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AGREEMENT BETWEEN -
THE U.S. DEPARTMENT OF ENERGY (“DOE")
AND

USEC INC. (“USEC”)

The US. DEPARTMENT OF ENERGY (“DOE"™) and USEC INC. (“USEC”) hareby agree
ss follows:

Article 1 Eusure continued removal of Russian weapons-origin highly-enriched
uranium (HEU) under the US-Russia HEU Purchase Agreement (“US-

Russia HEU Agreement™).
US-Russia HEU Agreement
. Each year USBC remains the sols Exceutive Agent (EA) for the United States under the

US-Russia HEU Agreement, USEC must order, and take delivery of; if made available by
thr Russian Bxecutive Agent, LEU derived from at legst 30 metric tons per year
weapons-origin HEU, subject to instructions ta USEC under the UJS-Russia HEU
Agrcement and the Bxecutive Agent Memorandum of Agreement (MOA) by the United
States Government (USG),

ST€0-00020-1T
000 0 0 O 0

- If USEC satisfactorily performs the above-referenced obligation and all other of its
obligations under this Agrecment and the US-Russia HEU Agreement, DOE agrees to
recommend against the remaval, in whole or in part, of USEC as EA under the US-
Russia HEU Agreement.

. - ITUSEC fails to meet this obligation, DOE roay tenminate this Agreement and be
released from DOR’s obligations under this Agreement '

. USG retaigs its rights to remove and replace USEC as EA or to designato additional EAs
under the MOA. - -

Article 2: Eusure thestability of existing domestic enrichment capabilities, fncluding
. operations at the Portsmouth Gaseous Diffusion Plant (GDP) site and
continaed operation Of the Paducah GDP at ar above 35 MMSWU per year
uatil Nnew, cost-effective advanced enrichment technalogy is deployed
commercially |lathe U.S.
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A Operations at the Portsmouth GDP site

. USEC will maintain leased real and personal praperty at the Portsmouth GDP site (other
than the property subject to the cold standby contract) in a condition that will permit its

consideration as a candidate site for USBC’s deployment ofadvanced uranium
earichment technology.

. USEC wili not unreasonably withhold its agreement for DOE to allow private entities
access to and utilize non-leased roal and personal praperty at DOE’s Portsmouth GDP
site for activities not associated with ensichment of uranium so loag as any such use will
not have a material adverseimpact 0N USEC's advanced enrichment tecbnology
Prograwn.

. As further described in Article 4 of this Agreemeat, USEC agrees to operate the Shipping
and Transfer (S/T) facilities for 15months following the execution of this Agreement to
remove the contaminants from a portion of its Affected Invemtory to meet ASTM C-787-
90¢r product material acceptable to USEC for use as feed material in itS enrichment
| facility.

. If USEC fails to maintain leased real and personal property at the Portsmouth, GDP site
other thag the property subject to the cold standby contract i a condition that will permit
its consideration as a candidate site for USEC’s deployment of advanced nranium
carichment technology or fails to operate the S/T facilities for 1S months as described
above, USEC agrees to waive any statutory exclusive right it may have to leesethe = <
Porumouth GDP under scction 3107(b) of the Prvatization Act (and the implementing
lcase provisions) and USEC agrees to waive its rights imder Section 3.4() aud (¢) of the
lease to include Portsmouth GDP real and personal property ia ite leasehnld before DOE
disposes of such property. (In taling any actions as 2 result of the preceding waivers,
DOB sagrees that the authorized actions for failure to maintain Portsmouth in a condition
that will permit its consideration as a candidate site for deployment of advenced
carichment technology ot fallure to operite the S/T facilities for 1S months do not
include traasitioning USEC from {ts operation of the Paducah carichment facilities as is
provided for in the event USEC “ccases enrichment operations at Paducah” as defined in
this Agreement unless there bas been a determination that USEC has oeased earichment
operations at Paducah pursuant to that portion of the Agrecment.) If USEC fails to
maintain leased real and pa'sonal property at Portsmouth other than the property subject
to the cold standby contract ixi & condition that will permit its consideration as a candidate
site for USBC’s deploymwt of advanced enrichment technology or fails to cperate the
S/T for 15 mouths es described above, as the case may be, DOE also may terminste this
Agreement and be released from ity obligations under it.
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| f USEC plans not to maintain leased real and personal pro at other

the propel?’ty subjectto the cold standby comngt ina wgdigﬂhatlﬁﬁsgxc%tg its fhan
consideration as a candidate site for USBC's deployment of advanced uranium
carichment technology or fails to operate the S/T for 15 months as described above, as
the case may be, USEC must provide notice to DOE . If DOE believes that USEC is not
maintaining leased real and personal property at Portsmouth other than the property
subject to the eold standby contract in a condition that will permit its consideration as a
candidate site for the deployment 0f advanced enrichment technologyor that USEC has
failed to operate the S/T for 15 wmonths as described above, as the case may be, DOE will
notify USEC ofthat belief. In either event, USEC will have an opportuaity (Within thirty
(30) days) toprovideits position regarding USEC’s compliance with its obligation to
maintain leased real and personal property at Portsmouth other than the property subject
to the cald standby contractin u condition that will permit its consideration as a candidate
sitc for the deploymentof advanced enrichment technalogy or 10 operate the /T for 1S
months as described above, as the case may be, t0DOE's Director of Nuclear Energy,
Science and Technology (NE).

