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Updated Foreign Ownership, Control, or Influence Information for American Centrifuge 
Operating, LLC - Proprietary Information 

INFORMATION TRANSMITTED HEREWITH IS PROTECTED lfROM PUBLIC 
DISCLOSURE AS CONFIDENTIAL COMMERCIAL OR FINANCIAll, INFORMATION 

AND/OR TRADE SECRETS PURSUANT TO 10 CFR 2.390 

Dear Mr. Layton: 

The purpose of this letter is to update the Foreign Ownership, Control or Influence (FOCI) 
information for American Centrifuge Operating, LLC (AC Operating). AC Operating holds the 
U.S. Nuclear Regulatory Commission (NRC) licenses for the American Centrifuge Lead 
Cascade Facility and the American Centrifuge Plant in Piketon, Ohio. AC Operating is a wholly 
owned indirect subsidiary of Centrus Energy Corp. (Centrus). NRC issued'. a favorable FOCI 
determination to Centrus on April 23, 2015. Centrus' website address is 
http://www.ceiiti·usenergy.com and contains required Centrus Security Exchange Commission 
filings. 

The Certificate Pe11aining to Foreign Interest, SF-328, and responses to SF-328 FOCI Questions 
are provided as Enclosures I and 2, respectively. Enclosure 3 provides the Certificate of 
Formation and the Limited Liability Company Agreement of AC Operating. AC Operating has 
not undertaken any commercial activities; therefore no audited or un-audited financial statements 
for AC Operating have been prepared. Enclosure 4 provides a Certification Non-Availability of 
Audited Financials. An updated Owners, Officers, Directors and Executive Personnel (OODEP) 
form for AC Operating was previously provided by letter AC 15-0009 dated December 8, 2015. 
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When separated from Enclosure 2, this letter is uncontrolled. 

Centrus Energy Corp. • 6903 Rockledge Drive, Bethesda, MD 20817-1 81 8 • T 301-564-3200 • F 301-564-3201 • centrusenergy.com 

MTR1
Cross-Out

MTR1
Cross-Out



Mr. Michael Layton 
December 17, 2015 
ACO 15-0039, Page 2 

Proprietary Information 

Enclosure 2 contains Proprietary Information; therefore, AC Operating requests that Enclosure 2 
be withheld from public disclosure pursuant to 10 Code of Federal Regulations 2.390(a)(4). An 
affidavit required by 10 CFR 2.390(b)(l)(ii) is provided in Enclosure 5. 

If any further information is needed to complete the review of this FOCI update, please contact 
me at 301-564-3250. 

Sincerely, 

.~c.~ 
Steven A. Toelle 
Director, Regulatory Affairs 

Enclosures: As stated 

cc: R. De Vault, DOE ORO 
K. Everly, NRC HQ 
T. Grice, NRC HQ 
J. Hutson, DOE ORO 
P. Jackson, DOE ORO 
S. Rice, DOE ORO 
0. Siurano, NRC HQ 
M. Sykes, NRC Region II 

Document herewith contains 
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Enclosure 1 of ACO 15-0039 

Certificate Pertaining to Foreign Interest, SF-328 

Information contained within 
does not contain 

Export Controlled Information 

Reviewer: G. Peed 
Date: 12/14/2015 



CERTIFICATE PERTAINING TO FOREIGN INTERESTS OMB No. 0704-0194 

(Type or print all answers) 
OMB approval expires 
May 31, 2011 

PLEASE DO NOT RETURN YOUR FORM TO THE ORGANIZATION JN THE PARAGRAPH BELOW. RETURN COMPLETED FORM TO YOUR RESPECTIVE 
COGNIZANT SECURITY OFFICE. 
Tho p!Jbllc [Uportlng !rumen for U1!s colleclibo qf. ln!orlllllUon Is esUmat~d to ovoru9e .70.mlnutes per r.osponso, .Including lhe lime for rovtowlng inslruclion"_.so~rchin~ cxistin~.da.ta sources; 9•.lh?ring 
.alid marn1a1ning Illa dala needed, and coi:r.:oling and.revl1t.vln9 the co.U.eG1!on or mformaUon; Send comme11ts regarding this burden osllmate or any 01Mraspcct o. lhis co ection of lnformauon, 
·lr>cluding s~gestipno for reducing tho IJUr en, lo Iha Dopnrtmenl 01 Dolense. Washlnglon ,ljoadquartcrs Services; Ei<orutive Services Dlroctorale, lnformall9n Management Division, 1155 Defense 
Pentagon, , •ashlnglon/09 ;!0301-1155 (070-1-0194). Resporctents shoul<l be aware.that 11olwilhslendlng any other provision of law, no person shall be subject lo any penalty for falling to comply with 
a co!l<iCtloo.of Information 1111 does nol display.a aJrrcntry v~fid OMS control number. · 

PENAL TY NOTICE 

Failure to answer all questions or any misrepresentation (by omission or or both, knowingly to make a false statement or representation to 

concealment, or by misleading, false or partial answers) may serve as a any Department or Agency of the United States, as to any matter 
basis for denial of clearance for access to classified information. In within the jurisdiction of any Department or Agency of the United 
addition, Title 18, United States Code 1001, makes it a criminal offense, States. This includes any statement made herein which is knowingly 

punishable by a maximum of five (5) years imprisonment, $'15,000 fine incorrect, incomplete or misleading in any important particular. 

PROVISIONS 

1. This report is authorized by the Secretary of Defense, as Executive 2. When this report is submitted in confidence and is so marked, 
Agent for the National Industrial Security Program, pursuant to Executive applicable exemptions to the Freedom of Information Act will be 
Order 12829. While you are not required to respond, your eligibility for a invoked to withhold it from public disclosure. 
facility security clearance cannot be determined if you do not complete 
this form. The retention of a facility securi!Y clearance is contingent upon 3. Complete all questions on this form. Mark "Yes" or "No" for each 
your compliance with the requirements of DoD 5220.22-M for s·ubmission question. If your answer is "Yes" furnish in full the complete 
of a revised form as appropriate. Information under "Remarks." 

QUESTIONS AND ANSWERS 

YES NO 
1. (Answer 1a. or 1b.) 

a. (For entities which issue stock): Do any foreign person(s), directly or indirectly, own or have beneficial ownership of 5 
percent or more of-the outstanding share!i of any class of your organization's equity securities? 

b. (Fpr entities which do not issue ~tock); Has any foreign person directly or indirectly subscribed 5 percent or more of your x organization's total capital commitment? 

2. Does your organization directly, or indirectly through your subsidiaries and/or affiliates, own 1 O percent or more of x any foreign interest? 

3. Do any non-U.S. citizens serve as members of your organization's board of directors (or similar governing body), x officers, executive personnel, general partners, regents, trustees or senior management officials? 

4. Does any foreign person(s) have the power, direct pr indirect, to control the election, appointment, or tenure of members of x your organization's board of directors (or similar governing body) or other management positions of your organization, or have 
the power to control or cause the direction of other decisions or activities of your organization? 

5. Does your organization have any contracts, agreements, understandings, or arrangements with a foreign person(s)? x 
. .. 

6. Does your organization, whether as borrower, surety, guarantor or otherwise have any indebtedness, liabilities or obligations x to a foreign person(s)? 

7. During your last fiscal year, did your organization derive: x 
a. 5 percent or more of its total revenues or net income from any single foreign person? 

b. In the aggregate 30 percent or more of its revenues or net income from foreign persons? x 
8. Is 10 percent or more of any class of your organization's voting securities held in "nominee" shares, in "street names" or in x some other method which does not identify the beneficial owner? 

9. Do any of the members of your organization's board of directors (or similar governing body), officers, executive personnel, x general partners, regents, trustees or senior management officials hold any positions with, or serve as consultants for, any 
foreign person(s)? 

10. Is there any other factor(s) that indicates or demonstrates a capability on the part of foreign persons to control or influence x the operations or management of your organization?· 

STANDARD FORM 328 (Revised 6/2008) PREVIOUS EDITION IS OBSOLETE. Adobe Professional 7.0 



REMARKS (Attach additional sheets, if necessary, for a full detailed statement.) 

Continued on Enclosure 2, Answers to SF-328 Questions for American Centrifuge Operating, LLC 

CERTIFICATION 

I CERTIFY that the entries made by me above are true, complete, and correct to the best of my knowledge and belief and are 
made in good faith. 

WITNESSES: 

NOTE: In case of a corporation, a witness is not requ/red but the 
certificate below must be completed. Type or print names· under 
all slgnatur(;)s. 

