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SUPPLEMENTAL AGREEMENT NO 1TO THE
- . LEASE AGREEMENT.BETWEEN .= o
' THE UNITED STATES DEPARTMENT OF ENERGY AND _
THE UNITED STATES ENRICHMENT CORPORATION

THIS SUPPLEMENTAL AGREEMENT NO. 1, dated as of 12[7 [lf& , to the

‘ LEASE AGREEMENT (“Lease”) entered into as of July 1, 1993, between THE UNITED

STATES DEPARTMENT OF ENERGY ("Department”), acting by and through the

| Secretary of Energy ("Secretary™, or his designee, and THE UNITED STATES

ENRICHMENT CORPORATION; a Delaware corporation and successor to the
government-owned United States Enrichment Corporation ("Corporatron“\ ‘acting by
and through its Board of Directors or its- desngnee hereby amends the Lease as follows:

WITNESSETH

WHEREAS, the Corporation leases portlons of the Portsmouth Gasects
Diffusion Plant site (“PORTS") located in Piketon, Ohio and portions of the Paducah

-Gaseous Diffusion Plant site ("PAD") located in Paducah, Kentucky from the-
o Department pursuant to the Lease; and :

WHEREAS, Section 3.4 of the Lease permlts the Corporation to expanr- the
scope of the Lease, subject to procedures set forth in Sectlon 3.5 of the l.ease; and

WHEREAS the Department and USEC Inc. (*USEC"), the parent comoratlon of

_the Corporation, entered into an Agreement dated June 17, 2002 (“June 17 0 _
_* Agreetnent”), whereby, inter alia, USEC made long-term commitments to famhtate the -
* deployment of a new, cost-effective advanced enrichment technology on a -apld
- schedule, and pursuant to this June 17" Agreement, USEC announced on- Uecember 3,
2003, that it rntends to s1te its commercral gas centnfuge plant at the PORTS; and

WHEREAS the parties desrre to amend the Lease to.create a’ “stand alonge”
section of the Lease that is specifically applicable to facilities, areas, and per ‘sonal

. property at PORTS that the Corporation desires to lease for the construction and
- operaticn of USEC's commercial gas centrifuge plant and its demonstratlon iacilities for _

such plant herelnafter referred to as the ‘GCEP Lease;" and

WHEREAS, the partles have entered into an Agreement Concernunq the

.. Temporary Lease of Certain Facilities in Support of the American Centrifuge Prog‘ram

dated February 17, 2004 (“Temporary Lease”), whereby the Department agreed to -
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lease certain facilities at the PORTS to the Corporation as an amendment to this' Lease -

. and the Parties desire to incorporate the facilities leased under the Temporary-Lease-
_into the “stand alone” section of this Lease and to termlnate the Temporary Leasein -

accordance wnth the terms of the Temporary Lease;

" NOW, THEREFORE, under the authonty of Section 3107 of the USEC
Privatization Act (Subchapter A of Chapter 1 of Title {ll of Pub. L. 104-134) -
(“Privatization Act”); Sections 161g-and 161v of the Atomic Energy Act of 1954, as .

amended (42 U.S.C. §§ 2201g and 2201v) (“AEA"); 42 U: :S:C. §7259; and Sections'3.4
"and 3.5 of this Lease, and in accordance with Section 13. 1 the Department and the R T
: Corporatlon hereby agree to amend the Lease as follows P

G

1. Replace Table of Contents pp i iii, W|th new Table of Contents pp i— |u
ReVIS|on 1. : , _
S 2. 'Delete 13. 1 in |ts entlrety and substltute inits place the followmg

_ - Section’ 13.1 Lease Amendments.. Except for the changes made
- pursuant to Section 3.4, Section 3.7, Section-9.3, Section 9.5, Section-11.1,

_ Sectron 12.1, Section 13.2, Section 15.2, Exhibit F, Memorandum of Agreement
bétweeh United States Department of Energy and United States Enrichment
Corporation for Services, Modification No. 1, and Appendixes A and.B of the
Regulatory Oversrght ‘Agreement, no change, amendment or modification of this
Lease shall be valid or binding unless such change, amendment or modification
is descnbed in a writing and is duly executed and consented to by the Secretary -

~ and by ft1e Board of Directors of the Corporatron or by any person authonzed by A

A,them to provnde such consent '

s

3.7 AddTothe Lease the following new ARTICLE XVI:
_'*'A‘RT‘ICLE XVI - LEASE OF GAS CENTRIFUGE ENRICHMENT PLANT
“"f‘.FACILITIES AND PERSONALTY APPENDIX 1
" Settion 16.1 - Provisions Applrcable to Gas Centrlfuqe Ennchment Plant.
, The Lease Agreement between the United States Department of Energy and the -
- United States Enrichment Corporation, a Delaware Corporation (successor to the
government owned United States Ennchment Corporatlon) covenng the -
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' 'Department s facilities, aréas, and personal property to be Ieased to the
- Corporation at PORTS for a gas centrifuge uranium enrichment demonstration
. facility (“Lead Cascade”) and the construction and operation of a Gas Centrifuge
Enrichment Plant (“Commercial Plant”) by the Corporation under the authority of -
. Section 3107 of the Privatization Act’ Sections 161g and 161v of the AEA, and =~
. Sectlons 3.4, 3.5, and 13.1 of this Lease, which has been executed by the parties
" as apart of this Lease, is hereby incorporated into this Lease as Appendix 1. o
The provisions of the GCEP Lease (as defined in Appendix 1) shall only apply to
~ the lease of GCEP Leased Premises and GCEP Leased Personalty (as those -
- terms are defined in the GCEP Lease) and shall survive the termmatlon ’
- expiration, revocatlon or rehnqmshment of this Lease “ :

A Section 16.2 - Termmatlon of the Temporary Lease On the GutP Lease

. Execution Date (as defined in Appendlx 1), the Temporary Lease sha!l ierminate
“and be of no further effect except that any approvals, consents or authorizations

- by the Parties provided under the Temporary Lease shall be deemed fo hav'e
been properly granted under the GCEP Lease. : :

_ Section 16.3 — Transfer of Property. Any real or personal properfy WhICh
is to be leased to the Corporation under Section 3.1 or 3.2 of the GCEP Lease
as GCEP Leased Premises and GCEP. Leased Personalty (as defined in

~ Appendix 1) and which is currently leased to the Corporation under the Lease

* (including the Temporzry: Lease) shall be deemed to be returned ic-the _
Department, pursuant to Section 3.4 of the Lease and leased to the Corporation-
under the GCEP Lease.as of the GCEP Lease Effective Date (as defined in-
Appendix 1) for such GCEP Leased Premises and GCEP Leased Personaity. It.
is agreed that the Lease Turnover Reqwrements of the Lease shall not-applyto -

- such GCEP Leased Premises and GCEP Leased Personalty and that all GCEP

. Lease requirements shall apply.

4 Delete in its entirety Exhibit F of the Lease, Memorandum of Agreement
between United States Department of Energy and United States Enrichment ’

_ Corporation for Services, dated July 1, 1993, and substitute in its place the attached

revised Exhibit F, Memorandum of Agreement between United States Department of
Energy and United States Enrichment Corporation for Services, Modification No. 1.
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. - 5. ~ Anew. Appendrx 1is hereby added to the Lease and is attached hereto in
its entirety. :

6. Except as otherwise ekpressly provrded for in this Supplemental ‘ ,
Agreement No. 1 or subsequent modifications in accordance with Sectlon 13 1 all other _
provisions of the Lease shall remarn unchanged S

e P

IN'WITNESS WHEREOF, the above terms and conditions are acknowledged and
agreed upon as indicated by the signatures of their duly authorized representatives:
affixed below. This Supplemental Agreement No. 1 shall be effective upon execution by
the Department as of the day and year flrst above wntten

" - ,' "UNITED STATES DEPART "T_OF‘ENERGY_-.
o ' ' By: ) n u
TITLE Séc&t‘::mo{ oF Eucm /
L L A .
T : DATE; 2 I‘z lob

Al e T ~UNITED STATES ENRICHMENT CORPORATION
BEEEE o BY: ﬁa/djr—é

- TIIT'LE-:‘ %S‘M L CED

. A 'DAT_E:_ _z//0f |
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'MEMORANDUM OF AGREEMENT
. hahueb“

B UNITED STATES DEPARTMENT OF ENERGY
v and
UNITED STATES ENRICHMENT CORPORATION
- for the :
SUPPLY OF SERVICES.
Modification'No. 1

: THIS AGREEMENT ("Servrces Agreement Modrfrcatron No. 1") entered into as
of this Z day of Dec. , 2008, (“Execution Date”) by and between the UNITED ~~
STATES OF AMERICA herem after referred to as the "Government"), represented by -

. the DEPARTMENT OF ENERGY (hereinafter referred to as "DOE" or the -

- “Department” ), and the UNITED STATES ENRICHMENT CORPORATION (herernafter
: referred to as "USEC” or the "Corporatron " ,

- WITNESSETH THAT

WHEREAS DOE and USEC have entered into a Lease, effective
July 1, 1993 ("Lease” or “GDP Lease"), whereby USEC is leasing certain
“uranium enrichment facilities at the Portsmouth Gaseous Diffusion Plant and the
Paducah Gaseous Diffusion Plant ("GDPs"); and -

" WHEREAS, DOE and USEC have entered into :a modification of the GDP
Lease for USEC's lease of certain Gas Centrifuge Enrichment Plant facilities, '
areas, and personal property (“GCEP Lease") at the Portsmouth Gaseous
Diffusion Plant srte ("PORTS"); and

WHEREAS the executionof the GCEP Lease necessitated the updatrng of

- the Memorandum of Agreement between DOE and USEC for Services, dated as of
- July 1, 1993 (“Services Agreement”)-attached to the GDP Lease as Exhibit F in

~order to provide a vehicle for the Parties to continue to provide services to one
'another in support of each other’s activities at the GDP sites;

WHEREAS this revised Services Agreement is hereby desrgnated as
Servrces Agreement Modification No. 1; _

NOW, THEREFORE, the parties hereto agree as follows:
ARTICLE | - DEFINITIONS

. Unless defined hereln terms used in this Services Agreement Modification
“No. 1 shall have the meaning given to them in the GDP Lease. For purposes of
this Services Agreement Modification No. 1, the term “Captive Services” shall mean



-those services 'tdentif ed in Attachment B with an asterisk (*) and will be supplied to
DOE (or its contractors or subcontractors in accordance with ARTICLE II) wrthout

fep/nmﬂt nursuant to Article' IV A1

 ARTICLE Il - PURPOSES OF SERVICES AGREEMENT MODIFICATION NO.1 .

1. The general purposes of this Servrces Agreement Modification No. 1.

 are to enable DOE to provide to-USEC certain services at the GDPs and to enable i}

USEC to provide to DOE certain services at the GDPs. Nothlng in this Services
Agreement Moadification No. 1 shall be interpreted to require either DOE or USEC -
(each, “a Party”) to furnish any service or. services to the other Party in the event
service(s) of that type is not necessary for a Party’s own programmatic needs or to

~ require either Party to purchase any servrce(s) captlve or otherwise, from the other
‘Party

.2. ' For the purposes of obtaining Captwe Services as desrgnated o’n“ _

- Appendix B ofthis Services Agreement Modification No. 1, the definition of the

Parties shall include any prime contractor or subcontractor. performlng work on -

-behalf of either DOE or USEC. An agreement for Captive Services’ approve«n in,

advance by the DOE Lease Administrator between a DOE prime contractor or
subcontractor and USEC for work approved after execution of this Services®

K Agreement Modification No. 1 shall'be treated as an agreement under the prowsrons '

of this Services Agreement Modification No: 1, including, but not limited to, ifte
provisions related to ARTICLE IV A.1, and shall be on a cost relmbursabte pasis. .

ARTICLE Ill - SERVICES TO BE 'PROVIDED |

1. Consrstent with ARTICLE i, and at USEC s request, DOE agrees o make _
available to or on behalf of USEC at the GDP sites the services set forth in.
Appendix A _

2. ConS|stent wnth ARTICLE |l and at. DOE's request, USEC agrees o make
available to or on behalf of DOE at the GDP sites the services set forth in g
Appendlx B.

3. Services shall be provided to DOE and USEC in accordance with‘a written -

‘Work Authorization which shall include specific details such as scope of work, cost

estimates, schedule requirements, applicable work rules, and other apprepiiate -
requirements applicable to the service requested. Any reductlon in services which
results ina reductlon in workforce shall requrre 90 days prlor notrce

4, Work Authorlzatlons or other rmplementlng agreements previously issued
pursuant to the Services Agreement, dated as of July 1, 1993, shall continue to be

~ in effect under the terms of each respective Work Authorization or othar

implementing agreement, unless and until superseded by a subsequent
agreement contract or Work Authorlzatlon



- 5. The provisions of this Services Agreement Modification No. 1 shall apply
- only to services provided pursuant to a Work Authorization or similar type
agreement agreed to and issued under this. Ser\/rces Agreement Modification No.
1 and sshall not be construed to modify, alter or a_ffe_ct any other existing or future -
agreement or contract between the Parties to provide goods or services.

ARTICLE IV - CHARGES -

A Charges for Services

| The following charges shall apply for the services provrded under thrs Servrces

Agreement Modification No. 1 in Appendlx A and Appendix B except for electnc T
power delivered under ARTICLE 1V, Section B below. Y

1. . The charges to be paid for each service provided under this Servrces

- Agreement Modification No. 1 shall be agreed to and specified in a separate Work
. Authonzatron or similar type agreement The charges to be pald for each servrce :

Yieon

regulatlons directives, and policies in effect at the time the service is performed
. The charges for Captive Services (as listed in Appendix B) shall not include
~ fee/profit.” Charges for non-Captive services may include fee/profit as agreed to by

the Partres Unless otherwise prohibited by law, the charges to each user (e.g.,
DOE, USEC or USEC’s Sublessee) will be pro-rated for each servrce and/or utrlrty
by thé percentage of sérvice and/or utility used. ) -

2. ln the event a Party's request for services results in a need to increase or

.decr‘e'ase.:the_ capacity of any infrastructure necessary to stpply the requested - -

services, each Party agrées to pay its respective pro rata share of all charges,
rates, and liabilities associated with all necessary improvements or modifications,
except that costs associated with improvements or modifications performed solely .

- for the benefit of one Party shall be paid solely by that Party and shall not be
"imposed on.the other Party. o .

. B. - Cha'rqes for Electric Power

1 The followrng charges shall apply to the delrvery of electrrc power from

' USEC to DOE ldentn°ed in Appendix B:

DOE shall pay |ts pro rata share of all charges rates, and Ilabllltres :
associated with DOE's right under this Services Agreement Modification No.
- 1 to receive electric power for its own use on or after July 1, 1993.



, 2 The following charges shall apply to the dehvery of electric power from
DOE to USEC identified in Appendix A: : ,

, In the event DOE provides electric power to USEC, USEC agrees to pay,
based upon previously agreed to procedures. contained in Exhibit E, '
Attachment A, entitled “Advance Payments by the United States Ennchment
Corporation,” its pro rata share of all charges, rates, and liabilities
associated with electric power furnished under this Serwces Agreement
Modification No. 1 for USEC’s own use. :

- ARTICLE V- BILLINGS AND PAYMENT

‘The following shall apply for the services provided in Appendlx Aand Apper.du B
. except for electnc power dellvered under ARTICLE IV Section B. 2 above

1. On July 1, 1993 USEC made a payment to DOE for the servicas ‘t
‘es'timated it would require in the first 45 days. Upon receipt of invoices. for szrvices
rendered, USEC shall promptly remit payments to assure a sufficient budgetary -
resource continues to be available. This process will continue on a monthlv oaaas to
ensure that a forty-ﬁve day advance is available to DOE.

2. USEC shall invoice DOE not more than monthly for servuces/worl( prowded '
~ with full payment due net 30 days from receipt by DOE of a proper. mvonee :

. 3. Amounts due DOE shall be payable to DOE and shall be sent to tne
address specified on the bill. Amounts due USEC shall be payable to USEC and shall
be sent to the address specified on the bill. Either party may, by written notlce given -
-the other, change the payee desugnatlon hereln . .

_ 4 Notwithstanding any agreement to the contrary, any advance payments made
“by DOE to USEC pursuant to ARTICLE V.2 of the Services Agreement, dated July 1,
1993 and which previously have not been returned to DOE or previously used to. offset
amounts due from DOE, shall be returned to DOE within thirty (30) days of the
Execution Date of this Services Agreement Modification No. 1.

' ARTICLE VI - PRIORITY OF SERVICES

USEC and DOE agree to perform for each other on priority basis any and all service
- required for emergencies or compliance with appllcable federal, state and local
_ regulations. .



