supplement our backlog and thus decrease the need to advance orders in the future. Our ability to advance orders
depends on the willingness of our customers to agree to advancement on terms that we find acceptable.
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Our financial performance over time can be significantly affected by changes in prices for SWU and uranium. The long-term SWU price indicator, as
published by TradeTech, LLC in Nuclear Market Review, is an indication of base-year prices under new long-term enrichment contracts in our primary
markets. Since our backlog includes contracts awarded to us in previous years, the average SWU price billed to customers typically lags behind the current
price indicators by several years. Following are TradeTech’s long-term SWU price indicator, the long-term price for uranium hexafluoride (“UF;”), as
calculated by USEC using indicators published in Nuclear Market Review, and TradeTech’s spot price indicator for UF:

June 30, December 31, June 30,
2010 2009 2009
Long-term SWU price indicator ($/SWU) $160.00 $165.00 $165.00
UF:
Long-term price composite ($/KgU) 168.27 167.77 182.09
Spot price indicator ($/KgU) 116.00 120.00 137.00

A substantial portion of our earnings and cash flows in recent years has been derived from sales of uranium, including uranium generated by
underfeeding the production process at the Paducah GDP. We may also purchase uranium from suppliers in connection with specific customer contracts, as
we have in the past. Underfeeding is a mode of operation that uses or feeds less uranium but requires more SWU in the enrichment process, which requires
more electric power. In producing the same amount of LEU, we vary our production process to underfeed uranium based on the economics of the cost of
electric power relative to the prices of uranium and enrichment, resulting in excess uranium that we can sell. Spot market prices for uranium declined in the
past two years, reducing the value of underfeeding the enrichment process to obtain uranium for resale. We expect uranium sales to have less of an impact on
eamings going forward. Our average unit cost for uranium inventory has risen over the past several years as uranium generated from underfeeding has
replaced the uranium inventories transferred to us at the time of USEC’s privatization. We will continue to monitor and optimize the economics of our
production based on the cost of power and market conditions for SWU and uranium.

We supply uranium to the Russian Federation for the LEU we receive under the Russian Contract. We replenish our uranium inventory with uranium
supplied by customers under our contracts for the sale of SWU and through underfeeding our production process.

Under the terms of many uranium sale agreements, title to uranium is transferred to the customer and we receive payment under normal credit terms
without physically delivering the uranium to the customer. The recognition of revenue and earnings for such uranium sales is deferred until LEU associated
with such uranium is physically delivered to the customer rather than at the time title to uranium transfers to the customer. The timing of revenue recognition
for uranium sales is uncertain.

Revenue from U.S. Government Contracts

We perform and earn revenue from contract work for DOE and DOE contractors at the Paducah and Portsmouth GDPs, including a contract for
surveillance, maintenance and deactivation (“cold shutdown”) work at the Portsmouth GDP to prepare it for decontamination and decommissioning work in
future years. Revenue from cold shutdown work comprised 70% of revenue for the U.S. government contracts segment in the six months ended June 30,2010.
Continuation of U.S. government contracts is subject to DOE funding and Congressional appropriations. The term of the contract for Portsmouth GDP cold
shutdown work is through September 30,2010. In July 2010, DOE issued a notice that it intends to extend the cold shutdown contract through December 31,
2010 with an option to extend it to March 31,2011. DOE is working through the process of extending the cold shutdown contract and the extension is
subject to DOE funding and Congressional appropriations. Separately, we are seeking the opportunity to be a subcontractor for subsequent work at
Portsmouth as the decontamination and decommissioning project proceeds over the next several years.
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Revenue from U.S. government contracts is based on allowable costs for work performed as determined under government cost accounting standards.
Allowable costs include direct costs as well as allocations of indirect plant and corporate overhead costs and are subject to audit by the Defense Contract
Audit Agency (“DCAA”). Also refer to “DOE Contract Services Matter” in note 11 to the consolidated condensed financial statements. Revenue from the U.S.
govemment contracts segment includes revenue from our subsidiary NAC International Inc. (“NAC”).

From January 2006 through December 2009, DOE had only approved provisional billing rates based on 2006 budgetary estimates even though updated
provisional rates had been submitted based on more current information. In addition, we have finalized and submitted to DOE Incurred Cost Submissions for
Portsmouth and Paducah GDP contract work for the six months ended December 31, 2002 and the years ended December 31, 2003,2004,2005,2006,2007,
2008 and 2009. Based on the results of our Incurred Cost Submissions for those years, we believe that additional amounts can be billed and revenue of
approximately $1.2 million may be recognizable. There is also the potential for additional revenue to be recognized related to our valuation allowances
pending the outcome of DCAA audits and DOE reviews. However, because these periods have not been audited, uncertainty exists and we have not yet
recognized this additional revenue.

As a part of performing contract work for DOE, certain contractual issues, scope of work uncertainties, and various disputes may arise from time to time.
Issues unique to USEC can arise as a result of our history of being privatized from the U.S. government and our lease and other contracts with DOE. We bill
certain pension and postretirement benefit costs to DOE pursuant to an advance agreement with DOE that addresses issues unique to USEC’s privatization. In
response to an issue raised by DOE's Contracting Officer, during the second quarter, we and DOE agreed to certain adjustments to the actuarial calculations of
the pension cost we previously claimed, which had the effect of reducing the potential unrecognized revenue related to our Incurred Cost Submissions
described above from the previously reported $8.8 million to $1.2 million.

DOE is funding certain additional work under the Portsmouth GDP cold shutdown contract through an arrangement whereby DOE transfers to us uranium
which we immediately sell. USEC’s receipt of the uranium is not considered a purchase by us and no revenue or cost of sales is recorded upon its sale. This is
because we have no significant risks or rewards of ownership and no potential profit or loss related to the uranium sale. The amount of work to be provided,
and therefore the total value of the contract modification, will be dependent on the net value of the uranium realized by USEC upon each sale. Net value of
the uranium equals the cash proceeds from sales less USEC’s selling and handling costs. The net value from the uranium sale is recorded as deferred revenue.
Revenue is recognized in our U.S. government contracts segment as cold shutdown services are provided.
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Cost of Sales

Cost of sales for SWU and uranium is based on the amount of SWU and uranium sold and delivered during the period and is determined by a
combination of inventory levels and costs, production costs, and purchase costs. We produce about one-half of our SWU supply at the Paducah GDP.
Production costs consist principally of electric power, labor and benefits, long-term depleted uranium disposition cost estimates, materials, depreciation and
amortization, and maintenance and repairs. The quantity of uranium that is added to uranium inventory from underfeeding is accounted for as a byproduct of
the enrichment process. Production costs are allocated to the uranium added to inventory based on the net realizable value of the uranium, and the remainder
of production costs is allocated to SWU inventory costs. Under the monthly moving average inventory cost method that we use, an increase or decrease in
production or purchase costs will have an effect on inventory costs and cost of sales over current and future periods.

We purchase about one-half of our SWU supply under the Russian Contract. We have agreed to purchase approximately 5.5 million SWU each calendar
year for the remaining term of the Russian Contract through 2013. Prices are determined using a discount from an index of international and U.S. price points,
including both long-term and spot prices, as well as other pricing elements. The pricing methodology, which includes a multi-year retrospective view of
market-based price points, is intended to enhance the stability of future pricing and minimize the disruptive effect of short-term market price swings. The
price per SWU under the Russian Contract for 2010 is 8% higher compared to 2009. Officials of the Russian government have indicated that Russia will not
extend the Russian Contract under the government-to-government agreement beyond 2013. Accordingly, at this time we do not anticipate that we will
purchase Russian SWU under the Megatons to Megawatts program after 2013. Given the success of the Megatons to Megawatts program, we believe that
there could be the potential for future cooperation. However, the timing and prospects of any future cooperation are uncertain.

We provide for the remainder of our supply mix from the Paducah GDP. The gaseous diffusion process uses significant amounts of electric power to
enrich uranium. Costs for electric power are approximately 70% of production costs at the Paducah GDP. We purchase most of the electric power for the
Paducah GDP under a power purchase agreement with TVA that expires May 31, 2012. Under the terms of our contract with TVA, beginning September 1,
2010, we will buy 1,650 megawatts instead of the 2,000 megawatts we have been purchasing in non-summer months since 2007. The reduction in power
purchased should not negatively affect plant efficiency. The base price under the TVA power contract increases moderately based on a fixed, annual
schedule, and is subject to a fuel cost adjustment provision to reflect changes in TVA’s fuel costs, purchased-power costs, and related costs. The impact of the
fuel cost adjustment has been negative for USEC, imposing an average increase over base contract prices of about 7% in the six months ended June 30, 2010,
compared to annual amounts of 6% in 2009, 15% in 2008 and 8% in 2007. Fuel cost adjustments in a given period are based in part on TVA’s estimates as
well as revisions of estimates for electric power delivered in prior periods. The impact of future fuel cost adjustments, which are substantially influenced by
coal and purchased-power prices and hydroelectric power availability, is uncertain and our cost of power could fluctuate in the future above or below the
agreed increases in the base energy price. We expect the fuel cost adjustment to continue to cause our purchase cost to remain above base contract prices, but
the extent of the impact is uncertain given volatile energy prices and electricity demand.
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We store depleted uranium generated from our operations at the Paducah and Portsmouth GDPs and accrue estimated costs for its future disposition.
Under federal law, we have the option to send our depleted uranium to DOE for disposition, but are continuing to explore a number of competitive
alternatives. DOE has constructed new facilities at the Paducah and Portsmouth GDPs to process large quantities of depleted uranium owned by DOE.
Operations have commenced at the Portsmouth facility in a test environment. If we were to dispose of our depleted uranium with DOE, we would be required
to reimburse DOE for the related costs of disposing of our depleted uranium, including our pro rata share of DOE’s capital costs. Processing DOE’s depleted
uranium is expected to take about 25 years. The timing of the disposal of our depleted uranium has not been determined. The long-term liability for depleted
uranium disposition is dependent upon the volume of depleted uranium that we generate and estimated processing, transportation and disposal costs. Our
estimate of the unit disposal cost is based primarily on estimated cost data obtained from DOE without consideration given to contingencies or reserves. The
NRC requires that we guarantee the disposition of our depleted uranium with financial assurance. Our estimate of the unit disposition cost for accrual
purposes is approximately 30% less than the unit disposition cost for financial assurance purposes, which includes contingencies and other potential costs as
required by the NRC. Our estimated cost and accrued liability, as well as financial assurance we provide for the disposition of depleted uranium, are subject
to change as additional information becomes available.

Advanced Technology Costs — American Centrifuge

Costs relating to the American Centrifuge technology are charged to expense or capitalized based on the nature of the activities and estimates and
judgments involving the completion of project milestones. Costs relating to the demonstration of American Centrifuge technology are charged to expense as
incurred. Demonstration costs historically have included NRC licensing of the American Centrifuge Demonstration Facility in Piketon, Ohio, engineering
activities, and assembling and testing of centrifuge machines and equipment at centrifuge test facilities located in Oak Ridge, Tennessee and at the American
Centrifuge Demonstration Facility.

Expenditures related to American Centrifuge technology for the six months ended June 30,2010 and 2009, as well as cumulative expenditures as of June
30,2010, follow (in millions):

Cumulative
Six Months as of
Ended June 30, June 30,
2010 2009 2010
Amount expensed (A) $ 507 § 619 § 710.3
Amount capitalized (B) 63.6 228.0 1,111.9
Total ACP expenditures, including accruals (C) $ 1143 § 2899 § 1,822.2

(A) Expense included as part of Advanced Technology Costs.

(B) Amounts capitalized as part of property, plant and equipment total $1,078.4 million as of June 30,2010, including capitalized interest of $60.8
million. Prepayments to suppliers for services not yet performed totaled $33.5 million as of June 30, 2010.

(C) Total ACP expenditures are all American Centrifuge costs including, but not limited to, demonstration facility, licensing activities, commercial plant
facility, program management, interest related costs and accrued asset retirement obligations capitalized. This includes $11.9 million of accruals at
June 30,2010.

Capitalized costs relating to the American Centrifuge technology include NRC licensing of the American Centrifuge Plant, engineering activities,
construction of AC100 centrifuge machines and equipment, process and support equipment, leasehold improvements and other costs directly associated with
the commercial plant. Capitalized centrifuge costs are recorded in property, plant and equipment, primarily as part of construction work in progress. Of the
costs capitalized to date, approximately 60% relate to the American Centrifuge Plant in Piketon, Ohio and 40% relate to machine manufacturing and
assembly efforts primarily occurring in Oak Ridge, Tennessee.
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Deferred financing costs, net, includes approximately $2.0 million for costs related to the DOE Loan Guarantee Program, such as loan guarantee
application fees paid to DOE and third-party costs. Deferred financing costs related to the DOE Loan Guarantee Program will be amortized over the life of the
loan or, if USEC does not receive a loan, charged to expense.

The continued capitalization of American Centrifuge costs is subject to ongoing review and successful project completion. If conditions change and
deployment were no longer probable, costs that were previously capitalized would be charged to expense.

As previously discussed under “— Overview — American Centrifuge Plant Update,” DOE and USEC announced in August 2009 an agreement to delay a
final review of USEC’s loan guarantee application. Since that time, USEC significantly demobilized and reduced construction and machine manufacturing
activities in the American Centrifuge project and has worked to address the technical and financial concerns raised by DOE. USEC submitted an update to its
application in July 2010. In parallel, we continue our centrifuge testing program and our development efforts. Based on a probability-weighted analysis, we
believe that future cash flows from the ACP will exceed our capital investment. Since we believe our capital investment is fully recoverable, no impairment
for costs previously capitalized is anticipated at this time. We will continue to evaluate this assessment as conditions change.

For a discussion regarding financing for the American Centrifuge project, see “Management’s Discussion and Analysis — Liquidity and Capital
Resources.” Risks and uncertainties related to the financing, construction and deployment of the American Centrifuge Plant are described in Item 1 A, “Risk
Factors” of this report and our 2009 Annual Report on Form 10-K.

Advanced Technology Costs — MAGNASTOR™

Advanced technology costs also include research and development efforts undertaken for NAC, relating primarily to its new generation MAGNASTOR
dual-purpose dry storage system for spent fuel. In February 2009, MAGNASTOR was added to the NRC’s list of dry storage casks approved for use under a
general license. MAGNASTOR has the largest storage and thermal capacity of any cask system approved to date. NAC continues to seek license amendments
for the expanded use of the technology and expects to submit a license application for the MAGNASTOR transportation cask system, MAGNATRAN, later
this year.

Results of Operations — Three and Six Months Ended June 30,2010 and 2009

Segment Information

We have two reportable segments measured and presented through the gross profit line of our income statement: the LEU segment with two components,
SWU and uranium, and the U.S. government contracts segment. The LEU segment is our primary business focus and includes sales of the SWU component of
LEU, sales of both SWU and uranium components of LEU, and sales of uranium. The U.S. government contracts segment includes work performed for DOE

and its contractors at the Portsmouth and Paducah GDPs, as well as nuclear energy services and technologies provided by NAC. Intersegment sales between
our reportable segments were less than $0.1 million in each period presented below and have been eliminated in consolidation.
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The following table presents elements of the accompanying consolidated condensed statements of operations that are categorized by segment (dollar

amounts in millions):

LEU segment
Revenue:

SWU revenue
Uranium revenue
Total
Cost of sales
Gross profit

U.S. government contracts segment
Revenue
Cost of sales

Gross profit

Total
Revenue
Cost of sales

Gross profit

LEU segment
Revenue:

SWU revenue
Uranium revenue
Total

Cost of sales
Gross profit

U.S. government contracts segment
Revenue
Cost of sales

Gross profit

Total
Revenue
Cost of sales

Gross profit

Revenue

Three Months Ended June 30,

2010 2009 Change %o

331.0 3713 (40.3) (11)%
69.6 95.4 (25.8) 27)%
400.6 466.7 (66.1) (14)%
358.6 391.9 33.3 8%
42.0 74.8 (32.8) (44)%

59.1 47.6 11.5 24%

57.0 45.0 (12.0) 27)%

2.1 2.6 (0.5) (19)%

459.7 5143 (54.6) (11)%
415.6 436.9 21.3 5%
44.1 774 (33.3) (43)%

Six Months Ended June 30,
2010 2009 Change %o

597.6 799.2 (201.6) 25)%
85.2 124.0 (38.8) B1H)%
682.8 9232 (240.4) (26)%
625.8 806.8 181.0 22%
57.0 116.4 (59.4) S1DH)%
121.6 96.7 249 26%
107.8 93.5 (14.3) (15)%

13.8 3.2 10.6 331%
804.4 1,019.9 (215.5) 21)%
733.6 900.3 166.7 19%
70.8 119.6 (48.8) “41)%

The volume of SWU sales declined 11% in the three months and 28% in the six months ended June 30,2010, compared to the corresponding periods in

2009, reflecting the variability in timing of utility customer orders. The average price billed to customers for sales of SWU was flat in the three-month period
and increased 3% in the six months ended June 30,2010 compared to the corresponding period in 2009, reflecting the particular contracts under which SWU
were sold during the periods as well as the general trend of higher prices under contracts signed in recent years.




The volume of uranium sold declined 5% in the three months and 13% in the six months ended June 30, 2010 compared to the corresponding periods in
2009. The average price declined 23% in the three-month period and 21% in the six-month period. Sales volumes reflect the timing of customer orders and
average prices reflect the particular price mix of contracts under which uranium was sold.