December 17, 2015 

(Date=~ 

By -.L.~~:/;;;.=---=C'""-~ --'--'-"/ ~~··· ,__ __ 
(Signature of Authorized Contractor Representative) 

Steven A. Toelle 
(Typed Name of Contractor} 

Director, Regulatory Affairs 

(Title of Authorized Contractor Representative)' 
6903 Rockledge Drive 
Bethesda, MD 20817 

(Address) 

NOTE: Contractor, if a corporation, should cause the following certificate to be executed under its corporate seal, provided that the same officer 
shall not execute both the Agreement and the Certificate. 

CERTIFICATE 

I, Dennis J. Scott , certify that I am the Deputy General Counsel and Assistant Secretary 

of the corporation named as Contractor herein; that Steven A. Toelle 
~~~~~~~~~~~~~~~~~~~~~~~~~~---.,. 

who signed this certificate on behalf of the Contractor, was then Director, Regulatory Affairs 
~~~~~~~~~~~~~~~~~~~~~~-

of said corporation; that said certificate was duly signed for and jn behalf of said corporation by authority of its governing body, and 
is within the scope of its corporate powers. 

(Corporate Seal) 

STANDARD FORM 328 (BACK) (Revised 6/2008) 



Enclosure 3 of ACO 15-0039 

Certificate of Formation ~nd Limited Liability Company Agreement o:f AC Operating 

Information contained within 
does not contain 

Export Controlled Information 

Reviewer: G. Peed 
Date: 12/14/2015 



'lJe[aware E'AGE 1 

?lie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DEJ:,AWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "AMERICAN CENTRIFl'JGE 

OPERATING, LLC" AS RECEIVED AND FILED IN THIS OFFICE .. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF FORMATION, FILED THE TWENTY-FOURTEr DAY OF 

SEPTEMBER, A.D. 2008, AT 8:13 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF ~ffE 

AFORESAID LIMITED LIABILITY COMPANY, "AMERICAN CENTRI.F'UGE 

OPERATING, LLC". 

4603970 8100H 

100101300 
You may vari£y this carti£icata onlina 
at corp.delaware.gov/authv.er.shtml 

Jeffrey W. Bullock, Secretary of State ~ 
~~TION: 7793984 

DATE: 02-02-10 



Sep-24-2009 OT:52am From-USEC 301-564-3211 

CERTIFICATE OF FORMATION 
OF 

AMERICAN CENTRIFUGE OPERATING, LtC 

T-222 P.009/009 F-6T2 

THIS CERTIFICATE OF FORMATION of American Centrifilge Operating, 
LLC (the ''LLC"), dated September 23, 2008, is being duly executed and filed by Peter 
S<ib~, as an authorized person, to form a limited liability company undc;1r the Delaware 
Limited Liability Company Act (6 Pel. C. §18-101, et~. 

FIRST: The name of the limited liability company formed hereby is: 

American Centrifuge Operating, LLC 

SECOND: The address of the registered office of the LLC in the Stare of Delaware is 

c/o The Corporation Trust Company 
Corporation Trust Center 
1:209 Orange Street 
Wilmington, New Castle County, Delaware 19801 

THlRD. The name and address of the registered agent for service of process on the 
LLC in the State of Delaware is: 

The Corporation Trust Company 
Corporation Trust Center 
1209 Orange Street 
Wilmington, Delaware 1980 l 

IN WITNESS WHEREOF~ the undersigned has executed this Certificate of 
formation as of the date first above written. 

State of Delaware 
Secret.afy of Stllte 

Division of Corporations 
Delivered 08:13 AM 09/24/2008 

FILED 08: 13 AM 09/24/2008 
SRV 080980419 - . 460397.0 FILE 

Peter Saba 
Authorized Person 
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LIMITED LIABILITY COMPANY AG.REEMENT 

AMERICAN CENTRIFUGE OPERATING, LLC 

This Limited Liability Company Agreement (the "Agreement") of American Centrifuge 
Operating, LLC (the ''Company"), effective as- of September 23, 2010 (the ''Effective Date"), is 
entered into by American Centrifuge Holdings, LLC, as sole member (the "Member"). 

W IT N E S S E T H: 

WHEREAS, the Certificate of formation was filed with the Secretary of State of the 
State of Delaware on September 24, 2008, in accordance with the pr,ovisions of Act; and 

WHEREAS, the undersigned desires to set forth herein its statements· regarding the 
manner in which such limited liability company shall be governed and operated. 

NOW, ·THERll;FORE, in .consideration of the mutual covenants contained herein and 
other valuable consideration, the receipt, adequacy and sufficiency of which are hereby 
acknowledged, the undersigned states the following: · 

ARTICLE I - DEFINITIONS 

1.1 Definitions. The following terms have the definitions hereim:tfter indicated \vhenever 
used in this Agreement with initial capital letters. 

(a) "Act" shall mean the Del~ware Lim.ited Liability Company Act, at Del. Code 
Ann., Title 6, Section 18'-101, et seq., as amendeq from time to time. 

(b) "Affiliate" means, with respect to any Person, any other Person directly or 
indirectly controlling or controlled by or under dire.ct or indirect common control with such 
Person or any Person who has a familial relationsh}p, by blood, marriage or otherwise with the 
Company or any Affiliate of the Company. 

(c) "Agreement'' shall mean this Limited Liability Company Agreement as originally 
executed and as amended, modified and supplemented from time to time. · 

" . 

(d) "Certificate" has the meaning set forth in Section 11.7. 

(e) "Company" shall mean Americai1 Centrifuge Operating, LLC, a Delaware limited 
liability <;:ompany. 

(f) "Covered Persons" has the meaning set forth in Section 8.1. 

(g) "Fiilancin·g Documents" means any and all leases, loan agreem~nts:, notes, borids, 
trust certificates, indentures, trust arrangements, security agreements, guaranty agreements, 
registration or disclosure statements, subordination agreements, mortgages, deeds of trust, creqit 
agreements, note or bond purchase agreements, participation agreem~nts, consents to assignment 
and o~her documents relating to the. leasing or financing (including ·any leveraged lease· 



financing) .of the American Cen~rifuge Plant Project and arty financing or refinancing thereof 
provided by any lender, including any and all modifications; supplements, extensions, renewals 
and replacements of any such financing or refinancing. 

(h) "Independent Manager" means an individual who is not and will not be while 
serving and has n~ver been at any time .(i) a member, manager (other than an Independent 
Manager), director, employee, attorney, or couns.el of the Company or its Affiliates, (ii) a 
customer, supplier or other Person who derives more than 1 % of its purchases or revenues from 
its activities with the Company or its. Affiliates, (iii) a direct or indirect legal or beneficial owner 
ih such entity or any of its Affiliates, (iv) a member of the immediate family of any member, 
manager; employee, attorney, cµstomer, supplier or other Person referred to above, or (v) a 
person controlling or lUlder the common control of anyone listed in (i) through (iv) above. A 
Person that otherwise satisfies the foregoing shall not be disqualified from serving as an 
Independent Manager if such individual is at the time of initial appointment, or at any time while 
serving as such; an Independent Manager of a Special Purpose Entity affiliated with the 
Company. 

(i) "Member" shall mean American Centrifuge Holdings, LLC. 

G) "Membership Iriterest" shall mean the Member's entire interest (economic and 
otherwise) in the Company. 

(k) "Penfon" means any -individual, corporat!qn, partnership, joint venture, limited 
liability company, limited liability partnership, asso.ciation, joint stock company, trust, 
unincorporated org~nization, or other organization, whether or not a legal entity, and any 
governmental authority. 

(1) ''Special Purpose EtltitY" means an entity, whose organizational documents 
contain restrictions on its. purpose and activities and impose requirements intended to preserve its 
separateness. that are substantially sim!Iat to the restrictions and requirements with.respect to the 
Cqmpany contained herein. 

1.2 Construction. 

(a) As used hereiri, the singular $hall include the plural and all references herein to 
one genq~r shail ip.clude the. others, as the context requires. Whenever the words "1nclµde;" 
"includes" or ''including" are used iii this Agreement, they shall be deemed to be-followed by the 
words "Without limitation:" 

(b) Unless otherwise expressly provided, all references to ''Artieles," "Sections;" 
"Exhibits," "Appendices" or "Annexes" are to Articles, Sections, Exhibits, Appendices or 
Annexes of this Agreement. 