~—

| ARTICLE VII - MODIIFICATIONS} TO THE SERVICES AGREEMENT NO. 1-

Consnstent with Section 13.1, DOE and USEC agree that within five (5) years of the

_ Execution Date of this Services Agreement Modification No. 1, and thereafter, every-

five years, the Parties will review and revise, as appropriate, the provisions of this

‘Services Agreement Modification No. 1. In addition, in the event facilities and/or

infrastructure currently leased by USEC are returned to DOE that are associated with
providing certain Captive Services (such as Fire Protection, Plant Protection and .
Security Program Administration, Emergency Management, and Utilities), and DOE’s
mission dictates that it retain operational responsibility for such-facilities and/or
infrastructure, APPENDIX A will be modified to include such Captive Services.

IN-WITNESS WHEREOF, the above terms and conditions are acknowledged and agreed upon

as indicated by the signatures of the duly authorized representatives affixed below. This =
-Services Agreement Modification No. 1 shall be effective upon execution by the Department as .
~of the day and.year first above wntten :

il

;V‘)b~-

UNITED STATES DEPARTMENT OF ENERGY .

, rv:v | e , 7' |
| lAND B
L ~ UNITED STATES ENRICHMENT CORPORATION

| TITLE: S@h(br l/ LQ,//?CSIJ' (’
| bATE:_ ' .Zb&zm.éer.. i) 200




APPENDIX A
_ Services to be Provided by DOE

At USEC's request, DOE agrees to perform the services set forth below at trre costs to

" be negotiated in accordance with Artlcle IV for each respective group of services.

1. Storage of USEC-generated Hazardous Wastes at PAD and PORTS as requrred by
Exhibit C of the GDP Lease. This provision does not apply to hazardous waste genarated by
USEC within the GCEP Leased Premlses after the GCEP Lease Execution Date, unless

'j otherwrse agreed to by DOE.

- 2. Safeguards and Security - Technlcal Survelllance Countermeasures/Operatron
Secunty Support and TEMPEST

3. Other services and utllrtres such as the provision of electric power and the drsposal

' of classn"ed materral rf and as agreed to by the Parties. o _ S



 APPENDIX B

Services to be provided by USEC

At DOE'’s request, USEC agrees to perform the services set forth below at the costs -

. tobe negotiated in accordance with Article IV for each respective service.

1.
_ cahbratlon on DOE systems and equipment.

*4,
- services, and provide fire protectron to DOE facilities.

*8.
6.

*7.

8.
- - accountability functions required for the nuclear materials belonging to DOE that are

: g,

*10.

.

Malntenance At DOE’s request, perform malntenance on DOE facrlrtres and

Janrtonal Provnde jamtonal services for DOE- facrhtres

: Analytrcal Laboratories - Manage the analytrcal Iaboratones and provide analytrcal
B servrces to DOE : :

F|re Protectlon Manage the Frre Protectron Program including emergency medxcal : :

Plant Protectron and Security Program Admlnrstratlon 'Manage the Protective
Forces and Security Program and prowde servrces as requested to protect DOE S -

: secunty interests.

i ) o ‘ o
Emergency Management Manage and provrde the emergency management
support systems, including emergency facilities. and equipment, emergency response

-organization, emergency operations center, radiation/criticality accident alarm system,

meteorological monitoring system, emergency communication systems, emergency
notification system and emergency notifi catlon and reporting. :

Utilities - Provrde utlhty servrces rncludlng water, steam alr nltrogen sewer, natural
gas, and eIectrrcrty/ power operatlons . »

Nuclear Materials Control and Accountability - Provide nuclear materials control and

stored, processed or handled at PAD and PORTS. All program elements shall be
administered according to the appropnate DOE Orders.

Computer Services — Manage and provrde computing servrces
Telecommumcatlons Provide telecommunlcatlons systems support and services.

Cylinder Handling — Provide lnspectlon testing, restacking and marntenance of DOE
cylinders. :

R o 12. Medical ~ Provide medical services for employees'. ,



18. Quahty Assurance

. 23 Other services if and as agreed to by the Parties. ' - o

13. Stores — Maintenance and management of inventories.

] -14. Environmental Bas‘e—Air water and soil monitoring; studies tests and analyses.

15. Safety and Health - Health Physrcs Monitoring, Industnal Hyglene Radlatlon
Protection, and Safety and Health System.

*16. Records Management — Maintenance, processmg, transfernng, retrleval and
storage. . ;

17, a. Garage - Prowde repair and mamtenance services on DOE vehlcles

*b. Garage - Repair and maintenance service on radiologically contaminated
vehicles/equipment or vehicles/equipment operating in classified or restricted
areas/emergency is considered a Captive Service.

*49, Resplrator Serwces Resplrator cleaning and fit testing. Service includes cleamng of

contaminated and potentially contaminated resp:rators mcludmg ﬂt testmg services in’
“the on-site respirator facnllty _ :

' ;*20 Laundry Servnces

*21 . Radio Repair and Callbratlon — Frequency synchronization, operation, and

maintenance of radio repeaters and operation of radio relay network.
*22. HEU Surveillance and Maintenance —Performance of checks and record pressure on

. HEU cells, maintenance support of HEU cells; and Uranium Analytical Services for
Buffered HEU Cells (Buffer gas sampllng and analyses on shutdown HEU cells)

*Captive Servnces
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LEASE AGREEMENT BETWEEN .
THE UNITED STATES DEPARTMENT OF ENERGY AND
THE UNITED STATES ENRICHMENT CORPORATION
- FOR THE GAS CENTRIFUGE ENRICHMENT PLANT

. THIS APPENDIX 1 LEASE AGREEMENT FOR THE GCEP LEASED
PREMISES and GCEP LEASED PERSONALTY (as defined below) (“GCEP Lease”) is

entered into as of ‘De.ceMbtﬁ.'?, 2006  (“GCEP Lease Execution.Date”), between

-THE UNITED STATES DEPARTMENT OF ENERGY ("Department"), acting by and
through the Secretary of Energy ("Secretary"), or his designee, and THE UNITED -

"STATES ENRICHMENT CORPORATION, a Delaware corporation ("Corporation"), -
acting by and through its Board of Directors or its designee. Each of the Department

- and the Corporation is a “Party” and-are collectrvely referred to as the “Parties.”

WITNESSETH: -

. - WHEREAS; the Corporation as’ the successor to the government-owned Unlted
: States Ennchment Corporatron leases portions of the Portsmouth Gaseous Diffusion
‘Plant site located in Piketon, Ohio (‘PORTS Site”) and portions of the Paducah

~ Gaseous Diffusion Plant site located in Paducah, Kentucky (“PAD Site”) from the

) Department pursuant to a Lease Agreement dated July 1, 1993 as amended (the

' “Lease or “GDP Lease Y, and

o WHEREAS Section 3 4 of the GDP Lease permits the Corporatlon to expand the
scope of the GDP Lease, subject to procedures set forth in Section 3.5 of the GDP

Lease; and.

WHEREAS the Department and USEC Inc., the parent corporatlon ofthe
‘Corporation, entered into an Agreement dated June 17, 2002 (“June 17" Agreement”),
~ whereby, inter alia, USEC Inc. made long-term commitments to facilitate the -
deployment of a new, cost-effective advanced enrichment technology on a rapid
schedule, and pursuant to this June 7! Agreement, USEC Inc. announced on
‘December 3, 2003, that it intends to site |ts commercial gas centnfuge plant at the

PORTS Site; and

: - WHEREAS, the parties desire to amend the GDP Lease to create a “stand alone”
" section of the GDP Lease that is specifically applicable to the PORTS Site facilities,
areas and personal property that the Corporation desires to lease for the construction =
. and operation of the Lead Cascade Facmtres and the Commercial Plant (as such terms

are defined herein);

App. 1-1



NOW, THEREFORE under the authorlty of Section 3107 of the USEC o
Privatization Act (42 U.S.C. §§ 2297h) (“Privatization Act”); Sections 161g and 161v of
the Atomic Energy Act of 1954, as amended (42 U.S.C. §§ 2201g and 2201v) (“AEA?);
Section 649 of the Department of Energy Organization Act (42 U.S.C. §7259); 42 ..
U.S.C. §7259; and in accordance with Sections 3.4, 3.5, and 13.1 of the GDP Lease,
the Department and the Corporation hereby agree to the following terms and conditions:

ARTICLE |
DEFINITIONS

K Sectlon 1.1- Terms The follownng addltlonal terms when caprtalrzed and used in
- this GCEP Lease (lncludrng the Exhibits hereto) shall have the meanings indicated -
below. The meanings specnfred are appllcable to both the singular and the plural

"Capital Improvement" shall mean any change alteratton addmon ur other-
~ improvement made by the Corporation to the GCEP Leased Premises (as sut,t term is -
. hereinafter defined) which does not constitute routme maintenance or repan rr uohi

. GCEP Leased Premlses : » - ‘ e
. '» “Capital Improvement Notice” shall have the meaning ascribed to it in Section”
- 4.5(b): ' ' - ‘ ' - S

“Commercral Plant” shall mean the commercral uranium enrichment ptant using
-advanced enrichment technology that the Corporation will construct and operate in

- -accordance with the June 17" Agreerment and a Ilcense lssued by the Nuciear o

RegulatoryCommlssmn (“NRC) : o . i

“Common Areas” shall mean those areas within the GCEP Leased Premises,
designated in accordance with Section 3.1(c) herein, in which the Departmont its.
contractors, subcontractors, agents, and representatlves conduct actrvmes in -
_accordance wnth applicable Department requirements. :

- “Condition Report shall mean the assessment performed by the Deoar*ment that -
generally describes the current condition of the facility, its components, and. :
.- infrastructure, being proposed to be leased under Section 3.1, including descnptwe and -

- analytical text, and to the extent practicable, photographs, ofthe building structure, roof
mechanlcal plumbing, fire protectron and electrlc systems : _

— “Corporation” shall mean the United States Enrichment CorporatiOn 'rts agents
representatlves and, if approved under the prov1s10ns of Article XIV, ltS st |plessees '
SUCCEessors, and asstgns ‘ . O
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. "Corporatron Lease Representatrve" shall have the meanmg ascnbed toitin .
Section 11.1(b) hereof.

"COrrectlve Actions” shall have the meaning given to suchr term in the Solid -

S Waste Drsposal Act as amended

' "Decontamlnatlon and Decommissioning” shall mean those actnvrtles including
Response Actions or Corrective Actions, undertaken to decontamlnate and
: decommrssron facrlltres and related property :

“Demohtron ‘shall mean the total drsmantlement of the GCEP. Leased Facmtles
any fixtures, and systems down to slab on grade, and removal of all resultrng debris and.
* Material of EAvironmental Concern (including any contamination contained in such -

debris.and Material of Environmental Concern, regardless of origin or whether such
"debris, contamrnatron or Material of Environmental Concern exists as the result of the |
actions of th Department or its authorized representatives) from the GCEP Leased
‘Premises and PORTS in accordance with applicable Laws and Regulations.
~“Demolition” shall also include removal, remediation, decontamination, and cleanup of -
any contamination and Material of Envrronmental Concern from the slab in accordance
‘with applicable Laws and 'Regulations, including NRC unrestricted free release
. requirements. “Demolition” shall not include any removal, remediation,

: decontammatlon or cleanup of any contamination or other Material of Envrronmental

' -Concern below. theslab. . .

) “Department ‘shall mean the Unrted States Department of Energy, |ts agents
representatrves and those persons actrng upon its behalf.

, "Department Lease Admlnlstrator” shall have the meaning ascrlbed to it rn -
Section 11.1(a) hereof : . _ :

“Department s Personal Property shall"mean.the_Department's personal pro'pe'rty'
but shall not include GCEP Leased Personalty or Material of Environmental Concern.

“Disposition Plan” shall have the meaning ascribed to it in Sections 3.2 and 4.3(f)
- hereof. ' Cm e ‘ o .
"Environmental Claim" shall mean any claim, action, cause of action,
investigation or notloe by any person or entity alleging potential liability (including
‘potential I|ab|||ty for: mvestrgatory costs, cleanup costs, governmental Response Actions,
Corrective ActronsJ natural resource damages, property damages, personal injuries, -
penalties, or fines) arising out of, based on or resulting from (a) the presence, or release
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uu.O the env..u.....e. nt of a"iy Material of Eﬂvhumncuml Concern at any luuat imor (o)

. circumstances forming the basis of any vrolat|on or alleged violation, of any
_Envrronmental Laws ,

' "Environmental Laws" shall mean all laws, regulations and other requirements

- established by any Government Authority relating to pollution or protection of human
health or the environment (including ambient air, surface water, ground water, land .

- surface or subsurface strata) or regulating the handling of or exposure to radioactive

" materials, including the Laws and Regulations relating to emissions, discharges, re- .

leases or threatened releases of Material of Environmental Concern, or otherwise relat-

~ ing to the manufacture, processing, distribution, use, treatment, storage, d.sposal trans-

port or handhng of Matenal of Envrronmental Concern. _ -

"Envrronmentally Non Sensmve shall mean any action which does not materlallyv
“increase the risk of a violation of Environmental Laws and does not matencnlv increase
the cost of Decontammatron and Decommlssmnrng

"Envrronmentally Sensmve shall mean any action which matenally increases the
risk of a violation of Environmental Laws or materrally increases the cost of - :
Decontamination and Decommlssmnmg : : .

: _ ‘GCEP Clean -up Act|V|t|es shall mean those Department funded actmtles '
performed by the Corporation under the Work Authorization entitled “Surp'u“ (‘emnfuge
Equipment Removal,” No. Portsmouth -01, as amended - .

"GCEP Lease" shall mean the provisions set out in this APPENDIX 1 LEASE
'AGREEMENT BETWEEN THE UNITED STATES DEPARTMENT OF ENERGY AND - .
“THE UNITED STATES ENRICHMENT CORPORATION FOR THE GAS CENTRIFUGE

- ENRICHMENT PLANT, including all Exhibits hereto. It is understood that the GCEP

Lease, unless otherwise expressly stated herein, does not lncorporate either dlrectly or
mdrrectly any other terms of the GDP Lease. : PR '

: "GCEP Lease Administration” shall have the. meamng ascnbed to itin Seotlon
© 8.1 hereof. _

“GCEP Lease Effectlve Date” shall have the meanmg ascribed to.it in Qectlon
3.1(a) hereof. .

“*GCEP Lease Executron Date shall mean the date as contarned in the ﬁrst
‘sentence of the first paragraph of this GCEP Lease
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: "GCE. Lease Term" shall mean the period rom the GCEP Lease Exécution .
Date to the date the GCEP Lease expires or terminates, lncludlng any subsequent -
Renewal Perlods :

“GCEP Leased Facilities” shall mean those structures and related f xtures
_ located inside such structures listed in Exhibit H and which are included within the .
.. GCEP Leased Premlses but does not mclude the land under or surroundlng such :

_ buildings.

| "GCEP Leased Personalty shall have the meamng ascrlbed to lt in Sect|on 3 2
hereof. o . L ‘

: "GCEPtLeased Premlses" shall have the meanlng ascribed to it in Sectlon 3. 1(a) _
hereof and includes GCEP Leased Facmtles and Common Areas : :

_ "GDPs" shall mean the gaseous drffusron uranium enrlchment plant owned by
the United States-of America located at Paducah, Kentucky, and the gaseous diffusion
uranium enrichment plant owned by the United States of America at Piketon, Ohio, -
including all the real property within the boundary of both such plants, or any portion
thereof, regardless of whether any such real property is leased to the Corporatlon :

GDP Lease shall mean the Lease and all Exhrbrts entered into between the.
Department and the Corporation, dated July 1; 1993, and any modn‘"catlons thereafter
except for the GCEP Lease contalned in this Appendrx 1 ' .

,..'Ir

"Government Authorlty shall mean any department agency or lnstrumentallty of C
the federat government, of any state, or of any munlcrpalrty or ‘of any polltrcal subdrvnsmn '
of any state or munICIpallty : . : o _

:;',-,_ EY ,___'_, -

“HEU Agreement shall have the meanlng ascnbed to it rn Sectlon 12.4 hereof.

: “‘Incremental Turnover Costs” shall have the meanmg ascnbed toitin Sectlon
4. 3(g) hereof :

' “lnltlal Term” shall have the meanlng ascribed to itin Section 71 hereof.-

. “"Laws and Regulatlons shall mean all laws and regulatlons (including all

. Environmental Laws);:and other requirements of any Government Authority: (including
any standards established by the NRC to protect public health and safety from

~ radiological hazard and to provide for the common defense and security) whrch apply to .