Revenue from the U.S. government contracts segment increased $11.5 million in the three months and $24.9 million in the six months ended June 30,
2010, compared to the corresponding periods in 2009, primarily due to additional cold shutdown services performed at the Portsmouth GDP and fee
recognition in the first quarter of 2010 on certain contracts.

Cost of Sales

Cost of sales for the LEU segment declined $33.3 million in the three months and $181.0 million in the six months ended June 30,2010, compared to
the corresponding periods in 2009, primarily due to lower SWU sales volumes.

Cost of sales per SWU was 1% lower in the three months ended June 30,2010 compared to the corresponding period in 2009. Cost of sales per SWU was
4% higher in the six months ended June 30,2010 compared to the corresponding period in 2009. Cost of sales and other long-term liabilities were reduced
by $7.8 million in the second quarter of 2010 due to a change in estimate of our share of future demolition and severance costs for a power plant that was
built to supply power to the Paducah GDP. DOE is obligated to pay the owner/operator of the plant a portion of such costs (net of salvage credits including
the value of land) and we are obligated under our lease agreement with DOE to fund such payments except for portions attributable to power consumed by
DOE. In addition, there was a charge to cost of sales of $11.4 million in the corresponding period in 2009 for an increase in the estimated unit disposal cost of
depleted uranium. Excluding the effects of these changes in estimates, cost of sales per SWU was 5% higher in the three months and 7% higher in the six
months ended June 30,2010 compared to the corresponding periods in 2009.

Under our monthly moving average cost method, new production and acquisition costs are averaged with the cost of inventories at the beginning of the
period. An increase or decrease in production or purchase costs will have an effect on inventory costs and cost of sales over current and future periods. Cost of
sales per SWU in 2010 is negatively impacted by a greater allocation of production costs to SWU inventory in recent quarters due to declines in uranium
values. Production costs are allocated to uranium from underfeeding based on its net realizable value, and the remainder is allocated to SWU inventory costs.

In the three months ended June 30,2010, production costs and volume were about the same as in the corresponding period in 2009. In the six months
ended June 30,2010, production costs increased $17.5 million (or 4%) and production volume increased 5% compared to the corresponding period in 2009.
The cost of electric power increased by $20.8 million (or 7%) in the six-month period due to a 4% increase in the average cost per megawatt hour and a 3%
increase in megawatt hours purchased. Enrichment capacity and related power purchases were temporarily reduced in the first quarter of 2009 due to an ice
storm.

We purchase approximately 5.5 million SWU per year under the Russian Contract. Purchase costs for the SWU component of LEU under the Russian

Contract declined $119.0 million in the six months ended June 30,2010 compared to the corresponding period in 2009, reflecting decreased volume due to
the timing of deliveries partially offset by an 8% increase in the market-based unit purchase cost.
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Cost of sales for the U.S. government contracts segment increased $12.0 million in the three months and $14.3 million in the six months ended June 30,
2010, compared to the corresponding periods in 2009, primarily due to additional cold shutdown services performed at the Portsmouth GDP.

Gross Profit

Gross profit declined $33.3 million in the three months ended June 30,2010 compared to the corresponding period in 2009. Our gross profit margin was
9.6% in the three months ended June 30,2010, compared to 15.0% in the corresponding period in 2009. Gross profit for the LEU segment declined $32.8
million in the three-month period due to lower gross profits for uranium sales on a per unit basis primarily as a result of the decline in the average selling price
of uranium and lower volumes sold for both SWU and uranium.

Gross profit for the U.S. government contracts segment declined $0.5 million in the three months ended June 30,2010, compared to the corresponding
period in 2009.

Gross profit declined $48.8 million in the six months ended June 30,2010 compared to the corresponding period in 2009. Our gross profit margin was
8.8% in the six months ended June 30,2010, compared to 11.7% in the corresponding period in 2009. Gross profit for the LEU segment declined $59.4
million in the six-month period due to lower gross profits on a per unit basis primarily as a result of increases in the average cost of sales and lower volumes
sold.

Gross profit for the U.S. government contracts segment increased $10.6 million in the six months ended June 30,2010, compared to the corresponding
period in 2009, reflecting fee recognition in the first quarter of 2010 on certain contracts and slightly higher contract service work performed at the
Portsmouth and Paducah GDPs.
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Non-Segment Information

The following table presents elements of the accompanying consolidated condensed statements of operations that are not categorized by segment (dollar
amounts in millions):

Three Months Ended June 30,

2010 2009 Change %o

Gross profit $ 441 § 774 $ (33.3) (43)%
Advanced technology costs 26.0 30.7 4.7 15%
Selling, general and administrative 14.3 16.6 23 14%
Other (income) (10.3) - 10.3 -

Operating income 14.1 30.1 (16.0) (53)%
Interest expense 0.1 0.3 0.2 67%
Interest (income) (0.1) (0.4) (0.3) (75)%
Income before income taxes 14.1 30.2 (16.1) (53)%
Provision for income taxes 6.9 12.9 6.0 47%
Net income $ 72 8 173 § (10.1) (58)%

Six Months Ended June 30,

2010 2009 Change %o

Gross profit $ 708 $ 1196 $ (48.8) “41)%
Advanced technology costs 51.7 62.1 10.4 17%
Selling, general and administrative 294 31.1 1.7 5%
Other (income) (20.0) - 20.0 -

Operating income 9.7 26.4 (16.7) (63)%
Interest expense 0.1 0.8 0.7 88%
Interest (income) (0.2) (1.0) (0.8) (80)%
Income before income taxes 9.8 26.6 (16.8) (63)%
Provision for income taxes 12.3 114 (0.9) 8)%
Net income (loss) $ 25) $ 152 § 17.7) (116)%

Advanced Technology Costs

Advanced technology costs declined $4.7 million in the three months and $10.4 million in the six months ended June 30,2010, compared to the
corresponding period in 2009, reflecting the demobilization of the American Centrifuge project in the latter half o£2009.

Advanced technology costs include expenses by NAC to develop its MAGNASTOR storage and transportation technology of $1.0 million in the six
months ended June 30,2010 and $0.2 million in the corresponding period of2009.
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Selling, General and Administrative

Selling, general and administrative (“SG&A”) expenses declined $2.3 million in the three months and $1.7 million in the six months ended June 30,
2010 compared to the corresponding periods in 2009. Consulting expenses declined $2.5 million and $3.0 million in the three- and six-month periods,
respectively. Stock-based compensation increased $0.4 million in the six-month period compared to the corresponding period in 2009.

Other (Income)

We reached a cooperative agreement with DOE in March 2010 to provide for pro-rata cost sharing support for continued funding of American Centrifuge
activities with a total estimated cost of $90 million. DOE has made $45 million available by taking the disposal obligation for a specific quantity of depleted
uranium from USEC, which released encumbered funds for investment in the American Centrifuge technology that USEC had otherwise committed to future
depleted uranium disposition obligations. In July 2010, surety bonds and related deposits were reduced, and USEC received the $45 million in cash. In the
six months ended June 30,2010, USEC made qualifying American Centrifuge expenditures of $40.0 million. DOE’s contribution on a 50% pro rata basis, or
$20.0 million, is recognized as other income in the six months ended June 30,2010, including $10.3 million in the three months ended June 30,2010.

Interest Expense and Interest Income

Interest expense declined $0.2 million in the three months and $0.7 million in the six months ended June 30,2010, compared to the corresponding
periods in 2009. Interest capitalized for American Centrifuge increased from $11.4 million in the six months ended June 30,2009 to $12.9 million in the six
months ended June 30,2010, or an increase of $1.5 million in interest that was not expensed as a period cost.

Interest income declined $0.3 million in the three months and $0.8 million in the six months ended June 30,2010, compared to the corresponding
periods in 2009, reflecting lower interest rates and average cash balances.

Provision for Income Taxes

The income tax provision was $6.9 million in the three months and $12.3 million in the six months ended June 30,2010. The provision for the six-
month period included a one-time charge of $6.5 million related to the change in tax treatment of Medicare Part D reimbursements as a result of the Patient
Protection and Affordable Care Act as modified by the Reconciliation Act 0of2010 (collectively referred to as “the Act”) signed into law at the end of March,
2010. The charge was due to a reduction in the Company’s deferred tax asset as a result of a change to the tax treatment of Medicare Part D reimbursements.
Under the Act, the tax-deductible prescription drug costs will be reduced by the amount of the federal subsidy. Under Financial Accounting Standards Board
guidance, the effect of changes in tax laws or rates on deferred tax assets and liabilities is reflected in the period that includes the enactment date, even
though the changes may not be effective until future periods. The provision for the six-month period also included a $0.3 million benefit for the reversal of
previously accrued amounts associated with liabilities for unrecognized benefits.

Excluding the impact of the Act and the reversal of previously accrued amounts associated with liabilities for unrecognized benefits, the overall effective
tax rate for 2010 is expected to be slightly over 60%. The overall effective tax rate for 2009 was 38%. The increase in the overall effective tax rate is
primarily due to a decrease in the federal research credit that expired after 2009 and a decrease in expected 2010 income before income taxes compared to
2009. Although we are uncertain if or when the federal research credit will be extended, ifit is extended in 2010, we would expect to record an income tax
benefit for the federal research credit in an amount in excess of $2 million which would be expected to more closely align the 2010 and 2009 overall effective
tax rates. Furthermore, the impact of state income taxes on the effective rate increased from 4% to 17% even though the amount of state tax expense is less
than the prior year and the rate differential is due to a larger decrease in the overall provision for income taxes as compared to state income taxes from the
prior year.
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Net Income

Net income declined $10.1 million (or $0.10 per share—basic and $0.07 per share—diluted) in the three months ended June 30,2010, compared with the
corresponding period in 2009, reflecting the after-tax effects of lower unit profits on uranium sales and lower volumes of SWU and uranium sold, partially
offset by other income resulting from DOE’s contribution for continued ACP activities, and reduced advanced technology expenses.

Net income declined $17.7 million (or $0.16 per share—basic and $0.12 per share—diluted) in the six months ended June 30, 2010, compared with the
corresponding period in 2009, reflecting the after-tax effects of lower unit profits and volumes sold in the LEU segment and the tax provision charge of $6.5
million in the first quarter of 2010 related to the effect of changes in tax laws on our deferred tax assets, partially offset by the after-tax effects of an increase in
gross profits in the government contracts segment, other income resulting from DOE’s contribution for continued ACP activities, and reduced advanced
technology expenses.

2010 Outlook Update

Based on the financial results of the first six months, our view of the anticipated spending pattern for the American Centrifuge project, and our outlook
for results for the remainder of the year, we are providing the following earnings and cash flow guidance for2010.

We expect revenue for 2010 of approximately $2 billion, with revenue from SWU sales expected to be roughly $1.5 billion. This assumes a 10%
reduction in SWU sales volume compared to 2009, which is an improvement over our initial guidance, and a 2% increase in the average price billed to
customers compared to 2009. Revenue from the sale of uranium is expected to be in a range of $225 to $250 million dollars. Uranium revenue can be volatile
due to deferral of revenue recognition until the uranium sold and delivered is used as the uranium component of low enriched uranium. We continue to
expect revenue from the U.S. government contracts segment at just under $300 million.

Electric power continues to be the major driver in our cost of sales. Electricity is expected to be about 70% of the cost of SWU production for 2010. We
will buy less power in the second halfof2010 as our power agreement with the Tennessee Valley Authority reduces our purchases from 2000 megawatts to
1650 megawatts of electricity in the non-summer months, beginning September 1, 2010. In addition, market-based power purchased during the summer of
2010 was less expensive than forecast and the fuel cost adjustment thus farin 2010 in the TVA contract has also been lower than in our previous forecast. We
produce approximately half of our SWU supply and purchase half from Russia under the Megatons to Megawatts program. We continue to expect that
purchases from Russia will cost 8% more in 2010 compared to the previous year.

We use the monthly moving average inventory cost methodology and our cost of sales continues to reflect higher production and purchase costs rolling
through our inventory. These costs have risen at a higher rate than our average price billed to customers, which has caused our gross profit margin to decline
over the past three years. We currently anticipate our gross profit margin for 2010 will be in a range of 6% to 7%, which is an improvement over our initial
guidance that is a result of slightly lower power costs.
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Spending on the American Centrifuge project that is expensed is expected to be approximately $110 million for the full year. A cost-sharing arrangement
reached with the Department of Energy to offset a portion of our American Centrifuge demonstration and development activities is expected to provide $45
million under “other income.” Also below the gross profit line, we expect spending on selling, general and administrative to be approximately $60 million,
in line with our previous guidance. In addition, our results will be affected by a one-time charge of $6.5 million taken in the first quarter of 2010 related to a
change in tax treatment of Medicare Part D reimbursements as a result of health care legislation signed in March 2010.

We expect net income for the full year 2010 to be approximately breakeven, after the impact of expenses related to the American Centrifuge project.

We expect to build inventory in the second halfof2010 for future sales, which will have a negative effect on cash flow from operations. We anticipate
cash flow from operations to swing from a positive in the first half of 2010 to cash used in operations in the full year of approximately $100 million. We also
expect capital expenditures related to the American Centrifuge Plant to total approximately $100 million.

Our financial guidance is subject to a number of assumptions and uncertainties that could affect results either positively or negatively. Variations from
our expectations could cause substantial differences between our guidance and ultimate results. Among the factors that could affect our results are:

o Changes to the electric power fuel cost adjustment from our current projection;

e The timing of recognition of previously deferred revenue, particularly related to the sale of uranium;

o Ability to expand the existing credit facility or otherwise raise capital for investment in the ACP;

o Changes to planned spending on the ACP;

e Movement and timing of customer orders;

o Changes to SWU and uranium price indicators, and changes in inflation that can affect the price of SWU billed to customers;
e Economics of underfeeding the production process at the Paducah GDP to make additional uranium sales; and

e Actions taken by governmental bodies or agencies.
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Liquidity and Capital Resources
Key factors that can affect liquidity requirements for our existing operations include the timing and amount of customer sales and power purchases.

We believe our sales backlog in our LEU segment is a source of stability for our liquidity position. The source of SWU supply and the duration of contracts
is evolving, however, to reflect our expected transition from GDP operations and the expiration of the Megatons to Megawatts program to a SWU supply
dominated by American Centrifuge operations. As we work through the transition to ACP, sales sourced from ACP output which currently make up
approximately one-third of our backlog are expected to make up a greater percentage of our sales backlog. Contracts for output from the ACP are longer in
duration than our contracts for sales from current operations. Since 2006, we have included in our SWU contracts pricing indices that are intended to correlate
with our sources for enrichment supply. Although sales prices under many of our SWU contracts are adjusted in part based on changes in market prices for SWU
and electric power, the impact of market volatility in these indices is generally mitigated through the use of market price averages over time. Additionally,
changes in the power price component of sales prices are intended to mitigate the effects of changes in our power costs.

Customer orders that are related to their requirements for enrichment may be delayed due to outages, changes in refueling schedules or delays in the
initial startup of a reactor. In addition, in order to enhance our liquidity and manage our working capital in light of anticipated sales and inventory levels, we
work periodically with customers regarding the timing of their orders, including advancement. As our customers have purchased more of their SWU supply
under long-term contracts due to the transition to centrifuge-based supply and the uncertainty of supply during this transition, USEC has advanced orders
rather than sell material into a spot market that has little near-term uncommitted demand. Most of these orders have been advanced within a calendar year.
However, some orders have advanced from 2011 into 2010. Based on our outlook for demand, we expect to continue to work with customers to advance
orders. The advancement of orders will have the effect of accelerating our receipt of cash from such advanced sales, although the amount of cash we receive
from such sales may be reduced as a result of the terms mutually agreed with customers in connection with advancement. However, this could have the effect
of reducing backlog and revenues in future years if we do not replace these orders with additional sales. Looking a few years out, we expect an increase in
uncommitted demand that could provide the opportunity to make additional near-term sales in those years to supplement our backlog and thus decrease the
need to advance orders in the future. Our ability to advance orders depends on the willingness of our customers to agree to advancement on terms that we find
acceptable.

We purchase most of the electric power for the Paducah GDP under a power purchase agreement with TVA. The base price under the TVA power contract
increases moderately based on a fixed, annual schedule, and is subject to a fuel cost adjustment provision to reflect changes in TVA’s fuel costs, purchased-
power costs, and related costs. The impact of future fuel cost adjustments, which are substantially influenced by coal and purchased-power prices and
hydroelectric power availability, is uncertain and our cost of power could fluctuate in the future above or below the agreed increases in the base energy price.
We expect the fuel cost adjustment to continue to cause our purchase cost for power to remain above the base energy prices, but the impact is uncertain given
volatile energy prices and electricity demand. A change of one percentage point in the average annual fuel cost adjustment would change our annual costs
for electric power by an estimated $4 to $5.5 million.
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We expect our cash, internally generated cash from our LEU and government services operations, and available borrowings under our revolving credit
facility will provide sufficient cash to meet our cash needs for at least 12 months. Additional funds may be necessary sooner than we currently anticipate if we
are not successful in our efforts to reduce spending and conserve cash or in the event of unanticipated payments to suppliers, increases in financial assurance,
any shortfall in our estimated levels of operating cash flow or available borrowings under the revolving credit facility, or to meet other unanticipated
expenses. However, we could further reduce our anticipated spending on the American Centrifuge project to an asset maintenance level, providing additional
flexibility to address unanticipated cash requirements. As discussed below under "-Capital Structure and Financial Resources," our new credit facility can be
expanded up to an aggregate of $350 million, subject to our obtaining additional commitments. Absent an increase in commitments or us raising additional
capital in the near-term, our ability to spend on the American Centrifuge project is constrained by the restrictions in the credit facility to up to $115 million
over the term of the facility. The $45 million made available by DOE pursuant to a cooperative agreement entered into with DOE in March 2010 for
continued American Centrifuge activities is not restricted by the credit facility.

