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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 ; the impact of the demobilization of the American Centrifuge project and uncertainty
regarding our ability to remobilize the project; 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 most 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; delays in U.S.
government actions needed for us to collect money from antidumping duties deposited by importers of French low enriched uranium on past imports of
French low enriched uranium in connection with trade measures imposed on such imports; 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 and 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 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. We do not
undertake to update our forward-looking statements except as required by law.
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USEC Inc.
CONSOLIDATED CONDENSED BALANCE SHEETS (Unaudited)

(millions)
         
  June 30,   December 31, 
  2009   2008  
ASSETS         
Current Assets         

Cash and cash equivalents  $ 77.7  $ 248.5 
Accounts receivable   231.4   154.1 
Inventories   1,270.5   1,231.9 
Deferred income taxes   53.4   67.9 
Other current assets   230.6   188.3 

Total Current Assets   1,863.6   1,890.7 
Property, Plant and Equipment, net   964.0   736.1 
Other Long-Term Assets         

Deferred income taxes   293.5   273.3 
Deposits for surety bonds   173.7   135.1 
Bond financing costs, net   11.0   12.0 
Goodwill   6.8   6.8 
Other long-term assets   1.3   1.3 

Total Other Long-Term Assets   486.3   428.5 
Total Assets  $ 3,313.9  $ 3,055.3 
         
LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current Liabilities         

Current portion of long-term debt  $ —  $ 95.7 
Accounts payable and accrued liabilities   141.8   172.3 
Payables under Russian Contract   258.2   121.5 
Inventories owed to customers and suppliers   278.5   130.2 
Deferred revenue and advances from customers   231.3   196.7 

Total Current Liabilities   909.8   716.4 
Long-Term Debt   575.0   575.0 
Other Long-Term Liabilities         

Depleted uranium disposition   143.0   119.5 
Postretirement health and life benefit obligations   172.8   168.1 
Pension benefit liabilities   227.6   223.1 
Other liabilities   98.4   90.8 

Total Other Long-Term Liabilities   641.8   601.5 
Commitments and Contingencies (Note 10)         
Stockholders’ Equity   1,187.3   1,162.4 
Total Liabilities and Stockholders’ Equity  $ 3,313.9  $ 3,055.3 

See notes to consolidated condensed financial statements.
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USEC Inc.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME (Unaudited)

(millions, except per share data)
                 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
Revenue:                 

Separative work units  $ 371.3  $ 125.7  $ 799.2  $ 370.8 
Uranium   95.4   58.1   124.0   105.3 
U.S. government contracts and other   47.6   65.2   96.7   116.2 

Total revenue   514.3   249.0   1,019.9   592.3 
Cost of sales:                 

Separative work units and uranium   391.9   135.5   806.8   396.2 
U.S. government contracts and other   45.0   50.0   93.5   93.8 

Total cost of sales   436.9   185.5   900.3   490.0 
Gross profit   77.4   63.5   119.6   102.3 
Advanced technology costs   30.7   28.2   62.1   52.1 
Selling, general and administrative   16.6   16.3   31.1   28.3 
Operating income   30.1   19.0   26.4   21.9 
Interest expense   0.3   5.2   0.8   11.5 
Interest (income)   (0.4)   (6.0)   (1.0)   (16.8)
Income before income taxes   30.2   19.8   26.6   27.2 
Provision for income taxes   12.9   9.0   11.4   12.0 
Net income  $ 17.3  $ 10.8  $ 15.2  $ 15.2 
                 
Net income per share – basic  $ .16  $ .10  $ .14  $ .14 
Net income per share – diluted  $ .11  $ .08  $ .10  $ .12 
Weighted-average number of shares outstanding:                 

Basic   111.5   110.6   111.1   110.3 
Diluted   160.3   158.7   159.8   158.5 

See notes to consolidated condensed financial statements.
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USEC Inc.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (Unaudited)

(millions)
         
  Six Months Ended  
  June 30,  
  2009   2008  
Cash Flows from Operating Activities         
Net income  $ 15.2  $ 15.2 
Adjustments to reconcile net income to net cash provided by (used in) operating activities:         

Depreciation and amortization   14.7   21.6 
Deferred income taxes   (8.1)   (29.7)
Changes in operating assets and liabilities:         

Accounts receivable – (increase) decrease   (77.3)   140.4 
Inventories – (increase) decrease   109.7   (349.9)
Payables under Russian Contract – increase   136.7   46.4 
Deferred revenue, net of deferred costs – increase (decrease)   (15.5)   12.5 
Accrued depleted uranium disposition   23.5   11.2 
Accounts payable and other liabilities – increase (decrease)   10.4   (16.6)
Other, net   12.4   (21.1)

Net Cash Provided by (Used in) Operating Activities   221.7   (170.0)
         
Cash Flows Used in Investing Activities         
Capital expenditures   (257.8)   (199.4)
Deposits for surety bonds   (38.2)   — 
Net Cash (Used in) Investing Activities   (296.0)   (199.4)
         
Cash Flows Used in Financing Activities         
Borrowings under credit facility   —   47.0 
Repayments under credit facility   —   (47.0)
Repayment and repurchases of senior notes   (95.7)   (12.6)
Common stock issued (purchased), net   (0.8)   (0.3)
Net Cash (Used in) Financing Activities   (96.5)   (12.9)
Net (Decrease)   (170.8)   (382.3)
Cash and Cash Equivalents at Beginning of Period   248.5   886.1 
Cash and Cash Equivalents at End of Period  $ 77.7  $ 503.8 
         
Supplemental Cash Flow Information:         

Interest paid, net of amount capitalized  $ 1.9  $ 10.2 
Income taxes paid   4.3   47.9 

See notes to consolidated condensed financial statements.
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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, 2009 and 2008 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. The preparation of the financial statements included an evaluation of events that
occurred subsequent to June 30, 2009 through the date of issuance of July 31, 2009.

     Operating results for the three and six months ended June 30, 2009 are not necessarily indicative of the results that may be expected for the year ending
December 31, 2009. 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, 2008.

     New Accounting Standards

     In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standard (“SFAS”) No. 157, “Fair
Value Measurements.” This statement clarifies the definition of fair value, establishes a framework for measuring fair value when required or permitted under
other accounting pronouncements, and expands the disclosures on fair value measurements. SFAS No. 157 is effective January 1, 2008 for financial assets
and liabilities and January 1, 2009 for non-financial assets and liabilities. The implementation of SFAS No. 157 did not have a material impact on USEC’s
consolidated financial statements.

     In April 2009, the FASB issued FSP SFAS 107-1 and APB 28-1, “Interim Disclosures about Fair Value of Financial Instruments” (“FSP 107-1”). FSP 107-1
requires that the fair value disclosures required for financial instruments within the scope of SFAS No. 107, “Disclosures about Fair Value of Financial
Instruments”, be included in interim financial statements. FSP 107-1 requires public companies to disclose the method and significant assumptions used to
estimate the fair value of those financial instruments and to discuss any changes of method or assumptions, if any, during the reporting period. FSP 107-1 is
effective for the quarter ended June 30, 2009, and the implementation of FSP 107-1 did not have a material impact on USEC’s consolidated financial
statements.

     In May 2009, the FASB issued SFAS No. 165, “Subsequent Events”, which establishes general standards of accounting for and disclosures of events that
occur after the balance sheet date but before financial statements are issued or are available to be issued. SFAS No. 165 requires the disclosure of the date
through which an entity has evaluated subsequent events and whether that date represents the date the financial statements were issued or were available to
be issued. SFAS No.165 is effective for the quarter ended June 30, 2009, and the implementation of SFAS No. 165 did not have a material impact on USEC’s
consolidated financial statements.

     In June 2009, the FASB issued SFAS No. 168, “The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting
Principles, a replacement of FASB Statement No. 162.” SFAS No. 168 establishes the FASB Accounting Standards Codification as the source of
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authoritative accounting principles to be applied by nongovernmental entities in the preparation of financial statements in conformity with GAAP. Rules and
interpretive releases of the SEC under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. SFAS No. 168 is effective
for USEC beginning with the quarter ending September 30, 2009. The FASB has stated that SFAS No. 168 does not change GAAP and USEC does not believe
it will have a material impact on USEC’s consolidated financial statements.

2. INVENTORIES
         
  June 30,   December 31, 
  2009   2008  
  (millions)  
Current assets:         

Separative work units  $ 898.2  $ 813.0 
Uranium   357.5   402.1 
Materials and supplies   14.8   16.8 

   1,270.5   1,231.9 
         
Current liabilities:         

Inventories owed to customers and suppliers   (278.5)   (130.2)
Inventories, net  $ 992.0  $ 1,101.7 

     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 low enriched uranium
(“LEU”). In limited cases, however, title to the uranium passes to USEC immediately upon delivery of the uranium by the customer. Uranium provided by
customers for which title passed to USEC is recorded on the balance sheet at estimated fair values of $0.3 million at June 30, 2009 and $1.6 million at
December 31, 2008.

     Additionally, USEC owed separative work units (“SWU”) and uranium inventories to fabricators with a cost totaling $278.2 million at June 30, 2009 and
$128.6 million at December 31, 2008. Fabricators process LEU into fuel for use in nuclear reactors. 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 on the fabricator’s books. 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 $3.6 billion at June 30, 2009, and $3.8 billion at December 31, 2008, to which title was
held by customers and suppliers and for which no assets or liabilities were recorded on the balance sheet. Utility customers provide uranium to USEC as part
of their enrichment contracts. Title to uranium provided by customers 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.
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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,  
  2008   (Depreciation)  Retirements  2009  
Construction work in progress  $ 617.5  $ 240.0  $ (16.0)  $ 841.5 
Leasehold improvements   176.8   —   2.2   179.0 
Machinery and equipment   234.3   0.7   13.2   248.2 
   1,028.6   240.7   (0.6)   1,268.7 
Accumulated depreciation and amortization   (292.5)   (12.8)   0.6   (304.7)
  $ 736.1  $ 227.9  $ —  $ 964.0 

     Capital expenditures include items in accounts payable and accrued liabilities at June 30, 2009 for which cash is paid in the following period.

     Construction work in progress related to the American Centrifuge Plant, none of which has yet been placed in service, totaled $838.3 million at June 30,
2009 and $601.8 million at December 31, 2008. Capitalized asset retirement obligations included in construction work in progress totaled $19.3 million at
June 30, 2009 and $13.0 million at December 31, 2008.

     As described in note 10 under “American Centrifuge Plant – Project Funding”, USEC has initiated the process of demobilizing the American Centrifuge
project as it evaluates strategic options for the future of the project. This evaluation will include reviews of scope and scale of the plant, the deployment of
machines over a longer period, alternate financing approaches, and the cost and feasibility of demobilizing and remobilizing at a later date. Based on a
probability-weighted analysis, USEC believes that future cash flows from the American Centrifuge Plant will exceed its capital investment. Since USEC
believes its capital investment is fully recoverable, no impairment for costs previously capitalized is anticipated at this time.

4. DEFERRED REVENUE AND ADVANCES FROM CUSTOMERS
         
  June 30,   December 31, 
  2009   2008  
  (millions)  
Deferred revenue  $ 231.0  $ 196.3 
Advances from customers   0.3   0.4 
  $ 231.3  $ 196.7 

     Related costs associated with deferred revenue, reported in other current assets, totaled $161.5 million at June 30, 2009 and $111.4 million at
December 31, 2008.

5. DEBT

     The balance sheet carrying amounts and estimated fair values of USEC’s long-term debt, including current maturities, follow (in millions):
                 
  June 30, 2009   December 31, 2008  
  Carrying   Fair   Carrying   Fair  
  Value   Value   Value   Value  
3.0% convertible senior notes, due October 1, 2014  $ 575.0  $ 372.3  $ 575.0  $ 207.0 
6.75% senior notes, due January 20, 2009   —   —   95.7   94.9 
  $ 575.0  $ 372.3  $ 670.7  $ 301.9 

     The 3.0% convertible senior notes, issued in September 2007, bear interest payable semi-annually in arrears on April 1 and October 1 of each year,
beginning on April 1, 2008. The estimated fair value of the convertible notes is based on the most recent trading price as of the balance sheet date. The notes
were not eligible for conversion to common stock as of June 30, 2009 or December 31, 2008.
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     USEC repaid the remaining balance of the 6.75% senior notes amounting to $95.7 million on the scheduled maturity date of January 20, 2009. At
December 31, 2008, the fair value of the senior notes was calculated based on a credit-adjusted spread over U.S. Treasury securities with similar maturities.