- the Department or the Corporation, as the case may be.
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- “Lead Cascade” or “Lead Cascaue Facilities” sha.l mear the Corpor atrm s

wauo

demonstratron facilities located in-Buildings X-3001, X-3012, X-7725 (partial), X-7726
(partial) and X-7727H which were leased to the Corporation pursuant to the Temporary .
Lease (as such term is defined herein).’ :

"Matenal of Envrronmental Concern" shall mean any material subject to
classification as a-hazardous waste under the Solid Waste Disposal Act, as amended,
~ and any material such as pollutants, contaminants, wastes, toxic substances, petroleum
and refined petroleum products hazardous substances, radloactlve matenals and other

like. subject matter:

- -“Nonexcluswe Easements and Rights- of Way shall have the meanlng asoribed'
: to itin Sectron 3. 1(b) hereof. : ‘ : .

. - - ' '_’ L .
“NRC” shall mean the Unlted States Nuclear Regulatory Commlss.on and any -
- successor agency thereto. : T

_ “PAD Site” shall mean the gaseous drffusmn uranium enrrchment plam (o} vned by
‘the United States of America located at Paducah, Kentucky, including all the real prop-
erty within the boundary of such plant, or any portion thereof regardless m wnetr,er any

such real property is leased to the Corporation. R

“PORTS shall mean the gaseous diffusion uranium ennchment plant owned by
‘the United States of America located in Piketon, Ohio, including all the real property
‘within the boundary of such plant, or any. portion thereof, regardless of whether any
such real property is leased to'the Corporatron exclusrve of the GCEP Leased

Premlses

Cey

- “PORTS Site” shall mean the gaseous diffusion uranium. enrrchment plant owned
by the United States of America located in Piketon, Ohio, including all the real property .
“within the boundary of such plant, or any portion thereof, regardless of whether any
such real property is leased to the Corporation, lnclusrve of the GCEP Leased - '

Premises.

) “Production Shortfall Cure Period” shall have the meanmg ascrlued to iin-
- Section 12.2(d) hereof. v

"Regulatory Agency" shall mean any Government Authorlty which is empowered
to admlnlster or enforce Laws and Regulatlons :

: "Regulatory Over5|ght Agreement shall have the meanrng ascnbed to |t in
~ Section 6.3 hereof.
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_ ” "Regulatory Permits” shall mean all licenses, permits, certificates, approvals
authorizations and other requirements mandated by Laws and Regulations for the
occupation, use or operatron of the GCEP Leased Premrses .

' ‘ “Released Facilities and Equrpment LlSt shall have the meanlng ascrlbed to |t in .
_Sectron 3. 5 hereof : : Dol

P A.‘A.' -
R . FEEA I N

"Renewal Penod" shall have the meanmg ascrlbed to |t |n Section 7 2 hereof
"r_Rent" shall have the meaning ascribed to it in Section 8.1 hereof.

| "Rent Period" shall ‘ha‘ve the 'meaning ascribed to it in Section 8.1 hereof.'
"’Response Actlons shall have the meanlng glven such term jn the
. Comprehensrve Envrronmental Response Compensation and Llablllty Act as

: .amended
»,,\, 1,;:1,‘.. — - N . s . . E . . E v
~ __“Safetyt,.Basis”:shall mean a -sys’t'e,matic analysis that identifies facility and -
- external hazards and their potential for initiating accident sequences, the potential
accident sequences, their likelihood and consequences and any accrdent preventlng or

: ’consequence mrtlgatrng feature.

' ”Servrces Agreement" shall have the meanrng ascrrbed toitin Sectlon 6 1 hereof
‘Successor in lnterest shall mean one who succeeds to the Corporatron s control
- of the GCEP Leased Premises and GCEP Leased Personaity as the result of a transfer
of all the:Corporation’s assets or of the entire portion of assets performlng this GCEP
Lease, andrmeets aII the requrrements as set forth in ARTICLE XIV ' :

o “Targeted Turnover Date” shall have the meanlng ascrrbed to itin Exhlblt A
hereof. -
- "‘Temporary-,Lease” shall mean the Agreement between the U.S. Departrnent of

. Energy and the United States Enrichment Corporation Concerning the Temporary
Lease of Certain Facrlrtres in Support of the Amencan Centrrfuge Program dated

February 17,2004..

"Turnover Requrrements shall have the meaning ascribed't’o itin Section 4.4 -
hereof N A T L L S
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o Section 1.2 - Headings. Article and Section headings in this. GC
provrded only for ease of reference and not interpretation.

'
0

.Section 1.3 - Rules of Interpretation

~ (a)  The words "without limitation," whether stated or not, are implied to follow
the use of any words such as "including” or "excluding” that are employed in this GCEP -
Lease. The words "hereof" or "herein” or "hereunder” when used in this GCEP Lease
shail mean pertaining to thrs GCEP Lease : :

B ,(b) All Exhibits to this GCEP Lease sha!l be mcorporated into tl’llb GCEP
Lease by reference as appropriate and will be deemed to be an integral part of this
GCEP Lease. In the event of any inconsistency between Exhibits A through N and the
~ Articles of this GCEP Lease, the Articles of this GCEP Lease shall control.

Sectioh 1.4 - Relationship to Other Aqreemehts :

(a) ~ Upon the GCEP Lease Effective Date as to each facility, area.(or portions
thereof) or property in accordance with Section 3.1, the rights or benefits, substantial or
_ procedural; of the Parties with respect to the GCEP Leased Premises and GCEP -

. Leased Personalty identified in Exhibits A and B hereto, or by any future arendment to
- 'those Exhibits, shall be governed solely by this GCEP Lease. The Parties agree that
after the date any facility, area (or portions thereof) or property are leased under this
.GCEP Lease or listed on the Released Facilities and Equipment List (as referencad in
Section 3.5),” the rights and benefits under the GDP: Lease with respect tc such GCEP
‘Leased Premisesand GCEP Leased Personalty or property listed on the Re! eased
. -Facilities and-Equipment Listing may not be exercised, revived or reconstitited under
‘the GDP Lease, except as may be expressly agreed to in wntmg by the .r‘a'tres

(b) Nothlng in the GDP Lease or the Temporary Lease shall apr) fy tn the

" GCEP Lease unless expressly rncorporated herein.. The facilities leased {u.the
Corporation-under the Temporary Lease as of the GCEP Lease Execution Date shall be
leased to the Corporation under this GCEP Lease and the Temporary Lease shall -

~ terminate as of the GCEP Lease Execution Date. This GCEP Lease dces-iiot-revise or

modify any provision of the June 17 Agreement, attached hereto as Exhikit C..
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. ARTICLE Nl _
AUTHORITY OF THE PARTIES

- Section 2:1 - Corporatlo The Corporatlon is authorized to enter into th|s GCEP
‘Lease and it has taken all the: necessary actnons requrred of the Corporation to execute

. and deliver thls GCEP Lease

Sectlon 2 2- Department The Department is authonzed under the AEA and the
anatrzatron Act to enter into this GCEP Lease and the Secretary, or his desrgnee has
taken all the- necessary actions requrred of the Department to execute and deliver this

GCEP Lease

ARTICLE Il
GRANT OF LEASE

Sectron)3 1- Lease of Real Property
SN NPT b .

- (a):"The. Department hereby Ieases to the Corporation on an “as is” basrs
subject to. any Department obligation with respect to preexisting contamination as
‘'specified.in Sections 4.2, 4.6 and 5.3 of this GCEP Lease and the Corporation’s

' obllgatlons in Sections 4.3 and 4:4 of this GCEP Lease, that certain real property and -

improvements-and fixtures located thereon, and easements, rights of way-and appurte- -

nances, utility-lines, corridors, common walls, pipes, parking areas, service roads, rail-

' « . way lines; loading facilities, sidewalks, avenues of ingress, egress and access and all

-other similar:items on the PORTS Site which appertain to such property.and easements
- as identified and. described in the maps and attachments which form Exhibit A to this
- GCEP Lease ("GCEP Leased Premises"). This GCEP Lease shall only become ,
_effective as‘to.each facility. or area (or portions thereof) identified in Exhibit A on the - ‘
dates specified in Exhibit A, unless an alternate date is otherwise agreed to in-writing by -
~ the Parties (“GCEP Lease Effective Date”). This-GCEP Lease is subject to all existing
easements;-rights of way and-appurtenances over, across, in, and upon the GCEP"

Leased Premises-as of the GCEP Lease Execution Date. . The Department will not grant -~

. any additional.easements, rights of way or appurtenances over, across, in, and upon,
the GCEP Leased Premises without the approval of the Corporatlon which approval
~ shall not be unreasonably W|thheld : _

: (b) Itis recognrzed that the Corporation may need the right of access or the
non-exclusive use of other areas, facilities, easements, rights of way, appurtenances,

. utility lines, corridors, common walls, pipes, parking areas, service roads, railway lines,
Joading facilities, sidewalks, avenues of ingress, egress and access and all other similar

-items on the PORTS Site which appertain to the GCEP Leased Premises but are not



!eased to the Corporation ('Nonexc!us:ve Easements and Rights-of- ’Va‘y ). Priorto the

e Corperati
Corporation’s commencement of construction of the Commercial Plant, the Corporat|on
‘shall identify the Nonexclusive Easements and Rights-of-Way needed for access or
non-exclusive use, and upon agreement of the Parties, and subject to notice and
procedures to be agreed upon by the Department and the Corporation, a list of these
- Easements and Rights-of- Way shall be appended to this GCEP Lease as Exhibit D.
The list of Easements and Rights-of-Way shall be amended by the Parties from time to
time to reflect changes to PORTS and any future expansion of the Commercial Plant.
In the event the Corporation needs access to those parts of PORTS which have not
~ been identified as GCEP Leased Premises orNonexclusive Easements.and Rights-of- -
Way, such access, subject to and upon agreement of the Parties, and notice and
_procedures to be agreed upon by the Department and the Corporation, shall be granted
on a temporary basis only as necessary for the operation of the Corporation’s facilities
included in the GCEP Leased Premises or to fulfill its obligations under this GCEP
- Lease. The Corporation agrees to pay its pro rata share of costs to the Department of
mamtarnlng the Nonexclusive Easements and Rights-of-Way based upon .he '
- Corporatnon s relative usage of the particular easement or nght-of-way '

ST

(c) The Department reserves the rlght for itself and its contractms to I.ave

. access to, and non-exclusive use of those areas within the GCEP Leased Premses _’

designated as “Common Areas” in-Exhibit A, subjec_t to notice and procedures to be’
agreed to by the Parties. The Department further reserves the right for itself and its

- contractors to have access to those parts of the GCEP Leased Premises which are not
designated as"Common Areas," subject to notice and procedures to be agreed to by
thePartles I - _ T

e (d) - Notwithstanding anything contained in this Section 3.1, the Departrnent ‘
- -and the Corporation will each have such access as it requires to all parts of the GCEP
L.eased Premlses and PORTS reasonably necessary to respond to- emergenucs ‘

Sectron 3.2- Lease of Personal Property. The Department. m,ret

Ieases to the Corporation on an “as is” basis those certain items of persoiial property
which are related to activities conducted by the Corporation under this GCEP Lease
. and are described in Exhibit B ("GCEP Leased Personalty"). When added io Exhibit

- B, the Corporation will become responsible for complying with applicabie-Ragulatory .
Agency and GCEP Lease requirements, including the removal and/or disposal of all
radiological contamination, and for the disposal of all personalty described i Exhibit
B at the end of the personalty s useful life, or at the termination, revocatior, or -~ -
* expiration of this GCEP Lease, whrchever occurs first. The Department will have the
right, at its sole option, to transfer to the Corporation the fitle to individua! iteins of
the GCEP Leased Personalty and remove them from Exhibit B during the GCEP
Lease. Term. Pnor to the Corporatron s disposal of GCEP Leased Personalt\/ :
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described in.Exhibit B, the Corporaticn will obtain the Denartments written- apnrnve!

of a Disposition Plan appropriate to the sensitivity of the material proposed for

- disposal. The Corporation shall be responsible for all costs associated with GCEP
Leased Personalty disposition and any necessary radiation surveys performed prior
to public release of the property. Upon disposition,.all Trigger List and Classified
Property as defined in 41 C.F.R. § 109 shall be destroyed in accordance with 41 »
C.F.R: § 109.and Department direction. All other GCEP Leased Personalty shall be‘f
disposed of in accordance with 41 C.F.R. .§109, ‘except as otherwise authonzed by

. the Department. The Department retains, the option to require the return of . P
individual items.of GCEP Leased Personalty to Department control after the L
-Corporation complres with the Turnover Requrrements as set, forth in Section 4. 4 '

troer,

Sectlon 3 3 Departments Personal Propertv on the GCEP Leased Premrses -

(a) The Department’s personal property (other than GCEP Leased Personalty
or Material. of Environmental Concern) (“Department’s Personal Property”) located-on
- the GCEP Leased Premises on the GCEP Lease Effective Date may remain on the *
. GCEP Leased Premises through September 30, 2006, or the GCEP Lease Effective
Date specified jn Exhibit A for the particular facility or areas in which the property is

~ located, whrchever is later. Prior to September 30, 2008, or the GCEP Lease Effective

Date, the. Department may temporarily bnng on to the GCEP Leased Premises
additional: Department’s Personal Property for storage of like kind and constituents as .
are existing .on.the GCEP Lease Execution Date, provided such storage (1) is in
~ compliance with appllcable Laws and Regulations, compliance agreements and _

licenses (including approved integrated safety analysis and other iicensing bases); (2)
~ does not unreasonably interfere with the Corporation’s construction, operation, or
‘ 'malntenance_,of the Lead Cascade or Commercial Plant_ in accordance with the
.milestones.in the.June 17th Agreement; and (3) there is no reasonable alternate .. -
~ location available for the storage of the personal property on the PORTS. The
Department shall provide reasonable advance notice to the Corporatron pnor to brrnglng
" additional personal property under this subsection (a). . : .

4 T 1 }

_ (b) l Etfectlve on the GCEP Lease Effectlve Date and thereafter the .
Department’s:Personal Property may remain on the GCEP Leased Premises, prowded -
. that the Department’s storage of any of its personal property (1) is in compliance with-

-applicable Laws and Regulations or applicable compliance agreements and (2) is
placed in the storage areas described in Exhibit E-1. R
_ (c) Except as provrded herein, the Department shatl be solely responsrble for
the storage of the Department's Personal Property located on the GCEP Leased '
.. Premises, whether-located theréon on the GCEP l.ease Effective Date, or brought onto
" the GCEP Leased Premises after the GCEP. Lease Execution Date.” In the event that
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~ the Corporation, within its business 'udgrne..t, determines that consclidation or
-relocation of the Department’s Personal Property, within the GCEP Leased Premises is

necessary, the Corporation may, at its risk and expense, perform such activities '

~ associated with the consolidation or relocation of such personal property of the

- Department within the GCEP Leased Premises. The Corporation shall notify the - ,

‘Department of any change in the location of the Department's Personal Property within -
sixty (60) days of such relocation. By written notice to the Department, the‘Corporationt

- may request to dispose of any of the Department's Personal Property remaining on

GCEP Leased Premises after the date specified in Section 3. 3(a). Within sixty (60)
-days of receiving such request, the Department shall either approve the request or
permit the Corporation to remove the- property from the GCEP Leased Premises ontoa
- non-leased portion of the PORTS. In the event the Department approves the request to
dispose of the property, the Corporation may, at its own expense, dispose of e’ -
property in a manner that is in accordance with ‘applicable Laws and Re’guléuon; In the .
event the Department determines that disposition of the property is not allcwsble, the
Corporation may, at its expense, remove the property from the GCEP Leasg:i Premises
onto a non-leased portion of the PORTS, which is agreed to by the Parties. A listing of
the Department’s Personal Property located on the GCEP Leased Premises-as of the *
GCEP Lease Execution Date is agreed to and attached as Exhibit E-2 {0 ll'ha GCeF
Lease. Updates to Exhibit E-2 shall be made by the Department on a perrodrp basis as .
necessary to reflect changes in the Department’s Per_sonal Property located in the .
GCEP Leased Premises. Within sixty (60) days prior to the GCEP Lease Effective Date
for-an area or facility, the Corporation and the Department shall perform a final walk '
down of the area or facnlrty to be leased and.identify any Department’s Personal -
Property- which is not listed in either Exhibit B or Exhibit E-2 remaining.in such afea or’
facility. With the agreement of the Parties, any 'such newly identified Departments
Personal Property shall be included in Exhrblt B; otherW|se such property ohd” De -

included in Exhibit E 2.