. Within sixty (60) days of USEC’s submission to DOE, NE will determine whether USEC
is in compliance with the obligation to maintain Icased real and personal property at
Portsmouth other than the property subject to the cold standby contract in a condition that
will permit its consideration as a candidate site for USEC’s deployment of advanced
earichment technology, or to operats the S/T for 15 months as described above, as the
case rmay be, and what action, if any DOE will take. USEC may zppeal this ‘
determination within thirty (30) days to the Secretary of Enurgy (or designee), whose
detcrmination will be considered to be e final agency action under this Agreemeat.
USEC retains all remedics available to it under the Administrative Procedure Act to
challenpe the decirion of the Secretary (or designec).

=

B. USEC's Commitment to Operate Paducak

. USEC shall operate the Paducah GDP at a level at or above 3.5 MM SWU pert year as
measured each year o fUSEC's fiscal ysar (July 1to June 3). USBC may not reduce
this production level until six months before USEC has the permaneat eddition 0 3.5
M SWU per year ofnew capacity instalied based 0N advanced enrichmeat tochnology.
In the event USBC docs net expand its 1 MM SWU commercial plant 1 a capacity UIF?Z.S
MM SWU per year, USEC shall coatinue to maintain SWU production at the Paducsh
GDP at a level at or above 3.5 MM SWU per ycar as measured each ycar of USEC's
fiscal year (July 1 toJune 30).

. USEC will not vnreasonably withhold its agreement for DOE to allow private eatities
access to and utilize the non-leased teal OF personal property at DOR's Paducah GDFP

3
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site for activities not associated with earichment of usenium so long as any such yga will
not bave 3 material adverse impact 0N USEC's GDP operations, USEC’s deployment of
advaaced enrichment technology, or USEC's compliance with the NRC Part 76
Certificate at the Paducah GDP site.

. If USEC fails to operatethe Paducah GDP at alevel at ar above an annual rste 0F3.5 -
MM SWU per ycar as measured each year ofUSEC’s fiscal year (July 1 to June 30)
before USEC is within six months of having installed the permanent addition of 3.5 MM
SWU per year gf new capacity based on advanced enrichment technology (hexcinafter
“USEC Paducsb GDP production deficiency period”), USEC will have one opportunity
in each five-year or six-year lease term to cure this deficiency In the immediately
succeeding ITSEC fiscal year. |fUSEC repeats a Paduceh GDP production deficiency
period in the immediately succeeding USEC fiscal year OF I any fiscal year thereafter in
the same five-year or six-year lease term, USEC agrees to waive itS statutory exclusive
fight to lcasc the GDPs under section 3107(b) ofthe Privatizatiou Act (and the
implementing leasc provisions) and USBC sgrees to waive its rights under Section 3.4(2)
and (c) of the lease to include GDP real and persanal property i itz leasehold before
DOE disposes OF such property. (In taking any actions as a result Of the preceding
waivers, DOR agrees that tho wuthorized actions for failure to operate the Paducab GDP
at Or ebove 3.5 MM SWU per year do not includs transitioning USEC from ifs operation
ofthe Paducah enrichment facilities as i s provided for in the event USEC “ceases
enrichment operations at Paducah" as defined IN this Agreement unless there has been o
determination that USEC bas ceased enrichment operations & Paducah pursuaant to that
portion Of thc Agreement.) Inthe event 0fa USBC Paducah GDP production deficiency
period (afer one wasuccessful cure period in the same five-year Or six-year leasc term),
'DOEalsa may terminate this Agreemont and be released from its obligationsunder it.

. In the event a USEC Paducah production deficioncy period falls in the last year of the
leage teem and USEC certifios to DOE that it will attempt to cure the deficicncy by
increasing Paducah GDP production to achieve the 3.5 MM SWU per year level, DOEB
will extend the lease one additional year (with an additional one-year option period,
exercisable in the sole discretion of DOE). The preceding sentence affects only the lease
term, and does not directly or indirectly affect eny other portion of the lease, including
Section 4.4 Yurnoyer Reqnirements; provided, however, in the event the USEC Paducah
production deficiency is cured in the extended one year leuse period, the normaal lease
renewal procedures will be reinstituted thereafter.

C Monitoring end Compliance Process for Paducak Operations Commirment

. USEC will pravide quarterly historical productionaud anrmual projected production
reports to DOE to ensble DOE ta monitor Paducah operational levels. USEC also shall

4
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provide DOE advance notice at least 120 days before implementation ofany “plant

closing” or “mass layoff ae those terras arc defined N 29 U.S.C. 2101 (a)(@) and (3),
respectively.