(c) The headings and captio1i.s are. used in this Agreement for convenience only and· 
sha.11 not be considered when determimng.the meaning of any provisions of this Agreement. 
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ARTICLE II - ORGANIZATIONAL MATTERS 

2.1 Name. The name of the Company is American Centrifuge Operating, LLC. 

2.2 Certificates. Peter B. Saba is hereby. designated as an "authorized person" within the 
meaning of the Act, and has execut~d, delivered and filed the Certificate of Formation of the 
Company with the. Secretary of State of the State of Delaware (such filing being hereby approved 
and ratified in all respects). Upon the Effective Date, Peter B. Saba's powers as an "authorized 
person" shall cease, and each member and each officer of the Company thereupon bec~e the 
designated "authorized person" and shall continue as the designated "authorized person" within 
the meaning of the Act. Any member or any officer, as an authorized person, within the meaning 
of the Act, shall execute, deliver and file, or caus.e the execution, delivery and filing of, all other 
certificates (and any amendments and/or restatements thereof) required or peniiitted by the Act 
to be filed with the Secretary of State of the State of Delaware. Any member or imy officer pfihe 
Company shall execute, deliver and file, or cause the execution, delivery and filing of any 
certificates (and any amendments and/or restatements thereof) necessary for :the Company to 
qualify to do business in any other jurisdiction in which the Company may wish to conduct 
business. 

2.3 Principal Place of Business. The principal place of business of the Company shall be at 
6903 Rockledge Drive, Bethesda,. Maryland 20817. The Company may l()cate its place of 
business at any other place or places as the Member may fi:pm time to time deem advisable. 

2.4 Registered Agent The name and address of the initial registered ageht of the Company 
for service of process on the Company in the State of Delaware is The Corporate Trust 
Company. 

2.5 Registered Office. The address of the registered office of the Company in the State of 
Delaware is 1209 Orange Street, Wilmington, Delaware 19801, or such other place as the 
Member may designate from time to time. 

2.6 Tenn. The term of the Company commenqed on the date the Certificate of Formation 
was filed with 1he Secretary of State of the State of Delaware, and shall continu~ indefinitely. 

2. 7 Tax Status. Until such time that additional Members are admitted to the Company, the 
Member intends that the Company shall be treated as a disregarded entity for federal and state 
inco·me tax purposes as set forth in Section 301.7701-3(b)(l)(ii) of the Treasury R~gulations 
promulgated pursuant to the Internal Revenue Code of 1986, as amended, and the corresponding 
p.rovisions. un.der Delaware law. 

ARTICLE Ill - BUSINESS OF COMPANY 

The Company may engage in all activities required for, or related or appurtenant to, the 
construction, manufacture, re:furbis_hment, demonstration, deployment, developm;:nt, operation, 
leasing, financing, maintenance, management, licensing, expansion, modification, testing, 
commissioning ~nd deconunissioning of facilities for the emichment of uranium (iitl anY form) or 
for activities related or appurtenant thereto or the provision of such services to owners or lessees 
of such facilities, including, but not limited to, constructing, refurbishing, manufacturing, or 
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purchasing and in1>talling; or having installed, equipment and materials in such facilities and 
providing security for such facilities; receiving, handling, transporting, delivering and storing all 
fonns of uranium and components of uranium and components of uranium, including depleted, 
natural and enriched uranium; handling, transporting, storing, processing and <:lisposing of all 
byproducts and wastes resulting from the enrichment process including depleted uranium.tails 
material; registering, patenting, owning or licensing intellectual property; selling, purchasing, 
pledging, mortgaging, assigning, loaning lic~nsing, leasing or otherwise acquiring, transferring, 
securing or disposing of :real and personal property; borrowing or lending money; entering into 
tax agreements, including the purchase, ow1wrship .or sale of securities related thereto;; 
guaranteeing the obiigatiogs of any Affiliate; acting as agent for the owners or lessees of 
uranium enrichment facilities in connection with any activities that such owners or lessees are 
authorized to pursue including lnarketing and sal,es of output from such facilities; contract.ing to 
provide goods and services to the U.S. government or its contractors in connection with 
operating or maintai~g uranium enrichment facilities or· Jhe property on which such facilities 
are located;employing ·or contracting for personnel to perform any of the foregoing activities; 
purchasi11g, leasing, licensing. or otherwise acquiring any and all kinds of property, materials; 
utilities and services required or useful for any of the foregoing activities; providing any and all 
kinds of property, materials, utilities and services required or useful for any of the foregoing 
~ctivities including tax,. accounting, legal and other professional services; procuring policies of 
insurance, payment and perfonnance bonds, or o·ther stii'ety and sec,urity products in connection 
with any of the foregoing activities; obtaihing permits and governmental approvals to perform 
any of the foregoing activities; and entering. into contracts and agreements of any type in 
conn~ction with any 6f the foregoing activities, including guarantees of the performance of such 
contracts and other obligations by others. Consistent therewith, the Company shall have, and 
may exercise, all of the rights, powers and privil.eges now or hereafter conferred by the' laws· of 
the State of Delaware on limit~d liability companies fanned thereunder. 

ARTICLE IV - CONTRIBUTIONS 1'0 THE COMP ANY 

The Member is hereby admitted as a member of the Company upon its execution and delivery·of 
this Agreement. The Member has contributed such capital to the Company as set forth on the. 
books and records Of the Compapy. Capital contributfons shall be made by the Member at the 
times and in the amounts -determined by the Member, and may be made in cash or other property 
as det~rmined by the Member. 

ARTICLE V - DISTRIBUTIONS AND ALLOCATIONS 

5.1 Distributions. Distributions shall be made to .the Members at the times and in the 
aggregate amounts determined by the Member. 

5.2· Dissolution. Notwithstanding Section 5.1 hereof, upon dissolution of the Company 
provided in: Sectfon 10.1 hereof, all distributions occurring thereafter shall be made in 
accordance with Section 10.3. 

5.3 Limitation Upon Distributions. No distributions shall be made to the Member if 
prohibited by the Act 
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5.4 Allocations. All items of income; gain, loss, deduction and credit fair federal and state 
income tax purposes shall be allocated to the Member. 

ARTICLE VI- MANAGEMENT 

6.1 Management, 

(a) Overall management and control of the Company shall be vested in a board (the 
"Board of Managers"). The Board of Managers shall have the power to do any and all acts 
necessary, convenient or incidental to or for the furtherance of the purposes described herein, 
including all powers, statutory or otherwise, possessed by members of a limited liability 
company under the laws of the State of Delaware to the extent such powers are consistent with 
the terms of this Agreement and ate appropriate or useful in carrying out the: putposes of the 
Company as set forth in this Agreement. The Board of Managers has.the· authority to bind the 
Company. The Board of Managers may delegate the foregoing power and authority to any of its 
authorized officers, 

(b) The Board of Managers shall initially consist of four (4) individuals, each 
appointed by the Member. Each member of the Board of Manager$ shall have such powers and 
rights as are set forth in this Agreement and as the Member determines from time to time and 
shall serve until he or she resigns, dies or becomes incapacitated or is removed by the Mcm1ber. 
John K. Welch shall initially serve. as the chair of the Board. of Managers. The Board of 
Managers shall have the sole power to determine appropriate levels of capital of the Company, 
whether the Company should seek capital in the form of debt, equity or a combination thereof 
and the kinds of securities, if any, of the Company to be issued from time to time, The Board of 
Managers shall meet at an agreed time and location propos.ed by the <;:hair (which may be by 
telephone conference so long as each member has the opportunity to participate fully) to direct 
and supervise the Company" s affairs, and may adopt such other rules of the conduct of its 
business as it shall determine to be necessary, proper or desirable. Decisions of the Board of 
Managers shall be reflected in writing in the. fom acceptable to the Board of Managers. 

(c) On any matter that is to be voted on, consented to or approved by Board of 
Managers, the Board of Managers may take such action Without a meeting, without prior. notice 
and without a vote if a consent or consents in writing, setting forth the action so taken, shall be 
signed by members of the Board of Managers·having not less than the minimum number.of votes 
that would be necessary to authorize or take such action at a meeting at which all members of the 
Board bf Managers e1ititled to vote thereon were present and voted. A consent transmitted by 
electronic transmission .by a member of the Board of Mari.agers or by a person or persons 
authorized to act for a manager shall be deemed to be written and signed for purposes of this 
subsection. For purposes of this.subsection, the term "electronic transmission" me.ans any fonn 
of communication not directly involving the physical transmission of paper that creates a record 
that niay be retained; retrieved and reviewed by a recipient thereof and that may be directly 
reproduced in paper fo1m by such a recipient through an automated proc~ss. 