(d)  Exceptas othervwse provrded in Section 3.3(c), if the Departn.ent aemdes
~ to remove its personal property listed on Exhibit E-2, the Department wili be'sclely -
. responsible for and shall pay.the cost of removing from the GCEP Leased Premises
and disposing of the Department’s Personal Property identified on Exhibit -2 located
- on the GCEP Leased Premises and for the Decontammatlon and Decomrrn‘s.on.ng of

- such personal property

(e) Atthe end of the GCEP Lease Term, any personal property lccated in oron
the GCEP Leased Premises that is not listed in Exhibit B as leased to the _Corporation_ :
or listed in Exhibit E-2 as the Department’s Personal Property shall beceme the
responsibility of the Corporatton for dlaposrtromng m accordance with Sertuon 3.2 of the

GCEP Lease
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Sectron 34- Departrnent’s Sforaqe of Material of Envrronmental C‘oncern in the

- GCEP Storaqe Areas

(a) - The Partres recognize that certain unleased portrons of Building X-7725 |
contain Matenal of Environmental Concern owned by either the Department or the .
Corporation located in both RCRA permitted storage areas and other storage areas
(GCEP Storage Areas) in Building X-7725, and that these GCEP Storage Areas. are not
currently available to the Corporation to be included as part of the GCEP Leased . .
Premises. lIt.is the Department’s current plan, however, to remove the Departments -
Material of Environmental Concern for which a known drsposrtron path exists from the
GCEP Storage Areas, and, pursuant to applicable Laws and Regulations; including
state hazardous waste requirements, close the associated RCRA permitted storage

. areas located within Building X-7725. The Department shall make a good faith effort to C

remove all Materral of Environmental Concern from the GCEP Storage Areas, close the

- RCRA permrtted storage areas and turn over the GCEP Storage Areas to the . - .

Corporation i in, accordance with Exhibit A. In the event that sufficient appropriated funds

are not made .available for such purpose, a reasonable disposition path does not exist, _

or the off-srte vendor s current waste movement schedule does not allow for movement

- for certain of the Department’s Material of Environmental Concern located in the GCEP
. Storage Areas, the Department shall make a good faith effort to remove the

Department's Material of Environmental Concern from the GCEP Storage Areas’ and ‘

make the. area(s) available to the Corporation as soon thereafter as such funding, ~°

~ disposition paths- and.waste movement schedules limitations are removed to allow for

- such movement, ; In the event that sufficient approprlated funds are not made available .

for such purpose (based upon the Department's normal.practices in fi scal. administrati on

and execution of appropriated budgets), a disposition path is not available, or the off- ..

" site vendor's.current waste movement schedule does not allow the Department to -

remove some or all of the Material of Environmental Concern located in the GCEP

. Storage Areas, the Corporation, at its sole option, may move or may pay for.the -
movement of the Department’s Material of Environmental Concern from the GCEP

‘Storage Area tor another Department storage area at PORTS, provided such storage (1)

Cisin complrance wrth applicable Laws and Regulations, compliance agreements, and.

- approved Safety Basrs documentation; and (2) does not unreasonably interfere with the
- Department’s need for such storage space. If the Department determines itis "

necessary to support Department site programmatic needs, and in the event suffi icient

appropriated funds are made available for such purpose {based upon the Department’s.

normal practices in fiscal administration and execution of appropriated budgets), and

the requisite regulatory approvals are.obtained, the Department shall seek to expand

_ (and/or modify the RCRA permit for) existing Storage Areas or permit new RCRA ..

- storage areas outside of the GCEP Leased Premises at PORTS to enable the removal

" of some or all Material of Environmental Concern from the GCEP Storage Areas. The

Corporation shall remain responsible for the costs of relocating and disposing of
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Material of Envircnmental Concern owned by the Corporaticn and stored in the GCEP

. Storage Areas. If requested by the Corporation, the Department shall add additional, or
- expand the existing' RCRA storage areas at PORTS outside of the GCEP Leased -

- Premises, including modifying the permit for the existing RCRA permitted area or permit
. new RCRA storage areas to store Material of Environmental Concern located in the '
GCEP Storage Areas, provided the Corporation furnishes the funding to the Department

for alt costs assocnated with such relocation, including permit or permit modification, '
modifications to the storage areas, and any associated safety documentation; all

- regulatory approvals can be obtained; and the requested permit modification and

associated activities do not unreasonably interfere with the Department's activities. The

Department agrees that upon the completion of its waste removal and approved RCRA.

- closure activities, it will expand the GCEP Lease to inciude those previousty- -designated -

- 'GCERP Storage Areas as part of the GCEP Leased Premlses Nothing in this Section
3.4 shall be construed to impose an obligation on or require the Department to move
any Material of Environmental Concern from the GCEP Storage Areas to atiinterim

.storage location while awaiting a dlsposmon path to become avallable for t.s lai storage

~or dlsposmon

(b)y  Prior to October 1 2006, the Department may temporaniy bnng i i LU the
- GCEP Storage Areas addltronal characterized Material of Environmental Conceri,
provided (1) such storage-is in compliance with applicable Laws and Regulanons o
compliance agreements and licenses (including approved integrated safety analysis and
other licensing bases); (2) such additional material, or equivalent volume of material is
removed by the Départment prior to October 1, 2006; and (3) it does not unreasonably
interfere with the Corporation’s construction, operation, or maintenance of tiie Lead-
“Cascade or Commercial Plant in accordance with the milestones in the June 1 7th °
Agreement. After October 1, 2006, the Department will-only bring in io the GCEP
' RCRA-permitted storage areas such additional characterized RCRA waste of like kind
©and constituents as exists on the GCEP Lease Execution Date, upon a showmg to the
- Corporation that no other existing RCRA permltted storage areais reamrnaoly available .

at PORTS

(¢)  Except as otherwise provrded in Section 3.4(a), and in the event that
~ sufficient appropriated funds are made available for such purpose (based’ up0n the -
. Department’s normal practices in fiscal admlmstratron and execution of appropnated :
budgets), the Department shall be solely responsible for and shall pay the cost ¢f -
removing from the GCEP Storage Areas and disposing of the Departmerit's-Material of
Environmental Concern located in the GCEP Storage Areas and for the storage, '
treatment, dlsposal and the Decontamination and Decommissioning of such imateérial,
and for the final closure of the Department s RCRA-permitted storage areas wrthm

Burldmg X-7725.
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Sectron 3.5- Plannrnq for Site Reuse. W|th|n two (2) years [elghteen (18)

months if feasible] of the GCEP Lease Execution Date, the Corporation shall provide to
‘the Department a list of the facilities, personal property, including equipment, and areas
at PORTS that the Corporation will not need for the construction, operation, and
- maintenance of the Commercial Plant, rncludrng any antrcrpated expansion of the

- Commercial Plant and which the Corporation is willing to release from any contractual

" or statutory rights it may have to.expand this GCEP Lease or the GDP Lease (the - -
' “Released Facilities and Equipment List"), which shall be added to this GCEP Lease as
Exhibit.F. The Corporation shall also rdentlfy any secunty issues and environmental -
:concerns of which it is aware with respect to any facilities, personal property, including -
equipment, and areas included on this Released Facrlrtres and Equipment List. After . :
- submission of the Released Facilities and Equipment List, as it prepares for and -

- implements, plans for the termination of the Department’s operations at the PORTS, the

- Department: rpay propose to add, in accordance with-Section 15.2 of this GCEP Lease,.
“additional facilities, personal property, including equrpment and areas at the PORTS
Site, to the Released Facilities and Equipment List. Such facilities, equipment, and’
‘areas shall be added to the Released Facilities and Equipment List unless the
Corporatron wrthm sixty (60) days of receipt of the Department’s proposal provrdes the .
' Department wrth notice in.accordance with Sectron 15.2 and demonstrates thatithasa
~ reasonably. foreseeable business need for the facilities, personal property, including o
equipment,.and.areas for use in connection- with its operations and maintenance of the

- Commercial Plant. Subject to the termination of the option to expand described in
' Section.3. 8, the, Corporation, may, in its discretion, amend the Released Facilities and
Equrpmenr List to, include on the list additional facrlmeo, personat property, including
- equipment, and areas at any time.. Section 3.4 (a) and Section 3.5(a) of the GDP Lease
- shall not apply to.any facilities, personal property, including equipment, and areas i
“included on. the Corporatron s Released Facilities List, and any contractual or statutory
rights the, Corporatlon may have to expand this GCEP Lease or.the GDP Lease are ‘
_ hereby waived and relinquished with respect to facilities, personal property, lncludlng '

equrpment and areas identified on the Released Facilities and Equipment List. o

, Se'c;tlon'é\ 6 Optlon to Expand an.d No‘Optron to Reduce Leasehold. Unless the
Corporation is in a. “Productron Shortfall Cure Period” as defined in Section 12.2, and

- - except as-provided in Section 3.5, the Corporation shall have the optron to-expand the -

scope of this GCEP Lease, subject to the option procedure described in Section 3.7 and -
limited to the perrod prior to the termlnatlon of its option to expand as descnbed rn o
Sectron 3.8 of this GCEP Lease |n the followrng manner: '

(a) ' The Corporatron may request to amend Exhibit A to 1nclude wrthrn thrs
GCEP Lease additional real property, improvements and fixtures of the Department
located at PORTS along wrth its related easements and appurtenances, provrded such
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request is made to the Dcpartr“ent Lease Administrator in accordance Wit"i Scuuun 15,
~ of this GCEP Lease. The Department will not dispose of any real property at PORTS

- which is not on the Released Facilities and Equipment List without first offering the X
2 ‘Corporatron the opportunity to include such real property wnthrn this GCEP Lease.

o]
<

. .(b) - Upon the Department’s consent, the Corporation may amend Exhibit B to
include within this GCEP Lease additional categories or items of personal property for-
use in centrifuge development whether located within the GCEP Leased Premises, the -
PORTS, the PAD Site, or the centrifuge-related facilities at the Department s East
- Tennessee Technology Park in Oak Ridge, Tennessee. The Corporation shall be

responsible for paying the costs of removing and transporting the desired: ltem to the

. GCEP Leased Premises, including any oversight or other costs incurred by the
Department and its contractor(s) for the removal, packaging and transporiation of the
personal property, as well as all ultimate disposition costs of such GCEP Ueased
Personalty, consistent with Sections 4.3 and 4.4 of this GCEP Lease. Once such
GCEP Leased Personalty has been added to Exhibit B of this GCEP Leass; it shall be
" removed from the non-leased premises on a schedule consrstent with, and Ldat does
not interfere with, the Department s activities. - . - !

_ (c) . Unless otherwise approved by the Department, the Corporatlon shall not
be entitled to delete either categories or items from Exhibits A and B to this GCEP'
~‘Lease and return to the Department any part of the GCEP Leased Premrses and the’
eGCEP Leased Personalty pnor to the explratlon or termmatlon of: this GCEP Leasc

e (d)  The Corporation shall be responsmle in accordance with’ Sect.ons 43and
4.4 of this GCEP Lease for the Decontamination and Decommrssuomng and the '
* “disposal and removal of GCEP Leased Personalty or for the return of such GCEP

. Leased Personalty to the Department as described in Section 3. 2. ' Co

Section 3.7 - Optlon Procedure

(a) If the Corporatron seeks to exercise any optlon to expand its easehold in
accordance with the options described in Section 3.6 of this GCEP Lease, ‘the '
~ Corporation shall provide sixty (60) days' notice thereof to the Departmeni.| The
Department will review the Corporation’s request and upon the Department's censent,
which shall not be unreasonably withheld, Exhibits A and B, as the case may be, will be
-amended to reflect the change. Examples of when the Department may reasonably ,
wnthhold its consent to expand the Ieasehold include, but are not limited to '
: : o
(1)  .the Department or its contractors have an ongomg or future
programmatlc need for the property,
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(2) ~ the proposed expansron con..rots with the Department’s plans for
-Decontamrnatron and Decommissioning or the Demolition of the other facilities,
- buildings, or areas at PORTS

o {3)  the proposed expansion would require the expenditure of
Department funding or increase the Department’s Decontamlnatlon and '
: Decommrssronlng or its Demolition costs; or - - - :

(4) the pro'posed expansion would ad\rersely affect the Departme'nts o
-on-going or future plans, programs; or operations and such adverse effect cannot ,
: be mrtrgated at the Corporatron S expense : .

(b) In the event the Department intends to drspose of real property at PORTS
-then, in accordance with Section 3.6, the Corporation shall have ninety (90) days after..
receipt - of notrce from the Department to. exercise its option to expand the scope of the
- .GCEP Lease o include such property.. In the event the Corporation fails to exercise its -
option within such ninety (90) day period then such property will be added to the
Released Fac;lmes and Equnpment List. ' _ _
Sectlon 3 8 Termrnatnon of Option to Expand The Corporatron S optlon to
expand the GCEP Leased Premises pursuant to Sections 3.5 or Section 3.6 of this
GCEP Lease shall terminate on September 30, 2013, or upon expiration or termination
-of the GDP Lease, whichever event occurs earlier. Following termination of this option
to expand this, GCEP lease, Section 3.5(a) and Section 3.6(a) of the GDP Lease shall
not apply to.any.facilities, personal property, including equipment, or areas that have not -
. ‘been added to Exhibits A or B of the GCEP Lease, and any contractual or statutory . -~
rights the Corporation has to expand this GCEP Lease or the GDP Lease are hereby
~‘waived and relinquished with respect to facilities, personal property, including
equipment, and areas that have not been previously included under the GCEP Lease or
GDP Lease. Nothing in this Section shall: (1) modify or amend the Corporation’s right
under the GDP Lease to expand or reduce its leasehold for use in connection with
operation of the- PAD Site or (2) prevent the Parties from agreeing in wrrtlng to an.

| _ exten5|on or: mod|fcat|on of thls provrsnon

: : Sectron 3. 9 Quret Enlovment The Department agrees that the Corporatron will
. have full. possessron use and quiet enJoyment of the GCEP Leased Premises and

‘GCEP Leased Personalty, subject to the. terms and conditions of this GCEP Lease and
~ applicable Laws and Regulatrons
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ARTICLE IV

' GCEP LEASED PREMISES
AND GCEP LEASED PERSONALTY

S.ection'4.1 - Use of GCEP Leased Pren1ises and GCEP Léaséd Personalty..

"The Corporation will use the GCEP Leased Premises and the GCEP:Leased Personalty

for the purpose of (a) constructing and operating the Lead Cascade Facilities and a
Commercial Plant for the production and sale of enriched uranium, using advanced -

~enrichment technology and (b) for conducting other activities related to or in support of
the Lead Cascade-and the Commercial Plant. The Corporation may engage in a use of

the GCEP Leased Premises or GCEP Leased Personalty at the GCEP which is not for
the purpose of producing or selling enriched uranium using advanced ennchment
technology only if the Department consents in writing to such use.

Sectlon 4.2 - Physical Condition of GCEP Leased Premises and Le‘_aégzd -
Personalty

(a)  Consistent with Section 15.26 and Exhibit G, Notice of Hazardous * -

- Substances, the Parties acknowledge that there may be Matenal of Envno:.ment&i

Concern and contamination attributable to the Department's former occupatzon and use.
of the GCEP Leased Premises. The Parties also acknowledge that the Department has
funded certain cleanup activities in the GCEP Leased Fadilitie's in order to remove
certain Department-owned personalty and Material of Environmental Concerrn (GCEP

~ Clean-up Activities). Prior to the Corporation occupying. the GCEP Leased r-acnlmes (as

listed in Exhibit H), both the Department and the Corporation must review and -

- acknowledge acceptance of the Condition Report(s). Condition Repor[s for. bunldmgs

leased as of the GCEP Execution Date are attached hereto as Exhibit I. rior to the
GCEP Lease Effective Date for any GCEP Leased Facilities, a Condition'Repori(s) shall

-be prepared by the Department to reflect the condition of the GCEP Leased Faéiiities at
. the time of transfer under this GCEP Lease. In the event that the Corporation miodifies -

or improves the condition of the GCEP Leased Facilities, such modifications shall be
reflected through a supplement to the original Condition Report prepared by, the
Corporation and submitted to the Department Lease Admlnlstrator Any dISPULeS shall :

be resolved in accordance W|th Sectlon 15.15.