We need significant additional financing to complete construction of the American Centrifuge Plant and we have reduced the scope of project activities
that were underway in 2009 until we have that financing.

On May 25,2010, we announced that nuclear industry leaders Toshiba Corporation (“Toshiba”) and Babcock & Wilcox Investment Company, an
affiliate of The Babcock & Wilcox Company (“B&W?”), have signed a definitive agreement to make a $200 million investment in USEC. Under the terms of
the agreement, Toshiba and B&W will each invest $100 million in USEC over three phases, each of which is subject to specific closing conditions. Closing
for the first phase of $75 million is expected in the third quarter of 2010. Conditions for the first phase include obtaining necessary regulatory approvals and
concluding agreements related to a joint venture between USEC and B&W announced last year to manufacture USEC’s commercial AC100 centrifuge
machines for the American Centrifuge Plant. For their investment, the companies would receive convertible preferred stock as well as warrants to purchase
shares of common stock, which would be exercisable in the future. We intend to use the funds for general corporate purposes and for investment in the
American Centrifuge Plant. The initial phase investment would help USEC continue deployment of the American Centrifuge Plant during 2010.

We do not believe public market financing for a large capital project deploying innovative technology such as American Centrifuge is available given
current financial market conditions. We believe a loan guarantee under the DOE Loan Guarantee Program is critical to raising the capital needed to complete
the American Centrifuge Plant. The DOE Loan Guarantee Program was created by the Energy Policy Act 0f2005, and in December 2007, federal legislation
authorized funding levels of up to $2 billion for advanced facilities for the front end of the nuclear fuel cycle, which includes uranium enrichment. DOE
subsequently reallocated an additional $2 billion in loan guarantee authority to the front-end nuclear facilities loan guarantee solicitation. In July 2008, we
applied to the DOE Loan Guarantee Program for $2 billion in U.S. government guaranteed debt financing for the American Centrifuge Plant. Areva, a
company more than 90% owned by the French government, also applied for $2 billion of U.S. government guaranteed financing under this program for a
proposed plant in the United States. DOE announced in May 2010 that it has provided Areva with a conditional commitment for a loan guarantee from the
reallocated funding authority. DOE has said that $2 billion in funding for projects in the front end of the nuclear fuel cycle remains available but we have no
assurance that a DOE Loan Guarantee will be made available to us.

In addition, to complete the project, we will require additional capital beyond the $2 billion DOE loan guarantee, proceeds from the announced
investment from Toshiba and B&W, and internally generated cash flow, and in order to obtain a DOE loan guarantee, we will need to demonstrate the
availability of that funding. We have initiated discussions with Japanese export credit agencies regarding financing a portion of the cost of building the
plant. However, we have no assurance that they will be willing to provide the financing needed and on what terms.

38




Over the past several months, we have been working with our suppliers to update the scope, cost and schedule to build the ACP. Based on our work with
suppliers to date, we estimate the cost to complete the American Centrifuge project from the point of closing on financing on a DOE loan guarantee will be
approximately $2.8 billion. This estimate includes AC100 machine manufacturing and assembly, EPC and related balance-of-plant work, start-up and initial
operations, and project management. We believe we have reduced significant risk in the American Centrifuge project since our initial baseline project budget
in 2008 and our new cost estimate is based on a significantly more mature project scope.

The $2.8 billion estimate is a go-forward cost estimate and does not include spending from now until financial closing of a DOE loan guarantee, our $1.8
billion investment through June 30,2010, overall project contingency, financing costs or financial assurance. Until potential financial closing of a DOE loan
guarantee, we expect to continue to invest at a rate consistent with our anticipated spending indicated in our outlook for the remainder 0o£2010, while taking
into account our anticipated cash from operations and other available liquidity. We are currently evaluating the appropriate level for overall project
contingency taking into account the level of risk given the maturity of the project. We are also evaluating the financing costs and financial assurance
required for the project, which will be affected by, among other things, the overall financing plan for the project, the amount of the credit subsidy cost for any
DOE loan guarantee, and the amount and sources of the additional financing we need to complete the project. We continue to work with suppliers to refine
our estimates and seek reductions in the project cost.

We expect to fund continued spending through the closing on a DOE loan guarantee through the proceeds from the first two phases of the announced
investment from Toshiba and B&W and through our cash from existing operations, including the $45 million of cost sharing provided by DOE under the
cooperative agreement entered into in March 2010.

We are seeking to fund the additional $2.8 billion of costs to complete the American Centrifuge project and additional amounts that are needed to cover
overall project contingency, financing costs and financial assurance through a combination ofthe $2 billion of DOE loan guarantee funding for which we
have applied, the proceeds from the third phase of the investment from Toshiba and B&W of $75 million, additional funding from Japanese export credit
agencies and/or other third parties, cash on hand and prospective cash from existing USEC operations, and prospective reinvested project cash. Many of these
sources of capital are inter-related. For example, the third phase of investment from Toshiba and B&W is contingent upon the closing ofa DOE loan
guarantee and in order to close on a DOE loan guarantee we will need to demonstrate that all sources of capital needed to complete the project are available.
We have no assurance that we will be successful in raising this capital.
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The change in cash and cash equivalents from our consolidated condensed statements of cash flows are as follows on a summarized basis (in millions):

Six Months Ended June 30,

2010 2009
Net Cash Provided by (Used in) Operating Activities $ 1732  § 221.7
Net Cash (Used in) Investing Activities (84.9) (296.0)
Net Cash (Used in) Financing Activities (12.1) (96.5)
Net Increase (Decrease) in Cash and Cash Equivalents $ 762 $ (170.8)

Operating Activities

Payables under the Russian Contract increased $53.8 million in the six months ended June 30,2010, due to the timing of deliveries, representing
additions to inventory that did not require a cash outlay. Overall, inventories declined $44.3 million in the current period, representing a monetization of
inventory built up in the prior year. In addition, the decrease in accounts receivable provided cash of $70.3 million.

Investing Activities

Capital expenditures were $87.9 million in the six months ended June 30,2010, compared with $257.8 million in the corresponding period in
20009. Capital expenditures during these periods are principally associated with the American Centrifuge Plant, including prepayments made to suppliers for
services not yet performed. Based on our agreement regarding a financial assurance surety bond, cash collateral deposits of $3.0 million were returned
following the signing of our new revolving credit facility.

Financing Activities

Borrowings and repayments under the revolving credit facility totaled $38.2 million in the six months ended June 30,2010. We plan to borrow on the
revolving credit facility from time to time based on the timing of our working capital needs.

There were 115.1 million shares of common stock outstanding at June 30,2010, compared with 113.4 million at December 31, 2009, an increase of 1.7
million shares (or 1.5%).

Working Capital
June 30, December 31,
2010 2009
(millions)
Cash and cash equivalents $ 2075 § 131.3
Accounts receivable, net 121.1 1914
Inventories, net 787.5 831.8
Other current assets and liabilities, net (308.2) (267.5)
Working capital $ 8079 $ 887.0
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Capital Structure and Financial Resources

At June 30,2010, our long-term debt consisted of $575.0 million in 3.0% convertible senior notes due October 1,2014. These notes are unsecured
obligations and rank on a parity with all of our other unsecured and unsubordinated indebtedness. Financing costs of $14.3 million related to the convertible
notes were deferred and are being amortized over the life of the debt. Unamortized financing costs were $9.1 million at June 30,2010. Our debt to total
capitalization ratio was 31% at June 30,2010 and December 31, 2009.

On February 26,2010, we replaced our $400.0 million revolving credit facility, scheduled to mature on August 18,2010, with a new 27-month credit
facility that matures May 31,2012. The new syndicated bank credit facility initially provided up to $225.0 million in revolving credit commitments,
including up to $100.0 million in letters of credit, secured by assets of USEC Inc. and our subsidiaries, excluding equity in, and assets of, subsidiaries created
to carry out future commercial American Centrifuge activities. In July 2010, the revolving credit commitments were expanded to $250.0 million, including
up to $125.0 million in letters of credit. Financing costs totaling $7.9 million to obtain the credit facility were deferred and are being amortized over the life
of'the facility. Unamortized financing costs were $6.7 million at June 30, 2010. The remaining balance of unamortized financing costs for the former credit
facility of $0.5 million was expensed in the first quarter of2010.

Utilization of our current revolving credit facility at June 30,2010 and our former revolving credit facility at December 31, 2009 follows:

June 30, December 31,
2010 2009
(millions)
Short-term borrowings $- $ -
Letters of credit 37.9 454
Available credit 187.1 2955

Borrowings under the credit facilities are subject to limitations based on established percentages of qualifying assets such as eligible accounts receivable
and inventory. Available credit reflects the levels of qualifying assets at the end of the previous month less any borrowings or letters of credit. The revolving
credit facilities contain various reserve provisions that reduce available borrowings under the facility periodically or restrict the use of borrowings. As of June
30,2010 and December 31,2009, we had met all of the reserve provision requirements by a large margin. As of June 30,2010 and December 31, 2009, we
were in compliance with all of the various customary operating and financial covenants included in each credit facility.

The new credit facility contains an accordion feature that allows us to expand the size of the facility up to an aggregate of $350.0 million in revolving
credit commitments, subject to our obtaining additional commitments. In the event of such an increase in commitments, our letter of credit sublimit will also
increase dollar for dollar up to a maximum of $150.0 million. To date we have secured an additional $25 million in lender commitments; however, we may
not be successful in our efforts to secure additional lender commitments. The credit facility is available to finance working capital needs and general
corporate purposes.
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Under the terms of the new credit facility, we are subject to restrictions on our ability to spend on the American Centrifuge project. Subject to certain
limitations when Availability falls below certain thresholds, the credit facility permits us to spend up to $115 million for the American Centrifuge project
over the term of the credit facility (the “ACP Spending Basket”). However, for every additional dollar of aggregate lender commitments that we obtain under
the accordion feature described above, the ACP Spending Basket is increased by one dollar up to a maximum of $165.0 million. The credit facility does not
restrict the investment of proceeds of grants and certain other financial accommodations (excluding proceeds from the issuance of debt or equity by the
borrowers) that may be received from DOE or other third parties that are specifically designated for investment in the American Centrifuge project. Under this
provision, the $45 million made available by DOE pursuant to a cooperative agreement entered into with DOE in March 2010 for continued American
Centrifuge activities is not restricted by the credit facility or counted towards the ACP Spending Basket. In addition to the ACP Spending Basket, the new
credit facility also permits the investment in the American Centrifuge project of net proceeds from additional capital raised by us (such as the announced
investment from Toshiba and B&W), subject to certain provisions and certain limitations when Availability falls below certain thresholds. If we are unable to
expand the size of the credit facility (and the ACP Spending Basket) through the accordion feature described above or to raise additional proceeds or capital
that are permitted under the credit facility to be invested in the American Centrifuge project outside of the ACP Spending Basket, the size ofthe ACP
Spending Basket would necessitate further reductions in spending on the American Centrifuge project. The investment from Toshiba and B&W would not be
restricted or counted towards the ACP Spending Basket.

The credit facility includes provisions permitting transfer of assets related to the American Centrifuge project to enable USEC to separately finance the
American Centrifuge project. USEC’s subsidiaries created to carry out future commercial American Centrifuge activities will not be guarantors under the
credit facility, and their assets will not be pledged as collateral.

Outstanding borrowings under the new credit facility bear interest at a variable rate equal to, based on our election, either:

e the sum of (1) the greater of a) the JPMorgan Chase Bank prime rate, b) the federal funds rate plus %2 of 1%, or ¢) 1-month LIBOR plus 1% plus (2)a
margin ranging from 2.25% to 2.75% based upon availability, or

e the sum of LIBOR plus a margin ranging from 4.0% to 4.5% based upon availability.

As with the former facility, borrowings under the new credit facility are subject to limitations based on established percentages of qualifying assets
pledged as collateral to the lenders, such as eligible accounts receivable and USEC-owned inventory. The new credit facility contains various reserve
provisions that reduce available borrowings under the facility periodically or restrict the use of borrowings if certain requirements are not met. Additional
details are provided in our 2009 Annual Report on Form 10-K.

As with the former facility, the new revolving credit facility includes various customary operating and financial covenants, including restrictions on the
incurrence and prepayment of other indebtedness, granting of liens, sales of assets, making of investments, maintenance of a minimum amount of collateral,
and payment of dividends or other distributions. In addition, the new revolving credit facility prohibits our payment of cash dividends or distributions to
holders of our common stock. However, as described in Item 1A, “Risk Factors,” in our 2009 Annual Report on Form 10-K, the more restrictive nature of the
covenants under the new credit facility, combined with the smaller size of the credit facility, makes compliance with the covenants under the credit facility
more difficult should we encounter unanticipated adverse events. Complying with these covenants may also limit our flexibility to successfully execute our
business strategy. Failure to satisfy the covenants would constitute an event of default under the credit facility.
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Default under, or failure to comply with the Russian Contract, the 2002 DOE-USEC Agreement (other than the milestones related to deployment of the
American Centrifuge project), the lease of the GDPs or any other material contract or agreement with the DOE, or any exercise by DOE of'its rights or
remedies under the 2002 DOE-USEC Agreement, would also be considered to be an event of default under the new credit facility if it would reasonably be
expected to result in a material adverse effect on (i) our business, assets, operations or condition (taken as a whole), (ii) our ability to perform any of our
obligations under the revolving credit facility, (iii) the assets pledged as collateral under the credit facility; (iv) the rights or remedies under the credit facility
of'the lenders or J.P. Morgan as administrative agent; or (v) the lien or lien priority with respect to the collateral of J.P. Morgan as administrative agent.

Off-Balance Sheet Arrangements

Other than the letters of credit issued under the credit facility, and the surety bonds, contractual commitments and the license agreement with DOE
relating to the American Centrifuge technology disclosed in our 2009 Annual Report, there were no material off-balance sheet arrangements, obligations, or
other relationships at June 30,2010 or December 31,2009.

New Accounting Standards Not Yet Implemented

We have reviewed recently issued accounting standards that are not yet effective and have determined that none would have a material impact to USEC’s
consolidated financial statements.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

At June 30,2010, the balance sheet carrying amounts for cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities, and
payables under the Russian Contract approximate fair value because of the short-term nature of the instruments.

USEC has not entered into financial instruments for trading purposes. At June 30,2010, our debt consisted of the 3.0% convertible senior notes with a
balance sheet carrying value of $575.0 million. The fair value of the convertible notes, based on the trading price as of June 30,2010, was $432.0 million.

Reference is made to additional information reported in management’s discussion and analysis of financial condition and results of operations included
herein for quantitative and qualitative disclosures relating to:

e commodity price risk for electric power requirements for the Paducah GDP (refer to “Overview — Cost of Sales” and “Results of Operations —
Cost of Sales”), and

e interest rate risk relating to any outstanding borrowings at variable interest rates under our revolving credit agreement (refer to “Liquidity and
Capital Resources — Capital Structure and Financial Resources”).

Item 4. Controls and Procedures

Effectiveness of Our Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial Officer, we have
evaluated the effectiveness of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15(b) as of the end of the period covered by this
report. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that these disclosure controls and procedures are
effective at a reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended June 30, 2010 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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USEC Inc.
PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Reference is made to information regarding (a) the U.S. Department of Justice’s investigation of a possible claim relating to USEC’s contracts with the U.S.
Department of Energy for the supply of cold standby and other services at the Portsmouth GDP and (b) settlement of a contractor’s claim, reported in note 11 to
the consolidated condensed financial statements.

USEC is subject to various other legal proceedings and claims, either asserted or unasserted, which arise in the ordinary course of business. While the
outcome of these claims cannot be predicted with certainty, we do not believe that the outcome of any of these legal matters will have a material adverse
effect on our results of operations or financial condition.

Item 1A. Risk Factors

Investors should carefully consider the updated risk factors below and the other risk factors in Item 1A of our 2009 Annual Report on Form 10-K, in
addition to the other information in this Quarterly Report on Form 10-Q.

We may not be successful in our efforts to address the concerns raised by DOE regarding our loan guarantee application and to obtain a loan guarantee
from DOE, which would have a significant impact on the American Centrifuge project and our prospects.

We must raise capital to remobilize and to complete the ACP. We believe a loan guarantee under the DOE Loan Guarantee Program is critical to raising
capital needed to complete the American Centrifuge project. We believe that without a clear path forward to obtaining a DOE loan guarantee our prospects
for raising capital for the ACP from other third parties are significantly diminished. Therefore, we believe that a loan guarantee is critical to the future of the
American Centrifuge project and our prospects. However, we cannot give any assurance that we will be selected or that we will receive a DOE loan guarantee
at all, in the amount or the timeframe we seek or on terms that we find acceptable.