     In August 2005, USEC entered into a five-year, syndicated bank credit facility, providing up to $400.0 million in revolving credit commitments,
including up to $300.0 million in letters of credit, secured by assets of USEC Inc. and its subsidiaries. There were no short-term borrowings under the
revolving credit facility at June 30, 2009 or December 31, 2008. Letters of credit issued under the facility amounted to $30.3 million at June 30, 2009 and
$48.0 million at December 31, 2008. Borrowings under the credit facility are subject to limitations based on established percentages of qualifying assets such
as eligible accounts receivable and inventory. Available credit under the facility after letters of credit outstanding was $365.0 million at June 30, 2009 and
$343.0 million at December 31, 2008.

6. STOCKHOLDERS’ EQUITY

     Changes in stockholders’ equity were as follows (in millions, except per share data):
                             
  Common               Accumulated        
  Stock,   Excess of           Other        
  Par Value   Capital           Compre-   Total   Compre-  
  $.10 per   over   Retained   Treasury   hensive   Stockholders’  hensive  
  Share   Par Value  Earnings   Stock   Income (Loss)  Equity   Income (Loss) 
Balance at December 31, 2008  $ 12.3  $ 1,184.2  $ 263.9  $ (84.1)  $ (213.9)  $ 1,162.4     
Restricted and other stock

issued, net   —   (7.7)   —   12.1   —   4.4   — 
Amortization of actuarial losses

and prior service costs
(credits), net of income tax of
$2.4 million   —   —   —   —   5.3   5.3   5.3 

Net income   —   —   15.2   —   —   15.2   15.2 
Balance at June 30, 2009  $ 12.3  $ 1,176.5  $ 279.1  $ (72.0)  $ (208.6)  $ 1,187.3  $ 20.5 

     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 7.

7. PENSION AND POSTRETIREMENT HEALTH AND LIFE BENEFITS

     The components of net benefit costs (income) 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,  
  2009   2008   2009   2008   2009   2008   2009   2008  
Service costs  $ 4.6  $ 4.4  $ 9.3  $ 8.7  $ 1.1  $ 1.1  $ 2.3  $ 2.2 
Interest costs   11.9   11.4   23.8   22.8   3.1   3.1   6.3   6.1 
Expected return on plan assets

(gains)   (10.6)   (15.4)   (21.3)   (30.7)   (0.7)   (1.3)   (1.5)   (2.6)
Amortization of prior service

costs (credits)   0.4   0.5   0.8   0.9   (3.6)   (3.6)   (7.2)   (7.2)
Amortization of actuarial

losses   6.0   0.1   12.0   0.3   1.1   0.1   2.1   0.3 
Net benefit costs (income)  $ 12.3  $ 1.0  $ 24.6  $ 2.0  $ 1.0  $ (0.6)  $ 2.0  $ (1.2)
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     USEC expects total cash contributions to the plans in 2009 will be as follows: $22.1 million for the defined benefit pension plans and $5.8 million for the
postretirement health and life benefit plans. Of those amounts, contributions made as of June 30, 2009 were $7.4 million and $2.4 million related to the
defined benefit pension plans and postretirement health and life benefit plans, respectively.

     In resolution of an outstanding issue with the United Steel Workers regarding the loss of company service credit for certain of its members during a 2003
work stoppage at the Paducah gaseous diffusion plant (“GDP”), effective July 1, 2009, USEC’s subsidiary United States Enrichment Corporation amended its
defined benefit pension and postretirement health and life benefit plans in order to provide additional company service credit for these affected participants.
In the third quarter of 2009, the amendment is expected to result in an increase in USEC’s pension and postretirement health and life benefit liabilities by a
total of approximately $1.5 million, of which approximately $0.2 million will be recognized immediately as an expense.

8. STOCK-BASED COMPENSATION
                 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
  (millions)  
Total stock-based compensation costs:                 

Restricted stock and restricted stock units  $ 2.6  $ 3.0  $ 4.6  $ 3.6 
Stock options, performance awards and other   0.3   0.5   1.0   0.8 
Less: costs capitalized as part of inventory   (0.1)   (0.1)   (0.2)   (0.2)

Expense included in selling, general and administrative  $ 2.8  $ 3.4  $ 5.4  $ 4.2 
Total after-tax expense  $ 1.8  $ 2.2  $ 3.5  $ 2.7 

     There were no stock options exercised in the six months ended June 30, 2009 or the six months ended June 30, 2008.

     Assumptions used in the Black-Scholes option pricing model to value option grants follow. There were no options granted in the three months ended
June 30, 2009.
                 
  Three Months Ended  Six Months Ended
  June 30,  June 30,
  2009  2008  2009  2008

Risk-free interest rate   —   2.62%   1.4%   
1.84–

2.62%
Expected dividend yield   —   —   —   — 
Expected volatility   —   56%   65%   50–56%
Expected option life   —   3.5 years   3.8 years   3.5 years  
Weighted-average grant date fair value   —  $ 2.23  $ 1.81  $ 2.23 
Options granted   0   17,492   1,091,300   817,642 

     As of June 30, 2009, there was $10.4 million of unrecognized compensation cost, adjusted for estimated forfeitures, related to non-vested stock-based
payments granted, of which $8.1 million relates to restricted shares and restricted stock units, and $2.3 million relates to stock options. That cost is expected
to be recognized over a weighted-average period of 2 years.
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9. 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.
                 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2009   2008   2009   2008  
      (in millions)      
Numerator:                 

Net income  $ 17.3  $ 10.8  $ 15.2  $ 15.2 
Net interest expense on convertible notes (a)   —   1.9   0.2   4.2 
Net income if-converted   17.3   12.7   15.4   19.4 

                 
Denominator:                 

Weighted average common shares   113.0   111.4   112.5   111.1 
Less: Weighted average unvested restricted stock   1.5   0.8   1.4   0.8 
Denominator for basic calculation   111.5   110.6   111.1   110.3 

                 
Weighted average effect of dilutive securities:                 
Convertible notes   48.1   48.1   48.1   48.1 
Stock compensation awards   0.7   —   0.6   0.1 
Denominator for diluted calculation   160.3   158.7   159.8   158.5 

                 
Net income per share – basic  $ .16  $ .10  $ .14  $ .14 
Net income per share – diluted  $ .11  $ .08  $ .10  $ .12 

 

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

     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):
                 
  Three Months Ended  Six Months Ended
  June 30,  June 30,
  2009  2008  2009  2008
Options excluded from diluted earnings per share   1.9   2.0   1.9   1.2 
Exercise price of excluded options  $5.86 to $16.90  $5.86 to $16.90  $5.86 to $16.90  $6.88 to $16.90 
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10. COMMITMENTS AND CONTINGENCIES

American Centrifuge Plant

     Milestones under the 2002 DOE-USEC Agreement

     USEC is working to construct and deploy the American Centrifuge Plant as a replacement for the Paducah GDP. 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 American Centrifuge Plant. The last four milestones were amended in January 2009 to replace milestones that were not aligned with
USEC’s deployment schedule for the American Centrifuge Plant. The first of the new milestones requires that USEC secure firm financing commitment(s) by
November 2009 for the construction of the commercial American Centrifuge Plant with an annual capacity of approximately 3.5 million SWU per year. USEC
previously disclosed and communicated to DOE at the time the milestones were amended that its ability to meet the remaining milestones was dependent on
USEC obtaining a commitment for a loan guarantee from DOE in the timeframe needed. In a press release issued on July 28, 2009, DOE encouraged USEC to
withdraw its loan guarantee application. USEC has not withdrawn its loan guarantee application but in order to preserve liquidity has begun the process of
demobilization of the American Centrifuge project. If USEC is not able to obtain a loan guarantee commitment from DOE in the timeframe needed, USEC
would not expect to be able to meet the November 2009 financing milestone or subsequent milestones related to commercial plant operations.

     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 requiring USEC 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 could reduce or terminate USEC’s access to Russian
LEU. 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 a milestone, DOE and USEC will jointly meet to discuss in good faith possible adjustments to the milestones as appropriate to
accommodate the delaying event.

     Project Funding

     In July 2008, USEC applied to the DOE Loan Guarantee Program as the path for obtaining $2 billion in U.S. government guaranteed debt financing for the
American Centrifuge Plant. Areva, a company majority owned by the French government, also applied for U.S. government guaranteed financing under this
program for a proposed plant in the United States and its application is also being considered by DOE.

     In its press release on July 28, 2009, DOE encouraged USEC to withdraw its application for loan guarantee funding for ACP. DOE stated that “[t]his would
allow USEC to work over the next 12-18 months to continue research, development, and testing to resolve the technology issues facing ACP without hurting
the chances of USEC to secure approval for a loan guarantee in the future.” USEC
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strongly disagrees with DOE’s statements and is pursuing further discussions with DOE regarding its loan guarantee application. However, USEC has
initiated the process of demobilizing the project as USEC evaluates its strategic options for the future of the project. This evaluation will include reviews of
scope and scale of the plant, the deployment of machines over a longer time period, alternate financing approaches, and the cost and feasibility of
demobilizing and remobilizing at a later date.

     In February 2009, USEC initiated steps to conserve cash and reduce the planned escalation of project construction and machine manufacturing activities.
USEC will further reduce project spending as a result of the demobilization steps announced on July 28, 2009. Based on USEC’s reduced rate of project
spending and anticipated demobilization costs and other anticipated cash needs and without a DOE loan guarantee or other financing, USEC anticipates that
its cash, expected internally generated cash flow from operations, expected receipt of approximately $70 million, pre tax, resulting from the settlement of a
trade case, and available borrowings under USEC’s revolving credit facility, are sufficient to meet its cash needs for at least 12 months. However, additional
funds may be necessary sooner than USEC currently anticipates if USEC is not successful in its efforts to reduce spending and conserve cash or in the event of
unanticipated payments to suppliers, increases in financial assurance, delays in the payment of amounts we expect to receive from monies deposited by
importers of French LEU, or any shortfall in USEC’s estimated levels of operating cash flow or available borrowings under the revolving credit facility, or to
meet other unanticipated expenses.

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 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 of at
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. USEC believes that the
DOJ and DOE analyses are significantly flawed, and no loss has been accrued. USEC intends to defend vigorously any FCA or related claim that might be
asserted against it. 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, most recently to September 7, 2009.

     Settlement Regarding U.S. Government Investigation of LEU Imports from France

     On May 15, 2009 USEC and its subsidiary United States Enrichment Corporation entered into a settlement agreement with Eurodif S.A. and its affiliates,
AREVA NC and AREVA NC Inc. The agreement settled several pending appeals and administrative proceedings arising from an antidumping order imposed
on imports of French LEU by the U.S. Department of Commerce (“DOC”) in 2002.

     Under the terms of the settlement agreement, the parties immediately withdrew or requested dismissal of all pending appeals and DOC proceedings. This
brought to an end all litigation and administrative proceedings regarding DOC’s 2002 antidumping duty order, which is now expected to
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remain in place until at least the next five-year “sunset” review in 2012. The conclusion of this litigation allows the U.S. government to finalize the amount
of duties owed on imports of French LEU subject to that trade case under provisions of U.S. law, commonly known as the Byrd Amendment. USEC, as an
affected domestic producer, can seek recoveries from the antidumping duties collected on covered imports through September 2007 and USEC has filed
claims for the appropriate periods. Under the terms of the settlement agreement, USEC is expected to realize approximately $70 million (before taxes) from
estimated duties deposited by Eurodif S.A. or its affiliates. The funds are expected to be received no earlier than the fourth quarter of 2009. The pace of
distributions of these funds to USEC is dependent upon U.S. government action to liquidate customs entries made by importers when the French LEU was
imported. Liquidation was not possible until the trade litigation was settled. USEC will recognize a gain in the statement of income, when collectability is
reasonably assured from the U.S. government. The settlement agreement also provides for purchases of SWU by Eurodif in 2009 and 2010 from USEC.