' (b) The Corporatlon acknowledges that at the time it accepts for lease any

‘building, facility, area or equipment as part of the GCEP Leased Premises or GCEP
- Leased Personalty in accordance with Section 3.1 that it has inspected and knows the
~ condition of the GCEP Leased Premises and the GCEP Leased Personalty, anditis .

understood that the GCEP Leased Premises and GCEP Leased Personaity are leased

.in an “as is” condition without any representation or warranty by the Depaltmen*
.whatsoever and without obligation on the part of the Department to remove flxlures or
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to'make any alterations, repairs, or addrt.ons .:M,ept for G\,I:P Clean-up Amxv-ties all
costs associated with preparing any GCEP Leased Premises for leasing, including the
costs of removing and relocating the Department’s contractors from the proposed
GCEP Leased Premises, shall be borne by the Corporation. The Department makes no
“representation, express or implied, relating to the quality, merchantability, fitness for a
particular purpose or condition of the GCEP Leased Premises or GCEP. Leased
Personalty. Nothing in this Section shall affect the Partles responsnbllltles under
ARTICLE V of this GCEP Lease. . . .~ Lo e i
(c) The Corporatlon will, atits expense throughout the GCEP Lease Term.
‘malntaln the GCEP Leased Premises in good and serviceable condition, except for
normal wear and tear. The Corporation shall repair any of the. GCER Leased Premises
when in the Corporation's business judgment it is necessary to do so in order to ‘
_ maintain them in accordance with the requirements of applicable Laws and Regulations
and the requirements of the GCEP Lease; including the duty to maintain thé GCEP -
Leased Premises in good and serviceable condition, except for normal wear and tear:
In addition, the, Corporation agrees to engage in good housekeeping practices, including
grounds keeplng ‘performing janitorial services sufficient to generally maintain the:
GCEP Leased, Premlses and ensuring that all rubbish is stored properly and disposing-
of all rubblsh onla basis sufFCIent to minimize the unsightly presence of rubbish, '
“garbage, or unwanted. personal property outside of the GCEP Leased Facilities or
de3|gnated storage areas for such material. Personalty having no further economic use
and thatis not affxed to theé GCEP Leased Premises and not stored within GCEP - ‘
‘Leased Facilities or designated storage areas shall be removed from the GCEP Leased
~ Premises wlthln a reasonable period of time, but in no case shall'such personaity . -
remain on.the GCEP Leased Premises for more than six months without the

a _Department’s consent, unless the Corporation can demonstrate that such contlnued

storage is'in accordance wuth industry standards. The Corporatlon is expressly
prohibited from relooatmg any rubbish, garbage, or unwanted personal property - |
removed under this Section to PORTS the PAD Site, and/or any other Department-
owned faCIllty unless the Department'’s prior consent is obtained. Nothing in this
-Section 4.2(c) shall be-construed. to require the removal of the Corporation’s depleted -
uranium hexafluoride from the GCEP Leased Premises, so long as storage of such
“depleted uranium hexafluoride is performed in accordance with apphcable Laws and

' Regulatlons

SR Sectlon43 Return of GCEP Leased Premlses ‘GCEP Leased Facmtles and
' AGCEP Leased Personaltv : : : L

[SARVE] Yo )

(a) Upon termlnatlon explratlon revocatlon or rehnquushment of thlS GCEP
~ Lease for any reason, the Corporation shall vacate the GCEP Leased Premises and
“shall, pnor to returnlng to the Department the GCEP Leased Premlses unless '
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otherwise authorized oy the Departmcm and at no cost to the Department, remove the
Capital Improvements, equipment, fixtures, appurtenances, and other improvements .
furnished and installed on the GCEP Leased Premises by the Corporation or others in
concert with the Corporation, or on the Corporation’s behalf, in connection with the
Corporation’s activities.  Unless the Corporation assumes Demolition responsibilities as:
provided for in Section 7.2, the Corporation also shall; excepting normal wear and tear,
restore the GCEP Leased Facilities to the “same or'as'good a condition” as initially
- leased and reflected in the Condition Report(s), except that with respect to GCEP
Leased Facilities which the Department has leased to the Corporation and funded
cleanup activities, the obligation shall be to return such facilities in the “same or as good
~a condition" as existed at the completion 6f Departmeni-funded GCEP cleanup activities
as set out in Exhibit I. It is agreed that the GCEP Leased Facilities are in “the same or.
:as good a condition” so long as the total costs of Decontaminationand = " -
 Decommissioning and Demolition of the GCEP Leased Facilities are not incieased
_beyond such costs for Decontaminating and Decommissioning and Demolitici of the
- GCEP Leased Facilities in the same condltlon as they are in at the t|me of ti*e mmal
lease of such GCEP Leased Facmtles o

: To assist the Partles in determlnlng what respon5|blllt|es are OWed by the

Corporatlon in returning the GCEP Leased Facilities in the “same or as good'a - *
- condition,” at the expiration, revocation, or termination of this GCEP Lease, an
inspection shall- be accomplished and a final Condition Report(s) of the GCEP Leased
" Facilities shall be prepared and submitted to the Department of the same scope as the
Condition Report(s) prepared under Section 4. 2(a). The Department approved
Condition Report(s) shall constitute a baseline for determining whether sucin GCEP
_- Leased Facilities meet the “same or as good a condition” test at such time as the

- Corporation seeks to return the GCEP Leased Facilities to the Department. Upon the
- Department’s consent,. the Corporation shall provide the Department with an alternative
to a final Condition Report(s) which represents its basis for establishing that the .
returned GCEP Leased Facmtles have met the * same or as good a cond-t.on Lest

o In the event of a dispute, the Department and the Corpo.aho:. agree to
: Jountly engage (on a mutually agreed to and equally shared cost basis) an independent
engineering firm mutually agreed to by the Department and the Corporation to a.:s.st in:

~ determining whether the GCEP Leased Facilities meet the “same or as quod a’’

condition” test and, if not, how much the total cost of Decontamination and*
Decommissioning and Demolition of the GCEP Leased Facilities has beeri incr eased
‘as a result of not meeting such test. In the event no agreement is reached using an-
~independent engineering firm, the provisions of Section 15.15 - Disputes shaii apply.

Notwithstanding this Section 4.3, the Corporation shall be responsible foi-and will pay
any costs associated with the removal of any Materiai-of Environmentai uo'ncern that is
_ attributable to or arises out of the Corporatlon S occupatlon or operatlon o the GCEP
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Leased Premises. - Prior to returning the GCEP Leased Premises and GCEP L
Personalty to the Department, the Corporation will comply with the Turnover
Requrrements as set forth in Section 4.4 hereof. :

(b) : At the end of the GCEP Lease Term the Corporatlon shall, unless ‘

* otherwise authorized. by the Department, and at no cost to the Department, remove

_from the GCEP Leased Premises all personal property owned by the Corporationin =
-addition to the property identified in paragraph (a) (including any Material of L
Environmental Concern) and.all GCEP Léased Personalty except GCEP Leased * ¥
Personalty to be.returned to the Department. The Corporation shali not be entitled’ or o
permitted to Ieave any of its personal property (including’ personal property

* contaminated by radioactive or hazardous materials) on the GCEP Leased Premises, or -

~ remove such property to PORTS, - the PAD Site, and/or any other Department—owned

- facility at the end 'of the GCEP Lease Term, unless otherwise authorized in writing by

the Department If at the end of the GCEP Lease Term, the Department exercises the .

option to accept the return of any individual item of GCEP Leased Personalty, the -

- Corporation shall, at no cost to the Department, remove all radiological, hazardous and -

toxic contamination from the personalty that was not identified in writing to the

- Department before the Corporatlon took possession’ of the personalty

{e) .. Prror to retumlng the GCEP Leased Facilities, the Corporatlon will comply‘ .
wnth the followmg cntena . e

(‘L) ' For radiological contamlnatlon the GCEP Leased Facmtles shallbe "~

returned in a condition that meets NRC's radtologrcal crltena for unrestncted use -
in 10 CFR § 20.1402; as amended \

(2) For non- radlologlcal contamrnatron the Corporatron shall remove ,
non- radlologlcal contamination attributable to its operations in the GCEP Leased
‘Facilities as necessary to restore the GCEP Leased Facilities to the “same or as
good a.condition” as.initially leased under Exhibit | and reflected in the Condition
Report( s). If records or process knowledge exists that there was contamination
attributable. to both the Department’s. and. the Corporatlon s use or occupation of ~ °
the GCEP,,Leased Facilities, then.the Corporation shall, without cost to the

'Department also cleanup the portion of the contamination attributable to the
Department,. provrded the cleanup of the portion attributable to the Department’s -

- use or.occupation does not increase the total cost of the cleanup which the

~Corporation would otherwise have been reqwred to perform, absent such :
.contamrnatlon In determining responsrblhty for non-radioactive contamination -~

“found in. the GCEP Leased Facilities, the Parties agree that if a source of

. conta'nlnauon entered the. GCEP Leased Facilities during the GCEP Lease
Term, then the presumption will be that the contamination is the result of the
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Corporation’s operations. In the event the Co*porat:cn establishes that the

contamination was not the result of the Corporation’s operations, then the burden
of proof shifts to the Department to demonstrate that such contamlnatlon was not
the result of the Department s actlvmes

(d) With respect to the portlon of the GCEP Leased Premlses that are not

 GCEP Leased Facilities, as that term is defined above, the Corporation shall, to the
extent caused by the Corporation’s operations, be responsible for cleaning up any spills
or releases of Material of Environrental Concern on a timely basis and taking such
other actions as are necessary to ensure that the GCEP Leased Premises are in a-
condition that does not pose a threat to human health and the environment, mcludmg

- those actuons necessary to comply with all apphcable Laws and Regulatnons

_ (e) The Corporation shall prowde annually to the Department cop.es of the
Material Safety Data  Sheets (MSDS) that the Corporation is required under dpplicable
"OSHA regulations to have available at the GCEP Leased Premises during ihe previous
“year together with identifying the areas within the GCEP Leased Premises that the
‘Corporation used or stored such materials. The Corporation shall also annuaily report
. to the Department any spills or releases required to be reported to any federal state,

and local Regulatory Agency, together with available lnformatlon on the Corw.atnun S

' response and cleanup of the spill or release.

~ A4

(f) Prior to the Corporation’s disposal of GCF:P Leased Personauy descnbed
{in Exhibit B, the Corporation will obtain the Department’s written approval ofa _
Disposition Plan appropriate to the sensitivity of the material proposed for dlo,)O‘SEﬂ and
consistent with the Department’s property management and nonproliferation "~ -

- requirements. At the Department’s option, individual items of GCEP Leased Personalty :

. may be returned to the Department, provided aII apphcable Sect|on 4 4 - Tu.nover
".Requirements have been met.

(@ As security for assuring that the Corporation will comply with“ali GCEP
Lease requirements regarding the removal of its Capital Improvements, equipment, |
fixtures, appurtenances, and other improvements furnished and installed on the GCEP
Leased Premises in connection with the Corporation’s activities, and any ‘other GCEP .
Lease provisions, including, but not Ilmlted to Sections 4. 3 and 4.4, the Co. orataon

- shall:-

(1) Maintain the financial assurance in the form and amountas
required by the NRC under license issued to the Corporatlon for the Lead
Cascade and/or the Commermal Plant -

(2) Furnlsh to the Department prlor to the beglnnmg ot :
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- construction/refurbishment of the Commercial Plant, and maintain ‘hro ighout the

GCEP Lease Term, financial assurance in a form and amount approved by the

~ Department for Decontamination and Decommissioning: of the Commercial Plant.
The amount shall be equal to the current estimate of actual additional costs to

- return the.GCEP Leased Premises in accordance with the requirements of the
GCEP Lease for work that is not included in any current NRC-approved ,

Decommissioning Funding Plan for the GCEP.Leased Premises (herelnafter the .
“Incremental Turnover Costs”). The financial assurance may.be provided . .
incrementally. as site construction for the Commercial Plant facilities occurs. The o

- initial estimate of Incremental Turnover Costs shall be submitted to the e
- Department within thirty (30) days of the GCEP Lease Execution Date, and’ shall

be attached as Exhibit J. Updates to Exhibit J shall be provided to the

Department in accordance with Section 4. 3(g)(3) and mcorporated lnto this -

: ~GCEP Lease o

S 1, '. ~ The fnancnal assurance proposed forthe Departmentsapproval

. ,shall he provided in one.or more of the forms of financial assurance described in

- 10.C! F R..§70.25(f), including a:prepayment into an account segregated from the

) Corporatron s assets and outsrde the Corporation’s administrative control, a
surety bond, letter of credit, line of credit or external sinking fund, which the )

Department has the. rlght to use without approval of the Corporatlon ln the event

..the Corporatron fails to compty with- Sections 4.3 and 4 4. .

- (3) Throughout the GCEP Lease Term, within ten (10) busmess days
* of submlttal to the NRC, the.Corporation shall provide to the Department any -

revisions to.the: Corporation’s Decommissioning Funding Plan, and any revisions

- to any. assomated financial instruments. The estimate of the Incremental

. Turnover'Costs shall be periodically revised by the Corporatron and provided to -
- the Department within twenty-four (24) months of the most recent update of the
-estimate provided to the Department, or within sixty (60) days after the NRC

approves any update of the Decommlssmnlng Fundlng Plan, whlchever occurs

(4) - ln the event that the Department makes a determination that any
proposed or existing financial assurance provided by the Corporation does not
provide financial assurance in an amount as required by Section 4.3(g)(2), it shall
- provide notice to the Corporation specifying how the proposed or existing -
financial instruments fails to.comply with Section 4.3(g)(2). - If the Corporation-
‘does not dispute the Department'’s determina'tion, the Corporation, within sixty
(60) days of receipt of such notice, shall increase the financial assurance to the
amount specified by the Department in its notice. In'the event of a dispute, the
Department and the Corporatlon agree to jointly engage (on a mutually agreed -
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to, equally shared cost basis) an .ndepcnuc..t engineering firm mutually agreed

- to by the Department and the Corporation to assist in determining the currént
estimate of the Incremental Turnover Costs. In the event no agreement is
reached using an independent englneertng firm, the provisions of Section 15.15

Disputes shall apply

’ht Wlthln thirty (30) days of NRC s approval of its Decommlssmnrng Plan, the
' Corporatren shall submit to the Department a copy of said Decommissioning Plan and a

" - schedule for the return of the GCEP Leased Premises. The Corporation shall provide to”

- the Department a Final Condition Report as required by Section 4.3(a), a Turnover _
Report documenting its compliance with Sections 4.3 and 4.4, and a Dlsposmon Planas
required by Section 3.2 and Section 4.3(f), at least one hundred and eighty \180) days
- prior to the date the particular facility or area is scheduled to be returned to the
Department. Upon the Department's approval that all applicable GCEP Lease
_requirements have been met, the Corporation shall return the GCEP Leasei’ Premrses
to the Department, upon a'mutually-agreed to date. Within sixty days followmq turnover
-of the GCEP Leased Premises, the Department will perform a final inspection of tne
returned former GCEP Leased Premises and provide to the Corporation a Department
. Deficiency Notice(s) on any deficiency conditions that were previously reporied and -
have not been corrected, or have occurred in the interval following the pre-turnover.
~ inspection and the date the factllty or area was returned to the Department. t—‘ollbwmg
GCEP Leased Premises turnover, the Corporation agrees to remain responsible for the
. correction of pre-turnover deficiencies, subject to the disputes procedure aetailed in this "
.Section. The Department's failure to provide a Department Deficiency Nonce(S) by the
sixtieth. day following GCEP Leased Premises turnover shall be deemed to be
acceptance of the GCEP Leased Premises. Within thirty (30) days of receipt of. any

~ Department Deficiency Notice, the Corporation shall inform the Department if it agrees

. with the Department and how it intends to cure any deficiencies identified (borporatton S
Notice of Intent). The Department and the Corporation shall attempt to resolve any -
disputes through negotiation within thirty (30) days of the Corporation’s Noetice of Intent.
If the Corporation provides notice to the Department that it intends to cure the
deficiencies identified by the Department in its notice, the Department will permlt the
Corporation, at its expense, to perform such work as is necessary to cure the =
deficiencies. The Corporation shall cure the deficiericies within sixty (60) days of or, if
greater than sixty (60) days are required to cure, commence actions necessary io cure.
the deficiencies within sixty (60) days of the agreed date the Department permits the
Corporation to commence work to cure the deficiencies. Ifthe Corporation fails o
address the deficiencies within sixty (60) days or other mutually agreed to time period,
- then the Department may undertake to cure the deficiencies and the Corporatlon shall
-reimburse the Department for the Department s costs incurfed to cure any fallure by the
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Cor porat'ﬂr‘ to comply with the requirements of Sections 4.3 and 4.4 identified in the
Department Deficiency Notice. o

_ Section 4.4 - Turnover Requirements. At the end of the GCEP Lease Term or at
any time the Corporation or the Department terminates this GCEP Lease pursuant to
Sections 12.1 or 12.2, respectively hereof, or the Corporation terminates this GCEP

 Lease pursuant to Section 9.3 hereof (except that in the case of termination under such -

Section 9.3, only with respect.to facilities which are not destroyed) or the Corporatlon
with the approval of the Department, returns any portion of the Leased Premises: -
pursuant to Section 3.6;. the Corporation shall, at its cost, prior to returning to the

- Department any. GCEP Leased Facility, take the following actions with respect to such o

facrllty (collectlvely such actions being referred to as the "Turnover Requrrements")

(a) Provrde the Department with- documentatlon of its plans including”

: updates provuded to the NRC during the GCEP Lease Term; to place such facility
into an’acceptable condition for return to the Department consistent with the :

reqwrements described i in Section 4.3 and subsections (b). through (g) of this
'Sectlon '

- (b) Complete and document the final deactlvatlon/shutdown of the
'-facrllty and document that no future use of the facility is planned Remove all
Capltal lmprovements equipment, fixtures, appurtenances, and other =~ -
lmprovements furnished and installed on the GCEP Leased Premises in
connect:on with the. Corporation’s actlvmes in accordance with Section 4.3.
Compllance with this section requires physmal removal of all such property from -
the GCEP Leased Premises and the PORTS. The Corporation is expressly:
prohibited ‘from relocatlng such property to PORTS, the PAD Site, and/or any -
“other Department»owned facrllty unless the Departments prior consent IS -

obtalned

. (c) Remove all waste generated by the Corporatlon at the GCEP '

Leased Premrses or'at PORTS as a result of its activities under this GCEP Lease

' (|nclud|ng any ‘Material of. Envnronmental Concern) and which'is subject toand

‘authorized by Laws and Regulatlons for offsite disposal. The Corporation will
remam responsnble for the ultimate treatment and disposal of all waste generated - -
by the. Corporatlon as a'result of its activities under this GCEP Lease. The - L
Corporatlon Is expressly prohibited from relocating such waste to PORTS, the
PAD Site, and/or any other Department-owned facrlzty, unless the Department s
,pnor consent is obtamed : -

(d) For struct_ures at the facility, provide the Department with the _ '
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Corporation's .ad.u.ug.cau..azardous materials records, documentation of the.