If USEC is not within six months of having installed the permaqent addition of3.5MM
SWU per year of new capacity based on advanced enrichment technology and the
Paducah GDP will or does fall below an operational level of 3.5MM SWU per year,
VSEC must pravide noticeto DOE. If DOE believes that the Paducah GDP has or will
fall below an oprrational level 0f 3.5 MM SWU per year, it will notify USEC ofthat
belief. In sither event, USEC will have an opportunity (within thirty (30) days) to
provide its positien regarding USEC's compliance With its obligation to openute the
Paducah GDP at or above 3.5 MM SWU per year to DOE's Direotor 0f Nuclear Energy,
Science and Technology (NE).

Within sixty (60) days ofUSBC’s submission to DOE, NE will determine whether USEC
is INncompliance with the 3.3 MM SWU per year commitment and what actiow, if any
DOE will take. USEC may appeal this detemmination within thirty (30) day8to the
Secretary of Energy (or designee), Whose determination will DC considered to be a final
agency actionunder this Agreement. USEC retains all remedies availableto it under the
Administrative Procedure Act Dchallenge the decision Of the Secretary (Or designee).

IFUSEC believes that the domestic enrichment market is otherwise Stable and viable but
that a significantchaage has teken place in the domestic O international enrictiment
macrkets such that continued operation of the Paducah GDP at or above 35 M M SWU per
year is commercially impracticable, it may present its position to DOB.- NO amendment
to this Agreement is affective withaut the written agreement ofboth parties.

Assurance Regerding Continuily of Paducak Enrichment Operations

If USEC “ceases enrichment operatious  the Paducah GDP"(as defined below) or
loses its NRC certificate for operating tho Paducah GDP prior 10 six months before
USEC has the parmanent addition 0f3.5 MM SWU per year Of ncw capacity installed
bascd on advanced earichment technology, DOE, directly O through countract, may take
actions it deems necessary to transition operation 0f the Paducah GDP site from USEC
opexation to eagsure the continuity 0f dornestic cnrichment operations and the fulfillment
o fsupply contracts. USEC &hall promptly iuform DOE ia advance M the event itis
planning to ccase operations at the Paducah GDP or has advance knowledge that it will

. lose its NRC certificate for operating the Paducah GDP.

The term “ceases earichment operationsat the Paducah GDP" means: (§) a determnination

by USECto stop the preduction of eariched uranium at the Paducsh GDP; (iiy USEC
does NOt produce enricked uranium at the Paducah GDP at a 1MM swr per year lovel

S
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for any consecutive 12-month period following execution of this Agreement; or (iii)
USEC is not taking actions appropriate to maintaining the ability 0f the Pagicah GDP to
operatc at an annualized rate 0F5.5 MM SWU per year.

The Patties agree that the "*actionsappropriate © maintainingthe ability of the Paducah
GDP to operate at an annualizedrate of 5.5 MMSWU per year" means the Padueah GDP

enrichmont cascade will be maintained such that at least 150 cells at all times must either
be operating, In standby, undergoing maintenance, OF on a maintenance schedule (i.e., the
cclis have nat been abandoned ) t0 be capable of supperting, within an 8-month period, a
rerop-up to produce at aa annualized rate of 5.5 MM SWU per year, with a product assay
of Up to 4.95 percent & 0.3 percent tails. USEC shall maintain dry air buffering onall
cells not utilized for uranium enrickment operations that are capablc of being buifered
(i.c., cellsnot in operation, in staudby, or undergoing maintenapce), USEC shall not
discontinue such cell buffering on any cell capable ofbeing bufferesd (i.e., abandon)
without providing DOE et least 180 days" advance written notice (except in an
emergency situation) and provide DOR with the opportunity to protect the bargier at the
Paducah GDP site Of any cell proposed by USEC for abandonment In the event ofan
emergency situation preventing 180 days” advance notice, USEC shall provides written
notice to DOE as soon as reasonably possible after the emergency situation is under
control. IFDOR commences to protect the barrier Of any coll proposed for sbandonment,
then that cell and related cell equipment shall be deleted from the USEC leaschold and no
longer available to USEC for fature use i its enrichment operations without the
agreement af DOE and reitsbursement to DOE for the costs incurred in protecting the
barrier. USBC will provide to DOE quarterly reports regacding cell operation to include
the oumber of cells that have been abandaned and the number ofcells thas are in
operation, N standby, undergoing waintenance or ON & maintenancs sohedule, and such
other information that DOE may reasonably request to monitor USEC’s perforrnance
wunder this provision.

To “transition operation of the Paducah GDP site from USEC operation” to ensure the
continuity of domestic enrichment operatiops and the fulfillment of supply contracts,
means USBC agrees that DOE may designate an elternate operator, may temmioate all or a
portion of the GDP leasehold, and/or require the return of the lcascd facilities in good and
operable condition, USEC also agrees to waive any lease provisions that wautd interfere
with DOE's ability to step onto the Paducah GDP site for these purposes and sgrees not
to oppose legislation required to permit DOB's implementation of this provision (e.g., to
amend section 3112 of the Privatization Act to authorize DOE to provide carichment
sexvioss). In the event DOE transitions opcrations of Paducah from USEE, DOE may
terminzate this Agreement aud be releaged of its obligations under it.

In the eveat USBC ceases earichnent operations at the Paducah GDP (as that phrase is
defined), or in the event USEC loses its NRC cextificate for operating the Paducah GDP,

P.