     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.

11. 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 its 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,  
  2009   2008   2009   2008  
  (millions)  
Revenue                 
LEU segment:                 

Separative work units  $ 371.3  $ 125.7  $ 799.2  $ 370.8 
Uranium   95.4   58.1   124.0   105.3 

   466.7   183.8   923.2   476.1 
U.S. government contracts segment   47.6   65.2   96.7   116.2 
  $ 514.3  $ 249.0  $ 1,019.9  $ 592.3 
                 
Segment Gross Profit                 
LEU segment  $ 74.8  $ 48.3  $ 116.4  $ 79.9 
U.S. government contracts segment   2.6   15.2   3.2   22.4 

Gross profit   77.4   63.5   119.6   102.3 
Advanced technology costs   30.7   28.2   62.1   52.1 
Selling, general and administrative   16.6   16.3   31.1   28.3 
Operating income   30.1   19.0   26.4   21.9 
Interest expense (income), net   (0.1)   (0.8)   (0.2)   (5.3)
Income before income taxes  $ 30.2  $ 19.8  $ 26.6  $ 27.2 
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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 the annual report on Form 10-K for
the year ended December 31, 2008.

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:

 •  supply LEU to both domestic and international utilities for use in about 150 nuclear reactors worldwide,
 

 •  are deploying what we anticipate will be the world’s most advanced uranium enrichment technology, known as the American Centrifuge,
 

 •  are the exclusive executive agent for the U.S. government under a nuclear nonproliferation program with Russia, known as Megatons to
Megawatts,

 

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

 

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

     Low Enriched Uranium

     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 uranium having 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 the 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 the remainder of our LEU supply 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.

     The Paducah GDP requires a large amount of electric power, and prices for electricity and related fuel have been very volatile during the past year. During
non-summer months of 2009, we expect to purchase power from TVA at a level of approximately 2,000 megawatts. We have a fixed-price contract that sets
the base price for most of the power we purchase, but our costs fluctuate above or below the base contract price based on fuel and purchased power costs
incurred by TVA. This fuel cost adjustment increased our power cost over the base contract price by about 4% in the first six months of 2009, compared to
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. Volatility in power prices and TVA’s cost of fuel continue, which results in uncertainty in our financial projections.
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     American Centrifuge Plant Update

     We have been developing and demonstrating a highly efficient uranium enrichment gas centrifuge technology that we call the American Centrifuge. We
have a construction and operating license issued by the U.S. Nuclear Regulatory Commission and have been deploying this technology since May 2007 in
the American Centrifuge Plant (“ACP”) being built in Piketon, Ohio. As of June 30, 2009 we had spent approximately $1.5 billion on the ACP and had
operated centrifuges as part of our Lead Cascade test program for over 235,000 machine hours, giving us the data and expertise to begin the transition to
commercial operation. We had also secured customer commitments to purchase over half of the initial, planned output of the American Centrifuge Plant.
However, we need additional financing to complete the plant.

     In July 2008, we applied to the DOE Loan Guarantee Program as the path for obtaining $2 billion in U.S. government guaranteed debt financing for the
American Centrifuge Plant. Areva, a company majority owned by the French government, also applied for U.S. government guaranteed financing under this
program for a proposed plant in the United States and its application is also being considered by DOE. During the first quarter of 2009, we began steps to
conserve cash and reduced the planned escalation of project construction and machine manufacturing activities until we gained greater clarity on potential
funding for the project through the DOE Loan Guarantee Program.

     We have been in discussions with DOE regarding our loan guarantee application and DOE was aware that action on our application was needed in the
short term to avoid our having to take further action to slow spending, which would include at least a partial demobilization of the project. In a press release
on July 28, 2009, DOE encouraged USEC to withdraw its application for loan guarantee funding for ACP. DOE stated that “[t]his would allow USEC to work
over the next 12-18 months to continue research, development, and testing to resolve the technology issues facing ACP without hurting the chances of USEC
to secure approval for a loan guarantee in the future.” We strongly disagree with DOE’s statements and are pursuing further discussions with DOE regarding
our loan guarantee application. However, we have initiated the process of demobilizing the project as we evaluate our strategic options for the future of the
project. This evaluation will include reviews of scope and scale of the plant, the deployment of machines over a longer time period, alternate financing
approaches, and the cost and feasibility of demobilizing and remobilizing at a later date.

     The American Centrifuge project was expected to support over 8,000 direct and indirect jobs as manufacturers and construction firms added new
employees across the United States. Instead, we have initiated steps to demobilize workers involved in machine part manufacturing and construction of the
ACP. This involves coordinated efforts with our strategic suppliers, and their contractors, to lay off workers involved in the project. Specifically, the
demobilization is expected to involve layoffs of contract craft workers employed at the Piketon site, along with workers at various manufacturing sites in
several states providing equipment and components to be installed in the machine or as elements of the plant infrastructure, as well as USEC employees at
Piketon and Oak Ridge. Our initial estimate is that nearly 2,000 contractor and USEC employees directly involved in the project will be laid off in the near
term.

     In May 2009, we announced that we signed a memorandum of understating with Babcock & Wilcox Technical Services Group, Inc, a unit of Babcock &
Wilcox, to form a joint venture that would provide integrated manufacturing and assembly of centrifuge machines for the ACP. Discussions regarding the
creation of our joint venture will be deferred until the future course of the project can be determined.

     We are currently in the process of formulating our demobilization plan and it will continue to evolve. Design work for the engineering, procurement and
construction scope of the ACP is approximately 80% complete. However, construction work is expected to be suspended or significantly curtailed. We
currently expect to continue the Lead Cascade test program, including the initial AC100 cascade,
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and to continue our efforts to improve machine performance and to reduce the cost of manufacturing the machine through design engineering, however these
efforts could be at a reduced level or could be suspended.

     In 2002, USEC and DOE signed an agreement (such agreement, as amended, the “2002 DOE-USEC Agreement”) in which we 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 American Centrifuge Plant. The last four milestones were amended in January 2009 to replace milestones
that were not aligned with our deployment schedule for the American Centrifuge Plant. The first of the new milestones requires that we secure firm financing
commitment(s) by November 2009 for the construction of the commercial American Centrifuge Plant with an annual capacity of approximately 3.5 million
SWU per year. USEC previously disclosed and communicated to DOE at the time the milestones were amended that our ability to meet the remaining
milestones was dependent on our obtaining a commitment for a loan guarantee from DOE in the timeframe needed. If we are not able to obtain a loan
guarantee commitment from DOE in the timeframe needed, we would not expect to be able to meet the November 2009 financing milestone or subsequent
milestones related to commercial plant operations. 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 our ability to meet a milestone, DOE and USEC will jointly meet to discuss in good faith possible
adjustments to the milestones as appropriate to accommodate the delaying event.

     The ACP was expected to provide the United States with a domestically owned and operated source of low enriched uranium for a growing fleet of nuclear
power plants. America’s fleet of nuclear reactors provide the vast majority of the electric power that create no greenhouse gases and expansion of that fleet is
essential to meeting more stringent regulations intended to curb climate change. Without the ACP, the United States could be entirely dependent upon
enrichment provided by enterprises controlled by foreign governments or using foreign technology. The government’s action also potentially affects
national security and the influence that the United States can bring to efforts to enforce nonproliferation of nuclear weapons.

     Revenue from Sales of SWU and Uranium

     Revenue from our LEU segment is derived primarily from:

 •  sales of the SWU component of LEU,

 •  sales of both the SWU and uranium components of LEU, and

 •  sales of uranium.

     The majority of our customers are domestic and international utilities that operate nuclear power plants, with international sales constituting
approximately 30% of revenue from our LEU segment in 2008. 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. The timing of requirements is associated with reactor refueling outages. 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. 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
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typically average approximately $15 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.

     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 (“UF6”), as
calculated by USEC using indicators published in Nuclear Market Review, and TradeTech’s spot price indicator for UF6:
             
  June 30,  December 31,  June 30,
  2009  2008  2008
Long-term SWU price indicator ($/SWU)  $165.00  $ 159.00  $152.00 
UF6:             

Long-term price composite ($/KgU)   182.09   195.15   234.34 
Spot price indicator ($/KgU)   137.00   140.00   163.00 

     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. Spot market prices for uranium declined in the past year, reducing the value of underfeeding the enrichment
process to obtain uranium for resale. Given supply and demand conditions in the spot uranium market, we see fewer opportunities for near-term spot sales. 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 maintenance
of the Portsmouth GDP in cold shutdown. DOE and USEC have periodically extended the Portsmouth GDP cold shutdown contract, most recently through
August 31, 2009. DOE has announced its intention to negotiate a sole-source
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extension of the cold shutdown contract through September 30, 2010. Continuation of U.S. government contracts is subject to DOE funding and
Congressional appropriations. Revenue from U.S. government contracts is based on allowable costs 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. Also refer to “DOE Contract Services Matter” in note 10 to the consolidated condensed financial statements. Revenue from the U.S.
government contracts segment includes revenue from our subsidiary NAC International Inc. (“NAC”).

     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. A multi-year retrospective view of the index is used to minimize the disruptive effect of short-term market price
swings. Increases in these price points in recent years have resulted in increases to the index used to determine prices under the Russian Contract. The pricing
methodology under the Russian Contract for deliveries in 2010 through 2013 was amended in February 2009 and the amendment was subsequently
approved by the U.S. and Russian governments. The new pricing methodology is intended to enhance the stability of future pricing for both parties through a
formula that combines a different mix of price points and other pricing elements. We expect that prices paid under the Russian Contract, as amended, will
continue to increase year over year, and that the total amount paid to the Russian Federation for the SWU component of the LEU delivered under the Russian
Contract over the 20 year term of the contract will substantially exceed $8 billion by the time the contract is completed in 2013. Officials of the Russian
government have announced that Russia will not extend the Russian Contract or the government-to-government agreement it implements, beyond 2013.
Accordingly, we do not anticipate that we will purchase Russian SWU under the Megatons to Megawatts program after 2013.

     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 70-75% 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. 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 4% in the first six months of
2009, compared to 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 is substantially influenced by coal and purchased
power prices and hydroelectric power availability, is uncertain and our cost of power
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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 impact is uncertain given volatile energy prices.

     We store depleted uranium generated from our operations at the Paducah and Portsmouth GDPs and accrue estimated costs for its future disposition. We
anticipate that we will send most or all of our depleted uranium to DOE for disposition unless a more economic disposal option becomes available. DOE is
constructing facilities at the Paducah and Portsmouth GDPs to process large quantities of depleted uranium owned by DOE. Under federal law, DOE would
also process our depleted uranium if we provided it to DOE for disposal. If we were to dispose of our depleted uranium in this way, 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, and
was increased by 9% in the second quarter of 2009. The NRC requires that we guarantee the disposition of our depleted uranium with financial assurance
(refer to “Liquidity and Capital Resources – Financial Assurance and Related Liabilities”). 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, 2009 and 2008, as well as cumulative expenditures as of
June 30, 2009, follow (in millions):
             
          Cumulative 
  Six Months Ended   as of  
  June 30,   June 30,  
  2009   2008   2009  
Amount expensed as part of advanced technology costs  $ 61.9  $ 51.2  $ 604.0 
Amount capitalized as part of property, plant and equipment (A)   227.8   202.1   872.1 
Prepayments to suppliers for services not yet performed   0.2   5.9   24.9 
Total ACP expenditures, including accruals (B)  $ 289.9  $ 259.2  $ 1,501.0 

 

(A)  Cumulative capitalized costs as of June 30, 2009 include interest of $36.4 million.
 

(B)  Total 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 $29.0 million of accruals at
June 30, 2009.
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     Capitalized centrifuge costs are recorded in property, plant and equipment 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. Capitalized costs relating to the American Centrifuge technology include NRC licensing of the American Centrifuge
Plant, engineering activities, construction of AC100 centrifuge machines, process and support equipment, leasehold improvements and other costs directly
associated with the commercial plant.