~ configuration of the facility and related systems, drawings, specifications,

procedures, manuals, and available unplanned occurrences records appllcable to

the facility in a mutually agreed upon electronic format. For soil, surface water,

~ and groundwater conditions at the facility, provide the Department with the
_Corporation's data and reports that describe those condltlons and the nature and

' extent of contamination therein.

. (e): Place structures at such facnity inthe “same or as good a condition”

as initially leased, as that term is defined in Section 4.3(a), and in a safe secure

condition, removing any threats to human health and safety.. To the extent

. applicable, existing radiation monitoring systems shal! be in a physical condition

" adequate to monitor the potential release-of any radioactive contamiration. In-
addition, the final Condition Report(s) prepared under Section 4.3(a} znd the

- Corporation’s most current radiation contamination/hazardous and texic material

survey.done by the Corporation for the facility and surrounding areas’ haf ,

- demonstrates compliance with the Turnover Requirements of this G k.,u._t Lease
shall be provnded to the Department : : :

0 Provnde to the Department a status report of the facat't/o _

- compliance with environmental, health, and safety regulatory requiremants. If-
any facility is in noncompliance with NRC or environmental, health and safety
regulatory requirements applicable to the Corporation, the Corporaticr: shail .

- implement a strategy approved by the NRC or other appropriate Regulatow
Agency for meeting such regulatory requirements and, at its cost, pricrto” -
returning to the Department any of the GCEP Leased Premlses ruotore tho.,

facility to regutatory compliance.

_ (g)  Inaccordance with Section 4.3, remove all Material of = T
Environmental -Concern that is attributable to. or arises out of the Corporation’s
" - occupation or operation as a result of its activities under this GCEF Lease. The
Corporation is expressly prohibited from relocating such Material of - o
Environmental Concern to PORTS, the PAD Site, and/or any othei Department-
owned facility;, unless the Department’s prior consent is obtained. ' Mothing in this
GCEP Lease shall be ¢onstrued as prohibiting the Corporation from transferring
depleted uranium or other materials to the Department or its contractor(s)
~ pursuant to Section 3113 of the: USEC Privatization Act (42 U.S.C. § 2297h-11)
or otherwise affecting the rights and obligations of the Department or the
Corporatlon under Sectxon 3113. . S
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Sr‘ctlon 4 5- Perm|SS|ble Chanqes

_ _(a) The Corporatlon will not demohsh or destroy any of the real or personal _
. property which.constitutes GCEP Leased Premises or GCEP Leased Personalty without
- first proposing such course of action to the Department and obtaining the Department's
consent. Such written proposal shall contain all the necessary information which the
Department may require. The Department shall make a good faith effort tc respond
. within thirty {30) days of receipt of the Corporation's proposal.. The Department will not

- withhold its consent to sucha. proposal if the Demolition or destruction does not . '
~ significantly interfere with the Department's activities or plans at PORTS. The
. Corporation will be solely responsible for and will pay all the costs related to the ,
Demolition or:gdestruction, including the cost of transporting, stonng and dlsposmg ofall -
- the material resulting from such Demolition or destruction or removal. Any action taken

} pursuant to-this-Section by the Department and the Corporatlon shall be done in .
: accordancewgm all apphcable Laws and Regulatlons : :

~(b)  The Corporation m-ay, at any time, at lts expense,‘ make a Capital
~ Improvement which the Corporation, in its business judgment deems appropriate, so
long as the Corporation provided notice to. the Department in accordance with this

" subsection::if the total project cost of the Capital l'mprovement proposed-to be made on

" the GCEP Leased Premises requires the expenditure of less than $500,000, the

. Corporation will not be required to secure the Department's approval to undertake such
Capital lmprovement but.instead, will provide notice of all such Capital Improvements in
“a:listing which shall.be provided. to the Department within thirty days of the end of each
calendar year. If the total projected cost of any proposed Capital lmprovement requires .

- the expenditure of $500,000.00 or more, a description of the proposed Capital

~ Improvement and the Corporation’s-analysis that the proposed Capital Improvement is

- Environmentally Non-Sensitive and will not-interfere with the Department's operations
(“Capital Improvement Notice”) shall be submitted to the Department.. Each Capital
Improvement Notice shall contain an analysis that any proposed Capital improvement is
Environmentally'Non-Sensitive and does not interfere with the Department’s operations
by describing whether the proposed Capltal Improvement complies with all of the
followmg cntena R A R : : o

(1) The proposed Capltal Improvement is not in an area that is the
. subject of.a Department‘federal or state-permitted area, or identified as a solid
- waste management unit of the Department under state hazardous, waste laws;

(2)  The proposed Capital Improvement is not in an area that the -

Department has plans to perform a response, remedial, or corrective action
under CERCLA or RCRA or other federal, state, or local law;
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(3)  The proposed Capital Improvement would not result in a chainge in -
the flow rate, chemical, radiological, or physical content of any regulated outfall
or emission source of the Department that could result in an exceedance of
: permrtted levels or other vrolatlon of permItted conditions; ~

» (4)‘ "The propos‘ed Capital Improvement would not impact the
,Department s air or other monitoring program of cause a V|o|at|on of any of the
Department s Federal, State or Iocal permlts :

- . (6)  The proposed Capital Improvement would not generate waste that
‘was contaminated as a-result of the Department’s past or present operations and
that is regulated under Federal or State environmental, health, safety or nuclear
regulations, or subject to any other restriction with respect to its manzgement,
storage, handling, transportatlon treatment and/or dlsposal by any rﬁguiatory

o authonty,

(6) The proposed Capital Improvement would not negatwery af e*t any
services and utrhtles that are provnded by the Ccrporation to the De m—t nent;

(7) The proposed Capltal Improvement would not affect t](‘ tles ign,
. construction, operatron maintenance, Decontamlnatron and Becomm ISwiunlng,
or Demolltlon of non- Ieased facilities and systems;

: (8 The proposed Capital Improvement would not resuit in‘an lmpact to. ,
the Department S authorlzat|on basis or Safety AnaIyS|s

(9) - “The' proposed Capltal Improvement would not. pose a haLard to the
Department's: operatlons or actas an mrtratlng event for an accrdent

(10) The proposed Capltal Improvement would not result in 'ncreased
costs to the Department; and '

(11) The proposed. Capital Improvement would not affeot curren it
financial assurance requirements or the Corporation agrees to amenid it

' 'fnancral |nstrument to cover. any requirement for addrtlonal fnanc al assurance

( 12) The proposed Capital Improvement is a type of activs.».y that.-tne
* ‘Department has determined, through consultation with the Corpcration that v
would not have an adverse effect on historic properties either ehsrule ior listing or
- listed in the Natlonal Regrstry for Historic Places R
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The Corporation shall be entitled to commence making such Capital Improvement, and
consent by the Department will be deemed provided, unless the Department notifies the
- Corporation within sixty (60) days of receipt of the Capital Improvement Notice that, in
the Department’s judgment, the making of such proposed Capital Improvement fails to .
- meet one or more of the above criteria. Disagreements between the parties regarding
the applicability of the above criteria shall be resolved pursuant to Section 15.15 of this
GCEP Lease. In the event the Corporation determines that a proposed Capital .
, Improvement fails to meet oné or more of the aforementioned criteria, the Department
- Lease Administrator shall be notified of such proposed Capital Improvement to the’
 GCEP Leased Premises, regardless of dollar amount, and the Department’s consent to _
the proposed Capital Improvement shall be obtained prior to the making of the proposed '
- Capital'improvement. In no event shall the Corporation be allowed to make any Capital -
Improvement while the parties are in either formal or informal dispute resolution or prior
to the Departmerit issuing its consent to the making of the proposed Capital '
Improvement: Nothing in this Section 4.5 shall be construed as requiring approval by
- the Department Lease Administrator for performance of minor repairs, routine
maintenance, or-for the installation or minor modification of equipment, fixtures, utllmes
or other workiperformed by the Corporation to the interior of the GCEP Leased
. Facilities. If it is determined that the making of the proposed Capital Improvement _
+ meets all-of the-above criteria, or the Parties agree that an appropriate “work around”
- can be made, the Corporation will be permitted to undertake the work. The Corporation
-shall be solely responsible for and will pay the cost of the Capital Improvement,
. including, but not limited to, transporting, storing and disposing of any material resulting
~ from suchr Capital improvement. Any action taken by the Department and the
* = Corporation pursuant to this Section shall be done in accordance with all applicable -
= Laws and Regulations. In accordance with this Section 4.5, and subject to any
i+ consultation requirements mandated by Section 106 of the National Historic =~
Preservation Act, the Department hereby consents to the proposed Capital
_lmprovements contamed in Exhlblt K. :

(c) The Corporatlon shall become the owner of and shall take title to each and-

‘eVery Capital Improvement. Prior to the expiration, revocation, relinquishment, or
terminationof the: GCEP Lease, the Corporation shall, unless otherwise authorized by

- “the Department:and at no cost to the Department, remove all Capital Improvements,

- equipment; fixtures; appurtenances; and other improvements furnished and installed on

~ the GCEP Leased Premises in connection with the Corporation’s activities and in the
event that'such removal increases the costs of the Department for.the Decontamination
and Decommrssronmg and Demolition of the GCEP Leased Premises to ‘which any such
Capital Improvement was attached, then as provided in Section 4.3, the Corporatron will
" pay any such increase in Decontamination and Decommissioning and Demolition costs.
Any Disputes will be resolved pursuant to Section 15.15 of this GCEP Lease.
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(") _"The Corporation shall not conduct any SubSuuaCc excavation, digging;

: drllllng or other disturbance of the surface except in accordance with applicable Laws
~and Regulations and in accordance with Exhibit L, the Shared Site Agreement. -

Section 4.6 - Decontamination and Decommissioninq and Turnover Costs. The

" Corporation shall be responsible for returning the GCEP Leased Premises to the

Department in accordance with Section 4.3 and 4.4: In the event the Corporation fails

-to return the GCEP Leased Premises to the Department in the condition required by

Section 4.3 and 4.4, the Corporation wnll pay the costs incurred by the Department to
return the GCEP Leased Premises as required by Sections 4.3 and 4.4, orthe
Department shall be entitled, without approval of the Corporatlon to utilize funds

~ required to'be segregated for the Department's financial assurance as set forth in -

Section 4.3(g) of this GCEP Lease. Except.as expressly provided othenmse |n fhls

. ‘GCEP Lease, the Department shall remain responsible for all other coste of

Decontamination and Decommnssnonlng the GCEP Leased Premises assom ated WIth

. the Department‘s ownership and operation of the GCEP Leased Premlse% prior to the
- GCEP Lease Effective Date. L e e

Section 4.7 - Permits. The Corporatlon atits expense shall obtaln and malntaln

e .all‘necessary permits, licenses, certifications and/or authorizations requnred for its

construction, occupancy, and operations of the GCEP Leased Premises during the
GCEP Lease Term, and shall strictly comply with all such permit requirements. The -

~Department shall not be required to furnish such permits, licenses, certifications, and/or
authorizations 'on behalf of the Corporation. However, in accordance with Section 15.8,

the Department shall assist the Corporation in its efforts to obtain such I|censec ‘
permits, certifications, or authorizations provided such assistance does not impose any.

- additional obligations or liabilities on the Department or its contractors. Atthe request of

the Department, the Corporation shall produce any required licenses, permlts

.certifications, or authorizations. The Corporation shall provide, either on the GCEP.

Leased Premises or elsewhere, at its expense such storage facilities it may need. for the -
storage of any radioactive, hazardous, classified, solid, and other waste generated by -
the Corporation, in accordance with applicable law, permit, or reoulahons unless
otherwise agreed to in wntlng by the Department :

‘ ARTICLE V. .
ALLOCATION OF LIABILITIES

Section. 5.1 - Disclaimer. Except as provnded in ARTICLE X with respect to '

"nuclear incidents as defined in Section 11 of the Atomic Energy Act, the I‘epa"trrent

and its contractors shall not be responsible for damages to property or injuries to or
death of persons which may arise from or be incident to the use and. ocrupatlon of the
GCEP Leased Premises by the Corporation. In addition, except as otherwise expressly
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provided in this G "EP Leass, neither the Depar‘ment and its colrtractors nor the
Corporationand its contractors shall be responsible for consequential, punitive, or
incidental damages, including lost profits, loss of sales or revenue, costs associated .
with idled plant; labor, or equipment, additional production costs, costs of delays, or
costs of money, interest, or penalties. ' The Department and its contractors shall not -be
liable to the Corporation for damages to the property or injuries to or death of the
persons of the Corporation, its contractors, agents, employees, or representatlves or .
- others who may be on the GCEP Leased Premises at their invitation, or losses of any
kind from the Department’s or its contractors’ actrvrtles unless, as authorized by
applicable Laws and Regulations, the damage or-ioss results from willful mlsconduct
.. lack of good faith, or material failure to exercise due diligence (including failure to -
. comply with applrcable Laws and Regulations or compliance agreements) on the part of
~ the Department or its contractors. The Corporation shall not be reimbursed by the. -
‘Department for damages or losses (and expenses incidental to such liabilities) for which
the Corporatron has failed to‘insure or to maintain insurance as requrred under Sectron .
9.1. The provisions of this Article V shall not prevent the Corporatlon from. seekrng
damages of any kind from a third party, except as limited herein for contractors.
performing work for the Department. The provisions of this ARTICLE V shall not affect
--any ma'tte'rs un'de‘r the’jurisdiction of another agency of the U.S. Government. '

_ Sectron 3. 2 ‘Indemnification by the Corporation. - Except as provided in -
ARTICLE X with respect to nuclear incidents as defined in Section 11 of the Atomic’
. Energy Act, the Corporation agrees to indemnify, reimburse, defend and hold the _
. Department and its contractors harmless for; and against all costs-and expenses related .
to claims, damages injunctions, orders, judgments, penalties, and reasonable - ‘

attorneys fees asserted against or incurred by the Department and its contractors: which- -

~ are attributable to or arising out of the Corporation or its contractors’ operation, -
occupation, or use of the GCEP Leased Premises. The Corporatron agrees to further
indemnify, the’ Department with respect to any “release” as defined in Section 101(22) of
CERCLAor any hazardous substance as defined in Section 101(14) of CERCLA or
petroleum (rncludlng crude oil) onto or from-the GCEP Leased Premises at any time
which is generated by or results from actions of the Corporation or its contractors; for.
~failure of the Corporation or its contractors to comply with applicable environmental
‘Laws and Regulations; and for transportation, deposit, storage, or disposal by the
~ Corporation or its contractors of hazardous substances or petroleum off the GCEP

Leased Premises.