@oo9
@ioo7

]



Jun 20 02 01: 20p Uranium Programs (865)241-47399

08/20/02

11:01 FAX_423 576 3798 ENVIR MGMT @goxo

06/20/,02 TRU 08:55 FAX 301 803 3479 EM-47_PROGRAM INITIATIVE

the transition Of Paducah operetion will commence promptly upon DOR's request and
USEC agrees to waive its statutory exclusiveright ta lease the GDPs under section
3107(b) of the Privatization Act (and thoimplementing lease provisions) and its rights
uader Section 3.4(a) and (o) ofthe loase to include GDP real and personal property in its
leasehold before DOE disposes of such property. The foregoing transition will not occur
i f the period at which USEC ceases entichment operations at the Paducah GDP (ac that
phrase is defined), or USEC loses its NRC certificate faor operating the Paducab GDP is
within six months ofUSEC’s having installed the permanent addition 0f 3.5 MM SWU
per year ofnew capacity based on advanced enrichment technology . Inthe event the
panics cannat agree on whether USEC bas ceaged enrichment operations at the Paducah
GDP (as that phraged is defined), USEC will have an opportunity (withio thirty (30)

days) to provide its position regarding whether USEC has ceased enrichment operations
toNE.

Within sixty (60) days o fUSEC’s submission to DOE, NBE will determine whether USEC
has ceased enrichment operatians at the Paducah GDP and what ection, if any. DOE will
take, USEC may appeal this determination within thirty (30) days tothe Secretary of
Energy (or desiguce), whose determinationwilt be consideredto be the final agency
action under this Agreement. USEC retains all remedies available to it under the
Administrative Procedure Act to challenge the decision of the Secretary (or designee).

Article 3: Facilitate the deployment of new, cost-effective advanced enrichment

technology lu the U.S. 0N a rapid schedule.

USEC Deployment of Advanced Enrichment Technology

USEC must begin commercial operations of a plant using advanced enrichment
technology and with capacity of 1.0 MM SWU per year (cxpandeble to 3.5 MM SWU
pex year) pursuant to the Milestones described below at the Portamouth GDP site or the
Paducah GDP site. Site selection and operstion will be subject to all applicable federal,

state and local laws and regulations, including the National Environmeatai Policy Act, if
applicable.

To ensure the prid deployment of advanced entichment technology capacity pursuznt to
the Milestones sct out below, DOE will not dispose of any real or personal property at 8
GDP site that may be uscable for USEC's deployment of advanced enrichment

technology, without first offering USEC the opportunity to include the property withip it
lease.

p- 10
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. The advanced technology demonstration and deployment milestones for this Agreement
are: s

December 2002 USEC begins refurbishmeat of K~1600 facility

January 2003 USEC builds and begins testing a centrifuge end cap.

April 2003 Submit License Application for Lead Cascadeto NRC (sited at
either Paducah or Portsmouth)

June 2003 NRC dockets Lead Cascade Application

November 2003 First rotor tube manufactured

January 200S Centrifuge testing begius

March z00s Submit License Application to NRC for Commercial Plan: (sited
ot either Paducah or Portsmouth)

Muy 2005 NRC dockets Commercial Plant application

June 2005 Begin Lead Cascadc centrifuge manufacturing

October 2006 Satisfactory reliability and performance data obtained {rom Lead
Cascade operations

January 2007 Financing commitment secured for a 1 MM SWU Centrifuge Plant

Junc 2007 Begin commercial plent construction/refurbishment

January 2009 Begin Portsmouth commegocial plant operations, or

Jenuary 2010 Begin Paducah conunercial plant operations

March 2010 Partsmouth Centrifuge Plantannual capacity at 1 millien SWU per
year, or

March2011 Paducah Centrifuge Plantannual capacity at 1million SWU per
yeax

September 2011 Portsmouth Centrifuge Plant (if cxpanded at USEC’s aption)
projected 10 have an annual capacity at 3.5 millian SWUJ per yea,

September 2012 Paducah Centrifuge Plant (if expanded at USBC's option)
projected to have an annnal eapacity at 35 million SWU per year.

. Prior to making adeciaion,-public announcement, oxr NRC license submittal re:garding the
siting Of cither the Lead Cascade O the Commercial Pl as referenced above, at the
Portsmouth GDP sitc or the Paducah GDP site, USEC will consult with and coordinate
with DOE.