     In addition, included in other long-term assets are approximately $1.3 million for deferred financing costs related to the DOE Loan Guarantee Program,
such as loan guarantee application fees paid to DOE and third-party costs. Deferred financing costs will be amortized over the life of the loan or, if USEC
determines that it will not receive a loan, charged to expense.

     The continued capitalization of American Centrifuge costs is subject to ongoing review and successful project completion. During the second half of
2007, we moved from a demonstration phase to a commercial plant phase in which significant expenditures are capitalized based on management’s judgment
that the technology has a high probability of commercial success and meets internal targets related to physical control, technical achievement and economic
viability. 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” we have initiated the process of demobilizing the American Centrifuge
project as we evaluate our strategic options. This evaluation will include reviews of scope and scale of the plant, the deployment of machines over a longer
period, alternate financing approaches, and the cost and feasibility of demobilizing and remobilizing at a later date. Based on a probability-weighted
analysis, we believe that future cash flows from 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 1A, “Risk
Factors” of our 2008 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 capacity of any cask system approved to date. NAC will submit an amendment for the storage of damaged fuel
and an application for a transport license including damaged fuel by the end of 2009.

Results of Operations – Three and Six Months Ended June 30, 2009 and 2008

     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
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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.

     The following tables present elements of the accompanying consolidated condensed statements of income that are categorized by segment (dollar amounts
in millions):
                 
  Three Months Ended        
  June 30,        
  2009   2008   Change   %  
LEU segment                 
Revenue:                 

SWU revenue  $ 371.3  $ 125.7  $ 245.6   195%
Uranium revenue   95.4   58.1   37.3   64%
Total   466.7   183.8   282.9   154%

Cost of sales   391.9   135.5   (256.4)   (189)%
Gross profit  $ 74.8  $ 48.3  $ 26.5   55%
                 
U.S. government contracts segment                 
Revenue  $ 47.6  $ 65.2  $ (17.6)   (27)%
Cost of sales   45.0   50.0   5.0   10%
Gross profit  $ 2.6  $ 15.2  $ (12.6)   (83)%
                 
Total                 
Revenue  $ 514.3  $ 249.0  $ 265.3   107%
Cost of sales   436.9   185.5   (251.4)   (136)%
Gross profit  $ 77.4  $ 63.5  $ 13.9   22%
                 
  Six Months Ended        
  June 30,        
  2009   2008   Change   %  
LEU segment                 
Revenue:                 

SWU revenue  $ 799.2  $ 370.8  $ 428.4   116%
Uranium revenue   124.0   105.3   18.7   18%
Total   923.2   476.1   447.1   94%

Cost of sales   806.8   396.2   (410.6)   (104)%
Gross profit  $ 116.4  $ 79.9  $ 36.5   46%
                 
U.S. government contracts segment                 
Revenue  $ 96.7  $ 116.2  $ (19.5)   (17)%
Cost of sales   93.5   93.8   0.3   — 
Gross profit  $ 3.2  $ 22.4  $ (19.2)   (86)%
                 
Total                 
Revenue  $ 1,019.9  $ 592.3  $ 427.6   72%
Cost of sales   900.3   490.0   (410.3)   (84)%
Gross profit  $ 119.6  $ 102.3  $ 17.3   17%
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     Revenue

     The volume of SWU sales increased 162% in the three months and 98% in the six months ended June 30, 2009, compared to the corresponding periods in
2008, due to the timing of utility customer orders. Because a majority of the reactors served by USEC are refueled on an 18-to-24 month cycle, we anticipate
an increase in the volume of SWU sales of approximately 30% in the full year 2009 compared with 2008. The average price billed to customers for sales of
SWU increased 13% in the three months and 9% in the six months ended June 30, 2009, compared to the corresponding periods in 2008, 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 increased 109% and the average price declined 21% in the three months ended June 30, 2009, compared to the corresponding
period in 2008. The volume of uranium sold declined 11% and the average price increased 32% in the six months ended June 30, 2009, compared to the
corresponding period in 2008. 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 declined $17.6 million in the three months and $19.5 million in the six months ended June 30,
2009, compared to the corresponding periods in 2008, following completion of processing out-of-specification uranium for DOE in 2008. The corresponding
periods in 2008 also included incremental revenue for fiscal 2002 DOE contract work based on the resolution of concerns regarding billable incurred costs.
The decline in revenue was partially offset by an increase in cold shutdown services at the Portsmouth GDP.

     Cost of Sales

     Cost of sales for SWU and uranium increased $256.4 million in the three months and $410.6 million in the six months ended June 30, 2009, compared to
the corresponding periods in 2008, primarily due to higher SWU sales volumes and higher SWU unit costs. Cost of sales per SWU was 18% higher in the
three months and 17% higher in the six months ended June 30, 2009 compared to the corresponding periods in 2008.

     Our estimate of the unit disposal cost for depleted uranium increased 9% in the second quarter of 2009. Changes in the estimated unit cost affect cost of
sales for accumulated depleted uranium, and production costs for depleted uranium generated thereafter. The increase in the estimated disposal cost resulted
in a charge to cost of sales of $11.4 million in the three months ended June 30, 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.
Production costs increased 14% in 2008 compared to 2007, contributing to higher cost of sales per SWU in the three and six months ended June 30, 2009
compared to corresponding periods in 2008.

     Production costs increased $3.4 million (or 2%) in the three months ended June 30, 2009 compared to the corresponding period in 2008. Production
volume declined 1%. The unit production cost increased 3% reflecting an increase in benefit costs and accrued costs for depleted uranium disposition. The
sharp downturn in the fair value of pension and postretirement benefit plan assets in 2008 resulted in higher net benefit costs in 2009 which will continue for
the remainder of the year compared to 2008. The cost of electric power declined $1.3 million in the three months ended June 30, 2009 compared to the same
period in 2008 due to a 1% decline in megawatt hours purchased.
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     Production costs declined $12.6 million (or 3%) in the six months ended June 30, 2009 compared to the corresponding period in 2008. Production volume
declined 6% primarily due to reduced electric power availability and partial loss of enrichment capacity for several weeks in the first quarter of 2009 as a
result of ice storms in Paducah, Kentucky. The unit production cost increased 3% reflecting an increase in benefit costs and the greater impact of fixed costs
on reduced volume. The cost of electric power declined by $21.4 million in the six months ended June 30, 2009, compared to the same period in 2008, due to
a 4% decline in megawatt hours purchased and a 2% decline in the average cost per megawatt hour, driven by a decline in TVA fuel cost adjustments.

     Declines in the value of uranium in the first six months of 2009 compared to the corresponding period of 2008 have resulted in a greater allocation of
production costs to SWU inventory. Production costs are allocated to uranium from underfeeding based on its net realizable value, and the remainder is
allocated to SWU inventory costs.

     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 increased $23.4 million in the six months ended June 30, 2009 compared to the corresponding period in 2008, reflecting an 11% increase in the
market-based unit purchase cost partially offset by decreased volume due to the timing of deliveries.

     Cost of sales for the U.S. government contracts segment declined $5.0 million in the three months and $0.3 million in the six months ended June 30, 2009,
compared to the corresponding period in 2008, due to net declines in contract services performed partially offset by higher benefit costs resulting from the
decline in the valuation of pension and postretirement benefit plan assets in 2008. These higher benefit costs are only partially recoverable under
government contract regulations. The six-month period also reflects the timing of costs incurred that precede billings under a new contract services
agreement signed on May 1, 2009.

     Gross Profit

     Gross profit increased $13.9 million in the three months ended June 30, 2009 compared to the corresponding period in 2008. Our gross profit margin was
15.0% in the three months ended June 30, 2009, compared to 25.5% in the corresponding period in 2008.

     Gross profit for SWU and uranium increased $26.5 million in the three-month period due to higher SWU and uranium sales volumes. Gross profit was
negatively impacted by the decline in the average uranium price. In addition, the increase in SWU inventory costs had a greater impact on gross profit than
the increase in the average SWU sales price. These factors, as well as the increase in accrued depleted uranium disposition costs, were the primary reasons for
the decline of our gross profit margin.

     Gross profit for the U.S. government contracts segment declined $12.6 million in the three months ended June 30, 2009, compared to the corresponding
period in 2008. The corresponding period in 2008 included incremental revenue for fiscal 2002 DOE contract work based on the resolution of concerns
regarding billable incurred costs. The decrease in the three months ended June 30, 2009 also reflects net declines in contract services performed and higher
benefit costs resulting from the decline in the valuation of pension and postretirement benefit plan assets in 2008.

     Gross profit increased $17.3 million in the six months ended June 30, 2009 compared to the corresponding period in 2008. Our gross profit margin was
11.7% in the six months ended June 30, 2009, compared to 17.3% in the corresponding period in 2008.
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     Gross profit for SWU and uranium increased $36.5 million in the six-month period due to higher SWU sales volumes. The increase in SWU inventory costs
had a greater impact on gross profit than the increase in the average SWU sales price. Gross profit benefited from an increase in the average uranium price in
the six-month period.

     Gross profit for the U.S. government contracts segment declined $19.2 million in the six months ended June 30, 2009, compared to the corresponding
period in 2008. The corresponding period in 2008 included incremental revenue for fiscal 2002 DOE contract work based on the resolution of concerns
regarding billable incurred costs. The decrease in the six months ended June 30, 2009 also reflects net declines in contract services performed, higher benefit
costs resulting from the decline in the valuation of pension and postretirement benefit plan assets, and the timing of costs incurred that precede billings under
a new contract services agreement signed on May 1, 2009.

     Non-Segment Information

     The following table presents elements of the accompanying consolidated condensed statements of income that are not categorized by segment (dollar
amounts in millions):
                 
  Three Months Ended        
  June 30,        
  2009   2008   Change   %  
Gross profit  $ 77.4  $ 63.5  $ 13.9   22%
Advanced technology costs   30.7   28.2   (2.5)   (9)%
Selling, general and administrative   16.6   16.3   (0.3)   (2)%
Operating income   30.1   19.0   11.1   58%
Interest expense   0.3   5.2   4.9   94%
Interest (income)   (0.4)   (6.0)   (5.6)   (93)%
Income before income taxes   30.2   19.8   10.4   53%
Provision for income taxes   12.9   9.0   (3.9)   (43)%
Net income  $ 17.3  $ 10.8  $ 6.5   60%
                 
  Six Months Ended        
  June 30,        
  2009   2008   Change   %  
Gross profit  $ 119.6  $ 102.3  $ 17.3   17%
Advanced technology costs   62.1   52.1   (10.0)   (19)%
Selling, general and administrative   31.1   28.3   (2.8)   (10)%
Operating income   26.4   21.9   4.5   21%
Interest expense   0.8   11.5   10.7   93%
Interest (income)   (1.0)   (16.8)   (15.8)   94%
Income before income taxes   26.6   27.2   (0.6)   (2)%
Provision for income taxes   11.4   12.0   0.6   5%
Net income  $ 15.2  $ 15.2  $ —   — 

     Advanced Technology Costs

     Advanced technology costs increased $2.5 million in three months and $10.0 million in the six months ended June 30, 2009, reflecting increased research
and development activities associated with value engineering the AC100 centrifuge machine to lower its capital cost as well as additional
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efforts required to prepare the Lead Cascade for installation and operation of initial AC100 series machines. In addition, commercial plant activities have
increased compared to efforts in the corresponding period in 2008, including training and procedure development and facility turnover preparations.
Advanced technology costs include expenses by NAC to develop its MAGNASTOR storage system of $0.2 million in the six months ended June 30, 2009
and $0.9 million in the corresponding period of 2008.

     Selling, General and Administrative

     Selling, general and administrative (“SG&A”) expenses increased $0.3 million in the three months and $2.8 million in the six months ended June 30, 2009
compared to the corresponding periods in 2008. Consulting expenses increased $0.3 million and $0.7 million in the three- and six-month periods,
respectively. Stock-based compensation expense increased $1.2 million in the six months ended June 30, 2009 compared to the corresponding period in
2008. The prior period included a $1.0 million credit to expense based on a decline in our stock price in the first quarter of 2008. Employee benefit expenses
increased $0.7 million in the six months ended June 30, 2009 due to the decline in the valuation of pension and postretirement benefit plan assets in 2008.