(d) Unless otherwise specified herein, all decisions of the Board of Managers shall 
require the majority vote of a quorum of the members of the Board of Managers. A quorum 
shall consist of a majoricy of the members of the Board of Managers. 
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(e) Notwithstanding the foregoing provisions, the following actions shall require the 
unanimous approval of each member of the Board of Managers: 

(i) the sale, transfer or qther disposition of all or substantially all of the 
Company's assets (except in connection with.a liquidation ofthe Company); 

(ii) the merger or consolidation of the Company with or info any other entity 
unless the Company shall be the surviving entity .thereof; 

(iii) the admission of a new or substitute Member other than as provided irt 
Article VIII hereof; and 

(iv) such other matters as the Board of Managers may from time to time 
determine to require unanimous approval. 

(:t) The initiai members of the Board of Managers of the Company are as follows: 

Jolm ~.Welch 
John C .. Barpoulis 
Philip Sewell 
Robert Van Namen 

6;2 Appointment, Removal and Resignation of the Ihdepende1it Manage1'. The Independent 
Manager shall be appointed by the Board of Managers. prior to the execution, delivery or 
performance by the Coinpany or any Affiliate of the Company of the Financing Documents, if 
required by the Financing Documents or any entity which, at the request ofthe Company or any 
Affiliate of the Company; is rating or providing an indicative rating of the debt issued under·the . 
Financing Documents. The Independent Manager may be removed at any time by the Board of 
Manager~, may resign at any time and shall be deemed to have resigned automatically if the 
Indep1:mdent Manager dies or is disabled for a continuous period of more than thirty (30) days. 
As long as any obligation under the Financing Documents remains outstanding, the Board of 
Managers shall appoint a new Jndep.endent Manager promptly upon the resignation or removal of 
a sitting Independent Manager. The Independent Manager shall be available promptly and. at all 
reasonable times to address anq_ consid.er any matter brought to his or her _attention. 
Notwithstanding the foregoing, as long as any obligation tmder the Financing Documents 
remains outstanding, no resignation or relnoval 9f an Independent Manager, and no appointment· 
of a successor independent Manager, shall be effecdve until such successor shall have accep~ed 
his or her appointment as an Independent Manager by a written instrument, which may be a 
counterpart signature page to this Agreement. · 

6.3 Authority of the Independent Manager. Except as expressly stated herein, the 
Independent Manager, iIJ. his/her capacity as Independent Manager of the.Company, shall n()t be 
authorized to enter into any contracts for or o:p. behalf of the Company or otherwise bind the. 
Company, If required pursuant to Section 6.2, then as long as any obligation under the 
Financing Documents remains outstandmg, the Board of Managers shall cause the Company at 
all times to have at least one Independent Manager who will be appointed by the Board of 
Managers. To the fullest extent pel1Jlitted by law, including Section 18-1101 ( c) of the. Act, the 
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Independent Manager shall consider only the interests of the Company, including its respective 
creditors, in acting or otherwise voting on the matters referred to in Section 7.2. To the fullest 
extent pennitted by law, the Independent Manager may withhold his or her consent or approval 
to any matter described in Section 7.2 without any liability to the Company or the Members. 

6.4 Bartle Accounts. The Company may from time to time open bank accounts authorized by 
the Board of Managers iri the name of the Company. 

6.5 Books and Records. The Company shall keep or cause to be kept complete and accurate 
books of account arid records with respect to the Company's business. The books of the 
Company shall at all times be maintained by th¢ Company: The Member and its duly authorized 
representatives shall have the right to examine the Company books, records and documents 
during norma.l business hours. The Company's books of account shall be kept using the method 
of accounting detennined by the Board of Managers. The Company's indepe:ndent auditor, if 
any, shall be an independent public accounting firm selecte<;I py the Board of Managers. 

6.6 Appointment 'Of Officers. The Board of Managers may, from tim~ to time as it deems 
advisable, appoint officers of the Company (the "Officers") and assign in writfng titles 
(including, without limitation, President, Vice President, Secretary, and Treasurer) to any such 
person. Unless the Board of Managers decides otherwis~, if the title is one commonly used for 
officers of a business corporation formed tulder the Delaware General Corporation Law, the 
assignment of such title shall constitute the delegation to such person of the authorities and 
duties that are normally associated 'With that office. Any delegation pursuant to this Section 6.6 
may be amended or revoked at any time by the· Board of Managers. The initial[ Officers of the 
Company shall be the persons listed below opposite the offices to which they are hereby 
appointed until each resign~ or is removed: 

Name 
John Welch 
John Barpoulis 
Peter Saba 
PhUip S~w~ll 
Robert Van Narnen 
W. Lance Wright 
John Donelson 
Stephen Greene 
Paul Sullivan 
J. Tracy Mey 
Kerri Morey 

Office 
President and Chief Executive Officer 
Semor Vice President and Chief Financial Officer 
Senior Vice President, General Counsel and Secretary 
Senior Vice President, American Centrifuge 
Senior Vice President, Uranium Em'ichment 
Senior Vice President, Human Resources and Administration 
Vice President, Marketing and Sales 
Vice President, Finance and Treasurer 
Vice, President, American Centrifugi;: and Chief Engineer 
Vice President, Controller and Chief Accounting Officer 
Assistant Secretary 
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ARTICLE VII - SEPARATENESS 

7 .1 .fu;marateness Covenai1ts. The Company shall, (JJld the Board of Managers shall cause the 
Comp~yto: 

(a) Not commingle Company assets with those of any other Person except .as 
pennitted by the Financing Do¥uments; 

(b) Maintain books and records for the Company separate from any other Person; 

(c) Conduct the Company's own business in its own name; 

(d) Pay the Company's own liabilities out of its own funds; 

(e) Observe all Company formalities expressly required by this Agreement or the 
Act; 

(f) Maintain an arm's-length relationship between the Company, on the one hand, 
and each Member and any Person affiliated with any Member, on the other hand; 

(g) Not guarantee or become obligated for the debts of any other Person or hold out 
the Company's credit as being available to satisfy the obligations of other Persons (except as 
permitted or required by the Financing Documents); 

(h) Not acquire obligations or securities of any Member; 

(i) Use stationery, invoices, and checks for all material Company business that 
separately identifies the Company; 

(j) Not pledge Company assets for the benefit of any other Person or make any loans 
or advances to any other Person except ih accordance with the terms of this Agreement and/or 
the Financing Documents; and 

(k) Identify the Compariy as a Separate entity· in all material 'Written undertakings with . 
third -parties. 

7,2 Bankruptcy~Remote Provisions. Notwithstanding any other provision of this Agreement 
or any provision of law that otherwise so empowers the Company, so long as any obligation 
under the Financing Documents remains outstanding, the prior unanimous written cons~nt of all 
Members, all members of the Board of Managers and the Independent Manager (if an 
Independent iy!anager is required pursuant to Section 6.2) shall be required for the. Company, or 
any Person on behalf of the Company, to: 

(a) File or cons~nt to the filing of any bankruptcy, insolvency or reorganization case 
or proceeding, institute any proceedings under ;my applicable insolvency law or otherwise seek 
relief under any laws relating to the relief from debts or the protection of debtors generally:; 
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(b) Seek or consent to the appointment of a receiver, liquidator, assignee, trustee, 
sequestrator, custodian or any similar official for the Company or a substantial portion of its 
properties; 

( c) Make any assignment for the benefit of the creditors of the Company; 

(d) Amend this Agreement in any way having any effect on this Section 7.2, either 
directly or indirectly; 

(e) Merge, consolidate or combine with any other legal entity unless the entity 
formed or surviving such consolidation or merger (i) shall be organized and existing under the 
laws of the United States of America or any State orthe District of Columbia, (ii) shall include in 
its organizational documents the same limitations set forth in this Section 7 .2," (iii) shall expressly 
assume the due and punctual performance of the Company's obligations, and (iv) immediately 
after giving effect to such transaction, 110 event of default under any Financing Document shall 
have been committed by the Company and be continuing; and 

(f) Enlarge or diminish the powers or au~hority of the Independent Manager. 

Notwithstanding the foregoing, the Members and the members of the Board of Managers 
may not, so long as any obligation under the Finandng Docmnents rem~in1! outstanding and so 
long as an Independent Manager is required pursuant. to Section 6.2, vote on, or authorize the 
taking of; any of actions set forth in (a) through (f) above, unless there is at least one Independent 
Manager then serving in such capacity. 