. USEC shall prepare and submit to DOE an Advanced Earichment Deployment Plan (the
"Plan") in phases as described below. The Plan shall include a deteiled description of
each milestonc listed above and make specific reference to the actians USEC belicves are
required to be taken by DOE in order to attain cach milestone. Unless otherwisc
expressly agreed by DOE, a1l activities rclated to the development and exccution of the
Plan will be funded by USEC, except those that, absent the Plan, would have been DOE’s
respansibility (e.g., pre-privatization facility D&D). Esch phaee of the Plan will be
submitted to a Technical Coordinating Deployment Working Group (the “Deployment

8 .
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Working Group™") te be made up of DOE and USEC representatives. Except as provided
below with respect to the Phase | Plag, within 45 days Of the submission by Usg(rt of
cach phase ofthe Plan, DOE shall respond in wyiting as to DORE's ability to mect the
actions requested 0F DOE as outlined inUSEC's Plan. During this forty-five day period
it is expected that there will be a dialogue between USEC and DQE to arrive at a
consensus for the timing of USEC and DOE site-specific activities resulting in an agreed-
upon Deployment Working Group Plan (“DWG Plan? that will be used by the
Deployment Working Group to monitor milestone progress and act as 8 benchmark far
coordinating DOE site-specific activities-

USEC shall submit its Phase I Plan covering the milestones relating to the first twelve
months after execution ofthis Agreement to DOE no latet than June 30,2002 and the
Dcployment \Working Group shall reach agreement On Phase | of DWG Plan no later than
July 31,2002. USEC shal) submit its Phase II Plan covering the milestones through the
end o 12004 by Septernber 30, 2002, its Pbase I Plan covering the milestonesthrough
the end 02006 by November 30,2002and its Phase IV Plan covering the milestopes
through September20 12 by Jaguary 31, 2003. The Deployment Working Group will
meet periodically to consider amendments t0 tach of these Plans as required to take
account Of changing circumstances, more complete information and the procedures and
remedies outlined below.

. The Deployment Working Group will monitor USEC’s advanced enrichment deployment
activities (including demonstration activities), USEC’s wilestone progress, and -
coordinate DOR site-specific activities. USBC will provide DOE access to such
supporting documentation, including progress towards meeting milestone dates, as may
be needed regarding the deployment of advanced techmology, including USEC's business
plan for advanced enrichment technology.

If DOE believes that USEC has not et a2 milestone set out in this Agrecment, it will
provide notice of that belief to USBC. If USEC is aware that it has missed, or will miss,
a milestone, USEC will s0 notify DOE along with an explanation of the reasons for
migsing the milestone. In cither case, USEC will have an opportunity to presont to NB
its position regarding complianoe with the milestone date(s) and its position ou whether a
delay in meeting the milestone has & material impact on USEC's sbility to begin -~ -
commercial aperations at the new plant on schedule, whether (and how) the delay can be
cured, and whether USEC's delay in meeting the mjlestone was beyond USEC’s control
and without its fauit or negligence. NE (within 60 days) will determine whether USEC is
in compliance with the required milestone and whether & delay in meeting the milestone
hag a material impact on USEC's ability to begin commercial operations at the new plant
oa schedule,
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If NE determines that a milestone has not been met and that a delay in meeting the
milestone has a material impact on USEC’s ability to begin comnmercial aperations at the
new plant on schedule, NE will determine whether the delay was beyond the coatrol and
without the fault a negligence of USEC, and what, if any, action undes the Agreemeat
should be taken by DOE . NB*s determinationcan be appealad by USEC within 30 days
to the Secretary Of Energy (or designee), Whose determmuation shall be considered to be
the fina] agency action under this Agreement. USBC retains all remedics available to it
under the Administrative Procedure Act to challenge the decision of the Secretary (or
designee).

Until such time as USEC has secured (and demonstrated to DOE) firm financing
commitment(s) for the construction 0f a 1 MMSWU annual capacity advanced
carichment technology commeroial plant sad has begun constroction of suchplant, if
USEC fails tb meet a milestoneend it Edetermined that .adelay in meeting the milestone
bas a material impact on USBC’s ability to begin commercial operations & the: new plant
on schedule and that the cause of the delay was beyond the coatro! and Without the fault
or negligence of USEC ,DOE and USEC will jointly agree to edjust the milestones as
appropriate to aocommodate the delaying eveat.

- If USEC fails to meet a milestone and it is determined that a delay in meeting the
milestone has a material impact on USEC’s ability to begin commercial operations at the .
new plant on schedule and that the causs of the delay was not beyond the control or
without the fault or negligence of USEC : (1) DOE may terminate the Agreement and be
relieved of obhgatmns under it; (2) at DOE*s request, USEC agrees to reimburse DOE
for any increase in costs caused by expediting the decontamination sad decommissioning .
of facilities to have boen used by USEC for deployment of advanced earichment
technology (a.g., increase in overall cost relative to a budget or baseline); (3) USEC
agrees to transfer to DOE royalty frec exclusive rights in the field of uranium enrichment
worldwide in all centrifuge intellectual property owned or cantrolled by USEC, either
developed or background under the ORNL CRADAGs; agrees to deliver to DOX copies

(copying costs to be reimbursed) of all technical data necessary to further develop or
practice technology covered by the transfer of IP rights which data may be subject to
proprictary restrictions as appropriate; and agrecs to the cancellation of any license by
DOE or ORNL to USEC relating to the subject ratter of the ORNL CRADAs in the field
of centrifuge uranium enxichunent; (4) USEC agrees, at DOE's request, to return any
property leased by USEC upon which the advanced enrichment teshrology project was
being or was intended to be constructed; and (5) except for those GDP facilities then
currently operating, USEC agrees to waive its statutory exclusive right id"lease the GDFPs
(and the implementing lease provisions) and its sights under Section 3.4(a) and 3.4(c) of
the leasc to have the opportunity to include GDP property ig its leaschold before DOE -

disposes of the property (In taking any actions as a result of the preceding waivers, DOE
sgrees that the authorized actions for failure to meet milestone(s) ns provided under this

10
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provision 00 not include transitioning USEC from it aperation Of the Paducah
enrichment facilities as iS provided for in the event USEC “ceases enriclunant opecatians
at Paducak™ss defined In this Agreement unless there has been a determination that
USEC has ceased enrichment operations at Paducah pursuant to that portion of the
Agxrement.)