     Interest Expense and Interest Income

     Interest expense declined $4.9 million in the three months and $10.7 million in the six months ended June 30, 2009, compared to the corresponding
periods in 2008 primarily due to interest capitalized for American Centrifuge. In the six-month periods, interest capitalized increased from $5.2 million in
2008 to $11.4 million in 2009, or an increase of $6.2 million in interest that was not expensed as a period cost. In addition, interest expense declined based
on our repurchase of 6.75% senior notes during 2008 and repayment of the remaining principal balance of $95.7 million on the scheduled maturity date of
January 20, 2009.

     Interest income declined $5.6 million in the three months and $15.8 million in the six months ended June 30, 2009, reflecting reduced cash and
investment balances resulting from American Centrifuge expenditures. Interest income on accounts receivable of $1.3 million was earned under contract in
the six months ended June 30, 2008 and there was no corresponding amount in the current period.

     Provision for Income Taxes

     The provision for income taxes was $12.9 million in the three months and $11.4 million in the six months ended June 30, 2009, reflecting an effective
income tax rate of 43% in both periods. The provision for income taxes in the corresponding six month period in 2008 was $12.0 million which included the
effects of approximately $0.3 million of benefits due to the reversal of previously accrued amounts under accounting guidance provided in the Financial
Accounting Standards Board’s Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (“FIN 48”). Excluding the reversal, the overall effective
tax rate in the six months ended June 30, 2008 was 45%.

     The overall effective rate for the year ended December 31, 2008, excluding the effects of FIN 48 and 2007 research credit related adjustments, was 38%
based on actual earnings for 2008. The increase in the overall effective tax rate for 2008 of 38% compared to the overall effective tax rate for 2009 of 43% is
primarily due to decreases in the federal research credit, the Medicare subsidy benefit, and the manufacturing deduction.
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     Net Income

     Net income increased $6.5 million (or $0.06 per share—basic and $0.03 per share—diluted) in the three months ended June 30, 2009, compared with the
corresponding period in 2008, reflecting the after-tax impact of an increase in gross profits in the LEU segment partially offset by a decline in gross profits in
the government contracts segment.

     There was no change in net income in the six months ended June 30, 2009 compared to the corresponding period in 2008. The after-tax impact of higher
gross profits in the LEU segment and lower interest expense was offset by a decline in gross profits in the government contracts segment, lower interest
income and higher advanced technology expenses. On a diluted share basis, net income declined $0.02 per share in the six months ended June 30, 2009
compared to the corresponding period in 2008, reflecting the impact of the increased capitalization of interest on the calculation.

2009 Outlook

     Decisions we make during the next quarter will have an effect on advanced technology spending, capital spending, one-time costs related to employee
layoffs and capital investments. These amounts are not currently known and therefore we have withdrawn our earlier guidance and are not able to provide a
meaningful update to our earnings or cash flow guidance for 2009 at this time.

Liquidity and Capital Resources

     In July 2008, we applied to the DOE Loan Guarantee Program as the path for obtaining $2 billion in U.S. government guaranteed debt financing to
complete the American Centrifuge Plant. Areva, a company majority owned by the French government, also applied for U.S. government guaranteed
financing under this program for a proposed plant in the United States and its application is also being considered by DOE.

     In its press release on July 28, 2009, DOE encouraged us to withdraw our application for loan guarantee funding for ACP. DOE stated that “[t]his would
allow USEC to work over the next 12-18 months to continue research, development, and testing to resolve the technology issues facing ACP without hurting
the chances of USEC to secure approval for a loan guarantee in the future.” We strongly disagree with DOE’s statements and are pursuing further discussions
with DOE regarding our loan guarantee application. However, we have initiated the process of demobilizing the project as we evaluate our strategic options
for the future of the project. This evaluation will include reviews of scope and scale of the plant, the deployment of machines over a longer time period,
alternate financing approaches, and the cost and feasibility of demobilizing and remobilizing at a later date.

     In February 2009, we initiated steps to conserve cash and reduce the planned escalation of project construction and machine manufacturing activities. We
will further reduce project spending as a result of the demobilization steps announced on July 28, 2009. Based on our reduced rate of project spending and
anticipated demobilization costs and other anticipated cash needs and without a DOE loan guarantee or other financing, we anticipate that our cash, expected
internally generated cash flow from operations, expected receipt of approximately $70 million, pre tax, resulting from the settlement of a trade case, and
available borrowings under our revolving credit facility, are sufficient to meet our cash needs for at least 12 months. However, 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, delays in the payment of amounts we expect to receive from monies deposited by importers of French
LEU, or any shortfall in our estimated levels of operating cash flow or available borrowings under the revolving credit facility, or to meet other unanticipated
expenses.
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     We believe the output from the Paducah GDP provides a meaningful source of operational cash flow and we have the flexibility to extend Paducah GDP
operations as part of any alternative planning we may evaluate going forward.

     The change in cash and cash equivalents from our consolidated statements of cash flows are as follows on a summarized basis (in millions):
         
  Six Months Ended  
  June 30,  
  2009   2008  
Net Cash Provided by (Used in) Operating Activities  $ 221.7  $ (170.0)
Net Cash (Used in) Investing Activities   (296.0)   (199.4)
Net Cash (Used in) Financing Activities   (96.5)   (12.9)
Net (Decrease) in Cash and Cash Equivalents  $ (170.8)  $ (382.3)

     Operating Activities

     Results of operations in the six months ended June 30, 2009 contributed $15.2 million to cash flow and $14.7 million in non-cash adjustments for
depreciation and amortization. Payables under the Russian Contract increased $136.7 million in the six months ended June 30, 2009, due to the timing of
deliveries, representing additions to inventory that did not require a cash outlay. Overall, inventories declined $109.7 million in the current period,
representing a monetization of inventory built up in the prior year. The cash impact is partially delayed by an increase in accounts receivable of
$77.3 million.

     Investing Activities

     Capital expenditures were $257.8 million in the six months ended June 30, 2009, compared with $199.4 million in the corresponding period in 2008.
Capital expenditures during these periods are principally associated with the American Centrifuge Plant, including prepayments made to suppliers for
services not yet performed. Cash deposits of $38.2 million were made in the six months ended June 30, 2009 as collateral for surety bonds in connection with
financial assurance requirements for the American Centrifuge Plant.

     Financing Activities

     We repaid the remaining principal balance of the 6.75% senior notes of $95.7 million on the scheduled maturity date of January 20, 2009 with available
cash. There was no borrowing under the $400.0 million revolving credit facility as of June 30, 2009 or during the six-month period.

     There were 123.3 million shares of common stock outstanding at both June 30, 2009 and December 31, 2008.
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     Working Capital
         
  June 30,   December 31, 
  2009   2008  
  (millions)  
Cash and cash equivalents  $ 77.7  $ 248.5 
Accounts receivable   231.4   154.1 
Inventories, net   992.0   1,101.7 
Current portion of long-term debt   —   (95.7)
Other current assets and liabilities, net   (347.3)   (234.3)

Working capital  $ 953.8  $ 1,174.3 

     The decline in working capital of $220.5 million reflects cash used for capitalized expenditures associated with the American Centrifuge Plant and
deposits for surety bonds.

     Capital Structure and Financial Resources

     At June 30, 2009, 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 $11.0 million at June 30, 2009. Our debt to total
capitalization ratio was 33% at June 30, 2009 and 37% at December 31, 2008.

     In August 2005, we entered into a five-year, syndicated bank credit facility, providing up to $400.0 million in revolving credit commitments, including up
to $300.0 million in letters of credit, secured by assets of USEC Inc. and our subsidiaries. The credit facility will mature on August 18, 2010, and we are
planning to pursue an extension or renewal of the facility and to explore other options to support working capital and financial assurance requirements. The
credit facility is available to finance working capital needs and fund capital programs, including the American Centrifuge project. Financing costs totaling
$3.8 million to obtain and amend the credit facility were deferred and are being amortized over the life of the facility. Unamortized financing costs were
$0.9 million at June 30, 2009.

     A subsidiary of CIT Group Inc. (“CIT”) is a lender under USEC’s $400 million revolving credit agreement, holding approximately $48.3 million or 12.1%
of the facility. On July 20, 2009, CIT announced that it entered into a $3 billion loan facility provided by a group of its major bondholders. CIT further
announced that it intends to commence a comprehensive restructuring of its liabilities to provide additional liquidity and further strengthen its capital
position. We will continue to monitor CIT’s situation and evaluate any potential impacts to our credit facility.

     Utilization of the revolving credit facility at June 30, 2009 and December 31, 2008 follows:
         
  June 30,  December 31,
  2009  2008
  (millions)
Short-term borrowings  $ —  $ — 
Letters of credit   30.3   48.0 
Available credit   365.0   343.0 

     Borrowings under the credit facility 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, and will
fluctuate during the quarter. Qualifying assets are reduced by certain reserves, principally a
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reserve for future obligations to DOE with respect to the turnover of the gaseous diffusion plants at the end of the term of the lease of these facilities.

     The revolving credit facility contains various reserve provisions that reduce available borrowings under the facility periodically or restrict the use of
borrowings, including covenants that can periodically limit us to $50.0 million in capital expenditures based on available liquidity levels. Other reserves
under the revolving credit facility, such as availability reserves and borrowing base reserves, are customary for credit facilities of this type.

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

  •  the sum of (1) the greater of the JPMorgan Chase Bank prime rate and the federal funds rate plus 1/2 of 1% plus (2) a margin ranging from 0.25% to
0.75% based upon collateral availability, or

  •  the sum of LIBOR plus a margin ranging from 2.0% to 2.5% based upon collateral availability.

     The 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 inventory, and payment of dividends or
other distributions. Failure to satisfy the covenants would constitute an event of default under the revolving credit facility. As of June 30, 2009, we were in
compliance with all of the covenants.

     On July 29, 2009, Standard & Poor’s placed its credit ratings on USEC on “CreditWatch” with negative implications, and Moody’s assigned an initial
rating of Caa1 to USEC’s 3.0% convertible senior notes and placed its ratings on USEC under review for possible downgrade. Our current credit ratings are as
follows:
         
  Standard & Poor’s  Moody’s
Corporate credit/family rating  B-  B3
3.0% convertible senior notes  CCC  Caa1
Outlook  Watch Neg  Rating Under Review
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     Financial Assurance and Related Liabilities

     The NRC requires that we guarantee the disposition of our depleted uranium and stored wastes with financial assurance. The financial assurance in place
for depleted uranium and stored wastes is based on the quantity of depleted uranium and waste at the end of the prior year plus expected depleted uranium
generated over the current year. We also provide financial assurance for the ultimate decontamination and decommissioning (“D&D”) of the American
Centrifuge facilities to meet NRC and DOE requirements. Surety bonds for the disposition of depleted uranium and for D&D are partially collateralized by
interest earning cash deposits included in other long-term assets. A summary of financial assurance, related liabilities and cash collateral follows (in
millions):
                 
  Financial Assurance   Long-Term Liability  
  June 30,   December 31,  June 30,   December 31, 
  2009   2008   2009   2008  
Depleted uranium disposition  $ 232.0  $ 232.0  $ 143.0  $ 119.5 
Decontamination and decommissioning of American Centrifuge   114.2   57.7   20.6   13.7 
Other financial assurance   5.2   22.9         
Total financial assurance  $ 351.4  $ 312.6         

Letters of credit   30.3   48.0         
Surety bonds   321.1   264.6         

                 
Cash collateral deposit for surety bonds  $ 173.7  $ 135.1         

     The amount of financial assurance needed in the future for depleted uranium disposition is anticipated to increase by an estimated $35 to $45 million per
year depending on Paducah GDP production volumes and the estimated unit disposition cost defined by the NRC requirement.