_ Section 5:3 - Responsibilities of the Department. Except as expressly provided
elsewhere in this GCEP Lease, including Section 4.3, the Department acknowledges |ts
liability and responsrbrlrtles under applicable Laws and Regulations for hazardous -
substances, including radioactive contaminants, existing on the GCEP Leased
Premrses as'of the commencement of this GCEP Lease, or thereafter on the GCEP-
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‘Leased Premises which are the result of the actions of the Department

f the Department or its authorized

representatives. To the extent the acts or omissions of the Corporation or its
contractors cause or add to any liability, expense or remediation cost resulting from
conditions in existence prior to the GCEP Lease Effective Date, or thereafter on the

. GCEP Leased Premises, the Corporation shall be responsible for that portion of the

liability, expense, or remediation costs reasonably attributable to the Corporatlon s act
or failure to act. The Corporation shall not be responsible for pollution caused by others -
except for its contractors Except as expressly provided elsewhere in this GCEP Lease,

‘ 'A-lncludlng Section 4.3, nothing in this GCEP Lease shall be construed as modifying, -

waiving or otherwise altering the liability of the Department, the United States
Government or the: Corporation as spemf ied in the Privatization Act. -

. Section-5.4 - Notice and Disputes. Promptly after receipt by a Party entuled to
reimbursement or protection pursuant to this ARTICLE V of notice of the

- ‘commencement of any action, such Party will, if a claim in respect theredf is to be made
- against the other Party under this ARTICLE V, notify the other Party in wntmq or the '
_commencement thereof.- Section 15.15 shall govern any disputes between’ the o
- Department and the Corporatlon regardmg the requirements of this ARTICLt: \/

ARTICLE VI
SUPPORT

: Sectron 6.1 - Services Agreement. The Department and the Corporat:un w.lt

.prov1de services to each other in connection, with their use of the GCEP Leased’

Premises in the manner described in the Memorandurm of Agreement bétween the
Department and the Corporation for Services, Modification No. 1, Exhibit F to the GDP
Lease and any subsequent modifications ("Services Agreement’.'-). ‘The Parties shall, .
during the time frame that the Services Agreement is under review as required by

~"Section VIl of the Services Agreement, determine whether the Services Agreement is
~ the appropriate vehicle under which services can be provided to the GCEP Leased

Premises and make any necessary changes to this Sectlon 6.1asa resu!t of such
rev:ew v _

Section 6.2 - Utilities. Unless otherwise provided in Section 6.1, the Corporation
shall be responsible for obtaining its utility services for the GCEP Leased Premises

" such as electric power, telephone services, natural gas, sanitary water and sewer from
" non-Departmental sources. The Corporation acknowledges that the Department plans

to initiate and ultimately conduct Decontamination and Decommissioning and
Demolition activities at the PORTS and that ownership of all or some- utilities may be
transferred from the Department to a successor owner(s). In the event such a transfer

. is contemplated, the Department agrees to either (a) provide the Corporation with two
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: (2) years' advance notice prior to the transfer oft e utility or utilities so that the

~ Corporation shall be able to obtain such services from alternate sources, or (b) in the -
event the Department is unable to provide two years' notice, the Department shall

provide as much advance notice as practicable-and shall make a good faith effort to

- require as a.condition of the transfer of any utility that the utility or utilities be continued

to be provided to the Corporation on the same terms and conditions for a penod that

when added to the amount of notice provrded the Corporation will-provide the -

- Corporation with two (2) years from the recelpt of notlce from the Department to obtaln o

services from alternatlve sources S

Section 6 3- Requlato‘ry Oversiqht' Agreement

: (a) Actlwtres at the GCEP Leased Premises that are not licensed by the NRC
- are; subject to the.nuclear safety and safeguards and security oversight authority of the
: Department Once an activity is licensed by the NRC, the regulatory oversight of such .
activity will trattSItlon to the NRC in accordance with a Memorandum of Understandlng
- or other agreement between the Department ‘of Energy and the Nuclear Regulatory
" Commission applicable to such activities on the GCEPLeased Premises. The
Department has determined that the requirements set forth in the Regulatory Oversight -
" Agreement (“ROA”") attached hereto as Exhibit M, are reasonable and appropriate, and
. shall constitute the Nuclear Safety and- Safeguards and Securrty Requirements .
_ applicable to the Corporation until the NRC assumes regulatory responsibility for such
activity, and that, compliance with these requirements will enable the Corporation to
conduct actrvntles safely and protect the public health and safety and provide for the
common defense and security. Inspectlon and enforcement actrvmes will also b ue a

reqUISlte part of the ROA. .

_ (b) Wth respect to both the Lead Cascade Facrlltres and the Commermal
Plant facrhtres or.areas within facilities may be transitioned in phases to the NRC dué to
“the nature of the'activities occurring in a particular facility. The transition date(s) will be
mutually agreed. upon by:NRC and the Department followrng notice to and discussion

with the Corporatlon
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Section 7.1 - Initial Term.

A -(a) This G»CEP Lease will commence on the GCEP Lease Execution Date, and
expire on June 30, 2009, unless renewed pursuant to this Sectlon 7.1 or Sectron 7. 2 of
thls GCEP Lease by the Corporatlon

- (b) The Corporatlon has the exclusrve right to renew this GCEP Lease on the

~ same terms and conditions, for up to seven successive periods of five (5) years each,
plus one additional year, PROVIDED, the Corporation certifies and, at the request of the
Department shall provide appropriate documentation to the Department, that the
following condition precedents are met for each successive. penod in the tm e rrames as

-set forth in Sect|on 7.1(c):

' ‘ (1 the Corporatron has an NRL chense that is effectrve at tne-' trmc lt
exercises its option to renew the GCEP Lease; ‘

: (2) The Corporation is meetlng its obligations under Article lli of the June: o
17" Agreement (taking into account any applicable materiality, cure, force majeure and
~other prowsmns of the June 17" Agreement);

: (3) The Corporatron does not intend to abandon, and remarns committed '.
to ‘the advanced enrichment technology. deployment pro;ect and commercrar operatxons :
-at the Commercial Plant; and |

: :(4) No determination has been made by the Department that tie
?Corporatron has constructively or formally abandoned the advanced enrichimient
technology deployment project in accordance with. Article 3 of the June 1 /th Agreement.

(c) If the Corporatron chooses to exercise its r:ght to renew this GCEP Lease
under this.Section 7.1 for the first five-year renewal period, the Corporatlon wiil provide .
the Department with written notice thereof, including its certification and appropriate '
documentation of its completion of the condition precedents as set forth in Section
7.1(b) at least ninety (90) days prior to July 1, 2009. If the Corporation chOUses {0
exercise its right to renew this GCEP Lease under this Section 7.1 for cne cr more of
the rernaining six successive periods of five (5) years each, plus one additionai year, the
Corporation will provrde the Department with written notice thereof, incluaing its.
certification and appropriate documentation of its completion of the condition precedents
© as-set forth in Section 7.1(b), at least two (2) years prior to the expiration of the GCEP
Lease Term, but in no event shall notice be provided to the Department sooner than
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un

three (”) years orior to the end of the GCEP Lease Term. No cther action by the
Parties is requnred to effectuate a renewal under this Section 7. 1. g

(d) ThlS GCEP Lease shall explre no later than thlrty six years from the date the
NRC license for the Commercral Plant is isstied, unless renewed pursuant to Sectlon
7.2 ,

e

:S"ect'ion 7 2 - GCEP Lease Renewal '

(a) The Corporatron has the exclusrve optlon to renew this GCEP Lease on'the
same terms and .conditions (except for any changes required by applicable Laws and -
Regulations exrstmg at the end of the GCEP Lease Term) as are contained herein and -
shall have the right to do'so, at the Corporation’s option, for four (4) additional term(s) of
up to five (5) years each, for a total not to exceed twenty (20) additional years (each
additional term a “Renewal Period’ ), provrded the followrng condltlons for each Renewal

Perlod are met:

. (1) the Corporatlon is not i ina “Productlon Shortfall Cure Perlod” as set
'forth in. Sectlon 12 2; :

(2) the Corporation has an NRC.License that is effective at the time it
exercises lts option.to renew the GCEP Lease and, in the event that at the time of the
. exercise of an option to renew this GCEP Lease its NRC license expires prior to the

.. expiration of the requested Renewal Period, a request for renewal of its existing Ircense,. -
the term of the.renewal requested coincides with or exceeds the term of the Renewal
: Perlod has been docketed by the’ NRC - :

(3) The Corporatlon is meeting its oblrgatuons under Article il of the June
17 Agreement and the Corporatlon is operatlng ator above 3.0 mlllron SWU annually,
and . oL : .
: (4) In addltlon to performlng the. requrrements contalned in Sectlons 43
and 4. 4, the Corporatlon agrees, at its expense, unless otherwrse directed by the
Department, :to. perfqrm Demolition. of the GCEP Leased Facnlmes at the end of the
GCEP Lease Term,.consistent with the Department S Iong -term stewardship plans for -
the PORTS Site.. n the event the Corporation exercises this exclusive option(s) to. -
renew the. GCEP l ease Term under this Section 7.2, the Corporation shall revise |ts
estimate of Incremental Turnover Costs contalned in Exhibit J to include the costs. -
- associated with the Decontamlnatlon and Decommrssnomng and Demolltron of the
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GCEP Leased Facilities and provide such revised estimate tc the Department for its

approval in accordance with Section 4.3(g).

(b) The criteria established in (1) through (4) above for the Ccrporati'on’s
exercise of the exclusive option shall not prevent the Parties from negotiating the terms
of an extension to the GCEP Lease in the event those criteria cannot be met or are no

longer relevant.

(g if the Corporation chooses to exercise its right to renew this GCEP Lease
“for each Renewal Period, the Corporation will provide the Department Lease
Administrator with notice thereof, along with its documentation of complianice with the
foregoing conditions, at least two (2) years prior to the expiration of the GCEP Lease
- “Term, but in no event shall notice be provided to the Department sooner than three (3)
years prior to the end of the GCEP Lease Term

ARTICLE \ Vil o ST

. Section 8.1 - GCEP Lease Payment

- (a) For the cost of administering this GCEP Lease and provrdrng rcgu.atory
-oversight of the GCEP Leased Premises pursuant to Exhibit M, the Regulatory -
_Oversight Agreement for the Gas Centrifuge' Enrichment Plant Leased Premises (all

-~ ~such administration referred to as "GCEP Lease Administration"), the Corporation will

.- zpay the Department, commencing on the. Execution Date of this GCEP Lease, for'each .
‘twelve (12) month period of October 1 to September 30, thereafter, untii the end ¢f the

" GCEP Lease Term (each such twelve (12)-month period of October 1 to Septernber 30
- being a "Rent Period," the sum of $1,886,540.00, which sum shall be composed of the

Department's costs in administering this GCEP Lease and the Departiment's costs«in -
providing regulatory oversight of the GCEP Leased Premises pursuant to the '
‘Regulatory Oversight Agreement (“Rent”). The Rent shall be increasec crdecreased
during Rent Period, as the case may be, by the Department to reflect its actuai costs
. incurred in GCEP Lease Administration; provided however that the Corporation shail not .
be required for any Rent Period to pay the Department more than the Departiient's -
- actual-costs for such Rent Period. The Corporation shall also pay to the Department
~ within thirty (30) days of receiving a request for payment from the Depa.t.ncnt for costs
“incurred by the Department after the expiration, termination, revocation, or - o
. relinquishment of this GCEP Lease in restoring the GCEP Leased Prem.oes |n
' accordance with Sections 4.3 and 4.4 of this GCEP Lease S :
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(b) - Rentwill be payable monthly in advance on the ..rst day of the month. By
November 1 of each year the Department will submit an invoice to the Corporation for
its estimated costs of GCEP Lease Administration during the upcoming Rent Period.
~ The Department shall determine the actual cost of GCEP Lease Administration _

- following the end of such Rent Period and issue an invoice by December 1 of each year

- which shall reconcile any difference between the estimated and actual costs of GCEP
Lease Administration in such Rent Period.” Such invoice shall provide enough detail for
~ the Corporation to calculate the difference between its monthly payments to the De-

partment and the Department's actual costs,in GCEP Lease Administration.. The

Department will grant the (‘orporatlon and its accountants such access to the -
~ Department's books and records’ respectlng GCEP Lease Administration and any other

. .costs for Wthh the Department seeks reimbursement as the Corporation may
‘reasonably require to verify the Department's actual costs associated thereto.

_ (c) By December 31 of each year, the Corporation shall pay the Department
‘or the Department shall credit the Corporation an appropriate amount which shall recon-
_ cile any differénce between the amount of Rent paid by the Corporation in the previous
- Rent Period and the actual costs incurred durlng the prevrous Rent Period by the '
Department for GCEP Lease Admmlstratlon : -

(d) - Rent payments by the Corporatron shall be made to the Department by wire
transfer to the- Department's headquarters account No. 89-00-0001 at the United States
Department of Treasury. In'the event any Rent payments are more than ten (10) days-
late, the’ Corporation-will, in addition to such Rent, pay interest on the amount of Rent
~which is due and.owing on that date at the- rate per annum equal to the prevailing prime - .

rate of interest.set by the Federal Reserve for such day divided by the number of days ,
in the year and for each day thereafter at such. rate untrl the Rent is paid. «

(e) The costs mcurred by the Department in GCEP Lease Admlnlstratron wrll be
reimbursed fully. by.the Corporation pursuant to this Section 8.1. For all facilities leased
by the Corporation.under this GCEP Lease Agreement, the Corporation agrees to
assume full responsibility to maintain and provide -upkeep of the GCEP Leased
Premises.  Total costs (including such costs as those related to Capital Improvements,

-alterations, maintenance, utilities, lease administration, plant overhead, plant. .
.management overhead general and administrative [G&A], home office allocation, etc.).
associated with the alteration, maintenance and upkeep of facilities for commercial -
production actrvrtles (as opposed to dedicated to Independent Research and
Development [IR&D] activities) will be excluded from costs that are directly or mdrrectly
charged to government contracts (including work authorrzatlons) Upon agreement of
the Parties, total reasonable costs associated with the maintenance and upkeep of
shared facilities and Common Areas will be allocated to the benefiting programs in a
causal beneficial manner that is consistent with the Corporation’s. current Cost
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Accounting Standards Board Disclosure Statement in effect at the time the costs afe
- incurred.

For purposes of this subparagraph, the term “commercial production activities” means
all activities associated with the construction, alteration and operation of enrichment-
associated facilities for the purpose of making a product for eventual commercial sale.
For purposes of this subparagraph the term “shared facilities” means facilities that
“ contain, are used for or support both (i) government act|V|t|es and government funded
work and (if)- commercral productron activities. '

Section 8.2 - Rent Dunnq Renewal Per'ods The Rent payable by the
Corporation pursuant to Section 8.1 of this GCEP Lease shall be determmed in '
-accordance with Section 8. 1 hereofdunng any Renewal Period:

" ARTICLEIX - |
INSURANCE AND DAMAGE

_ Sectlon 9.1 - Corporation Insurance All insurance requrred qu
Corporation on the GCEP Leased Premises shall be for the protection of i 3
‘Department and the Corporation against their respective risks and liabititie in -

- connection with the GCEP Leased Premises. A certificate of insurance shaii'be

- furnished to the Department Lease Administrator no later than thirty (30) days afier the -
Execution Date of the GCEP Lease. The Corporation agrees that not less than thirty
(30) days prior to the expiration of any insurance required by this Lease, it wili furnish
the Department Lease Admlnrstrator a certlfcate of insurance to cover th '8 ann YlakS -

The Corporation shall maintain throughout the GCEP Lease Term aind rnowde
evidence of an amount of autoniobile and commercial general liability insurance
coverage for bodily injury and.property damage that is reasonably expected, and -
ordinarily carried by a like-sized corporation engaged in similar, but not necassarily
~ identical, industrial activities to satisfy its.legal requirements and discharge: its
obligations. Initially the amount of such insurance coverage for each incident shail not -

be less than one million dollars ($1,000,000) of automobile insurance and two miltion
dollars ($2,000,000) for bodily injury and property damage, which minimurr shali be
-revised by the'Departm'ent in consultation with the Corporation, every twe (2) years to.
 reflect a reasonable minimum amount. The Corporation shall also maintain workers'
compensation and other legally requrred insurance wrth respect to the Corpcratron S

. employees and agents.

Each policy of insurance against loss or damage to the Department’s pro-pert_y
shall name the Corporation and the United States of America (Departmert of En2rgy) .
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. as loss payees as their intere st may appear snd shall cnntain_a loss payable c!au'se_ ‘
reading substantlally as foll ows:

“Payments for losses under the Corporatlon ] property insurance related to
- -losses to the GCEP Leased Premises, if any, shall be adjusted with Corporatuon
- and the proceeds shall be payable to Corporation and to the Treasurer of the
. Unrted States of America, as their interests may appear.”

‘ Addltuonally, each property pollcy of msurance shall contarn an endorsement
readlng substantlally as follows:. Lo .

“The msurer waives any nght of subrogatlon against the United States of Amenca
which mlght arise by reason of any payment made under this policy.” .

* Section 9.2 - Partial Casualty to the GCEP Leased Premises In the event
-a part of the GCEP Leased Premises is significantly. damaged as a result of any fore- .
seen.or unforeseen cause or event, whether such cause or event results from action by
the Department.or by the Corporation or by. any other person or entity, regardless of
- fault and whether insured against-or not, then notwithstanding any requirement in, -

- Section 4.2(c);in.this Lease to maintain such property in good and serviceable condition,
the Corporation will have the option, but will not.be required, ‘to repair such casualty if, in
the Corporationis business judgment, the economic vaiue of repairing such casualty out-
weighs the cost of the necessary repairs. If the Corporation chooses not to repair such
casualty, the Department may, at its expense, repair the casualty; provided, however, ,
that if insurance proceeds are available to the.Corporation to pay any cost of repairing -

“such casualty, the Department shall be entitled to use such insurance proceeds for such. -
repair. If neither.the Corporation nor the Department chooses to.repair stich casualty
the Corporation,agrees to conduct, at its cost, such Decontamination and
Decommissioning,:and Demolition of the damaged facility and remediate any
environmental damage to the GCEP Leased Premises that resulted from the casualty _
as'is required to protect public health and. safety by the Regulatory Authority having
jurisdiction; :Under no circumstances shall the Department become liable for the:
Corporation’s.failure to initiate ‘or implément such actions. -Any insurance proceeds .