ARTICLE VIII-INDEMNIFICATION 

8.1 Po•ver to Indemnifv in Actions, Si1its or Proceedings Other Than Those bv or'ii1 the Right 
of the Company. Subject to Section 8.3, the Company shall indemnify any person who was 9r is 
a party ·or is threatened to be made 1;1 party to any threatened, pending or cornplet~~d action, suit or 
proceeding, whether civil, crimin~l, administrative or investigative (other than an action by or in 
the right of the Company) by reason of the fact that he or she is or was a manager or officer of 
the Company, or is or was a manager or officer of the Company serving at the request of the 
Company as a manager, director, officer, employee or agent of another company, corporation, 
partnership, joint venture, tmst, e111ployee benefit plan or other enterprise, against expenses 
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and 
reasomi.bly incuned by him or her in connectio_n with such action, suit or proceeding if he or she 
acted in.good faith and in a manner he or she reas<mably believed to be in or not opposed to the 
best interests of the Company, and, with respect to any criminal action or proceeding, had no 
reasonable cause to belie"\re his or her conduct was unlawful. The termination of any action, suit 
or proceeding by judgment, order, settlement; conviction, or upon a plea of no lo contendere or its 
equivalent, shall not, of itself, create a presumption that the person did· not act in good faith and 
in a manner which he or she reasonably believed to be. in or not opposed to the best Interests of 
the Company, and, with respect to any qriminal action or proceeding, had reasonable cause· to 
believe that his or her conduct was unlawfµL 

8.2 Potver to Imlenmify iri Actions. Suits or Proceedings by or in the Right of the Company. 
Subject to Section 8.3, the Company shall indemnify any person who was or is a party or is 
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t,lireatened to. be,m~d~:.a paqy to ·~ny tht~~teheg~.-p¢ncljng oF;9omp1eted·.actio!l ()r.·s~it by o~ 1n the 
right qf the Coti:ipany t.o. ptpctite·ajudgnieiit in ifafav()r by t(!aso11 of{h~ .fact '$at lie or· she· is 9t 
was a manager orofficer of the Co1npany, or Ts or wa5 a:manager or officer_ of.the Co~pany 
setving at Jhe· request 9ffue C9n1paily· ~s -a .m~nager,. dJrector:. offi¢er; ~mjJloyee or agent <jf 
~other company; c9rpqr~tion, partiier-&$p; Joirtt venmte;,. trµsf, empioyee'.bei1efit pl@ ot other 
cnterprj~e against ~xpert~es (it:iq~l,ldir.:ig ·attonJeysi :fees) ~ctui!,lly .and re~$<?IJ.~biy incurred. b)'. him or: 
11e.dn. 9onn¢tion witlitlie 'd~fense· or s.ett1~m.ent·ofsu~h. a¢tfon ;or suit 'i.f he· or-sl!e :-'1;cte,4 in: good. 
fa~th and hi -~.m@.b.¢r }le .. of :sM te~imriabiy he~iev~d to b:e ·fn.or ~of ·opposed tg the best· foi~rests_ 
.of-the-C<;mi.pa.ny.~.·exceptthat.·no inMITTt.lincaii<;:m shajl bt;"ina9e ih re~pect.ofany ·claim, is~u~ or 
matter ~ti.Ho· wl;iich $ucq petsen shall ha:\re· been ad)udged· .to be.Hable t.o the Company urtl~ss arid 
otily to· the ext~nt that th~· Court; of c·hanc¢ty · or thei court in whiCh such acti'on· or suit ·was 
l>rought shill qet~rri)iti~ uppn appff¢ati911·ih~t. d¢spith the adju~Hcation oflfabilitY 'bllt ·bl v1¢w of 
~ll:the circllffistatic¢.s of tl1e c~se~ .~uch. p¢rson ig fairly ruiq r~sonaqly erttitl~9 fo foCienmHy for · 
:such exP,ens~s whi9h .me .Col.]li ot·Chancezy ·o;rsuch other c;otµt,.shali d~·emprop.ei-.. . 

83. Authod.zadon-Of.Inden1nii1catfon; Any lird.elnrliflcation und¢r this.Attic.le• VIt.I· (µnly$$. 
orde:r¢4 ~Y ~ c.o@)· sh~di' be ~ade-oy tfi.¢' Co;t:npa.ny qnly as ~µili,orii~d in the· sp¢cific· c~s<; µpon ~· 
c!e;:ier.trii.n~tion that inMµulif.lc~ti911. Qf the· mwt~ger or offi9Cr iS- prqp~r .in th~ ·circumstanc~s 
l?,ec,au~e:·li¢ or ·s~eJ}as: met tlje ~ppJi~a~I~· stand~~f. <;>fco.nduc~ :se.f f9rth, ll), :~~ctic?:ti $.J or St:-ct)o11 
8;2, as: the· case. may, be_. Such dde.nninaiion shail be :made,. ·with respect:to -a· person.who is a 
:miili.tig¢r 01' o:fficer:attile· time of such d~temi1rtajfon·,. (i)bya majority vote 'of th~ members O,f th~ 
Boatd~of Manag¢r$· who; are rtqt ptirties t9>~uch act!on,' 13uit .oi"pro9e¢d..lng; :even though l~ss.tlian·a· 
q11qJ:Un1~. 9r·(H} by'. a <!ci~n!Pittee qf sµ~IJ· mem1:>~t$,de~ignat~d by·~ m~jor!ty vat~ Qf&uc:11·.members, 
ey~n. ib:ough le::ss: than a qUOI1,un, qr; (ill), if then~ ·~e ,no. S:U(!h members; or 'if ·~uch m.e::mb,ers .. :sb 
dire~~ ~y- il):dep_(?P:d¢nt legaj cgWiSel, Jn· ~· wrirt¢il ·ophiiqn, or (i,v} _by ·tfle ·Me!iJbers. Sl1c~: 
deteriljin_~tfoA: sw1n· be m!!de~ Wltb: -tetsp~cf to f<?tiller manag·er~ ru)cl 9fficer$., W EwY · petson Qf 
persqns .ba'.Ving tlie. ?.'ilth9rify to ;act'ori.·the ·rt'i~tter on; :bel~alt.-of·the G9mpa11y. ']:'a t6.~ .ef'.t~tit, 
h0\ve:V¢r, tliai a, _i?tes,e11\ or forme.r mMag~1·. or of'.ficet of th~. Company has ·been· sticcessfut- 6_nAh1;: 

.merit& 9r 9tn~iWi~edn .ge:fense of av.y :action;·:~ui:t: oi ·p:r:oceeding described ijbov¢,.or in defense ·of 
~Y c!!ijrn, issue ·oi;,ni~tter tbere~}J., he qt. §b:~ :shall be iil¢~mniti'e~ <lgaiii&t ~xp~pses· (lnch1c1mg 
a.ttomeys" fe~s): actµafly and rea~9riabl'.Y fucuued-_by :turn, or h~r 1n cortnep:tion thei:ewi.tl1, Without 
th.e necessity 6f·agthox#~tion·ih·the·~P~cj:fi¢ case;. 