The DOE Loan Guarantee Program was created by the Energy Policy Act 0£2005 and in December 2007, federal legislation authorized funding levels of
up to $2 billion for advanced facilities for the front end of the nuclear fuel cycle, which includes uranium enrichment. We applied for $2 billion in funding in
July 2008. On August 4,2009, DOE and USEC announced an agreement to delay a final review of our loan guarantee application for the ACP. DOE raised
several concerns with respect to our loan guarantee application, both financial and technical, that we will be required to address to DOE's satisfaction in order
to obtain a loan guarantee. We have been working to address these issues. Our efforts to address DOE’s concerns focused on:

o Completing our review of our quality assurance program and implementing corrective actions as needed;

o Startup and operations of the AC100 lead cascade testing program in early 2010 using upgraded production machines to improve DOE’s
confidence in the machines’ reliability through consistent operation;

e Maintaining and demonstrating centrifuge machine manufacturing capability; and

o Establishing a revised baseline cost and schedule for the project, taking into account the demobilization and remobilization costs and associated
delays.
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If we are not successful in these efforts or in any other efforts we take to address concerns raised by DOE, or if DOE determines that we have not
appropriately addressed their concerns, our ability to obtain a loan guarantee could be jeopardized. Even if we are successful in these efforts, there can be no
assurance that we will receive a DOE loan guarantee at all, in the amount or timeframe we seek or on terms that we find acceptable. In addition, ifany new
issues or concerns arise with respect to the ACP technology or financing, the likelihood of selection for a DOE loan guarantee could be adversely affected.

The DOE Loan Guarantee Program is a competitive process. We have requested a loan guarantee for $2 billion, which was the entire amount allocated in
the solicitation for front-end nuclear facilities. DOE subsequently reallocated an additional $2 billion in loan guarantee authority to the front-end nuclear
facilities loan guarantee solicitation. Areva, a company that is more than 90% owned by the French government, also applied for $2 billion of U.S.
government guaranteed financing under this program for a proposed plant in the United States. DOE announced in May 2010 that it has provided Areva with
a conditional commitment for a loan guarantee from the reallocated funding authority. DOE has said that $2 billion in funding for projects in the front end of
the nuclear fuel cycle remains available but we have no assurance that a DOE Loan Guarantee will be made available to us.

We have significantly demobilized and reduced construction and machine manufacturing activities in the American Centrifuge project because of a lack
of progress in obtaining a loan guarantee and uncertainty of funding. If we determine that we do not see a path forward to the receipt of loan guarantee
funding or if we see further delay or increased uncertainty with respect to our prospects for obtaining a loan guarantee, or for other reasons, including as
needed to preserve our liquidity, we may reduce spending and staffing on the project even further or might be forced to take other actions, including
terminating the project. Further cuts in project spending and staffing could make it even more difficult to remobilize the project and could lead to more
significant delays and increased costs and potentially make the project uneconomic. Termination of the ACP could have a material adverse impact on our
business and prospects because we believe the long-term competitive position of our enrichment business depends on the successful deployment of
competitive gas centrifuge enrichment technology.

We also cannot give any assurances that we will be able to demonstrate to DOE that we can obtain the capital needed to complete the project. Additional
capital beyond the $2 billion of DOE loan guarantee funding that we have applied for and our internally generated cash flow will be required to complete the
project. The amount of additional capital that we will need will depend on a variety of factors, including our estimate of the total cost to complete the project,
the input we receive from our suppliers as part of our ongoing negotiations, the length of the demobilization, and efficiencies and other cost savings that we
are able to achieve. In order to obtain a DOE loan guarantee, we will have to demonstrate that this additional capital is available to complete the project.

We have entered into a securities purchase agreement with two investors, Toshiba Corporation and Babcock & Wilcox Investment Company, pursuant to
which the investors will make a strategic investment in USEC of $200 million in three phases. If we fail to consummate the transactions contemplated by
the securities purchase agreement, we may be unable to raise capital from alternative sources, our business and prospects may be substantially harmed.

On May 25,2010, we entered into a securities purchase agreement with two potential investors, Toshiba Corporation (“Toshiba”) and Babcock &
Wilcox Investment Company (“B&W”), pursuant to which the investors agreed to purchase, in three phases and for an aggregate amount of $200 million,
shares of a newly created series of preferred stock and warrants to purchase shares of a newly created series of preferred stock or class of common stock (the
“Transactions”). The Transactions are subject to significant closing conditions, including the conditions listed in the risk factor below. As a result, the
Transactions may not be completed in a timely manner or at all.
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If the Transactions are not completed on time or at all for any reason, our ongoing business and financial results may be adversely affected and we will be
subject to a number of risks, including the following:

e We have incurred and will incur significant costs and expenses relating to the Transactions, whether or not the Transactions are completed;
Matters relating to the Transactions require substantial commitments of time and resources by our management, whether or not the Transactions are

completed, which could otherwise have been devoted to other opportunities that may have been beneficial to us, including pursuing other strategic
options or sources of capital;

The first closing of the Transactions is targeted for the third quarter of 2010, although such closing remains subject to several conditions. The
securities purchase agreement may be terminated by any party if the first closing does not occur by December 31, 2010. If the first closing is not
consummated in the near term, our ability to continue to spend on the American Centrifuge project will be limited and our anticipated sources of
near term liquidity could be affected;

Our loan guarantee application includes the $200 million investment as part of the sources of funds for the American Centrifuge project. The
strategic investment was also intended in part to address financial concerns of the DOE with respect to the ability of the American Centrifuge project
to mitigate cost and other risk. Ifthe Transactions are not consummated or are delayed significantly, this would adversely affect our ability to obtain
a loan guarantee (which is a condition to the third closing);

o We need significant additional financing to complete construction of the American Centrifuge Plant beyond the DOE loan guarantee and the
proceeds of the Transactions, and we will need to demonstrate the availability of that funding in order to obtain the DOE loan guarantee (which is a
condition of the third closing). We have initiated discussions with Japanese export credit agencies (ECAs) for additional financing. Our ability to
obtain Japanese ECA financing is highly dependent on the strategic investment by Toshiba. If the Transactions are not consummated or are delayed
significantly and our ability to obtain Japanese ECA financing is adversely affected, this will subsequently adversely affect our ability to obtain a
DOE loan guarantee, consummate the third closing and complete the American Centrifuge project; and

o If the Transactions are not consummated, we may be unable to raise capital from alternative sources on terms favorable to us, if at all. If the
Transactions are not consummated or are delayed significantly and we are unable to raise capital from alternative sources, our business and prospects
(including the American Centrifuge project) may be substantially harmed and our stock price may decline.

We cannot provide any assurance that the Transactions will be completed, that there will not be a delay in the completion of the Transactions or that all

or any ofthe anticipated benefits of the Transactions will be obtained. In the event the Transactions are materially delayed for any reason, our business and
prospects may be substantially harmed.
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Completion of the Transactions is subject to significant closing conditions, including governmental approvals and other conditions that may be difficult to
obtain and are outside of our control.

The completion of the Transactions is subject to significant closing conditions, many of which may be difficult to obtain and are outside our control. The
Transactions are subject to the receipt of governmental approvals and determinations from the U.S. Nuclear Regulatory Commission (“NRC”), the U.S.
Department of Energy (“DOE”) and other relevant authorities related to foreign ownership, control, or influence (“FOCI”) and other matters. As a result of the
ownership interests that the investors will obtain in connection with the third closing, DOE and/or NRC may require that we agree to mitigation measures
(such as entering into a negation plan with the agencies) to assure that the investment from Toshiba does not result in FOCI. Under the securities purchase
agreement, the parties are obligated to reasonably cooperate in obtaining these approvals; however, any negation action plan proposed to be applied to any
investor must be reasonably acceptable to that investor and must not materially restrict certain rights of the investor intended to be provided to such investor
under the Transaction documents. We cannot assure you that any negation action plans or other mitigation measures required by NRC or DOE will be
reasonably acceptable. While we have received confirmation from the NRC that NRC consent is not required for the first and second closings, we cannot
assure you that the NRC and DOE will provide the approvals necessary for the third closing on a timely basis or at all, which could have the effect of
preventing or delaying completion of the Transactions or imposing additional costs on us.

The Transactions may also be subject to the notification requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. Under
this statute, the parties are required to make notification filings and to await the expiration of the statutory waiting period prior to completing the
Transactions. Ifthe federal antitrust authority challenges the Transactions, they could seek to enjoin the Transactions, impose conditions on the completion
of'the Transactions, or require changes to the terms of the Transactions. This could have the effect of preventing or delaying completion of the Transactions
or imposing additional costs on us.

The Transactions are also subject to significant conditions tied to our progress in obtaining a DOE loan guarantee for the American Centrifuge project.
The obligations of the investors at the first closing of the Transactions is conditioned upon the availability of at least $2 billion in uncommitted funds under
the DOE loan guarantee program for front-end nuclear fuel facilities. While we currently believe $2 billion of uncommitted funds is available, we have no
assurance that this amount will remain available. The obligations of the investors at the second closing of the Transactions is conditioned upon USEC
having entered into a loan guarantee conditional commitment in an amount not less than $2 billion for the American Centrifuge project with DOE. The
obligations of the investors at the third closing of the Transactions is conditioned upon USEC achieving closing on a DOE loan guarantee in an amount not
less than $2 billion for the American Centrifuge project. Our ability to satisfy these conditions and to obtain a loan guarantee is subject to significant
uncertainty as described in the risk factor “We may not be successful in our efforts to address the concerns raised by DOE regarding our loan guarantee
application and to obtain a loan guarantee from DOE, which would have a significant impact on the American Centrifuge project and our prospects.” In
order to obtain a loan guarantee, we will have to demonstrate that any additional capital needed to complete the American Centrifuge project is available.

In addition, as a condition to the investors’ obligations at the first closing, USEC and B&W (or their affiliates) must establish a joint venture and agree on

a term sheet, including pricing, for the supply by the joint venture of centrifuges and related equipment for the American Centrifuge project. The parties are
currently in discussions regarding this joint venture, however we cannot assure you that the parties will reach an agreement on a timely basis or at all.
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The obligations of the investors at the third closing are subject to the approval by our shareholders of (1) the amendment of our certificate of
incorporation to create a new class of common stock and to increase our authorized shares of common stock and (2) the issuance of shares of common stock in
the Transactions in excess of the threshold for requiring shareholder approval under the New York Stock Exchange listing requirements. We have no
assurance that our shareholders will approve these matters. If we do not obtain shareholder approval, we could be required to redeem the investors’ shares for
cash or separative work units (SWU), which could harm our financial condition.

Each of'the closings are also subject to other customary conditions to closing, including the execution and delivery of related transaction documents,
compliance with covenants, the accuracy of representations and warranties in the securities purchase agreement (including the absence of any action or
proceeding by DOE under the 2002 DOE-USEC Agreement), and that no material adverse effect shall have occurred with respect to USEC.

There are outside dates tied to the satisfaction of these conditions of December 31, 2010 for the first closing; June 30,2011 for the second closing; and
December 31,2011 (subject to a one year extension in certain circumstances) for the third closing. If these outside dates are not extended, a significant delay
in satisfying conditions to closing could give a party a right to terminate the securities purchase agreement. As discussed above, the failure to complete the
Transactions could negatively impact our business and prospects.

Prior to the first closing of the Transactions, certain restrictions are placed on our business activities that may affect our ability to execute other business
strategies.

Prior to the first closing, we are generally required to conduct our operations in the ordinary and usual course of business. In addition, without the
consent of the investors, we may not take certain specified actions, including paying dividends, amending our certificate of incorporation, authorizing any
capital stock or new employee benefit plans, merging with another company or incurring capital expenditures in excess of $175 million prior to December
31,2010. These restrictions may affect our ability to execute other business strategies and may require us to forego other business opportunities.

If the Transactions are completed and Toshiba or B&W convert or sell their preferred shares or exercise their warrants, our stockholders may be diluted
and our stock price may be negatively impacted.

If the Transactions are completed, Toshiba and B&W will hold shares of newly created preferred stock and warrants to purchase shares of a newly created
series of preferred stock or class of common stock. Such shares are convertible into a newly created class of common stock at the market price at the time of
conversion at the election of the holder at any time after the third closing. Any remaining shares of preferred stock outstanding on December 31,2016 will be
automatically converted into the new class of common stock (or a new class of preferred stock) at the market price. The conversion of preferred stock or
exercise of warrants may result in substantial dilution to our existing stockholders. Additionally, any sales by the investors could adversely affect prevailing
market prices of our common stock. The potential for such dilution or adverse stock price impact may encourage short selling by market participants.
Additional information about the Transactions and the conversion and other rights related to the preferred stock and warrants to be issued in the Transactions
can be found in the Current Report on Form 8-K filed by us on May 25,2010.
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We may not realize the expected benefits of any strategic relationships with Toshiba or B&W.
In connection with the Transactions, we entered into a strategic relationship agreement with Toshiba and B&W that provides a process for us to explore
potential business opportunities throughout the nuclear fuel cycle. However, we may not be successful in realizing the expected benefits of these strategic

relationships. The realization of these expected benefits are subject to a number ofrisks, including:

e Success in potential efforts to sell our low enriched uranium in connection with Toshiba’s nuclear power plant proposals, including Toshiba’s
success in nuclear reactor sales;

e Success of efforts to identify potential growth opportunities in U.S. government services, spent nuclear fuel transportation and storage,
manufacturing of spent fuel storage systems; and

o Oursuccess in achieving cost savings and other benefits through the manufacturing joint venture with B&W.

We may not achieve the perceived benefits of the strategic relationships as rapidly or to the extent anticipated which could have an adverse impact on
the perceived benefits of the Transactions and our prospects.

Apart from a DOE loan guarantee and the announced strategic investment by Toshiba and B&W, deployment of the American Centrifuge technology will
require additional external financial and other support that may be difficult to secure.

We cannot assure you that we will be able to attract the capital we need to complete the American Centrifuge project in a timely manner or at all. Factors
that could affect our ability to obtain financing or the cost of such financing include:
. our ability to get loan guarantees or other support from the U.S. government,

. our ability to meet the closing conditions of each of the three phases of the $200 million strategic transaction with Toshiba and B&W and to
otherwise address the financial concemns identified by DOE,

. the success of any discussions with Japanese export credit agencies regarding financing for the American Centrifuge project, including our
dependency on Toshiba’s support for these discussions,

. the success of our demonstration of the American Centrifuge technology and our ability to address the technical concerns and risks identified
by DOE,

. the estimated costs, efficiency, timing and return on investment of the deployment of the American Centrifuge Plant (described below),

. our ability to secure a sufficient number of long-term SWU purchase commitments from customers on satisfactory terms, including adequate
prices,

. the level of success of our current operations,

. SWU prices,

. USEC’s perceived competitive position and investor confidence in our industry and in us,

. projected costs for the disposal of depleted uranium and the decontamination and decommissioning ofthe American Centrifuge Plant, and the

impact of related financial assurance requirements,

. additional downgrades in our credit rating,

. market price and volatility of our common stock,

. general economic and capital market conditions,

. conditions in energy markets,

. regulatory developments,

. our reliance on LEU delivered to us under the Russian Contract and uncertainty regarding prices and deliveries under the Russian Contract,
and

. restrictive covenants in the agreements governing our revolving credit facility and in our outstanding notes and any future financing

arrangements that limit our operating and financial flexibility.
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We have demobilized the American Centrifuge project and increased costs and cost uncertainty could adversely affect our ability to finance and deploy the
American Centrifuge Plant.

Based on our work with suppliers to date, we estimate the cost to complete the American Centrifuge project from the point of closing on financing on a
DOE loan guarantee will be approximately $2.8 billion. This estimate includes AC100 machine manufacturing and assembly, EPC and related balance-of-
plant work, start-up and initial operations, and project management. The $2.8 billion estimate is a go-forward cost estimate and does not include spending
from now until financial closing of a DOE loan guarantee, our $1.8 billion investment through June 30,2010, overall project contingency, financing costs or
financial assurance. Until potential financial closing of a DOE loan guarantee, we expect to continue to invest at a rate consistent with our anticipated
spending indicated in our outlook for the remainder of 2010, while taking into account our anticipated cash from operations and other available liquidity.

We are currently evaluating the appropriate level for the overall project contingency taking into account the level of risk given the maturity of the
project. The amount of overall project contingency is not included in our $2.8 billion go-forward cost estimate and could affect the amount of capital that we
will need to raise to complete the project. Factors that can affect the level of contingency include, among other things: the risk of the project, including the
structure of contracts with suppliers and expectation regarding the potential transition to fixed cost contracts; the overall cost of the project; and the maturity
of'the project.

We are also evaluating the financing costs and financial assurance required for the project, which also is not included in our $2.8 billion go-forward cost
estimate. Factors that can affect the financing costs and financial assurance include, among other things: the overall financing plan for the project, the
amount of the credit subsidy cost for any DOE loan guarantee, and the amount and sources of the additional financing we need to complete the project.

Increases in the cost ofthe ACP increase the amount of external capital we must raise and could threaten our ability to successfully finance and deploy
the ACP. We are seeking to fund the costs to complete the American Centrifuge project, including additional amounts that are needed to cover overall project
contingency, financing costs and financial assurance through a combination of the $2 billion of loan guarantee funding for which we have applied, the
proceeds from the announced investment from Toshiba and B&W, additional funding from Japanese export credit agencies and/or other third parties, cash on
hand and prospective cash from existing USEC operations, and prospective reinvested project cash. Many of these sources of capital are inter-related. For
example, the third phase of the investment by Toshiba and B&W is contingent upon the closing of a DOE loan guarantee and in order to close on a DOE loan
guarantee we will need to demonstrate that all sources of capital needed to complete the project are available. However, we have no assurance that we will be
successful in raising this capital.

The amount of additional capital that we will need will depend on a variety of factors, including how we ultimately deploy the project, the input we

receive from our suppliers as part of our ongoing negotiations, the length of the demobilization, and efficiencies and other cost-savings that we are able to
achieve.
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We cannot assure investors that, if remobilized, the costs associated with the ACP will not be materially higher than anticipated or that efforts that we
take to mitigate or minimize cost increases will be successful or sufficient. Our cost estimates and budget for the ACP have been, and will continue to be,
based on many assumptions that are subject to change as new information becomes available or as events occur. Regardless of our success in demonstrating
the technical viability ofthe American Centrifuge technology, uncertainty surrounding our ability to accurately estimate costs or to limit potential cost
increases could jeopardize our ability to successfully finance and deploy the ACP. Our inability to finance and deploy the ACP could have a material adverse
impact on our business and prospects because we believe the long-term competitive position of our enrichment business depends on the successful
deployment of competitive gas centrifuge enrichment technology.