Once USEC has gecured (and demonstrated to DOE) fum financing commitment(s) for
the construction 0fa 1 MM SWU annuel capecity advanced enrichment technology
commercial plant and has begun construction o f such plant, DOE’s remiedies desceribed in
the previous two paragraphs shall bo limited to those circumstances under which USECs
gross negligence Inproject planaing and execution is responsible for schedule delays or
in the circumstance where USEC constructively or formalty abandonsthe project.
Further, if USEC has secured (and demonstratedto DOE ) a firm financing commitment
for the construction of a | MM SWU ennual capacity advanced earichment technology
commercisl plant and has begun construction 0FSuch plant, thea my use Of inteflectual
property rights or data transferred or delivered pursuant t o the previous gantence and item
#3 above by third parties for private non-govemmental purposes shallbe at a neasonable
royalty taking into account the relative equities of the Parties. Inthe event USBC's grass
ncgligence in projsct planning and execution s responsiblefor schedule delays or inthe
circumstance where USBC constructively or formally abandons the project after USEC
has secured (and demonstrated to DOE) a firm financing commitment for the
constructionof a £ MM SWU amual capacity advanced enrichment technology
commercial plant and has begun construction o f such plant, DOB may also recommend
USEC’s removal, in Whole or in part, as EA under the Russian HEU Agreement.

If USEC is no longer willing or able to proceed with the advanced enrichment technology
deployment project, it must provide advance notice to DOE that it intends to abandon the
project. In that event, or in the event NE determines (after USEC has hed an oppornmity
10 prosent its position) that USEC's failute to meet a milestone set out in the Agreement
counstitutes a constructive abandonment of the advanced eprichment technology
deployment project, NE inay take, or direct USEC to take as the casa may be, any of the
actions identified in (1) through (5) above. Any determination by NE is appealable to
the Secretary of Bnergy (or designee), whosas determination shall be consldered to be the
final agency action under this Agreemont. USBC retains all remedies available to it

under the Administrative Procedure Act to challenge the decision of the Secretnry (or
desigunce).

Article 4: DOE Commitments

A. Execution of Caoperative Research and Development Agreement (CRADA)
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. Within thirty days o f USBEC’s request foltowing the execution of this Agreement, DOE
agrees to authorize the execution of the CRADA (with similar tenms 85 the expired
CRADA provided such terms am not inconsistentwith the terms of this Agreement) by
Oak Ridge National Laboratory (ORNL) for the USEC-funded work associated with
DOE-owned gas centrifuge technology. The Parties agree ©work together im good faith
to attesmpt to negotiate an expanded CRADA to address the scope OFQRNL support of
the entire demonstration and lead caseade projects.

B. Out -af-Specification Uranium Inventory

. Without any admission of liability, DOE agrees to replace any out-of-specification
uranium hexafluoride (Up to 9,550 MTU) not meeting ASTM C-737-90 for commercial
natural uranium hexafluoride (the “ASTM Specification™) transferred by DOE to USEC
on or about June 30,1993, April 20,1998, and May 18,1998 (the “Affected Inventary™)
as described Nthis provision:

(@) In exchange for DOE’s taking title, but not custody (until processing), of DUF6
generated by USEC at the Peducab GDP! during USEC’s fiscal years 2002 ami 2003 and
one-halfthe amount of DUF6 generated during USEC’s fiscal years 2004 and 2005 for a
total ofup to23.3 million KgU af DUEKE ( the “Specified DUF6"), USBC agrees to
operate, entirely at its cost excluding infrastructure costs (DOE will pay alf site  .*s
infrastructure costs, subject to the availability Ofappropriations), the Portsmouth ~
Shipping and Transfer (S/T) facilities for fifteen (15) months followingthe date of
execution Of this Agreement 10 remove contaminants from a portion of its Affected
Inventory to meet ASTM C-787-90 or produce material acceptableto USEC for use as
feed material in its enrichment facility. At the end ofeach month, USEC will release the
United States from any and all liability and claims relating to or arising from DOE's
teansfer Ofthe portion ofthe Affected Inventory equal to the amount processed during the
month that meets the ASTM specificationor is accepted by USEC, subject to DOE's
taking title to the DUF6 as described above. At the end of the 15-month period, USEC
agrees 10 have released, regardless Of the actual amount processed, a rainimurm 0f2800
MTU. Suchreleases shall first relate to the May 18,1998 transfer, and continue to relate
next 1D the April 20, 1998 transfer, and then the June 30,1993 transfer. As USEC
opetates the S/T facility 10 remove contaminants to meet the referenced ASTM standard,
USBC will provide to DOE monthly reports on the technetium contaminationofeach
cylinder ofthe Affccted Inventory before processing, other available test data after