_8;4 · · Goo·d I\aHli :Def med. for putp6$e!?: of aj}y de~C.ilnfu.atfoi;1 i,Uld~r $eGtl6J1 :g. ~,. a· pet~o:n. sp~) l 
be':deenj~&,;tq; .nayi ·acted:-~ 'good: J'aith '~fid:;it} · ~l lTifiiln.¢r: h~ ·Of sJ:ie te::asol,iabJy 'b~lieved to :OC· iil Oi' 
:np,t qpposed'. tp. Jh~. be$t iti.tt:rests _Qf':~lie/·~oinp~).:'~ pr, .With respe.ct to .. any· cri1Jlin,al_:acti9g·. or 
pro'C.eed.ihg,·to.have .had· no reasonable :cause.to··,belieye,;h~S or her conduct v\ras: ttnlaW{til',,if his or 
. llet· aqtipn Is based oil' th:~ recqi;ps: or hoo,ks: ·of·aqcounl of th,~ Qonipany qr :1¢qther eiJJerptfse~; pi 
Qn :imqrmatfon suppil'ea: to him _or h~r·:by .the·offl¢ets. of'the Company. 1or.anotbet ent¢rprls~.:fo 'the 
cpl_l!'s~ 9fil1~4~ dutfo~; .9,r on th~ ad\i1ce· of·l¢:gal:c::ou$~1 fe>r·the.C~:n1)pa,ily 9r anqth~~ efi~~UirJ$e qr 
on iitl'onp,atlon· :or recon~s, given ,p:r .reports. rnMe to -tile· ·compa11y · or. a,n.other e~tei;prf s~ -qy- .aj_i. 
in,d~pe]jdent ·c~t.#fied_ ptitilic il¢cotl11J~t -or"· by ~· appraiser (>r ¢tiler .expert sel.ecte{f 'Wit~ 
xeaS.Q!J;~tlle: ¢af~ t:>:r ti\~' '¢Qi».pimy' 9t '.~Q,thef ~p{ei;priS¢,. the., t~im, II ~Il,Othet ¢tllerpri~~li· .aS •µ$e4 :iJ;i 
.fbis, Section: 8-.4 ~hatl:.ri1ean-any · other»lhhit~d HabiHty company qr· any· c5frp()ration, partn:ersliip,. 
jpin~ ven'.fut¢, thJst, emplbye¢.R¢P~fit :pl~·qr. .oih¢t· ent¢tprise of which stiqh .p¢rsou 1~ 9t'wa_s 
:_ser.ViriR at the reques.i of:Ut~· Company .as: a roanag~_r; :dlr~ctdr, ·off.i~er, ·¢mpl6yee or :~gent.. 'th¢; 
proviSig11s .of~·$· Secfimi 8)l' shall ·ri9t p.~ c[e~µJ.ed· tp.-b~ exctµsive·.ot t9.-.li¢it. fri .. anY way 1be . - - . . . - . . . . . - . 
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cir¢,tin$tajli;es·ifr whlcb.a;p'cirsop may be·deern¢d ~<>: .. have ;01ettlie. ~pplic~bl~;s~dfil:d·.of co~di,J.<;t 
$e~ forth, iii $¢ctloiJ~· $~J ·Or $.2.; as the Cil.$e ih~y be; . 

8.5 ltidemniffcatio11:by'£t :Court. NotWithstfilidi.ng any contrary d¢te.rmiriatfoh. in ·the· specific 
case undet :8e9tion·, Si3'; ·and ~not.Withsfa.ndirtg· the'.:absence of any tlet~:rm1natiori .t,liere$der; ·any 
man~ger ot of.Geer may .appjy to· arty cqurt: of. competent jurisdiction in :the St.at¢ .~f'Pelawafo for· 
indemniftc'ation to the: ¢xteiit otlietWise penni&sible .under 'Sections 8,t and 8.2, The: })a~fa· of 
suop :i11dempificati<Jri b,y a (xiurt s}lall be a deterajfn~tip~:.by. suc4 .cofu:I; tli~t inden)jli:ijca,tlcm of 
the ntag~ger. ot offi(:et :i~· proper Jitihe. qir,c4rri$ta11ges be<?~tiseJ1e ,oi:" sh~ .4as· .roe.f the· appii9ab}e 
standa~ds· of co.i;tii.uct set fqtth· m· Sections 8; i ·or 8.2, ~s the ca$e ·m?y b~, Ne1lthe.r a co~ttat.Y 
dete~m.fuation in the sp~ci!tlc case• liilder S~ctioI1 · 83 qot, th.e ~Q$enc;:¢ q:f' ~riy ·9.~tetmii\~tjop. 
the~~\m<;ler,shaU: .be a .defense tQ .sti¢li application or create:a prestimptio:n·th?,t:·:th~ ·m~ag~r or 
officer :seekll)g indemiu.ficati:on· has .. noqnet. any applicaoi~. ·sfanoard of condu~(. Nbti~e iifany 
appliQ~tfon. for ·indemnification pw-suant tq this"Sectfort :~;f shaif be given to. the Company 
prqtilp~iy upoti' the ·filing. ·qf:~µcb .app1i~:atip_n;. if s:uqcies.~fµI';, in whole 9r lll part, th¢ rniiuager or 
.()fflt;:S:i" Se~ldtig)nct~Wliifi(!~fioo shaJJ atso. be eqtitjed tQ be: paid the exp,ense· Of pr()!!eC\i1j}lg.-,sµ9h 
appJicfl;tj.(>ii: ··· · 

S;6: <Expenses .Pavable in Advance. E~penstls ~'rlcurted 'by:~ m.@aget .Qr 9.ffl.c~~r i~ 1Ciefe1J,ding 
apy civlI, 9r.ufiln~I, ~~mJtil.str~tJ.v~. or investig~t~ve action; ·stiit 9t proceed~~g sl),alJ be pru:d QY th~ 
'Qohipariyin advatic.e. ofah.e filial ·di'spositlort;ofslith:·action, suit.oi'·proceedihg·UpClhreceipt ¢fa,ll 
.undertalong· by,,or ~ii ·behalfof.such· m~ag¢t qt .offic~r to ·t~p~Y,·su¢h am6urit:iNt11hall Ultimately 
·he -.det¢imfo¢~ tha;t he Qr 1!h~ :1in1q~· ~pt1tled to. qe ind¢n:µiiflecfpy the· Com.rJruiy, as ~uth,oriz~d hi 
·thi~·Artic~e Vfir. · · · · · · · · · · 

~.1 Nonexclusivity ·of Indenl.rriflcation and .Advancement of Expenses; TlJy h1gempi{jc~tion 
~d· advaii.9e.mel)t of exp~ns~s :Pl.:c!¥iiletl hy· 61: gr~rtted: :pursuant~() this·.ArtiGle·"VIU' shali ·not b¢ 
ctee.Jiiecf excl'tlsive of ~Y· other ·r~ght$· ~ci' wid~h' tl~ose ·sfiel(irtg ip~¢mfi~fiea:tion~or ~d:V~qement of' 
~xp·enses m~W :be ·~n,t~tl~~· .µQder Einy ·~Y:law, s,t'at:ute, ag~e~tne,rj,t, ~9ntt?,¢t;. "V(,)te· Qf'M(f.rpb~rs . .-9r· 
<;lisinter~.~ted managers; or <;>the!Wi~e~ both aS to action fo. his. or· her of£i9fal' capacity and.as. to 
.a~ti.)nJµ an<?t4~r capa~ify vvhi.h~ holoµig sµc:~t offtc¢:. i,t 'b~~I)g 't]ie. .. poljpy or th¢ ·Con1p~y. i1mt 
h1denmific:ation. of .the:·:perstjns: specified in Sections ~j and :·$·:2 .$ha1i :b~"'m~d.e fo· th¢' .fullest 
exte~t p~r:n1itt.t~cl qy:l!tW~. the:.pi:oyis!ons ofilii~ Artfole VIJ] sh~Ii 49t .l)e·.<Ie:em~ci to: pre<;:lud¢ th€; 
4idenullficatjon of.any persoinvho. ls not SpE:dfie¢i ln 'St!~tions, !l;l ·or 8.~ hilt wqonri11~ .. q:m~pa!iy 
h*s .th~. power. or .otill'gatfoi,:i: to i!J.cietlini:fy cii}ger: the, provision:s :of tii~:'Lfril#ed ti.abii}tyGompany 
Actoftlie St,ate·ofbelawai:e~.Pr o.Ui~iiw!~~. · · · · 

ts insurance~ Tbe:Coil:lpany m_~y'ptif9hase ~rid··IJ:!ilj~tah;i: 1hsutanc~ ·9n· behalfcif'any p'erson 
. who:i$.' or WaS ·oi·shaU.b~ ·,a-if:iatiaget; :offlqer Qt einp'iQYee:o{the: CPmpariy; oids. ¢t Was. Qf:1mat1 'Qe 
a Inanaget, .Qfficer or ~mpl9yee:of'tl1e Cqmpany send11g .at the ,reque'st.of th¢ ·CompflilY,· qs_.:·12 
matiag~f:, di,r~ct9t', ·Qfflcer, eriiPloye~· ot:~g~p.t:of a!i9~i~r.cqtrip@y, ~prpc)ratio!l, :P~fu.~r~hip, jqint 
vent\tre,, trust eropl(>ye~-~:enefit plan· ot·other enterpriSe ag~insNUiy:JiabJllty *s~~~t~:fagafost i)i,¢· 
or her fil1tl 111curi:e4 by ItJn.1 ·Qt h¢r ~p..~iJ,Y'~t,ch .t;apa9~fy , ... ¢~ a.risip.g· o,ut of hi~" 91'. h~t. B~atl~~ ;~· sµ¢4>. 
wh<:?lfi.et or no.t the C~nl)paily w9ulQ; 1\~Y¢· the: pb:\.VeP ·QI'. th<;. 9blig~tio11 t9 iMem.llify hizn :o;v Mi,: 
~gaji1sfsuch liabUizy µiidetthe provi$iqmi: ofth,is Arfide:Vl!t · 