We are required to meet certain milestones under the 2002 DOE-USEC Agreement and our failure to meet these milestones could cause DOE to
exercise one or more remedies under the 2002 DOE-USEC Agreement.

The 2002 DOE-USEC Agreement contains specific project milestones relating to the American Centrifuge Plant. As amended in January 2010, the
following four milestones remain under the 2002 DOE-USEC Agreement:

e November 2010 — Secure firm financing commitment(s) for the construction of the commercial American Centrifuge Plant with an annual capacity of
approximately 3.5 million SWU per year (the “Financing Milestone”);

e August 2010 — begin commercial American Centrifuge Plant operations;
e November 2011 — commercial American Centrifuge Plant annual capacity at 1 million SWU per year; and
e May 2013 — commercial American Centrifuge Plant annual capacity of approximately 3.5 million SWU per year.

In a January 2010 amendment to the 2002 DOE-USEC Agreement, DOE and USEC agreed to discuss adjustment of the August 2010, November 2011
and May 2013 milestones as may be appropriate based on, among other things, progress in achieving the November 2010 Financing Milestone and the
technical progress of the program. However, we may not be able to reach an acceptable agreement regarding possible adjustments to these milestones and
DOE may assert that a delaying event was within our control or due to our fault or negligence. As part of the January 2010 amendment, DOE and USEC
acknowledged that no part of the 2002 DOE-USEC Agreement, including the milestones for the ACP, is dependent on the issuance by DOE of a loan
guarantee to us. However, we have communicated to DOE that obtaining a timely commitment and funding for a loan guarantee from DOE is necessary in
order for us to meet the remaining four milestones and complete the ACP.

Unless DOE takes prompt action with respect to our loan guarantee application, which is largely outside of our control, we may not be able to meet the
Financing Milestone by November 2010. Risks related to our ability to obtain a loan guarantee commitment are described in the risk factor “We may not be
successful in our efforts to address the concerns raised by DOE regarding our loan guarantee application and to obtain a loan guarantee from DOE, which
would have a significant impact on the American Centrifuge project and our prospects.” Risks related to our ability to raise capital are described in the risk
factor “Apart from a DOE loan guarantee and the announced strategic investment by Toshiba and B&W, deployment of the American Centrifuge technology
will require additional external financial and other support that may be difficult to secure.”
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Until we have met the Financing Milestone, DOE has full remedies under the 2002 DOE-USEC Agreement if we fail to meet a milestone that would
materially impact our ability to begin commercial operations of the American Centrifuge Plant on schedule and such delay was within our control or was due
to our fault or negligence. These remedies include terminating the 2002 DOE-USEC Agreement, revoking our access to DOE’s U.S. centrifuge technology
that we require for the success of the American Centrifuge project and requiring us to transfer certain of our rights in the American Centrifuge technology and
facilities to DOE, and requiring us to reimburse DOE for certain costs associated with the American Centrifuge project. DOE could also recommend that we be
removed as the sole U.S. Executive Agent under the Megatons to Megawatts program. Any of these actions could have a material adverse impact on our
business and prospects. Uncertainty surrounding the milestones under the 2002 DOE-USEC Agreement or the initiation by DOE of any action or proceeding
under the 2002 DOE-USEC Agreement could adversely affect our ability to obtain financing for the American Centrifuge project or to consummate the
Transactions with Toshiba and B&W.

The reduced size of our new credit facility may limit our operating and financial flexibility and our ability to expand our revolving credit facility with
commitments from additional financial institutions to increase the total capacity may be limited.

On February 26,2010, we replaced our $400.0 million credit facility, scheduled to mature on August 18,2010, with a new 27-month credit facility that
matures May 31,2012. The new syndicated bank credit facility initially provided up to $225.0 million in revolving credit commitments and contains an
accordion feature that allows us to expand the size of the facility up to an aggregate of $350.0 million in revolving credit commitments, subject to our
obtaining additional commitments. To date we have secured an additional $25 million in lender commitments that expanded the aggregate revolving credit
commitments to $250.0 million. However, we may not be successful in our efforts to secure additional lender commitments or may have to agree to terms that
further limit our operating and financial flexibility in order to obtain additional lender commitments.

Under the terms of the new credit facility, we are subject to restrictions on our ability to spend on the American Centrifuge project. Subject to certain
limitations when availability falls below certain thresholds, the credit facility permits us to spend up to $115 million for the American Centrifuge project
over the term of the credit facility (the “ACP Spending Basket”). However, for every additional dollar of aggregate lender commitments that we obtain under
the accordion feature described above, the ACP Spending Basket is increased by one dollar up to a maximum of $165 million. The credit facility does not
restrict the investment of proceeds of grants and certain other financial accommodations (excluding proceeds from the issuance of debt or equity by the
borrowers) that may be received from DOE or other third parties that are specifically designated for investment in the American Centrifuge project. In
addition to the ACP Spending Basket, the new credit facility also permits the investment in the American Centrifuge project of net proceeds from additional
equity capital raised by us, subject to certain provisions and certain limitations when availability falls below certain thresholds. If we are unable to expand
the size of the credit facility (and the ACP Spending Basket) through the accordion feature described above or to raise additional proceeds or capital that are
permitted under the credit facility to be invested in the American Centrifuge project outside of the ACP Spending Basket, the size of the ACP Spending
Basket would necessitate further reductions in spending on the American Centrifuge project. Our spending on the American Centrifuge project will need to
take into account existing contractual obligations, including anticipated payments for materials to be delivered as well as project contract termination costs.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(c) Second Quarter 2010 Issuer Purchases of Equity Securities

(c) Total Number (d) Maximum Number
(a) Total (b) of Shares (or Units) (or Approximate Dollar
Number of Average Purchased as Part Value) of Shares (or
Shares (or Price Paid of Publicly Units) that May Yet Be
Units) Per Share Announced Plans Purchased Under the
Period Purchased(1) (or Unit) or Programs Plans or Programs
April 1 — April 30 3414 $6.11 - -
May | —May 31 2,669 $4.40 - -
June 1 — June 30 3,183 $5.60 = =
Total 9,266 $5.44 _ -
1) These purchases were not made pursuant to a publicly announced repurchase plan or program. Represents 9,266 shares of common stock

surrendered to USEC to pay withholding taxes on shares of restricted stock under the Company’s equity incentive plan.

Item 4. Submission of Matters to a Vote of Security Holders

Information required by this item is incorporated by reference from our Current Report on Form 8-K filed on April 30,2010.
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Item 6. Exhibits

3.1

4.1

10.1

10.2

10.3

104

32

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

Amended and Restated Bylaws of USEC Inc., dated May 25,2010, incorporated by reference to Exhibit 3.1 of the Current Report on Form
8-K filed on May 25,2010 (Commission file number 1-14287).

First Amendment dated May 25,2010, to Rights Agreement dated April 24,2001, between USEC Inc. and Mellon Investor Services LLC,
as Rights Agent, incorporated by reference to Exhibit 4.1 of the Current Report on Form 8-K filed on May 25,2010 (Commission file
number 1-14287).

Securities Purchase Agreement, dated as of May 25,2010, by and among USEC Inc., Toshiba Corporation, and Babcock & Wilcox
Investment Company, incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K filed on May 25,2010 (Commission
file number 1-14287).

Summary Sheet for 2010 Non-Employee Director Compensation.

Power Contract between Tennessee Valley Authority and United States Enrichment Corporation, dated July 11,2000 (Includes
information previously omitted and filed separately pursuant to confidential treatment under Rule 24b-2).

First Amendment, dated June 28,2010, to the USEC Inc. Executive Deferred Compensation Plan, dated November 1,2007.
Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).

Certification of the Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).

Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document
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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.

USEC Inc.

August 4,2010 By: /s/ John C. Barpoulis

John C. Barpoulis
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
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14287).

Summary Sheet for 2010 Non-Employee Director Compensation.

Power Contract between Tennessee Valley Authority and United States Enrichment Corporation, dated July 11, 2000 (Includes information
previously omitted and filed separately pursuant to confidential treatment under Rule 24b-2).

First Amendment, dated June 28,2010, to the USEC Inc. Executive Deferred Compensation Plan, dated November 1,2007.
Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
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EXHIBIT 10.2
SUMMARY SHEET FOR 2010 NON-EMPLOYEE DIRECTOR COMPENSATION

The following table sets forth the compensation for USEC’s non-employee directors for the term commencing at the 2009 annual meeting of shareholders
held on April 29,2010:

Annual  $200,000 paid at the beginning of the service year. $80,000 of the retainer is paid in cash and $120,000 of the retainer is paid in the form of

Retainer restricted stock units, although a director may elect to receive a greater proportion of the retainer in restricted stock units. Restricted stock units
vest one year from the date of grant, however, vesting is accelerated upon (1) the director attaining eligibility for Retirement, (2) termination of the
director’s service by reason of death or disability, or (3) a change in control.

Chairman$100,000 annual fee for Chairman of the Board. $20,000 annual fee for Audit and Finance Committee chairman. $10,000 annual fee for
Fees Compensation Committee chairman. $7,500 annual fee for all other committees’ chairman. Chairman fees are paid in cash at the beginning of the
service year, although a director may elect to receive their chairman fee in restricted stock units.

Incentive Ifa director chooses to receive restricted stock units as payment for the part of the annual retainer or chairman fees that they are otherwise entitled

Restrictedto receive in cash, he or she will receive an incentive payment of restricted stock units equal to 20% of the portion of the annual retainer and

Stock chairman fees that the director elects to take in restricted stock units in lieu of cash. These incentive restricted stock units will vest in equal annual

Unit installments over three years from the date of grant, however, vesting is accelerated upon (1) the director attaining eligibility for Retirement, (2)

Awards termination of the director’s service by reason of death or disability, or (3) a change in control. Incentive restricted stock units are granted at the
time the annual retainer is paid.

All restricted stock units are granted pursuant to the USEC Inc. 2009 Equity Incentive Plan and are subject to the terms of such plan and the applicable
restricted stock unit award agreements approved for issuance of restricted stock units to non-employee directors under the plan. Settlement of restricted stock
units is made in shares of USEC stock upon the director’s retirement or other end of service. Retirement is defined in the USEC Inc. 2009 Equity Incentive
Plan in the case of non-employee directors as termination of service on or after age 75. Restricted stock units carry the right to receive dividend equivalent
restricted stock units to the extent dividends are paid by the Company.







EXHIBIT 10.3

EXECUTION COPY
Proprietary Information
TV-05356W
POWER CONTRACT
Between

TENNESSEE VALLEY AUTHORITY
And
UNITED STATES ENRICHMENT CORPORATION
This Contract, made and entered into as of July 11,2000, between the United States Enrichment Corporation (“USEC” or the “Company”), a

Corporation organized under the laws of Delaware, and the Tennessee Valley Authority, a corporation created and existing by virtue of the Tennessee Valley

Authority Act 0of 1933, as amended (“TVA”), for the sale and purchase of power, and transfer of UF6, as defined herein. USEC and TVA are referred to herein
individually as a “Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, USEC, the sole domestic enricher of uranium used to produce fuel for nuclear power reactors, desires to secure a long-term supply of

firm and interruptible power for use at its uranium enrichment facilities located at Paducah, Kentucky (“Paducah Facility”), that USEC has leased from the
United States Department of Energy (“DOE”); and

WHEREAS, USEC has been purchasing power from TVA under Power Contract TV-99015U, dated October 12, 1995, as amended (“1995
Agreement”), providing for a portion of the supply of electric power for the operation of the Paducah Facility; and

WHEREAS, the Parties wish to replace the 1995 Agreement with a new contract under which TVA will make firm and interruptible power available
for the operation of the Paducah Facility (“Contract”),

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties, and agreements hereinafter set forth, and intending to be
legally bound hereby, the Parties agree as follows:

ARTICLE I
DEFINITIONS
“Additional Energy” has the meaning set forth in section 2.2 (e).

“Assay” means the total weight of U235 per kilogram of material divided by the total weight of all uranium isotopes per kilogram of material, the quotient of
which is multiplied by 100 and expressed as a weight percent.

“Average Short Term Interest Rate” has the meaning set forth in Attachment 4.

3

‘Baseline Buyback” has the meaning set forth in section 2.2 (e).
“Baseline Energy” means the total of Firm Baseline Energy and Interruptible Baseline Energy.

“Baseline Energy Price” means the price for Baseline Energy.

“BFN Enrichment Agreement” means an agreement under which TVA would buy enrichment services from USEC on a requirements basis for Browns Ferry
Nuclear Plant which TVA and USEC anticipate will be entered into pursuant to TVA’s RFP dated May 3. 2000.

“Billing Month” has the meaning set forth in Attachment 4.

“business day” has the meaning set forth in Attachment 4.

“day” has the meaning set forth in Attachment 4.

“Firm Baseline Energy” means firm energy provided under section 2.2 (b).

Force Majeure” has the meaning set forth in section 5.1 (a).

“Interruptible Baseline Energy” has the meaning set forth in section 2.2 (c).

“NRC’ means the United States Nuclear Regulatory Commission.
“Paducah Facility” has the meaning set forth in the recitals.

“Period One” has the meaning set forth in section 2.2 (b).



“Period Two” has the meaning set forth in section 2.2 (b).
“TVA Energy” means the sum of Baseline Energy and Additional Energy sales.
“TVA UF6 Material” has the meaning set forth in section 3.2 (a).
“UF6” means non-enriched uranium hexafluoride which shall be of United States origin and shall meet ASTM Specification C-787-96.
ARTICLE 11
POWER SUPPLY ARRANGEMENTS
Section 2.1 Term.
This Contract shall become effective as of the date first above written and shall continue in effect through the Billing Month of May 2010.

Section 2.2 Power Sales and Purchases.

(a) Baseline Energy. Subject to the other provisions of this Contract, TVA shall make available and sell, and USEC shall purchase,
Firm Baseline Energy and Interruptible Baseline Energy in the quantities set out below on an hourly basis, twenty-four (24) hours per day and seven (7) days
per week throughout the term of this Contract.

(b) Firm Baseline Energy. During the first sixty-nine (69) month period beginning with the Billing Month of September 2000, and
continuing through the Billing Month of May 2006 (“Period One”), TVA shall make available and USEC shall purchase 300 MW of Firm Baseline
Energy. During the next forty-eight (48) month period, beginning with the Billing Month of June 2006 and continuing through the Billing Month of May
2010 (“Period Two”), TVA and USEC shall determine the quantity and price of Firm Baseline Energy according to section 2.4.

(c) Interruptible Baseline Energy. TVA shall make available and sell, and USEC shall purchase, interruptible baseline energy during
Period One in an amount that is the difference between Baseline Energy specified in Attachment 1 and Firm Baseline Energy (“Interruptible Baseline
Energy”). TVA and USEC shall determine the quantity and price of Interruptible Baseline Energy during Period Two according to section 2.4.

) Suspension of Interruptible Baseline Energy. The conditions under which the availability of Interruptible Baseline Energy may be
suspended by TVA are defined in Attachment 2. In the event that (1) USEC does not suspend Interruptible Baseline Energy when requested by TVA in
accordance with this Contract and (2) TVA determines that continuing to supply Interruptible Baseline Energy to USEC could represent a threat to the
security of TVA’s power system, then TVA may terminate the availability of Interruptible Baseline Energy at any time upon at least seven (7) days’ written
notice.

(e) Baseline Buyback and Additional Energy. USEC may release and TVA may buy back Baseline Energy (“Baseline Buyback”),
and/or TVA may sell and USEC may buy additional energy (“Additional Energy”) above the amounts set forth in Attachment 1. TVA will periodically post
market-based prices for each. Baseline Buybacks and Additional Energy sales may be entered into at any time and cover periods as mutually agreed. For
purposes of interruption, unless otherwise agreed, Additional Energy will be suspended along with any suspension of Interruptible Baseline Energy.

® Operating Procedures. By August 15,2000, the Parties will jointly develop operating procedures which will address:
1) processes for implementation of Baseline Buybacks and Additional Energy sales.

(ii) procedures for the change in monthly Interruptible Baseline Energy amounts consistent with Paducah Facility ramp-up
and ramp-down rates and the determination of any Unscheduled Energy.

(iii) other operational processes, as mutually agreed.
Section 2.3 Baseline Energy Price.
(a) The Baseline Energy Price during Period One shall be as follows:
@) $21.46/MWh from September 1, 2000, to May 3 J, 200J.
(i) $60.48/MWh from June 1,2001, to August 31,2001.
(iii) $22.18/MWh for each nine (9) month period of September 1 to May 31 from September 1.2001, to May 31, 2006.
@iv) $60.48/MWh for each three (3) month period of June 1 to August 31 from June 1,2002, to August 31,2005.

(b) TVA and USEC shall determine the price for Firm Baseline Energy and Interruptible Baseline Energy during Period Two according
to section 2.4 and will confirm their agreement in writing.

Section 2.4 Period Two Quantity and Pricing of Baseline Energy.

(a) Priorto April 1,2005, TVA shall provide USEC with a quote for Baseline Energy for the period of June 1,2006 through May 31,
2007, based upon a proposed load profile provided by USEC (“Period Two Quote™).