' The DUPS shall not exceed the design base criteria contained in Table J of the DOE RFP NO. DB-RPQ5-
010R22717, dated October 31, 2000 Past I, Sectinn C, IV.A. (Atachmont 1). USEC will easure that the DUFG (s
placed either ia new cylindars or in washed cylinders, USEC will provide DOB the data from the samples teatod by
USBC in accordance with its operating procedures each montl for the DUF6 genertted.
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processing and the number of cylindess processed in the S/T facility that mects the
ASTM Specification or are accepted by USEC. DOE will document its taking title to the
Specified DUF6 upon receipt of USEC’s confirmation Of the Specified DUF6 generated
at the Paducah GDP each month. * DOE’s obligation to take title to the Specified DUF6
is conditional on USEC's operation of the Portsmouth S/T facilities for the processing of
at least 2800 MTU of its Affected Inventory for 15 months. This paragraph is the
exclusive means for the replacement of & [east 2800 MTU Ofthe Affected Inveatary (and
agy amount in excess 0f 2800 MTU actually processed by USEC during the 15-month
period) relating to the transfers indicated aboveregardless ofwhether USEC’s operation
of the S/T facility removes contaminants from 2800 MTU of the Affected Inventory.

The Partics acknowledge that USEC's operation of the S/T fecility for 15 months and
DOE"s taking title to the Specified DUF6 are material obligations Of this Agreement

(b) With respect to the Affected Inventory remaining which has not been released in
accordance with (a) above, DOE will endeavor to eagage relcvant third parties in a
discussion to determine whether USECs remaining Affected Inventory can be replaced,
remedied or exchanged. In the eveat arrangements for the replacement of the remaining
Affected Inventory are not in place by March 31, 2003, DOER agrees, subject to the
availability of appropriated funds and Icgislative authority for this purpose, at DOE’s sole
option, to exchange, replace, or reimburse USEC to clean-up an amoust equal to 3,293
MTU Jess the amount actually processed at the S/T facility to meet the ASTM
Specification or accepted by USEC by March 31, 2003 (credited first to the most recent
transfers). Thereafter, DOE will continue to cogage third parties cancerning exchange or
technology solutions for the remaining affocted inventory until a final transfer, subject to
the availability of appropriated funds aad legislative authority for this purpose. With
each DOE-cffectuated transfer described in this paragraph (b) above or other mutually
agrecable resolntion, USEC shall ransfer to DOE (or a designated third party) o
corresponding quantity of the Affected Inventory, and USEC shall cxecute & release
relieving the United States of any and all lisbility relating to or atising from DOE's
transfer of a corresponding quantity of out-ofsspecification uraniurn hexafluoride
transferred by DOE to USEC in the above-referenced trunsfers.

(c) This provision is subject to the availability of appropriated funds and legialative
suthority, and compliance with applicable law including the Natiopal Environmental
Policy Act.

Al trapsportation, storage, waste disposal, conlamer purchases and eny ineidental expenseﬁ for processing

USBC's Affected Inventory undet paragraph (s) shall be bame by USEC. The Partieg will use the agrecnent found
st Exhiblt € of the Lessc o govorn te storage of up 10 2 D25 coatainery with dimeosions of 4 x 4' x & of USEC-
owned {cchoetitin waste generated from the proceasing of USEC's Affected Inveatory under parsgraph (a) which
USREC is not sutharized by law to store, All transportetion and storage expenses for Paducah-generated DUF6 umtit
such dme as it bas been delivered ta DOE at DOR request for conversion and disposal shaf] be tha respousibility of
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(d) The Parties agroe the resolution of USEC's Affectad Inventory set forth in this
provision is the exclusive method for resolution of the issues and related claims regarding
the Affected Inventory between the Parties.

(¢) This provision survives the termination of this Agreeruent so long as USEC is
providing enrichmentservices in the United States either through the Operation of (3) its
existing gaseous diffusion plant in Paducah Kentucky by producing at least 1 million
SWU annuaily for each 12-month periodor (ii) a new enrichment facifity in the United
States based 0n advanced enrichment technology.

G Accounts Payable

Having already paid approximately $12.37 million oftho claimed $18 million In January 2002
accrued to such date, DOE commits to cxpediting resolution of the currently cutstanding
accounts payable as ofthe date OFthis Agreement.

Article §: Miscellaneous

A. Coaperation and Consultation

The Parties recognize that the successful accomplishment of the objectives of this Agreement
requires the continued cooperation and consultation of DOE and USEC. Accordingly, the
Parties expect the Dep]oyment Working Group described above to meet frequently in an cffort to
idontify and address any issues that may impact the schedule. DOE will use all reasonable
efforts to support USEC's requested DOE actions within available resources and take limitations
in this regard into account when implemeating the process and procedures for developing the
Deployment Working Group Plan and schedule adjustment described in this Agreement. DOE
and USEC shall consult with each other ag necessary and appropriate to carry out the objoctives
of this Agreement, Further, at least once every two years the Deputy Secretary of Boergy and
the President and Chicf Executive Officer of USEC shall mect to digcuss the unplemcntadon of
this Agreement.