11. 
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$.9 Ce_rtain Definitions. For pmposes. of this Article VIlJ, references to "the Company" shall 
include, in addition to the resulting company, any constituent company (inCludiiig any 
constltl1ent of a constituent) absorbed in a consolidation or merger which, if its sepai'ate 
ex:istence had continued, v.tm:ild have had power and m1thorit.y to indemnify its managers, officers 
or employees, so th~t any person. who is or was -a manager, officer or employee of such 
constituent company, or is or was a manager, officer or employee of such constittJent company 
serving at the request of such constituent company as a manager, director, officer, employee or 
agent of another cprn.pany, c.orporatiort, ·partnership, joint v'enture, trust, empl0yee benefit plan or 
other enterprise, shall stand in the same position tmder the. provisions ofthis Article VIII with 
respect to the resulting or surviving company as he or she would have with respect to such 
constituent company if its separate existetice had continued.. For purpos~s of this Article ·vm, 
references to '-':fi.n~s 11 shall itwlude any excise taxes assessed on a person with respect to an 
employee benefit plan; and references to· "serving at the request of ti1e Coinpany11 shall inClude 
any service as a manager, officer, employee or agent of the Company '\¥hich imposes duties on, 
or involves services· by,. such manager or offi.¢er with respect to an ernpl'oyee benefit plan, its: · 
participants 01· beneficiaries; and a person who acted in good faith and hi a manner he or she 
reasonably believed to be- in the l.rtterest of the participants and beneficiaries of an employee 
benefit plan sha1I be ·deemed fo have acted in a manner "not opposed to the best interests of the 
Company" ~s referred to in this Artfole VIII. 

·s. 10 Smvival 6f Indemnification and Advancement of Expenses. The indemni:fiqation artd 
advanceirtent of yXpenses provided by,. or .granted pursuant to, this-Article VUI shall, unl~ss 
otherwise provided when authorized or ratifl~d, continue as, to a person who .has ceased to be ·a 
manager, officer or employee and· shall inµre to the benefit of the heirs, executors and 
adrhiriistrators of ~uch a person; The pi·ovisions of this Article VIII shall survive any tennination 
of thi~ Agreement. 

8. l'i Limitation 011 Indenmification. Notwit!lstanding anything contained in this Article VHI 
to the contrary, exc(;}pt for proce¢dings to enforce· right$ t9 inde~:J;ic~ti6ti (which sh~l be 
governed by S~ction 8.5), the Company shall n9t be obligated to indemnify any manager, officer 
or employee in co11nec~io1f with a proceeding (or part thereof) initiated by such person tmless 
such proceeding (or paii thereof) vvas authorized· or consented to by. the Board of Martag1.<rs of 
the Cqmpany. 

-8. i2 Indemnification of Employees and Agents. The Company may, to the extent authorized 
from tii:ne to time by the Bo?rd of Managers~ prov~de rights to indenmi:fication and to the 
advancement of expenses to employe~s ail~ agents of the Comp~ny siniil~ to those conferred in 
th.is Article Vffi to fnanagcrs and officers of the Company. 

8·.13 Effect of Aniendment or RebeaL Any repeal or modification of the foregoh1g provisions 
of ·this Article VIII shall not adversely affect any 'right or protection hereunder of any person in 
respect of any act or 001fosi0n _occurrin~ -prior to the time qfsuch-repeal of modification. 

ARTICLE IX - TRANSFERABILITY 

9.1 Assignment. Subject to Section 9.2, .the Member may assign i.ts Membership Interest. If 
the Merhbet transf~rs its Membershfp Irtt~rest pursqant to ·this Article iX, .the transfetee shall b~ 
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admitted to the Company as a meinb¢r of the Company upon its execution of an instrument 
signifying its agreement to be bound by the tenns and conditions ·of Ulis Agreem~nt, which. 
instrument may be a counterprut. signature ·page. to this Agreement. Subject tc» Section 9.2, the 
Meniber tl1ay be replaced hy a s11ccessor member by merger or consolidation. Notwithstan'ding 
any provision of thiS Agi·eell1ent to the contrary but subject to Section 9.2, any pennitted 
successor to a Meni.ber by merger or consolidation shall, Without further act,. be the Member 
hereunder, and stwh merger or consoJic;lation shall not constitute an assignment for purposes of 
this Agreement and the Cornpany shall continue without dissoli.ition .. 

9.2 Foreign 0\'vnership Limitation. In no event shall any trnnsfer, merger or consolidation 
occur or be permitted that could constitute o.r result in any Adverse Regulatory Occurrence. Atiy 
such transfer, merger or consolidation· shiill be null and void ab initio. The. Board of Managers 
shali examine any prc:ipos-ed transfer, merger or consolidation tha:t would result in benefieial 
ownership (i) by a Foreign Person of 50/o or more ofthe rnembership i'nterests or v9ting power of 
the Company, or the aqility of a F Meign Person to control the appointJ.mmt or tenure of a 
member Of the Board of Managers or any of the Coinpany's management positions, or (ii) by a 
Foreign Ep.ric;hi:nen.t Provider, ~ncJuding anY affili~te thereof oi' agent therefor, of any inten;::st in 
the Company to determine if such ptoposed transfer, merger or consolidati~n would violate the 
prohibition of this. Secticm 9 .2. No such transfer, merger qr consolidation will be ~ffec~i:ve until 
the Board of Managers conCludes its review. If the Board of'Managers detennines that any such 
transfer, merger or consolidation wotild violate this Section 9.2, the Company shall take such 
steps as n1ay be .required· to prevent or re,verse such transfer, merger or consolidation. The 
determination of the Board of Managers shall be fmal and. not sl)bject to challenge. 

9 .3 Defini lions .. For purposes of this Article IX: 

(a) "Adve!'se Regulatorv Occmrence"' means any owne1'sb,ip of, or ex:erCise of rights 
with respect to, any interest in the Company or other exerciSe 01' attempt to exercise control of 
the Company that is inconsistent with, or in violation of, atiy Regulatory Restrictions, or that 
could jeopardize the completion or continued operations of the Company;s. oi· Its sub~id~aries' 
facilities. 

(b) "Foreiu.r1Person"· means (i) an individual who is riot a c.itizen· of th1~ United States 
of .Ameri~a, (ii) ~ partnership .ii1 which flhy genera:! partner is, or ~s controlled by, a Foreign 
Pers01~ or the partner or partners having a majority interest in partnership profiits ate Foreign 
Persons, (iii) a foreign government or representative thereat: (iv} a corporation, pilrtnership, 
trust, cornpati.y, asociation or other entity organized or incorporated under the Jaws of a 
jurisdiction outside of t.he Untied States or. (v) a corpo.ration, partnership, trust; cbmp<:my, 
association or other entity that is qbptroiled directly 01" indirectly by any one or more· of the 
foregoing: 

(c) ·"Foreig1i Enrichment Provider'~ means any .ForQign Pers<;>n "iii the bQsin~ss of 
enricping uranium ot creating fissile product capabl~ of use as foel in m,1cleru; reac:tors in lieu of 
enriched uranimn. · · 

(d) . "Regulatorv Restrictions" .means the regulations, rules or restrfotions of any 
governmental entity or agenc)r which exereis~ regulatory power pv~r the Company, its busipess, 
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operations or assets, inc!Uqing, whhout limitation, the United States Nuclear Regulatory 
Comniisslc:>n. 

ARTICLE X-DISSOLUTION AND TERMINATION 

10.1 Dissolution. The Company shall d.issolve and its affairs sha_ll be wdunq up upon the first 
to occur ofthe·followi11g: (a) the·written consent ofthe Member, (b) at any time that.there are no 
1henibers of the Company unless the Company is c(mtinued in accordance \1>1ith the A~t, or (c) th~ 
entry ofa decre~ofjl.ldiCial dissolution under Section l8'-802:oftheAct, 

10.2 Bankruptcy. The bankruptcy (within the ·meaning of the Act) of the Member shall not 
cause sucli ·nien'lber to c;l;!aSe ~o be a nieniber of the ¢ompany and, upoµ the oc9urrence pf sttcb 
an·eve11t, the Company shall continue withOut dissolution. 

10.3 Winding Up; Liquidalion .and Distribuliort of Assets. Ill the event of dissolUtfon, the 
Comp(llJy shall conduct pn;ly such activities as are necessary fowind up its affairs (including the 
sale 01" distribution of the asset$ of the Company in an. orderly mannei) and the assets of :the 
Con1pany. shall b~ applied ill this.manner, and ih the ord~r ofpriority, set forth in Section 18-804 
of the Act · · 

!RTICLE XI -MISCELLANEOUS PROVISIONS 

11.l Application of Dela\vare Law, This Agreem~nt shall be governed by, and construed in 
~ccordance ,Wi:fu, the laws· of the State of Delaware -without ·regard to prmeiples of conflicts of 
laws. 