     The amount of financial assurance needed for D&D of the American Centrifuge Plant is dependent on construction progress and cost projections. USEC
has initiated steps to demobilize the American Centrifuge project. The projected impact of the demobilization on the timing and amount of financial
assurance requirements has not been determined.

     Off-Balance Sheet Arrangements

     Other than the letters of credit issued under the credit facility, the surety bonds as discussed above and certain contractual commitments disclosed in our
2008 Annual Report, there were no material off-balance sheet arrangements, obligations, or other relationships at June 30, 2009 or December 31, 2008.

New Accounting Standards

     In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial Accounting Standard (“SFAS”) No. 157, “Fair
Value Measurements.” This statement clarifies the definition of fair value, establishes a framework for measuring fair value when required or permitted under
other accounting pronouncements, and expands the disclosures on fair value measurements. SFAS No. 157 is effective January 1, 2008 for financial assets
and liabilities and January 1, 2009 for non-financial assets and liabilities. The implementation of SFAS No. 157 did not have a material impact on our
consolidated financial statements.

     In April 2009, the FASB issued FSP SFAS 107-1 and APB 28-1, “Interim Disclosures about Fair Value of Financial Instruments” (“FSP 107-1”). FSP 107-1
requires that the fair value disclosures required for financial instruments within the scope of SFAS No. 107, “Disclosures about Fair Value
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of Financial Instruments”, be included in interim financial statements. FSP 107-1 requires public companies to disclose the method and significant
assumptions used to estimate the fair value of those financial instruments and to discuss any changes of method or assumptions, if any, during the reporting
period. FSP 107-1 is effective for the quarter ended June 30, 2009, and the implementation of FSP 107-1 did not have a material impact on our consolidated
financial statements.

     In May 2009, the FASB issued SFAS No. 165, “Subsequent Events”, which establishes general standards of accounting for and disclosures of events that
occur after the balance sheet date but before financial statements are issued or are available to be issued. SFAS No. 165 requires the disclosure of the date
through which an entity has evaluated subsequent events and whether that date represents the date the financial statements were issued or were available to
be issued. SFAS No. 165 is effective for the quarter ended June 30, 2009, and the implementation of SFAS No. 165 did not have a material impact on our
consolidated financial statements.

     In June 2009, the FASB issued SFAS No. 168, “The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting
Principles, a replacement of FASB Statement No. 162.” SFAS No. 168 establishes the FASB Accounting Standards Codification as the source of authoritative
accounting principles to be applied by nongovernmental entities in the preparation of financial statements in conformity with GAAP. Rules and interpretive
releases of the SEC under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. SFAS No. 168 is effective for USEC
beginning with the quarter ending September 30, 2009. The FASB has stated that SFAS No. 168 does not change GAAP and we do not believe it will have a
material impact on our consolidated financial statements.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

     At June 30, 2009, 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, 2009, 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 most recent trading price, was $372.3 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:

 •  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

 •  interest rate risk relating to any outstanding borrowings at variable interest rates under the $400.0 million revolving credit agreement (refer to
“Liquidity and Capital Resources — Capital Structure and Financial Resources”).
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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, 2009 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) a settlement agreement involving USEC and Eurodif, S.A. and (b) 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, reported in note 10 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 risk factors in Item 1A of our 2008 Annual Report on Form 10-K, in addition to the other information in our Annual
Report and in this quarterly report on Form 10-Q.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(c) Second Quarter 2009 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   793  $ 3.72   —   — 
May 1 — May 31   2,849  $ 7.01   —   — 
June 1 — June 30   —   —   —   — 

Total   3,642  $ 6.30   —   — 

 

(1)  These purchases were not made pursuant to a publicly announced repurchase plan or program. Represents 3,642 shares of common stock surrendered to
USEC to pay withholding taxes on shares of restricted stock under the Company’s equity incentive plan.
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Item 4. Submission of Matters to a Vote of Security Holders

     USEC held its annual meeting of shareholders on April 30, 2009. As of the record date, March 6, 2009, there were 111.3 million shares of common stock
outstanding and entitled to vote. 82.5% of those shares were represented at the annual meeting.

     A board of ten directors (listed below) was elected at the annual meeting. Each director holds office until the next annual meeting of shareholders and until
his or her successor is elected and has qualified. There were no abstentions or broker non-votes. The number of votes cast for and withheld follows (in
millions):
         
  For  Withheld
James R. Mellor, Chairman   89.0   2.9 
Michael H. Armacost   89.3   2.6 
Joyce F. Brown   86.2   5.7 
Joseph T. Doyle   87.0   4.9 
H. William Habermeyer   86.9   5.0 
John R. Hall   86.1   5.8 
William J. Madia   89.0   2.9 
W. Henson Moore   89.4   2.5 
Joseph F. Paquette, Jr.   89.3   2.6 
John K. Welch   89.3   2.6 

     The following items were also voted on at the annual meeting (in millions):
                 
          Broker   
  For  Against  Non-votes  Abstain
Approval of the proposed USEC Inc. 2009 Equity Incentive Plan   43.5   14.5   33.5   0.5 
                 
Approval of the proposed USEC Inc. 2009 Employee Stock Purchase Plan   54.4   3.5   33.5   0.4 
                 
Ratification of the appointment of PricewaterhouseCoopers LLP as

independent auditors for 2009   90.2   1.0   —   0.7 

Item 6. Exhibits

 10.1  Settlement Agreement dated May 15, 2009 between Eurodif S.A., AREVA NC, and AREVA NC Inc., respondents, and USEC Inc. and United
States Enrichment Corporation, petitioners. (Certain information has been omitted and filed separately pursuant to a request for confidential
treatment under Rule 24b-2).

 

 10.2  Summary Sheet for 2009 Non-Employee Director Compensation.
 

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

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

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

  

July 31, 2009 By                            /s/ John C. Barpoulis   
 John C. Barpoulis  

 Senior Vice President and Chief Financial Officer
(Principal Financial Officer)  
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EXHIBIT INDEX
   
Exhibit No.  Description
   
10.1

 

Settlement Agreement dated May 15, 2009 between Eurodif S.A., AREVA NC, and AREVA NC Inc., respondents, and USEC Inc. and United
States Enrichment Corporation, petitioners. (Certain information has been omitted and filed separately pursuant to a request for confidential
treatment under Rule 24b-2).

   
10.2  Summary Sheet for 2009 Non-Employee Director Compensation.
   
31.1  Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
   
31.2  Certification of the Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).
   
32  Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350.
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EXHIBIT 10.1

Confidential treatment has been requested for the redacted portions. The confidential redacted
portions have been filed separately with the Securities and Exchange Commission.

SETTLEMENT AGREEMENT

between

EURODIF S.A., AREVA NC AND AREVA NC INC.

(“Respondents”)

and

USEC INC. AND

UNITED STATES ENRICHMENT CORPORATION

(“Petitioners”)
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SETTLEMENT AGREEMENT

     This Settlement Agreement (“Agreement”) is entered into as of the 15th day of May, 2009 (the “Effective Date”) by and between, on the one side, Eurodif
S.A., a limited liability company organized under the laws of France, AREVA NC, a limited liability company organized under the laws of France, and
AREVA NC Inc., a corporation organized under the laws of Delaware (collectively, “Respondents”), and, on the other side, USEC Inc., a corporation
organized under the laws of Delaware, and United States Enrichment Corporation, a corporation organized under the laws of Delaware (collectively,
“Petitioners”) (each side being sometimes referred to herein individually as a “Party” and both sides being sometimes referred to herein as the “Parties”).

W I T N E S S E T H:

     WHEREAS, in 2000 the Department of Commerce (the “Commerce Department”) and the U.S. International Trade Commission (“ITC”) initiated
antidumping, countervailing duty, and injury investigations regarding imports of low enriched uranium (“LEU”) from France;

     WHEREAS, in 2002, as a result of these investigations the Commerce Department made affirmative determinations of dumping and subsidization and the
ITC found that Petitioners had been injured by imports of LEU from France (and other countries), and the Commerce Department thereafter imposed
antidumping and countervailing duty orders on imports of French LEU and commenced collecting cash deposits of estimated duties on such imports;

     WHEREAS, the Respondents subsequently filed appeals in the U.S. Court of International Trade (“CIT”) challenging the orders;
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     WHEREAS, from 2003 through 2006, the Commerce Department conducted administrative reviews of imports entered during the first, second and third
periods of review under the antidumping and countervailing orders and made final antidumping and countervailing duty determinations with respect to those
imports;

     WHEREAS, both Respondents and Petitioners appealed the results of one or more of those administrative reviews to the CIT;

     WHEREAS, Respondents successfully appealed the Commerce Department’s imposition of a countervailing duty order against LEU from France, which
the Commerce Department revoked on May 25, 2007 for all entries effective May 14, 2001;

     WHEREAS, in 2007, the Commerce Department and the ITC completed five-year “sunset reviews” of the antidumping order, which resulted in
continuation of the order, and Respondents appealed those determinations;

     WHEREAS, at the request of the Parties, the CIT deferred any further action on the foregoing appeals pending the outcome of appeals on certain general
issues related to the antidumping order;

     WHEREAS, both Respondents and Petitioners subsequently agreed with the Commerce Department to defer administrative reviews with respect to the
fourth and sixth periods of review under the antidumping order pending the outcome of the appeals on the general issues;

     WHEREAS, there was no administrative review of entries in the fifth period of review;

     WHEREAS, the appeals of the general issues have now been resolved and, at the request of the Petitioners, the Commerce Department on March 24, 2009
initiated antidumping

2



 

administrative reviews of entries in the fourth, sixth and seventh periods of review, and the CIT has issued, or will soon issue, scheduling orders for the
appeals now pending before it regarding the initial imposition of the antidumping order, the first three antidumping administrative reviews, and the ITC’s
sunset review determination;

     WHEREAS, the outcomes of the pending appeals concerning the antidumping order, the sunset reviews and the administrative reviews are uncertain, and
could result in the revocation of the order or significant changes in the amounts of antidumping duties paid on imports of French LEU; and

     WHEREAS, Respondents and Petitioners have determined that it is in the mutual interest of the Parties, as well as to the benefit of their respective
customers, workers, and communities, to arrive at the settlement contained herein;

     NOW, THEREFORE, the Parties hereby agree as follows:

ARTICLE 1 — DEFINITIONS

For purposes of this Agreement, the following terms and expressions, when used with initial capitalization, shall have the meanings assigned to them
hereunder and cognate expressions shall have corresponding meanings.

These definitions are intended to supplement and not to replace any definitions contained in any of the documents incorporated by reference herein, but in
case of any conflict or inconsistencies, the definitions appearing herein below shall prevail.
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References to the term “Agreement” shall be interpreted to include the appendices attached hereto unless such appendices are expressly excluded, but shall
not include the purchase agreement entered into pursuant to Article 5 of this Agreement.

Where any term appears in this Agreement with initial capitalization that is not defined herein or in any amendment, modification or supplement hereto
agreed by the Parties after the Effective Date, then that term shall have the meaning commonly used in the U.S. nuclear industry at the date of signing of this
Agreement.

1.1 “Administrative Review” shall mean a proceeding under Section 751(a) of the Tariff Act of 1930, 19 U.S.C. § 1675(a), to review and determine the
amount, if any, of antidumping duties owed under the Order.

1.2 “Business Day” means a day that is not a Saturday, Sunday or U.S. Legal Holiday (which is a day for which employees of the United States Federal
government are excused from work with pay pursuant to a Federal statute or executive order). Unless qualified by the term “Business,” references in this
Agreement to “day” or “days” refer to a calendar day or days, respectively.

1.3 “Byrd Amendment” shall mean the Continued Dumping and Subsidy Offset Act of 2000, Section 754 of the Tariff Act of 1930, as amended, 19 U.S.C. §
1675c.

1.4 “Constituent Entities” shall mean, with respect to Respondents, each of Eurodif S.A., AREVA NC, and AREVA NC Inc., and with respect to Petitioners,
each of USEC Inc. and United States Enrichment Corporation.