DOE =ad USEC shall provide such information, execute and deliver such egreements,
iustrumnents and documents, and take such other actions, including supporting legislaticn, 8s may
be rezsanably necessary or required, which are niot inconsistent with the provisidiis of this
Agreement and which do not invalve the assumption of obligations other than those provided for
in this Agreement, in order to give full effect to this Agreement and carry out its intent.

14
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B, Force Majeure

8. Except for defauits of USEC Ccontractors at any tier, USEC shall not be in default
because of any failure to perform its commitments under this Agreement under jts terms if the
failure arises from cavses beyand the contro] and without the fault or negligence of USEC.
~ Examples of these causes are (1) acts of God or the public coemy, (2) acts of the Government in

its sovercign capacity (3) fires, (4) floods, (S) epidemics, (6) quarantine restrictions, (7) strikes,
(8) freight embargoes, (9) carthquakes, and (10) unusually severe weather, Additionally, for
purposes of this paragraph of this Agreement only, another example of a cause under which
USEC shall not be in default because of any fatlure to pecform its commitments under this
Agreement if such fajlure arises from causcs beyond the control and without the fault or
negligence of USREC is that there has been a substantial and demonstrable increase, -as reflected
in official U S. iroports statistics, in U.S, iraports for consumption of Russian enriched uranium,
other than the material currently committed to come into the U.S. under the existing HEU
Agreement, and USBC dcpuonstrates such increase m U,S. imposts for consumption has had a
substantis] adverse material impaot on the domestic uranium enrichment industry. In each
instance, the failure to perform must arise from causes and be beyond the control and without
the fault or ncgligence of USEC. “Default” includes the failure to make progrese so as to
cadanger completion of performance of USEC's obligations under this Agreament.

b. If the failure to perform s caused by the failure of a contractor at any tier to perform
or make progress, and if the cause of the fujlure was beyond the control of both USEC and the
contractor, and without the fault or negligence of cither, USEC shall not be deemed to be in
default, unless (1) the contracted supplies or sexvices were obtsinable from other sources; and (2)
USEC failed to purchase these supplies or services from the other sources. . «o -
¢. In order tu mvoke the protections of this clause, USBC must request a determination
by DOE on whether any failure to perform results from one or more of the causes in the first
paragraph above, Upon the request of USEC agd within sixty (60) days of USEC's submission
of its position, NE will agcertain the facts and circumstagces of the failure of performance upon
aq sssertion of a circumstance triggering this clause. IFNE determines that sny failure to
pesiorm results from one or more of the causes in the first paragraph above, the schedule far
‘performance of the affected commitments shall be extended for the period of the excused delay.
USEC may appeal this determination within thirty (30) days to the Secretary of Energy (or
designee), whose determination will be considered the final agency action under this Agreement.
USEC retains all remedies available 0 it under the Administrutive Procedure Actto chal{cgge
tho decision of the Secretary (or desgignee). ' o
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C. Termtination

06/20/02

08/20/02

-

DOR may terminate thiS Agreementaad be relieved of DOE's future obligationsunder this
Agreement if it determines that, under the standards set forth in 4%CFR 9.406-2 and 48 CFR
9.407-2 and, after taking into account the factors listed in 48 CFR 406-1, termination B m the
Government's interest. In making its determination under this provision, DOE shall not be
required to follow the procedures set out in 48 CFR 9,406and 48 CFR 9.407. 1f DOE
determines that tenmination may be warranted under this provision, it will provide USEC with
wriften Notice that termination is under consideration. USEC shall have an opportunity within
thirty (30)days ofreceipt ofthe notice from DOE to provide its position to DOR's Director of
Nuclear Energy, Science and Technology (NE). Within sixty (60)days of USEC's submission
to DOE; NE shall notify USEC ofhis/her detarmination of whether DOE will determination t&e
Agreement. NB may extend thiSperiod for goad cause. USBC may appeal this determination to
the Secretary ofEncrgy (or designec) Whose determination Shall be considered to be final agency
action under this Agrecmnent. USEC sotains all ramcdies availableto it under the Adminiswarive
Procedure Act to challenge the decision of the Secretary (or designee).

D. Implementing Provisions

The Partics agrec that, within 15 days of the cxecution of this Agreement, they will develop
mmtually acceptable implementing provisioas on the following subjccts which are to be
incorporated info this Agreement:

- Prompt access by DOE (and designated representatives) to data and information needed
. to monitor canapliance with terms of the Agreemeant. :

~ Terms on use aud disclosure of trade secret/proprietary information.

- No impairgncn: or modification of Bxecutive Agent MOA.

Article 6: Biuding Agresment

DOE and USEC, in consideration Of the mutual promises, commitments and obligations set forth
herein, agree that the oObligations in this Agteement are binding on each, a¢ well as on their
successor organizations, as of this date of June 17,2002,

Lee Liberman Otis

General Counsgel
U.S. Department of Energy
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