(b) By April 15,2005, USEC shall provide TVA with a proposed quantity of Baseline Energy it desires to purchase under the Period
Two Quote.



(c) By May 1, 2005, each Party shall use its best efforts to agree upon the price for Baseline Energy and the respective quantities of
Firm Baseline Energy and Interruptible Baseline Energy for the period set forth in subsection (a) above.

(d) For each subsequent year of Period Two (June 1,2007 - May 31, 2008; June 1,2008 - May 31, 2009; and June 1,2009 - May 31,
2010), the Parties shall use their best efforts to agree upon the price for Baseline Energy and the respective quantities of Firm Baseline Energy and
Interruptible Baseline Energy by May 1 of each year using the same procedures as specified above.

Section 2.5 Conditions of Delivery.

(a) Delivery Point. The delivery point for Baseline Energy shall be the interconnection of TVA’s 161-kV facilities and the 161-kV
facilities leased by USEC in DOE’s 161-kV substations, except as otherwise agreed from time to time (“Delivery Point”). Each Party shall be responsible for
providing, or causing to be provided, at its own expense all facilities on each Party’s respective side of the Delivery Point, except as otherwise provided in
the Terms and Conditions set forth in Attachment 4, or as otherwise agreed.

(b) Title. USEC agrees to take title to TVA Energy delivered by TVA under this Contract at the Delivery Point.

(c) Delivery of TVA Energy. TVA shall deliver TVA Energy under this Contract to the Delivery Point according to good utility
practice.

(d) Delivery Voltage. The TVA Energy made available under this Contract shall be delivered at a nominal voltage of 161,000 volts,
subject to the provisions of section 1 of the attached Terms and Conditions, set forth in Attachment 4.

(e) Metering. TVA shall, at its expense, own and maintain metering equipment to measure the power and flow of energy between TVA
and USEC as provided in section 3 of the attached Terms and Conditions, set forth in Attachment 4. In addition, USEC shall (i) own (or lease) and maintain
(or cause to be maintained) the necessary metering current and voltage transformers with conduit, secondary wiring, and auxiliary devices; (ii) own (or lease)
and maintain (or cause to be maintained) the metering panels and furnish suitable space thereon for TVA’s equipment; and (iii) make available to TVA
certified copies of calibration and test data on each instrument transformer.

If USEC requests additional tests under the second paragraph of section 3 of the Terms and Conditions set forth in Attachment 4, TVA will
bear the expense of those tests if they do not show that the measurements are accurate within one percent (1%) fast or slow at the average load during the
preceding thirty (30) days. The replacement, repair, or readjustment of metering equipment provided for under section 3 of the Terms and Conditions set
forth in Attachment 4 shall be at TVA’s sole expense.

® Interconnection and Load Coordination. It is recognized that in addition to TVA, Electric Energy, Inc. (“EEI”’) can provide power
for the Paducah Facility. The 161-kV facilities through which USEC takes delivery of power and energy for the Paducah Facility are electrically connected
to TVA’s and EEI’s 161-kV transmission facilities through DOE’s buses and operated in parallel. TVA’s obligation under this Article of the Contract shall be
contingent upon (i) USEC providing or causing to be provided, without expense to TVA, any special facilities which, in TVA’s judgment, and consistent
with good utility practice, are necessary to permit efficient parallel operation and which TVA would not otherwise be justified in providing and (ii) the
existence of adequate contractual arrangements, mutually satisfactory to the Parties and EEI for such parallel operation, including, without limitation,
procedures for TVA and EEI to account for and settle any differences (resulting from scheduled transfers between them, from the physical characteristics of
interconnected operations, or otherwise) between the amounts of power, energy, and reactive power physically delivered to USEC over TVA’s own facilities
and the amounts scheduled by USEC in accordance with this Contract.

It is further recognized that in accordance with the contractual arrangements between TVA and EEI, TVA and EEI will regulate their hourly
pro rata portion of USEC’s total load. Under this Contract, USEC will schedule TVA Energy and, regardless of anything which may be construed to the
contrary, TVA’s obligation to supply the USEC load in any clock hour will be limited to the amount of TVA Energy scheduled for that hour. In the event
that TVA reduces a schedule for TVA Energy, during the period of that reduction, TVA’s obligation regarding power supply to the USEC load shall be
limited to that portion of the TVA Energy schedule not reduced. Similarly, if TVA suspends a schedule for TVA Energy, TVA has no obligation regarding
power supply to the USEC load from TVA’s system for that particular schedule during the period of suspension.

(g) Unscheduled Energy. Any energy deemed to be taken by USEC during a Billing Month in excess of the required quantities of
Baseline Energy for that month as set out in Attachment 1, determined in accordance with the operating procedures established under 2.2 (f) (adjusted to
reflect any (i) Baseline Buyback(s), (i) Additional Energy sale(s), (iii) suspension(s) of Interruptible Baseline Energy, and/or (iv) any schedule reductions by
TVA), shall be unscheduled energy (“Unscheduled Energy”). The price for each MWh of Unscheduled Energy shall be the higher of (a) one hundred ten
percent (110%) of TVA’s highest incremental cost for any hour during that Billing Month or (b) $100/MWh.

Section 2.6 Payment.

(a) USEC shall pay TVA for Baseline Energy on a Billing Month basis (“Power Bill”), according to section 2 of the Terms and
Conditions set forth in Attachment 4, except as provided for in this section.

(b) The Power Bill due and owing for each Billing Month shall be the Baseline Energy Price applied to the Baseline Energy (as
adjusted to reflect any (i) suspensions of Interruptible Baseline Energy and/or (ii) reduction as provided for in section 5.1), decreased to reflect any Baseline
Buyback credits, and increased by the amounts due for any Additional Energy and Unscheduled Energy.

(c) For the Billing Month of September 2000, USEC shall pay an estimated Power Bill. The Power Bill for that Billing Month shall be
estimated to be $7,632,893, and the date of such Power Bill shall be deemed to be September 5,2000. Adjustments to reflect the difference, if any, between
this estimated bill and an actual bill, if it had been calculated in accordance with section 2.6 (b) above for September 2000, will be included in the October
2000 Power Bill.

(d) For the Billing Months from October 2000 through June 2001, the Power Bill shall be reduced by $5,000,000 (the “Deferred
Payment”).

Section 2.7 New Project - Summer Option.



The Parties recognize that USEC, TVA, and Constellation Power Source (“CPS”) presently are discussing possible arrangements for the
supply of power, or the construction of generating facilities, for principal use during the peak summer periods (approximately June 1 to August 31) (“Summer
Option”). Further, the Parties recognize that the execution and implementation of a Summer Option among USEC, TVA, and CPS may impact the Parties’
rights and responsibilities under this Contract. As of the date hereof, USEC, TVA, and CPS have not finalized an agreement for the Summer Option. Ifthe
Summer Option is entered into subsequent to the date hereof, the Parties agree to modify this Contract to the extent necessary to effectuate the Summer

Option.

Section 2.8 Condition of NRC Approval.

(a) The Parties recognize that USEC has an application pending before the NRC to amend USEC’s currently effective operating
certificate for the Paducah Facility to upgrade the ability of the Paducah Facility to enrich UF6 up to an Assay of at least five and one-half percent (5.5%)
(“Paducah Assay Upgrade Project”). Although the Parties recognize that it is unlikely that the NRC will delay, significantly modify, or deny the approval of
the Paducah Assay Upgrade Project, the Parties recognize that this Contract contemplates completion of the Paducah Assay Upgrade Project.

(b) In the event the NRC rejects, significantly modifies, or unreasonably delays the approval of USEC’s application for the Paducah
Assay Upgrade Project, the Parties agree to negotiate an equitable modification to this Contract, provided that USEC has acted in good faith and in a
commercially reasonable manner to obtain NRC approval of the Paducah Assay Upgrade Project.

(c) The above provisions regarding NRC approval of the Paducah Assay Upgrade Project shall not apply to, or have any impact upon,
the BFN Enrichment Agreement.

Section 2.9 Operation of DOE’S Facilities Leased By USEC.

USEC’s operation of DOE’s 161-kV facilities will be in accordance with written operating procedures which are mutually satisfactory to
TVA and USEC, and all of DOE’s circuit breakers, relays, communication and telemetering facilities, and related equipment connected directly or indirectly
to TVA’s system will at all times be operated and maintained in coordination with said system. All tests, settings, and adjustments On such equipment shall
be subject to the approval of TVA. TVA shall have the privilege of having its engineers present when such tests, adjustments, or settings are made, or TVA,
upon the request of USEC and at the expense of USEC, shall make the necessary tests, adjustments, or settings.

USEC agrees that TVA shall be permitted to use the DOE 161-kV lines and buses leased by USEC which interconnect parts of TVA’s
system, together with associated facilities, for the purposes of delivering power under this Contract and transferring other power between said parts of TVA’s
system.

Section 2.10 Rights-Of-Access.

USEC shall cooperate with TVA in obtaining all easements and rights of access (at agreed upon locations) in, over, and across DOE
property, including DOE property leased by USEC, which are necessary for TVA to install, operate, protect, maintain, repair, replace, and remove any of its
facilities constructed for supplying power to the Delivery Point provided for under this Contract or for transferring power between any of TVA’s facilities and
other facilities of TVA or those of other electric systems. However, USEC reserves the right to refuse access to restricted process areas and agrees to perform at
its own expense any work which TVA is unable to perform because of lack of such access.

USEC shall exercise reasonable care to avoid damaging TVA facilities and shall pay the cost of any necessary repairs or replacements in the
event of loss or damage to such facilities arising from its failure to exercise such reasonable care. Upon termination ofthis Contract, TVA may, at its option
and expense, remove any of its facilities.

TVA shall exercise reasonable care in the exercise of its rights under this section to avoid damaging any USEC property (including DOE
property leased to USEC) and shall pay the cost of any necessary repairs or replacements in the event of loss of or damage to any such property arising from
its failure to exercise such reasonable care.

Section 2.11 Resale of Power.

The TVA Energy supplied under this Contract is for the use of USEC or any wholly owned subsidiary of USEC or its parent company in the
operation of the Paducah Facility and shall not be resold or otherwise disposed of directly or indirectly, for any other purpose; provided, however, that USEC
may furnish limited amounts of power to contractors and subcontractors performing work for USEC and/or DOE at the Paducah Facility.

ARTICLE 1II
TRANSFER OF UF6

Section 3.1 Initial Quantity of UF6.

The initial quantity of UF6 transferred to TVA under section 3.2 of this Contract shall be 2,028,689 kgU as UF6.
Section 3.2 UF6 Transfer.

(a) The initial transfer of title and ownership ofUF6 from USEC to TVA under section 3.1 shall occur on or before October 1,
2000. Subsequent transfers of title and ownership of UF6 from USEC to TVA and from TVA to USEC shall occur as required by section 3.3 and, if applicable,
section 3.2 (e) of this Contract. Any UF6 transferred to TVA shall be deemed “TVA UF6 Material.”

(b) Any UF6, the title to and ownership of which is transferred to TVA, shall, at the time TVA takes title thereto, be free and clear of any
lien, pledge, encumbrance, security interest or other similar claim that could impair TVA’s right to take good and marketable title to such material. USEC
shall retain risk of loss for all TVA UF6 Material.

(c) In a manner acceptable to TVA and without cost to TVA, USEC shall identify, segregate, and store all the TVA UF6 Material at the
Paducah Facility, or, subject to TVA’s approval, at another location. Subject to USEC’s controlled access area requirements, TVA shall have the right, during



business hours, to enter into the location where the TVA UF6 Material is stored to verify compliance with the requirements of this section. USEC shall retain
possession of all TVA UF6 Material, and TVA shall have no right to possess the TVA UF6 Material, except as provided in subsection (d) below.

(d) Upon the occurrence of anyone of the following events, TVA has the immediate right to possess the TVA UF6 Material and any
USEC right that is contrary to TVA’s right to possess and control the TVA UF6 Material shall immediately cease:

1) USEC’s failure to pay TVA for TVA Energy when it is due and such failure is not cured within ten (10) days, or
(ii) USEC uses TVA UF6 Material without the written approval of TVA, or

(iii) USEC fails to perform any ofits material obligations hereunder and USEC fails to initiate corrective action within thirty
(30) days of the date of receipt of written notice of such failure to perform, unless such failure is excused by a Force
Majeure, as defined in section 5.1 (a), or

@iv) USEC enters into any voluntary or involuntary receivership, bankruptcy, or insolvency proceeding, with the exception of
reorganization under Chapter II of the Federal Bankruptcy Act.

(e) In the event TVA is in default, as defined below, of the power supply arrangements of this Contract, TVA shall transfer to USEC all
TVA UF6 Material except for an amount, the market value of which is equal to one hundred ten percent (110%) of the Outstanding Deferred Payment. For
purposes of this section, a default shall exist only if (i) TVA is prohibited by legislation from performing the power supply arrangements of this Contract or
(i) TVA is determined by a court of competent jurisdiction to be in default of the power supply arrangements of this Contract.

Section 3.3 TVA UF6 Material Adjustment.

As used in this Article, the term “Outstanding Deferred Payment” means the total of the cumulative Deferred Payment(s) and interest at an
effective annual rate of six and one-half percent (6.5%). The quantity of TVA UF6 Material shall, from time to time, be adjusted such that its market value
based on unit values determined in accordance with subsection (b) below, shall be equal to or greater than one hundred ten percent (110%) of the
Outstanding Deferred Payment; provided, however, that this adjustment only shall be made upward until such time as the Work Off as defined in section 3.4
of'this Contract begins. The time and method of such adjustments shall be as follows:

(a) Subject to the limitation described above with respect to downward adjustments, within ten (10) days after the end of each calendar
quarter, starting with the quarter ending December 31,2000, USEC shall (i) adjust the quantity of TVA UF6 Material using then-current market values
obtained from the source provided below in subsection (b) such that the market value of such material shall remain equal to or greater than one hundred ten
percent (110%) of the then currently Outstanding Deferred Payment as of the date of adjustment or (ii) if USEC may not under applicable agreements and
provisions of law transfer additional UF6 material, then USEC shall reduce the currently Outstanding Deferred Payment by a cash payment to TVA so that the
value of the TVA UF6 Material, using the then-current market values obtained from the source provided below in subsection (b), is equal to or greater than
one hundred ten percent (110%) of the Outstanding Deferred Payment as reduced by the cash payment.

(b) The unit values to be used for calculating the market value of such TVA UF6 Material shall be obtained from The Ux Weekly report
published for the week following the calendar quarter that just ended which contains the month-end values for the last month of the quarter. The month-end
values to be used shall be taken from the table titled, “Industry Spot Prices,” column headed, “Avg.,” from the section titled, “Month-end (x/xx/xx)” for
natural UF6 ($/kgU) for the “Restricted Market.” In the event such average industry spot price ceases to be published or the basis for such price is
substantially modified, an equivalent industry average UF6 price shall be determined by averaging the other available trade publications that are currently
included in the above described average published in The Ux Weekly.

(c) As the Outstanding Deferred Payment is Worked Off pursuant to section 3.4, TVA shall transfer to USEC an amount of UF6 having
a market value equal to one hundred ten percent (110%) of the reduction in the Outstanding Deferred Payment.

(d) Upon transfer ofUF6 from USEC to TVA or from TVA to USEC as part of the quantity adjustment process, title to such material
shall pass to the receiving Party upon such transfer.

Section 3.4 Work Off of Outstanding Deferred Payment.

(a) The Outstanding Deferred Payment shall be worked-off commencing with the initial delivery by USEC under the BFN Enrichment
Agreement, presently scheduled for the fourth quarter of calendar year 2001, and shall run through the third quarter of calendar year 2004. The invoiced
amounts for enrichment services delivered by USEC under the BFN Enrichment Agreement shall be credited against the Outstanding Deferred Payment
(“Work Off” or “Worked Off”).

(b) TVA shall have no obligation to pay USEC for enrichment services performed under the BFN Enrichment Agreement which are
used to Work Off the Outstanding Deferred Payment. USEC and TVA shall enter into a netting arrangement as may be necessary to reflect this agreement.

Section 3.5 True-up Mechanism.

In the event that there is any Outstanding Deferred Payment that has not been Worked Off by the end of the third quarter of calendar 2004,
such remaining Outstanding Deferred Payment shall be settled by cash payment by USEC to TVA; and TVA subsequently shall transfer all remaining TVA
UF6 Material to USEC.

Section 3.6 Buyback Option.

USEC may purchase from TVA and TVA shall sell UF6 from the TVA UF6 Material as needed by USEC for its operations. The price for
UF6 shall be the then-current market price for UF6, as determined under section 3.3, and the Outstanding Deferred Payment shall be reduced
accordingly. Upon such sale, title to such UF6 shall pass to USEC.

Section 3.7 Further Cooperation.



The Parties recognize that the transfer of title to UF6 to TVA as provided in this Contract is for the purpose of providing TVA security for
the Outstanding Deferred Payment. Therefore, the Parties agree to cooperate in good faith to enter into any further agreements as are reasonably necessary,
such as a financing statement, to enable TVA to perfect a security interest in the TVA UF6 Material under applicable law and to remove such security interest
when title to such UF®6 is transferred back to USEC.

ARTICLE 1V

FINANCIAL RESPONSIBILITY AND INFORMATION

Section 4.1 Security Arrangement.
(a) USEC shall provide credit support for its obligations under this Contract under the standards of this Article in regard to: (i)

USEC’s obligations to pay for TVA Energy delivered to USEC that are due and owing for such energy but not yet paid (“Accounts Receivable”) for the
duration of the Contract and (ii) mark to market of Baseline Energy during Period One (“Mark to Market”).