1.5 “Effective Date” shall have the meaning ascribed to that term on the first page of this Agreement.
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1.6 “Order” shall mean the Notice of Amended Final Determination of Sales at Less Than Fair Value and Antidumping Duty Order: Low Enriched Uranium
from France, 67 Fed. Reg. 6680 (Feb. 13, 2002).

1.7 “Sunset Review” shall mean a proceeding under Section 751(c) of the Tariff Act of 1930, 19 U.S.C. § 1675(c), to determine whether revocation of the
Order would be likely to lead to a continuation or recurrence of dumping or of material injury.

ARTICLE 2 — TERM

This Agreement shall be effective as of the Effective Date and shall remain in force until all obligations of the Parties are fulfilled.

ARTICLE 3 — TERMINATION OF APPEALS AND PROCEEDINGS

The Parties shall take the steps set forth in Appendix A to discontinue pursuit of certain pending and future litigation and proceedings regarding the Order.

ARTICLE 4 — ALLOCATION OF BYRD DISBURSEMENTS AND CASH DEPOSIT REFUNDS

As more fully described in Appendix B, Petitioners shall be entitled to, and shall retain the USEC Payment Amount ($70,900,000) from Byrd Disbursements
(as defined in Appendix B) that are made to Petitioners as a result of the liquidation of the entries on the Confidential Listing of Entries (as defined in
Appendix B) following the termination of appeals and proceedings in accordance with Article 3. Respondents are entitled to, and shall receive, one hundred
percent (100%) of the amount by which the sum of all Byrd Disbursements exceeds the USEC Payment Amount. The Parties shall comply with the procedures
in Appendix B to implement this allocation of Byrd Disbursements.

5



 

ARTICLE 5 — PURCHASE COMMITMENT

As a condition to execution and delivery of this Agreement by Petitioners and contemporaneous with the execution of this Agreement, Eurodif S.A. shall
contemporaneously enter into a separate purchase agreement with United States Enrichment Corporation with respect to certain LEU to be supplied by
United States Enrichment Corporation on the terms and conditions described in Appendix C. Aside from the foregoing obligations to duly execute and
deliver the purchase agreement referred to in this Article 5, the provisions of this Agreement (including, but not limited to, the limitations of liability in
Article 7) shall not apply to such separate purchase agreement.

ARTICLE 6 — REPRESENTATIONS AND COVENANTS

6.1 Petitioners’ Representations. Petitioners jointly and severally represent to Respondents as follows:

     (a) This Agreement is a valid and binding obligation of each and both of the Petitioners enforceable against them in accordance with its terms.

     (b) Petitioners have obtained all necessary corporate approvals required to engage in the transactions contemplated by this Agreement.

     (c) The execution, delivery and performance by each Petitioner of this Agreement and the consummation of the transactions contemplated hereby do not
require the consent of, authorization by, approval of, notice to, or filing or registration with, any governmental authority or any other person, and do not
contravene any applicable law, the corporate charter or bylaws or other organizational documents of any Petitioner or any agreement or order by which any
Petitioner or any Petitioner’s property is bound.

6



 

     (d) For the avoidance of doubt, no representation or warranty is made hereunder in respect of, or otherwise relating to, the separate purchase agreement
referenced in Article 5 hereof.

6.2 Respondents’ Representations. Respondents jointly and severally represent to Petitioners as follows:

     (a) This Agreement is a valid and binding obligation of each and all of the Respondents enforceable against them in accordance with its terms.

     (b) Respondents have obtained all necessary corporate approvals required to engage in the transactions contemplated by this Agreement.

     (c) The execution, delivery and performance by each Respondent of this Agreement and the consummation of the transactions contemplated hereby do not
require the consent of, authorization by, approval of, notice to, or filing or registration with, any governmental authority or any other person, and do not
contravene any applicable law, the corporate charter or bylaws or other organizational documents of any Respondent or any agreement or order by which any
Respondent or any Respondent’s property is bound.

     (d) For the avoidance of doubt, no representation or warranty is made hereunder in respect of or otherwise relating to the separate purchase agreement
referenced in Article 5 hereof.

6.3 Authority, Joint and Several Liability.

     (a) Eurodif S.A., AREVA NC, and AREVA NC Inc. shall each be jointly and severally liable for all of the obligations of Respondents under this Settlement
Agreement.
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     (b) Eurodif S.A. shall have authority to exercise the rights of, and meet the obligations of, Respondents under this Agreement and Petitioners are not
obligated to comply with any directions, orders or requests from AREVA NC or AREVA NC Inc. under this Agreement. Any act or omission by Eurodif S.A.
pursuant to, or in connection with, this Agreement shall be binding on AREVA NC and AREVA NC Inc. as if such act or omission was the direct result of
their acts or failure to act; provided, however, that following the due execution and delivery by Eurodif S.A. of the Purchase Agreement between Eurodif S.A.
and United States Enrichment Corporation referenced in Article 5 hereof, the Parties for the avoidance of doubt acknowledge that acts or omissions by
Eurodif S.A. pursuant to, or in connection with, such Purchase Agreement do not constitute acts or omissions by Eurodif S.A. “pursuant to, or in connection
with, this Agreement” for purposes of the preceding clause.

6.4 Authority, Joint and Several Liability

     (a) USEC Inc. and United States Enrichment Corporation shall each be jointly and severally liable for all of the obligations of Petitioners.

     (b) USEC Inc. shall have authority to exercise the rights of, and meet the obligations of, Petitioners under this Agreement, and Respondents are not
obligated to comply with any directions, orders or requests from United States Enrichment Corporation under this Agreement. Any act or omission by USEC
Inc. pursuant to, or in connection with, this Agreement shall be binding on United States Enrichment Corporation as if such act or omission was the direct
result of its acts or failure to act.
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ARTICLE 7 — LIMITATION OF LIABILITY

7.1 Nature of Limitation. Neither Party shall be liable to the other Party for any incidental, consequential, special, exemplary, penal, indirect or punitive
damages of any nature arising out of or relating to the performance or breach of this Agreement including, but not limited to, loss of revenue, loss of business
opportunities or loss of anticipated profits; provided, however, that nothing herein shall limit the liability of a Party (the “Liable Party”) for (i) costs
(including attorneys’ fees) reasonably incurred by a Party to compel the Liable Party’s compliance with its obligations under this Agreement; (ii) the amounts
the Liable Party is obligated to remit to the other Party, including interest (where applicable) under Appendix B, as well as any costs (including attorneys’
fees) reasonably incurred to collect such amounts from the Liable Party; or (iii) any costs, expenses, penalties, damages, charges, prices or fees for which the
Liable Party is responsible under Appendix A or B. Expenses, penalties or other charges incurred by a Party that are expressly reimbursable hereunder by the
other Party under a reimbursement or indemnification obligation shall not be considered “damages” for purposes of this Article 7.

7.2 Scope of Limitation. The provisions of this Article and of the other Articles of this Agreement that provide for limitation or protection against liability of
a Party shall (a) also protect such Party’s agents, and, to the extent they are acting on behalf of such Party, such Party’s affiliates, contractors, subcontractors,
suppliers and vendors of every tier; (b) apply to the full extent permitted by law and regardless of fault; and (c) survive suspension of this Agreement, as well
as the fulfillment of the obligations of the Parties hereunder.
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ARTICLE 8 — ENTIRE AGREEMENT; TERMINATION OF PRIOR AGREEMENTS

The terms and conditions set forth in this Agreement are intended by Respondents and Petitioners to constitute the final, complete and exclusive statement of
their agreement, and all prior proposals, communications, negotiations, understandings, representations, contracts and agreements, whether oral or written,
relating to the subject of this Agreement (the “Prior Agreements”) are hereby terminated and superseded, except for: the Purchase Agreement between Eurodif
S.A. and United States Enrichment Corporation referenced in Article 5 hereof; the SJ-WGM Confidentiality Agreement; and the April 17, 2009
confidentiality agreement between the Parties. The Parties hereby mutually release each other from any claim, liability or obligation under or arising from
such terminated Prior Agreements.

ARTICLE 9 — SUSPENSION OF OBLIGATIONS

     (a) If, for any reason, a Party (the “Failing Party”) fails to perform its obligations under Appendix A or B to this Agreement, it shall have ten (10) days after
receiving a notice of such failure from the other Party (an “Article 9(a) Notice”) to cure such failure. If the Failing Party has failed to cure such failure by the
end of such 10-day period, the other Party may suspend its obligations under such Appendix until the failure to perform is cured. All obligations under other
Articles or Appendices to this Agreement shall be unaffected by such suspension.

     (b) A Failing Party shall promptly cure any failure upon receipt of an Article 9(a) Notice, and shall notify the other Party not less frequently than every
three (3) Business Days, of (i) its efforts to cure and (ii) the progress of such efforts, including its success in effecting a cure

     (c) If, following the receipt of an Article 9(a) Notice, the Failing Party fails to cure the failure within thirty (30) days after receiving the Article 9(a) Notice,
the other Party may
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suspend its obligations under this Agreement, including Appendices A and B, until the Failing Party has cured the failure.

     (d) A Party suspending its obligations under subsection (a) or subsection (b) of this Article 9 shall give written notice of suspension to the Failing Party.

ARTICLE 10 — ASSIGNMENT AND TRANSFER OF INTEREST

10.1 General.

     (a) Except as provided in this Article 10, this Agreement shall not be assigned by either Party without the prior written consent of the other Party, which
consent must be executed by all of the consenting Party’s Constituent Entities that are in existence at the time the consent is given.

     (b) A change in the ownership of a Party by means of the sale of shares or other ownership interests, or a merger of such Party with another entity, shall not
be construed as an assignment or otherwise require consent of the other Party.

     10.2 Permitted Assignments.

     (a) A Party’s consent shall not be required for an assignment by the other Party of its right to receive any amounts to which the assigning Party is entitled
hereunder, or any further assignment thereof; provided, however, that (i) such assignment is permitted by applicable law and (ii) the assignee receives no
greater rights under this Agreement than the assignor.

     (b) A Party’s consent shall not be required for the other Party to assign or pledge this Agreement, and its rights hereunder, as collateral for any form of
financing or financing
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guarantee; provided, however, that such assignment or pledge does not prevent the assigning Party from complying with its obligations under this
Agreement.

10.3 Successors. Subject to Sections 10.1 and 10.2, this Agreement shall be binding upon and shall inure to the benefit of the legal representatives, successors
and permitted assigns of the Parties hereto.

ARTICLE 11 — CONFIDENTIALITY

11.1 Business Proprietary Information.

     (a) Except as provided in Section 11.1(c), the Parties shall treat this Agreement, including all modifications, and all related communications as “Business
Proprietary Information.”

     (b) Except as provided in Section 11.1(c), a Party shall not disclose any part of such Business Proprietary Information to any other person or entity other
than officers, directors, or employees of the Constituent Entities of a Party, and accountants, bankers, and legal counsel acting on behalf of such entities
(provided such accountants, bankers, and legal counsel have agreed in writing to maintain such Business Proprietary Information in confidence or are
otherwise subject to an obligation of confidentiality that will provide at least the level of protection afforded by this Article 11), without the prior written
consent of an authorized representative of the other Party (which consent shall not be unreasonably withheld), except as such disclosure may be required:

          (i) by court order, subpoena, or other appropriate governmental authority, or otherwise to comply with the laws of the United States or France;
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          (ii) to fulfill obligations under this Agreement (including communications by either Party with (A) courts of the United States if necessary to implement
Appendix A; (B) agencies of the U.S. Government if necessary to implement this Agreement; and (C) counsel for the other Party or for any third party as
necessary to implement this Agreement) or obligations under a Party’s agreements with financial institutions; or

          (iii) to enforce either Party’s rights hereunder.

In all cases under this Section 11.1(b), the disclosing Party shall take reasonable precautions to protect the confidentiality of the disclosed Business
Proprietary Information. Further, if disclosure of Business Proprietary Information is required under item (i) above, the disclosing Party shall promptly notify
the other Party of the requirement and shall take such further measures as necessary to minimize or oppose the disclosure, if requested by the other Party.