~ collected in excess of repairs made shall be shared by the Department and the '

‘ Corporatron as.their: rnterests may appear C 4 : :

Sectlon 9 3 Total Destructlon of GCEP Leased Premlses In the event B
the GCEP Leased Premises are damaged as a result of any foreseen or unforeseen

- .cause or event, whether such cause or event results from action by the Department or

by the Corporation or by any other person or entity, regardless of fault and whether in-
sured -against or not; to such an extent that, in the business judgment of the Corpora-
- tion, the damage makes such GCEP Leased Premises completely unusable by the
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to malntarn such property in good and servrceable condltson the Corporatron w.ll have
the option to terminate this GCEP Lease with respect to the entire GCEP Lease .
pursuant to Section 12.1, provided the Corporation agrees to conduct, at its cost, such
Decontamination and Decommlssronrng and Demolition of the damaged facility and ‘
- remediate any environmental damage to the GCEP Leased Premises that resuited from
" the casualty as is required to protect public health and safety by the Regulatory
Authority having jurisdiction. Under no circumstances shall the Department become
Jliable for the Corporation’s failure to initiate or implement such actions. Any insurance
proceeds collected in excess of repairs made shall be shared by the Department and
'the C,orporatlon as thelr mte*ests may appear : :

Sectron 9.4 - Repairable Casualtv to GCEP Leased Personatty ln the .
event GCEP Leased Personalty is damaged as a result of any foreseen or-unforeseen
cause or event, whether such cause or event results from action by the Depaitment or ~
the-Corporation or by any other person or entity, regardless of fault and whether. insured
against or not, the Corporation shall have the option, but will not be required; (o repair
‘the casualty if in the Corporation's business Judgment the economic valuz of repairing
such damage outweighs the cost of the necessary repairs. If the Corporation chooses -
not-to repair such casualty, the Department may, at its expense, repair the-casua'ty;

.~ provided, however, that if insurance proceeds are available to the Ccrporatioh t¢ pay
" the cost of repairing such casualty, the Department shall be entitled tc use suchinsur-
“ance proceeds for such repair. If neither the Corporation nor the Department chooses
to repair such casualty, the Corporation agrees, subject to the approval of the
-Department, to remove the damaged Leased Personalty from the GCEP Leased
" Premises, pursuant to Sections 3.2 and 4.3(c) as required to protect public health and -
safety, provided however, that the Department under no circumstances shall become
liable for the Corp'orétion’s failure to initiate or implement such actions. Any net -
. insurance proceeds collected in excess of repairs made shall be shared by the ,
~ Department and the Corporation as their interests may appear. In the evant damaged
GCEP Leased Personalty is not repaired, Exhibit B to th|s GCEP Lease wilthe -+ -
amended, if necessary, to reﬂect the change."

Section 9.5 - Lost or Destroyed. GCEP Leased Personalt\L Ir‘ the event an
item of GCEP Leased Personalty-is lost or destroyed as a result of any foraseen or
unforeseen cause or event, whether such cause or event results from action by ihe -
Department or the Corporation or by any other person or entity, regardless of fault and
whether insured against or not, the Corporation shall have the option, but will net be
- required, to repiace the item of GCEP Leased Personalty which has been ios! or
‘destroyed unless such item of GCEP Leased Personalty is necessary for the -
~ Department to conduct any Decontamination and Decommissioning and Demolition

" activities at the GCEP Lease Premises. If the Corporation chooses not to replace an
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item of CCEP Leased Perscnalty which has become lost or destroyed, the Department
may, at its expense, replace such GCEP Leased Personalty; provided, however, that if
. insurance proceeds are available to the Corporation to pay the cost of replacing such
- GCEP Leased Personalty, the Department shall be entitled to use such insurance
~proceeds for such replacement. - If neither the Corporation nor the Department chooses
- to repair such casualty, the Corporation agrees, subject to the approval of the
- Department, to remove the damaged Leased Personaity from the GCEP Leased _
- Premises, pursuant to Sections 3.2 and 4.3(c) as required to protect publrc health and S
safety. ‘Under no circumstances shall the Department become liable forthe = o
Corporation’s failure to initiate or implement such actions.. Any net insurance proceeds
collected in excess of replacement costs shall be shared by the Department and the -
Corporation as their interests may appear.” In the event GCEP Leased Personalty is lost
- or completely destroyed and not replaced, Exhrblt B to this GCEP Lease wrll be
‘ amended n’ nec‘essary to reflect the change - oo S

Sectlon o, 6 No Dut\Lto Repalr or Reburld by the Department Nothlng contalned A
in this GCEP.LLlease shall impose on the Department any duty to repair or rebuild, in the " -
event pari or all.of the GCEP Leased Premises or GCEP Leased Personalty are
~ damaged as:a result of any foreseen or unforeseen cause or event, whether such cause
~ or event resuits. from action by the Department or by the Corporatron or by any other

-.person or entlty regardless of fault and whether insured agalnst or not.. :

2 t
N f

o - ARTICLEX :
PRlCE-ANDERQON lNDEPANI"ICATION

Sectlon 10 1 Prlce Anderson Nuclear Hazards lndemnnr catlon by the Department‘

, (a)« Authorlty This clause is mcorporated lnto thls GCEP Lease pursuant to "
the authorlty contalned in subsectlon 170d. of the Act. 5

(b) Defnltrons The defnrtlons set out in the Act shall apply to thrs clause
_ (c) ¥ Fmancnal protectlon The Corporatlon shall obtain and malntam atits.
expense, fnancral protection to cover public liability, as described in paragraph (d)(2)
below in such amount and of such type as is commercially avarlable at commercially
‘reasonable rates, terms and conditions, provided that in the event NRC grants a license
for a uranium enrichment facility not located on federally -owned property the amount.i is
N0 more than the amount required by the NRC for the other facility. '

.}n: s

g e
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(1) To the extent that the Corporation and other persons indemnified
- are not compensated by any financial protection required by paragraph (c), the
Department will indemnify the Corporation and other persons indemnified up to
the full amount-authorized by Section 170 against (i) claims for public liability as
described in subparagraph (d)(2) of this clause; and (ii).such legal costs of the
Corporatlon and other persons mdemmf ed as are approved by the Department.

(2) - The public habmty referred to in subparagraph (d‘(1) of this clause
“is public liability as defined in the Act which (i) arises out of or in connectlon with
“the activities under this GCEP Lease, inciuding transportation; ana (i) arises out
of or results from a nuclear mcndent or precautlonary evacuatlon as those terms
‘are defned in the Act. R

() Waiver of Defenses. |

_ (1) . Inthe event_ of a nuclear incident, as-defined in the Act, .arising out ‘
of nuclear waste activities, as defined in the Act, the Corporation,.cn-behalf of
~itself and other persons indemnified, agrees to walve any issue or. *efense asto
. charitable or governmental |mmun|ty e

2y In the event of an extraordlnary nuclear occurrence Whl"h

(i) arises out of results from or occurs in the course of the ‘
construction, possession or operation of a production or utlhzatlon,rat.ility,;
. Or . h » M . . . . . . :

(i) arises out of, results from, or occurs in the course. of
- transportation of source material, by-product material, or spef‘lal
nuclear material to or from a production or utlhzatlon facility; or

(i) arises out of or results from the possession, operation,
or use by the Corporation or'a subcontractor of a device utilizing
“special nuclear material or by-product material, during the course of
the GCEP Lease actlvnty or : :

- (IV) arises out-of, results from, or occurs in the course of

nuclear waste activities, the Corporation, on behalf cf itself and
other persons indemnified, agrees to waive: s
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o (A) Any issue or defense as to the conduct of the
~ - claimant (including the conduct of persons through whom the
~claimant derives its cause of action) or the fault of persons

R mdemmfed mcludlng but not limited to: - . -

Negllgence _ WU U B
Contributory negllgence S
Assumption of risk; or o ‘ I
Unforeseen intervening-causes, whether mvolvmg the
conduct of a thlrd person oran act of God ‘

ChwN=

ans, : (B) Any lssue or defense as to chantable or

;governmental immunity; and

_ (C) Any issue or defense based o_n'any,statute :
of limitations, if suit is instituted within 3 years from the date

o son’ which the claimant first knew, or reasonably could have
#4known, of his injury or damage and the cause thereof. The
“ & wivaiver of-any such issue or defense shall be effective

regardless of whether such issue or defense may otherwise .

- be deemed jurisdictional or relating to an elementinthe -
cause of action. The waiver shall be judicially enforceable in
accordance with its terms by the clalmant against the person’

‘ "--‘iflndemnlfed I

(v) The term extraordmary nuclear occurrence means an
event which the Department has determined to be an extraordinary
nuclear occurrence as defined in the Act. A determination of

“whether or not there has been an extraordmary nuclear occurrence
will be made in accordance wrth the procedures in 10 CFR Part
840

(V|) For the purposes of thatdetermrnatlon "offsnte" as that -

- “ferm is used in 10. CFR Part 840 means away from "the contract

location" which phrase means any Department facrlrty, installation,
or site at which activity under this GCEP Lease is being carried on,
- dnd-any Corporation-owned or -controlled facility, installation, or
site at which the Corporation is engaged-in the performance of
activity under this GCEP Lease. y :

(). The waivers _set_fo_rth above:
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(i}. Shall be effective regardless of whether such issue or

\
defense may otherwise be deemed jurisdictional or relating to an
. element in the cause of action; :

v (i) Shall be judicielly enforceable in accordance with their -
‘terms by the claimant against the person indemnif ed;

N (iii) Shall not preciude a defense based upon a fallure to
take reasonable steps to mitigate damages; '

: (iv) Shall not apply to injury or damage to a claimantortoa
- claimant's property which is intentionally sustained by the claimant
" or which results from a'nuclear incident mtentlonally and wro.}g'ully
caused by the claimant; . '
~(v) Shall not apply to injury to a claimant who'is employed
at the site of and in connection with the activity where the nuciear
“incident or extraordinary nuclear occurrence takes place, if ber efits’
therefore are either payable or requnred to be provided u'u.u ar .y A
workmen's compensatlon or occupatlon disease law IR

(vi) Shall not apply. to any claim resultmg from a nuciear-
" incident occurring outSIde the United States;

. (vii) Shall be effectlve only with respect to those othaans o
set forth in this Section and i in insurance pohmes contrdcts or athe' .
proof of fnancnal protection; and . - '

. (viii) Shall not apply to,-or prejudice the prosecution cr -
“defense of, any claim or portion of claim which is not withirn the
" protection afforded under (A) the limit of liability provisions under -
subsection 170e. of the Act, or (B) the terms of this agreement ar nd
the terms. of insurance pohcnes contracts or other proo. of nnancual
protectlon o i :

f - Notlﬁcatlon and Litigation of Claims. The Corporation shail give- = -
immediate written notice to the Department of any known action or claim fiiled or-made -
against the Corporation or other person indemnified for public liability as defived in -
paragraph (d)(2). Except as otherwise directed by the Department, the Corporation
shall furnish promptly to the Department, copies of all pertinent papers received by the
- Corporation or filed with respect to such actions or claims. - The Department shall have
~ the right to, and may collaborate with, the Corporation and any other pesson indemnified
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in the settlement or defense of any act.un or claim and shall have the right to (1) require

. the prior approval of the Department for the payment of any claim that the Department -~

" may be required to indemnify hereunder; and (2) appear through the Attorney General
on behalf of the Corporation or other person indemnified in any action brought upon any -
~ claim that the. Department may be required to.indemnify hereunder, take charge of such. -
action, and settle or defend any such action. If the settlement or defense of any such -
- action or claim is undertaken by the Department, the Corporation or other person

- indemnified shall furnlsh all reasonable assnstance in effectmg a settlement or asserting'

a defense.

B

S (g) Contlnwty of the Department's Obhqatnons The obhgatlons of the
- Department umder this clause shall not be.affected by.any failure on the part of the _
- Corporation to fulfill its obligation under this GCEP Lease and shall be Unaffected by the
death, disability, or termination of the existence of the Corporation, or by the completlon‘ v
termmaﬂon»or explratlon of this GCEP. Lease : . .

s..\)

(h) Effect of other Clauses The provnsmns of thls clause shall not be limited
" in any way by~, .and shall be interpreted without reference to, any other clause of this
' GCEP Lease provided, however, that this clause shall be subject to any provisions that

= are later-added to this GCEP Lease as required by applicable Federal law, including

statutes, executive orders and regulatrons to be included in Nuclear Hazards Indemnity
Agreements ;o :

, (i) - {nclusion in Contracts The. Corporatnon shall insert this clause in any
contract for the management, operation, design, repair, maintenance, or modlﬂcatlon of

-+ the GCEP Leased Premises which may involve the risk of public liability, as that term is

defined in the Act and further described in paragraph (d)(2) above. However, this
clause shall not,be included in contracts in which the person or entity under contract

- with the Corporation is subject to NRC financial protection requirements under Section
170b. of the Act-or NRC agreements of |ndemn|fcat|on under Sections 170c or k. of the '
. Act for the:activities-under the contract.

(J) Relatlonshlp to General Indemnltv To the extent that the Corporatlon is
compensated by-any financial protection, or is indemnified pursuant to this clause, or is
effectively relievediof public liability by an order or orders limiting same, pursuant to .
170e of the Act;-the provisions of Article V of this GCEP. Lease with respect to
_indemnification.of.the Corporation shall not apply, but only to such extent. .

P R
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ADT 1 =Yl

MmN IUL.l_. 7\

REPRESENTATIVES

Section .” 1 'AuthorizedVRAepresentatives

(a) The Department appoints the Manager, Oak erge Office to be |ts -
representatlve ("Department Lease Administrator") with authority to act on behalf of the
Department in connection with matters related to this GCEP Lease other than medifica- -
tions of this GCEP Lease pursuant to Article Xiil hereof. The Department may desig-
nate a different Department Lease Admlnlstrator at any time upon written notice thereof

to the Corporatron

_ (b) The Corporahon shall appomt a person as |ts representatrve (" orporation '
Lease Representative") with authority to act on behalf of the Corporation in-cennection
with matters related to this GCEP Lease other than modifications of this GCEP Lease
pursuant to Article XIil hereof. The Corporation may designate a different Corperation -
Lease Representative at any time upon written notice thereof to the Departriant. -

" ARTICLE XII oo
'TERMINATION -

‘Section 12.1 - Termination for Convenience. The Corporation shall-have.the
right to terminate this GCEP Lease in whole, but not in part, at its convenience, at any
_time during the GCEP Lease Term (including during any Renewal Period), upon at least
three years’ notice to the Department, if in the Corporatton S busmess Judn Nsent cuch

o termmatron is economlcally necessary : L \

: Sectlon 12.2 - Termination bv the Department The Department rnayt rmmate
this GCEP Lease at any time in accordance wnth the notlce and procedures o\.t nrth in-

" ~ the following subsectnons

(a) Subject to Section 12.4, if the Corporation farls to oUb°rar)t|aI'\' pcn‘orm
or comply with any of the terms and conditions of this GCEP Lease, and such failure
continues and persists therein for ninety (90) days after notice thereof in witting:by the

-Department (“Cure Notice”), provided if more than ninety (90) days is reasonably -

- required to cure such failure, the Department may only terminate if the Corporation does
‘not commence to cure such failure within such ninety.(90) day period and ‘he!eaf‘er :
takes appropnate actlons to complete such cure wnth due dlhgence . o

~(b) In the event the Corporatlon is requrred under Art|cle 3 of the June
- 17th Agreement to “return any property leased by USEC upon which the advanced
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1ndn

technology project was being or was intended to be constructed” due to the
Corporation’s failure to meet any of the advanced technology demonstration and
deployment milestones set forth in the June17th Agreement, provided the Department -

. has complied with the process relatmg to such determinations contained in Article 3 of

- the June 17th Agreement c .

. (c) In the event the Corporation is determined to have constructively' or .

. formally abandoned the advanced enrichment technology deployment pro:ect in:,
accordance wrth Article 3 of the June 17th-Agreement. : -

_ (d) Subject to Section 12 4, in the event the Corporation fails to operate
the Commercral Plant at a level at or above an annual average -of one million
.(1,000,000) SWU per year as measured over a rolling two-year performance period.
- Th