(b) TVA shall provide credit support for its obligations under this Contract under the standards of this Article in regard to Mark to
Market.
Section 4.2 Accounts Receivable.
(a) TVA may periodically appraise USEC’s creditworthiness and the credit support requirements described herein. USEC shall satisfy

TVA’s credit standards based on USEC’s independent bond/credit ratings and supplying the credit support that may be found necessary to meet the credit
rating specified by TVA in section (b) below under the column entitled Credit Rating Threshold. TVA may re-evaluate USEC’s creditworthiness whenever it
becomes aware of an adverse change in the USEC’s credit standing. As long as USEC continues to meet TVA’s standard for unsecured credit, no action will
be taken. When an adverse change in USEC’s credit standing causes USEC to no longer qualify for unsecured credit from TVA, TVA has the right to require
credit support as specified herein. If USEC neither tenders the required security or deposit nor requests TVA to procure credit support on its behalf within five
(5) calendar days of TVA’s request, TVA may begin taking actions to reduce its exposure.

(b) USEC shall enter into such security arrangement as specified in section (c) below, at the request of TVA, when USEC’s credit
appraisal does not meet the following threshold requirements using the lower of Standard & Poor’s or Moody’s corporate rating (“Credit Rating Threshold”):

Rating: Rating:
Standard & Poor’s/Moody’s Standard & Poor’s/Moody’s Credit Rating Threshold
AAA $50,000,000
AA+/ Aal to AA-/Aa3 $40,000,000
A+/Al to A-/A3 $25,000,000
BBB+/Baal to BBB-/Baa3 $15,000,000
BB+/Bal to BB-/Ba3 $5,000,000
B+/B1 to B3 $500,000
All other ratings $0
(c) USEC shall satisfy TVA’s credit standards specified above by entering into any of the forms of credit support below, reflecting the

dollar amount determined to be at risk and the period of time during which it remains at risk:
@) A cash collateral account; or
(i) A standby irrevocable letter of credit issued by a bank or other financial institution acceptable to TVA; or
(iii) At USEC’s expense, a surety bond or a credit insurance policy or product procured by TVA, or at USEC’s option, USEC,
from an insurance company or other financial institution with at least an “A” bond rating from AM Best, or an “A” bond

rating from Standard and Poor’s, or a “B+” AM Best rating combined with being included on the U.S. Treasury List, with a
copy provided by the insurance company to the beneficiary; or

@iv) Security interest in collateral found to be satisfactory to TVA; or
) A financial guarantee, acceptable to TVA, by another party or entity with a satisfactory credit rating as described above;
or
(vi) Other mutually acceptable means of providing or establishing adequate security.
Section 4.3 Mark to Market.

By March 1,2001, USEC and TVA shall agree on a methodology to establish what the high and low range of market value is for the
remaining Baseline Energy under Period One (this could include seeking a third party estimate).

(a) The extent, if any, to which the value of the Baseline Energy under Period One, priced at the high range of the market value, is less
than the remaining Period One contract value, shall be the dollar amount by which TVA is at risk from USEC. If TVA is at risk from USEC by a dollar amount
which exceeds the requirements for the Credit Rating Threshold set out in the table in section 4.2 (b) above, USEC shall satisfy TVA’s credit requirements by
entering into any of the forms of credit support in section 4.2 (c), reflecting the dollar amount determined to be at risk (minus the Credit Rating Threshold)
and the period of time during which it remains at risk.

(b) The extent, if any, to which the value of the Baseline Energy under Period One, priced at the low end of the range of the market
value, is greater than the remaining Period One contract value, shall be the dollar amount by which USEC is at risk from TVA. If USEC is at risk from TVA by
a dollar amount which exceeds the requirements for the Credit Rating Threshold set out in the table in section 4.2 (b) above, TVA shall satisfy USEC’s credit
requirements by entering into any of the forms of credit support below, reflecting the dollar amount determined to be at risk (minus the Credit Rating



Threshold) and the period of time which it remains at risk:
@) A cash collateral account; or
(i) A standby irrevocable letter of credit issued by a bank or other financial institution acceptable to USEC; or

(ii1) At TVA’s expense, a surety bond or a credit insurance policy or product procured by either USEC or, at TVA’s option, by
TVA from an insurance company or other financial institution with at least an “A” bond rating from AM Best, or an “A”
bond rating from Standard and Poor’s, or a “B+” AM Best rating combined with being included on the U.S. Treasury List,
with a copy provided by the insurance company to the beneficiary; or

@iv) Security interest in collateral found to be satisfactory to USEC; or

) A financial guarantee, acceptable to USEC, by a third party or entity with a satisfactory credit rating as described above;
or

(vi) Other mutually acceptable means of providing or establishing adequate security.
ARTICLE V

GENERAL TERMS

Section 5.1 Interference With Availability or Use of Power.

(a) Force Majeure Defined. The term force majeure (“Force Majeure”) shall be deemed to be a cause reasonably beyond the control of
the Party affected, such as, but without limitation to, injunction, strike of the Party’s employees, war, invasion, fire accident, floods, backwater caused by
floods, acts of God, or inability to obtain or ship essential services, materials, or equipment because of the effect of similar causes on the Party’s suppliers or
carriers. Acts of God shall include the effects of drought ifthe drought is of such severity as to have a probability of occurrence not more often than an
average of once in forty (40) years.

(b) Interference with Availability of Power. It is recognized by the Parties that the availability of power to USEC may be interrupted
or curtailed from time to time during the term of this Contract because of Force Majeure or otherwise. USEC shall be solely responsible for providing and
maintaining such equipment in the Paducah Facility and such emergency operating procedures as may be required to safeguard persons on its property, its
property, and its operations from the effects of such interruptions or curtailments. USEC assumes all risk of loss, injury, or damage to USEC resulting from
such interruptions or curtailments. If any such interruption or curtailment lasts longer than thirty (30) consecutive minutes, TVA shall cancel or
proportionately reduce, as the case may be, the charges for service for the period of such interruption or curtailment.

(c) Paducah Facility Force Majeure. In the event of a Force Majeure at the Paducah Facility, the Baseline Energy schedule(s) to USEC
may be reduced as follows:

@) Energy purchase commitments made by USEC prior to the beginning of Period One would be curtailed after any
curtailment of Baseline Energy schedule(s) made under this Contract.

(i) Energy purchase commitments made by USEC subsequent to the beginning of Period One would be curtailed prior to
curtailment of Baseline Energy schedule(s) made under this Contract.

(iii) The Parties understand that best efforts will be used to restore equipment as rapidly as practical in order for USEC to
resume its energy schedule commitments with all suppliers.

d) Force Majeure Documentation. Upon request from TVA or USEC, the other Party will provide documentation concerning the
circumstances resulting in the Force Majeure to the other Party.

Section 5.2 Mutual Liability.

USEC and TVA each agree to indemnify the other against and save the other harmless from any and all claims by or liability to any other
person arising out of the negligence of the indemnifying Party or its agents or contractors.

Section 5.3 Notices.

All notices and other communications, except as provided for payments under the Terms and Conditions, shall be in writing and shall be
made to the representative of the other Party and shall be deemed properly given if mailed, posted prepaid, as indicated below:

Ifto USEC: Ifto TVA:

Director Manager

Power Resources Group Industrial Marketing
United States Enrichment Corporation Tennessee Valley Authority
6903 Rockledge Drive Highland Ridge Tower
Bethesda, MD 20817 535 Marriott Drive

Nashville, TN 37214

(a) Certain Notices May Be Oral. Notices between the authorized operating representatives of the Parties may be oral, but shall be
confirmed in writing within two (2) days.

(b) Changes in Persons to Receive Notice. The designation of the person to be so notified, or the address of such person, may be
changed at any time and from time to time by any Party by similar notice.




Section 5.4 Confidentiality.

The attached Nondisclosure Provisions, set forth in Attachment 5, are incorporated in this Contract, and USEC and TVA are each therein
referred to as “Receiver” when it receives proprietary and confidential information from the other and “Discloser” when it discloses proprietary and
confidential information to the other. Under this Contract, Proprietary Information, as defined in Attachment 5, shall include, without limitation, Baseline
Energy Prices, prices for Baseline Buyback, prices for Additional Energy, forecasts of TVA’s power system operations, and other forecasts relative to potential
suspensions of Baseline Energy disclosed to USEC.

Section 5.5 Incorporation of Certain Terms and Conditions.
(a) Incorporation. The attached Terms and Conditions, set forth in Attachment 4, are incorporated in this Contract.
(b) Conflicts. In the event of any conflict between the provisions of the body of this Contract and the Terms and Conditions set forth

in Attachment 4, the former shall control.
Section 5.6 Warranties.

(a) TVA Warranties:

@) TVA is validly created and existing under the Tennessee Valley Authority Act of 1933, as amended.

(i) TVA has full power and authority to execute the Contract and engage in the transactions contemplated in the Contract.

(iii) The Contract, once validly executed, shall be legal, valid, binding, and enforceable against TVA in accordance with its
terms.

@iv) The execution, delivery, and performance of the Contract will not conflict with, result in a breach of, or be a default under

applicable law or material agreement, including any bond, loan, or other financial agreements, to which TVA is a party.

) No government or any third party consent, approval, or authorization of any kind is required in connection with the
execution, delivery, or performance of the Contract by TVA.

(vi) There is no judicial or administrative proceeding pending or threatened, which would materially adversely affect the
ability of TVA to carry out its obligations under the Contract.

(vii) TVA’S EXPRESS WARRANTIES CONTAINED IN THIS CONTRACT ARE EXCLUSIVE AND NEITHER TVA NOR
ANY PERSON ACTING ON ITS BEHALF MAKES ANY OTHER WARRANTY, EXPRESS OR IMPLIED, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE.

(b) USEC warranties:
1) USEC is the successor of the Government corporation known as the United States Enrichment Corporation and is validly

existing under Delaware law and under its bylaws and is qualified to do business in each state in which its business
activities create a requirement to be so qualified.

(i) USEC has full power and authority to execute the Contract and engage in the transactions contemplated in the Contract.

(ii1) The Contract, once validly executed, shall be legal, valid, binding, and enforceable against USEC in accordance with its
terms.

@iv) The execution, delivery, and performance of the Contract will not conflict with, result in a breach of, or be a default under

applicable law or material agreement, including any bond, loan, or other financial agreements, to which USEC is a party.

) No government or any third party consent, approval, or authorization of any kind is required in connection with the
execution, delivery, or performance of the Contract by USEC.

(vi) There is no judicial or administrative proceeding pending which would materially adversely affect the ability of USEC to
carry out its obligations under the Contract.

(vii) The country of origin of TVA UF6 Material shall conform with the origin listed in the definition of UF6.

(viii) At the time USEC transfers to TVA title to and ownership of the TVA UF6 Material, the TVA UF6 Material shall be free
and clear of any lien, pledge, encumbrance, security interest, or other similar claim that could impair TVA’s right to take
good and marketable title to the TVA UF6 Material and USEC shall indemnify, hold harmless and at TVA’s option,
defend TVA from any claim contrary to the representations in this subsection.

(ix) USEC’S EXPRESS WARRANTIES CONTAINED IN THIS CONTRACT ARE EXCLUSIVE AND NEITHER USEC NOR

ANY PERSON ACTING ON ITS BEHALF MAKES ANY OTHER WARRANTY, EXPRESS OR IMPLIED, INCLUDING
ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE.

Section 5.7 Previous Arrangements.

The 1995 Agreement is hereby terminated as of 0000 hours central prevailing time on September 1, 2000.



Section 5.8 Choice of Law.

Except with respect to any choice of law rules that may exist, the validity, performance, and all matters relating to the interpretation and
effect of this Contract and any modifications to it shall be governed by the Federal law of the United States.

IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be executed by their respective duly authorized officers as of the date
above.

UNITED STATES ENRICHMENT
CORPORATION

/s/ William H. Timbers, Jr.

Title: President and CEO
Date: July 7.2000

TENNESSEE VALLEY AUTHORITY

/s/ Mark O. Medford

Title: Executive Vice President
Customer Service and Marketing

Date: July 10.2000
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March
April

May

June

July
August
September
October
November
December

(TOTAL OF FIRM AND INTERRUPTIBLE BASELINE ENERGY) (MW)*

BASELINE ENERGY FOR PERIOD ONE

EXECUTION COPY
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ATTACHMENT 1

2000 2001 2002 2003 2004 2005 2006
630 1,533 1,779 1,569 1,650 1,549
650 1,526 1,772 1,569 1,644 1,545
758 1,533 1,779 1,569 1,651 1,550
859 875 1,120 1,575 1,653 1,559
980 1,254 1,254 1,254 1,254 1,254
300 300 300 300 300
300 300 300 300 300
300 300 300 300 300

494 750 750 750 750 750

615 861 1,023 1,562 1,647 1,548

765 810 1,114 1,234 1,651 1,551

688 1,172 1,779 1,569 1,651 1,549

*The monthly MW amounts shall be multiplied by the number of hours in that month to determine the required quantities of Baseline Energy. The
actual hourly MW amounts shall be essentially constant except during ramp up/ramp down periods and will be scheduled in accordance with
operating procedures jointly developed under section 2.2 (f).
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INTERRUPTIBILITY OF BASELINE ENERGY
1 2 3 4
Total Power Level* Two Hour Day Ahead Friday of Prior
Notice Notice Week Notice
1,300 and above MW 200MW 400 MW All Interruptible
Baseline Energy
1,000-1,299 MW 100 MW 300 MW All Interruptible
Baseline Energy
800-999 MW 50 MW 200 MW All Interruptible
Baseline Energy
301-799 MW 25 MW 50 MW All Interruptible

Baseline Energy
*Total Power Level is equal to the power USEC receives at the Paducah Facility from all sources prior to TVA’s suspension of Interruptible Baseline
Energy. Ifall power is not being supplied by TVA, USEC shall keep TVA informed of'the applicable Total Power Level.

When the Total Power Level falls into the various ranges set forth in column 1, TVA may suspend Interruptible Baseline Energy as specified in columns 2, 3,
and 4 provided that:

o with respect to the amounts specified in column 2, TVA gives USEC at least 2 hours’ notice of such a suspension and such notice is given only after
or at the same time that TVA seeks to suspend the Variable Price Interruptible Power (“VPI”’) which is on Suspension Tier 3;

o with respect to the amounts specified in column 3, TVA notifies USEC of a suspension for reliability purposes by no later than 8:00 am central
prevailing time of the previous day; and

e with respect to the amounts specified in column 4, TVA notifies USEC of a suspension for reliability purposes by no later than 8:00 am central
prevailing time on Friday of the previous week.

The Firm Baseline Energy amount shall not be reduced below 300 MW.

If TVA makes an intra-day or day ahead Baseline Buyback(s) from USEC, the amounts in column 2 and 3, respectively, will be reduced by the corresponding
amount.

VPl is TVA’s standard short-term notice interruptible power. Suspension Tier 3 is subject to suspension:

o only if TVA determines, in its sole judgment, that emergency conditions exist on its power system and
o only after (or if necessary due to system conditions at the same time that) TVA has required suspension of all other VPI;

provided, however, that if TVA deems a suspension of VPI to be needed due to transmission constraints, voltage problems, or other conditions affecting only
a portion of the TVA system, the suspension order provided above shall apply only with regard to said portion of the TVA system.

A-
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Attachment 3 intentionally omitted.




EXECUTION COPY
Proprietary Information

ATTACHMENT 4

TERMS AND CONDITIONS — USEC

1. Conditions of Delivery. The power delivered under this Contract shall be 3-phase alternating current of a frequency of approximately 60
hertz and at the nominal voltage specified in the Contract. Except for temporary periods of abnormal operating conditions, voltage variations shall not
exceed five (5) percent up or down from a normal voltage to be determined from operating experience.

Company shall exercise all reasonable precautions and install all equipment necessary to limit its total demand to the amount to which it is entitled
under the Contract. Ifthe total demand for any interval exceeds the amount to which Company is so entitled, Company shall not be entitled to continue such
excess takings, whether or not it is obligated to pay for them.

Maintenance by TVA at the point of delivery of voltage within the above stated limits and the frequency contracted for will constitute availability
of power for purposes of the Contract.

TVA shall not be obligated to install protective equipment, but may install such equipment as TVA deems necessary for the protection ofits own
property and operations. The electrical equipment installed by Company shall be capable of satisfactory coordination with TVA’s protective equipment.

The power and energy taken under this Contract shall not be used in such a manner as to cause unusual fluctuations or disturbances on TVA’s
system. Company shall provide, at its expense, suitable apparatus which will reasonably limit such fluctuations. In the event that unreasonable fluctuations
or disturbances, including, without limitation, harmonic currents resulting in interference with communication systems or in harmonic resonance of now-
existing facilities, are caused by Company’s facilities, TVA shall immediately notify Company’s designated representative of the circumstances, and TVA
shall then have the right, after reasonable notice, to discontinue the delivery of power and energy under this Contract until the condition causing such
fluctuations or disturbances is corrected by Company. TVA shall give Company written notice of these circumstances in addition to the above-mentioned
notice, but the requirement of providing such written notice shall not limit or delay TVA’s right to discontinue service to Company. Despite such
discontinuance of service, Company shall be obligated to pay TVA the amounts due for power and energy under this Contract.