     (c) Notwithstanding Sections 11.1(a) and 11.1(b), a Party may disclose, without the consent of the other Party, (i) the fact that the Parties have entered into
this Agreement and (ii) the text of the Agreement (other than the text of Appendices A, B, and C). With prior Notice to the other Party, a Party may also
disclose any Business Proprietary Information that it is not otherwise permitted to disclose under this Section 11.1 if it reasonably concludes, after
consultation with legal counsel, that it must disclose such information to comply with the securities laws of the United States.

     (d) Each Party may issue one or more press releases or statements regarding this Agreement, and its appendices, provided (i) any such press release or
statement does not disclose any information for which the issuing Party must secure the consent of the other Party under the other provisions of this
Section 11.1; (ii) the issuing Party provides an advance copy of such
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press release or statement to the other Party not later than two (2) Business Days prior to public disclosure of such press release or statement; and (iii) the
issuing Party shall reasonably consider, but is not required to accept, changes to such press release or statement suggested by the other Party if such changes
are submitted within one (1) Business Day prior to public disclosure of such press release or statement.

11.2 Applicability. The provisions of this Article are applicable to all officers, directors, employees, and agents of each Party and its affiliates. Each Party
shall be responsible for ensuring the compliance with the terms hereof by all such officers, directors, employees, and agents.

11.3 Existing Confidentiality Agreements. This Article 11 shall not supersede any confidentiality agreement between the Parties (or any of their Constituent
Entities or their counsel) that concerns the subject matter of this Agreement. In the event a term of such existing confidentiality agreement and this Article 11
expressly conflict, this Article 11 shall govern.

ARTICLE 12 — DISPUTE RESOLUTION

12.1 Disputes.

     (a) This Article 12 shall provide the exclusive means of resolving any dispute, claim, controversy or failure to agree arising out of, relating to, or connected
with this Agreement or the breach, termination, or validity thereof (a “Dispute”); provided, however, that any Dispute related to any agreement or contract
signed pursuant to Article 5 shall be resolved under the dispute resolution provisions of such agreement or contract.
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     (b) Either Party may invoke the provisions of this Article by giving written notice thereof to the other Party with a detailed description of the matters
involved in the Dispute. The Parties shall attempt to resolve such Dispute through good faith negotiations, including one or more meetings between senior
executive representatives of the Parties, during the thirty (30) days following such notice. The thirty (30) day period for negotiation may be shortened or
lengthened by mutual agreement. The failure to conduct such negotiations for any reason shall not bar the referral of the Dispute to arbitration pursuant to the
remaining provisions of this Article.

12.2 Arbitration Rules. Any Dispute that the Parties have not resolved within the thirty (30) day period in Section 12.1 (or with respect to which either Party
elects to forego negotiations under Section 12.1) shall be settled by final and binding arbitration administered by the American Arbitration Association under
its Commercial Arbitration Rules, including the Optional Rules for Emergency Measures of Protection (collectively, the “Rules”), as modified by this
Article 12 and by the United States Arbitration Act, 9 U.S.C. § 1 et seq. (the “Arbitration Act”). Judgment on the award rendered by the arbitrator(s) may be
entered in any court having jurisdiction thereof in accordance with Section 12.4 below. The place of the arbitration shall be New York, New York. Unless
otherwise agreed, there shall be three arbitrators selected in accordance with the Rules. The Parties shall use their reasonable efforts to select arbitrators who
have experience in complex commercial matters and international trade matters involving the application of U.S. law.

12.3 Hearings and Award. All hearings shall be held, if possible, within ninety (90) days following the appointment of the arbitrators. In rendering the final
award, the arbitrators shall not award any damages prohibited under Article 7 hereof, or make any award that is otherwise
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inconsistent with the terms and conditions of this Agreement or exceeds the limitations on liability imposed hereunder. Unless the arbitrators determine that
extraordinary circumstances require additional time or both Parties jointly request an extension in writing, the arbitrators shall issue the final and binding
award, which shall not be subject to appeal, no later than thirty (30) days after completion of the hearings, and judgment on any award may be entered in any
court having jurisdiction thereof. Nothing herein shall limit the rights of either Party under the United States Arbitration Act, 9 U.S.C. § 1 et seq.

12.4 Jurisdiction and Venue. To the extent that the Parties are permitted under this Article 12 or the Rules to pursue a judicial remedy (for example, to enforce
this agreement to arbitrate), each Party consents and submits to (and waives any objection to) the personal and subject matter jurisdiction of and venue in the
federal courts located in New York, New York (or, in case the federal court does not have jurisdiction, the state courts located in New York, New York). Such
jurisdiction and venue shall be exclusive except as to an action brought solely for the purpose of enforcing an order of a New York federal or state court
obtained pursuant to the preceding sentence, or enforcing an award of the arbitrators. Each Party consents to service of the notice of arbitration, and any other
paper in the arbitration or in any proceeding brought pursuant to this Agreement, by registered mail or personal delivery at its address specified in Article 13.

12.5 Confidentiality. The fact that either Party has invoked the provisions of this Article 12, the arbitration proceedings and related communications or
disclosures, and the decision of the arbitrators, shall all be considered Business Propriety Information under Article 11, and the Parties shall ensure that the
arbitrators agree not to make disclosure of any Business Proprietary Information that would not be permitted to be disclosed by a Party under the terms of
Article 11.
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12.6 Binding Upon Successors. This agreement to arbitrate and any award made hereunder shall be binding upon the successors and assigns and any trustee
or receiver of each Party.

12.7 Effect of Arbitration on Performance. The fact that either Party has invoked the provisions of this Article 12 with respect to a particular Dispute shall not
relieve either Party of any obligations it may otherwise have to continue performance in accordance with the provisions of the Agreement.

12.8 Waiver. To the extent either Party has or hereafter may acquire any immunity (including sovereign immunity) from jurisdiction of any court or from any
legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise) with respect to itself
or its property, such Party hereby irrevocably waives such immunity in respect of its obligations and liabilities under, or in connection with, this Agreement.

12.9 Costs. Unless otherwise provided in this Agreement, each Party shall pay its own costs of arbitration, including the costs for its legal representation and
assistance and costs of any experts or other witnesses utilized by such Party, and shall share equally the common costs for the arbitration, including any fees
for the arbitrators or the American Arbitration Association.

ARTICLE 13 — NOTICES AND ADDRESSES

13.1 Notices. Any notice, request, demand, claim or other communication related to this Agreement or any Dispute (each, a “Notice”) given by a Party must
be in writing and delivered to the following address and numbers of the other Party by hand, registered mail (return receipt
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requested), overnight courier, or transmitted by facsimile if a confirming copy is promptly delivered to the other Party by one of the foregoing methods:

Respondents:

EURODIF S.A.
33, rue La Fayette
75009 Paris
France
ATTENTION: Directeur Administrative et Financier
Facsimile No : 011 (331) 3496-1684

Petitioners:

USEC Inc.
6903 Rockledge Drive
Bethesda, Maryland 20817
ATTENTION: Senior Vice President, General Counsel and Secretary
Facsimile No: (301) 564-3206

Notwithstanding the foregoing, any information that according to Appendix B shall only be delivered to counsel for a Party, such as the Confidential Listing
of Entries (as defined in Appendix B), shall not be delivered to a Party, but instead shall be delivered by one of the means stipulated in this Article to an
address that shall be provided by such Party to the other Party not later than the Effective Date. Either Party may change its address or facsimile number for
receiving Notices by giving written notice of such change to the other Party no later than thirty (30) Business Days prior thereto.

13.2 Giving of Notice. All Notices shall be deemed given upon actual receipt thereof.

13.3 Effectiveness of Notice as to Constituent Entities. A Notice given to a Party in accordance with this Article at the applicable address above shall be
effective as if given to all of its Constituent Entities even if all of such Constituent Entities do not actually receive such Notice.
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ARTICLE 14 — GENERAL

14.1 Governing Law. The validity, performance, and all matters relating to interpretation and effect of this Agreement and any amendment hereto shall be
governed by the laws of the State of New York, except to the extent superseded by federal law; provided, however, that, in the event the Parties’ choice of
New York law is deemed ineffective by a court or arbitrator, Delaware law shall apply in place of New York law.

14.2 Captions and Headings of No Effect. The captions and headings in this Agreement are inserted for convenience only and shall not affect the
interpretation or construction of this Agreement or any provision hereof.

14.3 Invalid or Unenforceable Provisions. If any provision of this Agreement is or becomes invalid or unenforceable, the remainder of this Agreement shall
not be affected. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, only as to such jurisdiction, be ineffective only
to the extent of the prohibition or unenforceability. The Parties shall cooperate to negotiate mutually acceptable terms to replace any invalid or
unenforceable provision.

14.4 No Waiver. The failure of either Party to enforce any of the provisions of this Agreement, or to require at any time strict performance by the other Party of
any of the provisions hereof, shall in no way be construed to be a waiver of such provisions, nor in any way to affect the validity of this Agreement or any part
hereof, or the right of such Party thereafter to enforce each and every such provision.

14.5 Survival. This Article and the provisions set forth in Articles 7, 8, 11, 12 and 13; and Paragraphs 6, 7, and 8 of Appendix B, shall survive expiration of
this Agreement
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14.6 Amendment. No modification or amendment of this Agreement shall be effective unless it is in writing and signed by both Parties (including each
Party’s Constituent Entities that are in existence at the time of such modification or amendment).

14.7 Third Party Beneficiaries. Except where the Agreement specifically states otherwise, nothing in this Agreement shall be interpreted as creating any right
of enforcement of any provision herein by any person or entity that is not a Party to this Agreement.

14.8 Execution in Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement. Signature pages may be detached from multiple separate counterparts
and attached to a single counterpart so that all signature pages are attached to the same document. Delivery of an executed signature page of this Agreement
by facsimile transmission or electronic mail shall be as effective as delivery of a manually executed counterpart hereof.
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     IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed by their duly authorized officers as of the Effective Date.
         
THE PETITIONERS:       
USEC INC.

 
 

 
UNITED STATES ENRICHMENT
CORPORATION

         
By:  /s/ Peter B. Saba    By:  /s/ Peter B. Saba
Name:  Peter B. Saba    Name:  Peter B. Saba
Title:  SVP, General Counsel and Secretary    Title:  General Counsel and Secretary
         
THE RESPONDENTS:       
         
EURODIF S.A.    AREVA NC
         
By:  /s/ Francois-Xavier Rouxel    By:  /s/ Michael A. McMurphy
Name:  Francois-Xavier Rouxel    Name:  Michael A. McMurphy
Title:

 
President du Directoire

 
 

 
Title:

 
Senior EVP, Mining Chemistry
Enrichment Sector

         
AREVA NC Inc.       
         
By: 
Name:  

/s/ Jacques Besnainou
Jacques Besnainou  

 
 

 
 

 

Title:  President and CEO       
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APPENDIX A — TERMINATION OF APPEALS AND PROCEEDINGS

*****
APPENDIX B — ALLOCATION OF BYRD DISBURSEMENTS

*****
APPENDIX C — PURCHASE COMMITMENT

*****



EXHIBIT 10.2

SUMMARY SHEET FOR 2009 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 30, 2009:
   
Annual Retainer

 

$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 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.

   
Committee Chairman Fees

 

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

   
Incentive Restricted Stock Unit Awards

 

If a director chooses to receive restricted stock units as payment for the part of the annual retainer or
chairman fees that they are otherwise entitled to 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 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 installments over three years 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. 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. Restricted stock units carry the right to receive dividend
equivalent restricted stock units to the extent dividends are paid by the Company.



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.;

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 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.

     
   
July 31, 2009 /s/ John K. Welch   
 John K. Welch  
 President and Chief Executive Officer  
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EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, John C. Barpoulis, certify that:

1. I have 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 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.

     
   
July 31, 2009 /s/ John C. Barpoulis   
 John C. Barpoulis  
 Senior Vice President and Chief Financial Officer  
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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, 2009, 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.
     
   
July 31, 2009 /s/ John K. Welch   
 John K. Welch  
 President and Chief Executive Officer  
 
   
July 31, 2009 /s/ John C. Barpoulis   
 John C. Barpoulis  
 Senior Vice President and Chief Financial Officer  
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