2. Billing.
(a) Definitions. Asused in this section 2,
1) “day” shall mean a calendar day;
(i1) “business day” shall mean any day except Saturday, Sunday, or a weekday that is observed by TVA as a Federal holiday

(Federal holidays currently include New Year’s Day, Martin Luther King’s Birthday, Presidents’ Day, Memorial Day, Independence Day, Labor Day,
Columbus Day, Veteran’s Day, Thanksgiving Day, and Christmas Day); and

(iii) “Average Short Term Interest Rate” shall mean (a) the average of the interest rates payable on TVA’s short-term
borrowings (having maturities of less than one year) made during the calendar month preceding the month of the date of a bill, or (b) in the event
that TVA made no short-term borrowings during such preceding calendar month, the Average Short Term Interest Rate shall be deemed to be the
average effective interest rate on 91-day United States Treasury bills (based on the average of the closing bid and asked prices) during such
preceding calendar month, plus 1/8 of one percent.

(b) General Provisions. TVA will bill for all charges applicable under the Contract for each calendar month (“Billing Month”) as soon
as practicable. Payment of such bill by Company shall become due 10 days after the date of bill. To any amount remaining unpaid 10 days after the due
date, there shall be added a charge equal to the sum of (1) $150 and (2) an amount calculated by applying the Average Short Term Interest Rate on a daily
basis to the unpaid portion of the bill for each day ofthe period from and after the due date to and including the date of payment in full. TVA will prepare
and send to Company appropriate invoices for such added charge, which shall be due and payable upon receipt. All payments shall be made to TVA at 400
West Summit Hill Drive, Knoxville, Tennessee 37902-1499, or at such other places as TVA may from time to time designate by notice to Company.

TVA shall allow Company an early payment credit (to be applied on the subsequent month’s bill) for any month that Company makes payment to
TVA for charges applicable under the Contract in time for TVA to receive and deposit such payment on or before the due date. The amount of the early
payment credit shall be determined by applying for each day ofthe 10-day period following the due date the Average Short Term Interest Rate to the amount
of'such early payment.

Upon failure of Company to pay all charges applicable under the Contract within 30 days from the date of bill, TVA shall have the right, upon 15
days’ notice, to discontinue the supply of power, and may refuse to resume delivery as long as any such past due amounts remain unpaid. Discontinuance of
supply under this section shall not relieve Company of'its liability for minimum monthly charges or payment of past due amounts.

If for any reason Company fails to pay in full any monthly bill by the expiration of 60 days from the date of bill, TVA shall have the right to
consider the Contract breached and to cancel it upon written notice that if payment in full is not received within 10 days (or such longer period as may be
specified) after the date of said notice, the Contract shall be deemed permanently breached and canceled; and such cancellation by TVA shall be without
waiver of any amounts which may be due or of any rights, including the right to damages for such breach, which may have accrued up to and including the
date of such cancellation.

(c) Electronic Payment Option. Company may elect by written notice to TVA (at the address provided for under subsection (b) above)
to pay the bills rendered in accordance with subparagraph (b) above using one of the electronic payment methods approved by TVA. TVA shall provide
Company detailed instructions on using the approved electronic payment method selected by Company. Payment received in accordance with an approved
electronic payment method that is selected by Company under this paragraph will be considered to have been received by TVA on a particular business day
if (i) the electronic fund transfer to TVA’s account is effective on that day and (ii) Company notifies TVA, in the manner specified by TVA, of the impending




electronic payment no later than 1200 hours EST or EDT (whichever is currently effective) on the preceding business day. Otherwise, the business day
following the date that the transfer is effective will be considered to be the date of payment.

Once Company has elected electronic payment in accordance with the previous paragraph, it shall thereafter use the selected electronic payment
method to pay its monthly bill; except that, at any time, upon 30 days’ written notice:

1) Company may change to any other TVA-approved electronic payment method or terminate its selection of the electronic
payment option; or

(i1) TVA may withdraw its approval of any previously approved electronic payment method or may terminate the availability
of the electronic payment option.

Notwithstanding the provisions of subsection (b) above, during the time that Company’s selection of the electronic payment option is in effect:
@) the date of payment established under the first paragraph of this subsection (c) will be used for all purposes;

(i) the charges for late payment specified in the first paragraph of subsection (b) above will be applied to any amount
remaining unpaid on the first business day that falls at least 12 days after the due date;

(iii) TVA will allow early payment credit if the date of payment is no later than 7 days after the due date;

@iv) the amount of such credit shall be determined by applying, for each day ofthe period (not to exceed 20 days) from the
date of payment to the date falling 12 days after the due date, the Average Short Term Interest Rate to the amount of the early payment; and

) such credit may be deducted by the Company from the total amount due for the monthly billing to which the credit is
applicable. (In such case, Company will send a credit advice showing how the credit amount was calculated.)

3. Metering. TVA shall install and maintain the meters and associated equipment which in TVA’s judgment are needed to determine the
amounts of power and energy used by Company. If Company provides its own stepdown substation, and if in TVA’s judgment there are special conditions
which must be met in Company’s substation or switchgear with respect to metering equipment, Company shall at its expense provide, install, and maintain,
in accordance with plans and specifications approved by TVA, that part of the associated equipment necessary in TVA’s judgment for the installation and
operation of TVA’s meters under the circumstances. Ifthe metering equipment is not located at the point of delivery defined in the Contract, all amounts so
metered shall be appropriately adjusted to reflect delivery at the point of delivery. The amounts so metered by TVA, and so adjusted if appropriate, shall be
the amounts used as the basis for billing, except as otherwise provided. Company, at its expense, shall have the right to install and maintain meters adjacent
to TVA’s meters, as a check on TVA’s meters. Should TVA’s meters fail to register for any period, the consumption during such period shall be determined
from Company’s meters or from the best information available.

TVA shall, at its expense, make periodic tests and inspections of its metering equipment in order to maintain a high standard of accuracy. If
requested by Company, TVA shall make additional tests and inspections of its metering equipment; if such additional tests show that the measurements are
accurate within 1 percent fast or slow at the average load during the preceding 30 days, the cost of making such additional tests or inspections shall be paid
by Company. TVA shall give Company reasonable notice of tests, so that Company may have a representative present if it wishes.

If any tests or inspections show TVA’s meters to be inaccurate by more than one percent, an offering adjustment shall be made to Company’s bills for
any known or agreed to period of inaccuracy; in the absences of such knowledge or agreement, the adjustment shall be made for the 60 days prior to the date
of such tests. Any TVA metering equipment found to be inaccurate by more than one percent shall be promptly replaced, repaired, or readjusted by TVA.

4. Phase Balancing. Company shall endeavor to take and use power and energy in such manner that the current will be reasonably balanced on
the three phases. In the event that any check indicates that the current on the most heavily loaded phase exceeds the current or either of the other phases by
more than 20 percent, Company agrees to make at its expense, upon request, the changes necessary to correct the unbalanced condition. Ifthe unbalanced
condition is not corrected within 60 days, or such other period as may be agreed upon, TVA may then elect to meter the load on individual phases and
compute the total demand as being equal to three times the maximum kilowatt load on any phase. For all purposes under this section, the load on any phase
shall be the load measured by a wattmeter connected with the current coil in that phase wire and with the voltage coil connected between that phase wire and
the neutral voltage point.

S. Waivers. A waiver of one or more defaults shall not be considered a waiver of any other or subsequent default.

6. Successors and Assigns. The Contract may be assigned by TVA, but shall not be assignable by Company without written consent of TVA,
except to a wholly owned subsidiary of Company or Company’s successor by any bona fide merger, reorganization, or consolidation; provided, however,
TVA shall not unreasonably withhold such consent.

In the event of any such assignment, the Parties shall each remain liable for the faithful performance of the Contract in all respects by their respective
assigns, and such assigns by acceptance of such transfer or assignment shall likewise become bound for the full performance of the Contract until its
expiration; provided, however, that with respect to an assignment consented to by TVA under the preceding paragraph, such liability of the assigning Party
shall only continue in effect until the expiration date of the assigned contract or the end of one year, whichever occurs first.

7. Restriction of Benefits. No member of or delegate to Congress or Resident Commissioner, or any officer, employee, special Government
employee, or agent of TVA shall be admitted to any share or part of the Contract or to any benefit that may arise from it unless the Contract is made with a
corporation for its general benefit, nor shall Company offer or give, directly or indirectly, to any officer, employee, special Government employee, or agent or
TVA any gift, gratuity, favor, entertainment, loan, or any other thing of monetary value, except as provided in 5 C.F.R. part 2635 (as amended, supplemented,
orreplaced). Breach ofthis provision shall constitute a material breach of the Contract.

8. Counterparts. The Contract may be executed in any number of counterparts, and all such counterparts, executed and delivered each as an
original, shall constitute but one and the same instrument.
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NONDISCLOSURE AGREEMENT

1. “Proprietary Information” shall mean any information which is disclosed hereunder in writing and designated as being Proprietary
Information or, if orally disclosed, confirmed in writing as being Proprietary Information. Except as may be required by law, Receiver agrees not to divulge
to third parties, without the written consent of Discloser, Proprietary Information received from Discloser, which has been designated to Receiver in writing as
such. Receiver further agrees not to use the Proprietary Information disclosed to it by Discloser to compete with Discloser and (as applicable) any of its
subsidiaries, successors, or assigns.

2. Notwithstanding section 1 of this agreement Receiver may disclose, after having given Discloser written notice five working days before the
disclosure, Proprietary Information to its contractors so long as the disclosure is (a) not to a competitor of Discloser; (b) made subject to a nondisclosure
agreement entered into by Receiver’s contractor and those employees of the contractor who will have access to the Proprietary Information, which agreement
is subject to Discloser’s approval, which shall not be unreasonably withheld; (c) made solely on a “need to know” basis; (d) made subject to a restriction that
Receiver’s contractor and the contractor’s employees use the Proprietary Information solely in performing work for Receiver; and (¢) made subject to the
requirement that all copies of the Proprietary Information be returned to Receiver upon conclusion ofthe contractor’s work for Receiver. Receiver will make
reasonable efforts (consistent, however, with its requirements) to minimize the amount of any such information disclosed to its contractors.

3. In the event Receiver is legally required to disclose any Proprietary Information to others, Receiver shall endeavor to secure the agreement
of the requester to maintain the information in confidence. In the event Receiver is unable to secure such agreement, Receiver shall notify Discloser with
reasonable promptness so that Discloser may join Receiver in the pursuit of such an agreement of confidence, work with the requester to revise the
information in a manner consistent with its interests and the interests of the requester, or take any other action it deems appropriate.

4. Receiver shall afford Proprietary Information the same security and care in handling and storage as Receiver provides for its own
confidential or proprietary information and data.

5. The foregoing obligations of Receiver shall terminate if and when, but only to the extent that, such Proprietary Information (a) is or shall
become publicly known through no fault of Receiver, (b) is in Receiver’s possession as supported by written records prior to receipt of said Proprietary
Information from Discloser, or (c) is disclosed to Receiver by a third party who is legally free to disclose such Proprietary Information.

6. Discloser shall have no obligation or liability to Receiver for or as a result of the furnishing of any information hereunder. Receiver agrees
that if it elects to rely on any of the information, it does so at its sole risk.

7. It is acknowledged that money damages may be an inadequate remedy for breach of this agreement. Accordingly, each Party agrees in
advance to the granting of injunctive or other equitable reliefin favor of the other without proof of actual damages. It is recognized that under 18 U.S.C. §
1905, officers and employees of TVA are subject to criminal liability in the event confidential information is disclosed, unless such disclosure is authorized
by law or agreement with Company. To the extent that either Party seeks money damages from the other Party, its officers, employees, or agents for an
unauthorized disclosure of Proprietary Information, the Party’s remedy shall be limited to recovering its actual provable damages up to, but not exceeding,
$1,000,000.

8. This agreement shall inure to the benefit of, and shall be binding upon, Company and TVA, and, as applicable, their respective subsidiaries,
successors and assigns. In addition, all of the obligations of Company and TVA hereunder shall be binding upon, as applicable, any and all directors,
officers, and employees of both Parties. Company and TVA shall secure the compliance by all of the foregoing with all of the terms and conditions of this
agreement required to be observed or performed hereunder.

9. Neither Party will publicly announce the terms or conditions of this agreement, or advertise or release any publicity regarding this agreement
without the prior written consent of the other Party.







EXHIBIT 10.4

FIRST AMENDMENT TO THE
USEC INC. EXECUTIVE DEFERRED COMPENSATION PLAN

WHEREAS, USEC Inc. (the “Company”) has adopted that certain USEC Inc. Executive Deferred Compensation Plan, effective January 1, 2008 (the

“Plan”);

WHEREAS, the Company has appointed the USEC Inc. Benefit Plan Administrative Committee (the “Committee”) as the Committee to interpret,

administer and apply the provisions of the Plan document; and

WHEREAS, in accordance with Section 9.1 of the Plan, the Committee desires to amend the Plan in order to provide for additional flexibility in the

timing of elections by Participants to defer their Bonuses and to make certain other clarifying changes to the Plan;

1.

«3 1

(b)

NOW THEREFORE, the Plan is amended as follows:

Section 3.1 of the Plan is amended and restated to read as follows:

Elections to Defer Compensation.

(a) Form of Elections. A Participant may only elect to defer Compensation attributable to services provided in years after the
year in which the election is made; provided, however, that to the extent a Bonus satisfies the requirements for performance-based compensation
under Code Section 409A, the Committee may allow a Participant who has previously made a deferral election to change his or her deferral election
with respect to such Bonus no later than the date that is six months before the end of the performance period for which the Bonus is paid. Elections
shall take the form of a whole percentage (less applicable payroll withholding requirements for Social Security and income taxes and employee
benefit plans as determined in the sole and absolute discretion of the Committee) of between five percent (5%) and ninety percent (90%) of Base
Salary, or a whole percentage or a percentage above a specified dollar amount of between five percent (5%) and one hundred percent (100%) of
Bonuses specified by the Committee in the Participant Election for the applicable Plan Year.

(b) Base Salary Deferral Election. An Eligible Employee’s initial election to defer Base Salary shall be made during the
enrollment period established by the Committee prior to the effective date of the Participant’s commencement of participation in the Plan and shall
apply only to Base Salary for services performed after such deferral election is processed. A Participant may increase, decrease, terminate or
recommence a deferral election with respect to Base Salary for any subsequent Plan Year by filing a Participant Election during the enrollment
period established by the Committee prior to the beginning of such Plan Year, which election shall be effective on the first day of the next following
Plan Year. In the absence of an affirmative election by the Participant to the contrary, the deferral election for the prior Plan Year shall continue in
effect for future Plan Years. After the beginning of'the Plan Year, deferral elections with respect to Base Salary for services performed during such
Plan Year shall be irrevocable, except in the event of Financial Hardship as provided in Section 6.5

(c) Bonus Deferral Election. An Eligible Employee’s initial election to defer Bonuses shall be made during the enrollment
period established by the Committee prior to the effective date of the Participant’s commencement of participation in the Plan and shall apply only
to Bonuses for services performed in years after the year such deferral election is processed; provided, however, that to the extent a Bonus satisfies
the requirements for performance-based compensation under Code Section 409A, the Committee may allow a Participant who has previously made a
deferral election with respect to a performance period Bonus to increase, decrease, or terminate his or her deferral election with respect to such Bonus
by filing a Participant Election prior to the date that is six months before the end of the performance period and in no event later than the date the
Bonus for such performance period has become readily ascertainable. In the absence of an affirmative election by the Participant to the contrary, the
deferral election for a Plan Year shall continue in effect for future Plan Years. After the date that is six months before the end ofthe performance
period (or if earlier, the date the Bonus for such performance period has become readily ascertainable), deferral elections with respect to a
performance-based Bonus for services performed during such performance period shall be irrevocable, except in the event of Financial Hardship as
provided in Section 6.5.

Section 6.1(b) of the Plan is amended and restated to read as follows:

Small Benefit Exception. Notwithstanding the foregoing, (i) with respect to amounts deferred on or after July 1,2010, if payment is made in
installments, immediate payment of all remaining installments shall be made if the present value of the deferred amount to be paid in the remaining
installments falls below twenty-five thousand dollars (§25,000), and (ii) if at the time of any payment from an Account, the Distributable Amount
from such Account is less than or equal to the applicable dollar amount under Code Section 402(g)(1)(B) (816,500 in 2010), the full Distributable
Amount shall be paid from such Account in a single lump sum payment, provided such single lump sum payment results in the distribution of the
Participant’s entire interest in all nonqualified deferred compensation considered under Treasury Regulation Section 1.409A-1(c)(2) to be deferred
under a single plan of which the Plan is a part.

Except as set forth herein, the Plan shall remain in full force and effect.

Executed as of this 28th day of June, 2010

USEC Inc.
By: /s/ W. Lance Wright
W. Lance Wright
Title: Senior Vice President, Human Resources and

Administration









EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, John K. Welch, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of USEC Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of'the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

August 4,2010 /s/ John K. Welch

John K. Welch
President and Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

L, John C. Barpoulis, certify that:

1. Thave reviewed this quarterly report on Form 10-Q of USEC Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and [ have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

August4,2010 /s/ John C. Barpoulis
John C. Barpoulis
Senior Vice President and Chief Financial Officer







EXHIBIT 32

CERTIFICATION OF CEO AND CFO PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of USEC Inc. for the quarter ended June 30,2010, as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), pursuant to 18 U.S.C. § 1350, John K. Welch, President and Chief Executive Officer, and John C. Barpoulis,
Senior Vice President and Chief Financial Officer, each hereby certifies, that, to his knowledge:

(1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of USEC Inc.

August 4,2010 /s/ John K. Welch
John K. Welch
President and Chief Executive Officer

August 4,2010 [s/ John C. Barpoulis
John C. Barpoulis
Senior Vice President and Chief Financial Officer
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