11.i Amendments, Any amendrnent to this.A,greenieQt sl~all be made in writing signed by the 
Member;. 

11.,3 Severability. If ;my provision of this Agre~ment or the application thereof to, any 
circumstance shii.li be inv~lid, illegal or unenforceabl~ to any e~tent, the remaind~r of this 
Agreement and the application thereof sl1all. not be affected ru1d shall be enforceable to the folfest 
ext(;mt permitted. by law; 

11.4 Creditors:. None of the provjsions of this Agreement shall .be for the benefit of or 
enforceable!;>)' ?J1Y, ¢teditors of the Company; 

11.5 .Limited Liability. Except as otherWise provided by the Act, tlie 'debts, ooligatiohs and 
liabilities of the Company, whether arising in cqntract; tol'.t or otherwise; shall be soleiy the 

. d~bis; obligations and liabilities ·Of •the Con:1pany, ai:J(i the Member shall n\)t be obligated 
personally for, any· such debt, obligati<;m or liablllty of the .Company solely by reason of beii1g a 
meI).1ber of the Company; -

11.6. Interests and Cettilicates. 

(a) Interests. Eaclt limited liability company interyst in the· C9mpan:y shall constitute 
an.d: shall rem.run a ''sectirity" withir1 the meanhig of Section -s~t02(11)(15} of the Uhifonn 
Commercial Code as in effect fr01n time to time. in the. States of Delaware and the Uniform 



Commercial Code of any other applicable jurisdiction. Non.Vi.thstandihg iµiy provision of this 
Agreement to the contrary, to the extent that any provision of this Agree1nent is inconsistent with 
any non-waivable' provision of Article 8 of the Unifonn Commercial Code ail in effect fo. the 
State. of Delaware (6 Del C. § s~ 101, et. st;:q.) (the "UCC"), such provisiOti of Article 8 of the 
DCC sha!J be controlling. · 

(b) Cerlii'icales, 

(i) Upon the issuance of lll;nite<;l. liability company ihte1'csts in the Cornpany 
to .any Person in accordance with the provisions of thi$ Agreement, without any further act, vote 
or approval of any Meinber, the Compatiy shall issue one or more non-negotiable certificates in 
the name of such Person substantially in the fonil of Exhibit A hereto (a "Certificate"), which 
evidences the ownership of the limited liability company ·interests i:U the Cc11npany of such 
Person. Each such Certificate sha11 be denominated in terms of the percentage of the limited 
liability compat1y interestl? iti the Company evidenced by such Certificate and shall' be signed by 
the Member or an qfficer on behaif of the Company. 

(ii) Withou~ an.y further 13ct, vote or approval Of any Member or any Person, 
the Company shall issue a, n~w Certificate j'n, place of any Certific~te previously issu~d if the 
holder of the limited liability company interests in the Company represented by such Certific'ate, 
as reflect.ed on the books and records of the Company: 

(A) makes proof by affidavit, in fmm and substance satisfactory to the 
Company, that such previously iSsued Certificate has been lost;stolen or desti:oyed; 

(B.) requests the issuance of a new Certificate before thie Company has 
notice that ~uch previou$lyissued Certificate has been acquired by a purchaser for vah1e in good 
faith artci Without noti'ce Of art· adverse claim; 

(C) ihequested by the Co!l1paiiy, delivers to the C0m1>any a bond or 
other security, in fonn and substauce satisfactory to the Company; to indemnif}• the Company 
against any claim: that.may be made on accom1(of the·· alleged loss, destruction or theft of the 
previously 'issued Cerjificate; and . . 

(D} satisfies any other reasortabfo ·require1nents imiposed by the 
Compap.y. 

(iil) Upon a Member's transfer in accordance with the provisions of this 
Agreement of any or all limited liability company interests in the Company reptesei1ted by a 
Certificate, the tran~feree of such llmited liability company interests fo the Company shall 
deliver such Certificate to 'the Company for cancellation (exe9uted by snch trailsfore~ on the 
reverse side thereof), and the Compfil).y shalHhereupon issue _a. i1ew Certificate to such transferee 
for the percentage pf limited liability company interests in the Company being rrru1sferred ·and, if 
applicable, cause to be issued tb such Member a new Ceitificate for that percent1:i.ge of limited 
liability company interests in the Company that Were· represented by the c·anceled Certificate and 
that are not being transferred. 
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(c) Rcgistratiot1. of Limited Liahilitv .Compaliy lntel'ests~ The. Company shall 
inaintain books for the purpose of'registering the transfer of limited liability company fotere~ts~ 
Notwithstanding any provision of this Agreement to the contrary, a transfer of limited liability 
C91llPallY· interests requires 9elivery of an ·ern;l.orsed Certificate and shall be effective upon 
re¢strati6n ofsuci1 trans'fer in tlie bo'<J.kS bf the CompanY· 

.IN WITNESS WJIEREOF, this Agteenient hi;IB been executed as of the date first 
written above. 

AMERICAN CENTRIFUGE. HOLDTNGS~LLC 

By:_;---,-9~_-· .. _· -~-£4-_. ·. ··_ .. 
Name: Peter B. Saba 
Title: Senior Vice· President, ·General Counsel 

and Secretary 
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.EXiiIBIT.4..-

C~R'FIFiC-ATE F()jl Lll\fi.1:'~1) i,,!ABII;.J:TY GOIVJP~ ~E~~T$·JN .<\:ME.i;liC;A,N C~Nt.({IF'VQE 
OPElu:'rING LLC -. - . _,_ - -

THlS CERT£FICATE HASiNOiJ ·BEEN AND WibL NOT BE-REGISTERED .lJNDEifTHB SEGURITIES ACT 
o:F i93fo.Il tJNri~R; tttE s~ctf(UTIE~ ·ok Bil1E· ~Kr i,,A ws c:)F·AN'Y STATE; Tm: HOLDER cit ni1s 
C~RT·IFIG!\Te,_ SY tts. A.GCIJi?'rAN¢,E HEBEQF;_ 'i\ErRES$N'i:S· tHA,t: 1T IS ·.ACQUiRING THIS_. 

i~~~iq;~~r;~:i;N~t;f~g:T~t~Ak~'i~~ r~~8t~1~~~*~~NIN~~ir 
REP.RESENTED HEREBY IS SUBJECT TO THE' TERMS AND CONDITIONS·. OF THE LlMlTED: 
LJ;\altrr¥G6MJ>ANYA'.GREEMENT--<AsriEI?'rNEosE.L.o\v) .. - " ----· · · -- ·· - · -· -· .. 

Certm~at¢ NumQer_ 
-Pe1N: 2~~~4239$4, -

__ Per9entage Interest 

Am~tican: C~rittifuge:.Q_peratlrig; !LC, aJ)eiaware. limited liability company {the '·'Company"), hereby 
~ertiftel} th1,1t. (t<;ig~the1' w#h ·~y perinitt~~. a:Ssign~~ of ttlis _ C,CrtitJcate, the "Hold~,.). is the re~ist~red 
owner:o_f_ per¢.!fnt <?fth~· iimi_t!f~· llaojlify ~<lrnp(uiy int!fre$1:s in the Comparjy, J:hc righ~,. pi;>wets, preferei:i9es, 
re$trl9tio,n·s !iM lirri,tatlqns1 oftl~e :limi.:t!fci ·HalJOity co!ripany intere~ts :jn th.e· ·tgnipany .~re set forth in; and'Jhls
Certit.i¢~t~ and; the: lliniteg li~bi11ty com pa.Uy ~ntlfrestS: in the ¢9nip~my r~presente4 he1:~~Y {\l'e 1ssµed and s_hall irt: 
a!l-;respe<;ts ·b~.s1,1bject- to· the term$.'rind piovi$i9n~ of, .lijlf Limited Liability'C..oinpany Al?J~erii.ent of the Cqmpany 
dated as 9f-.Scptembelf.i~·, ~QJ Q, as t!16 .s.a.m.e.may be :(\gi_!1er, ~m~1Xd~d or resta{ed fr<lm-1im~ 1¢'@1~ (th,e "Limiled, 
Liabilitai· Company Agree1tiefit"); By ac¢ep(~µc~ ofthis>Certilicate, and {IS a ~gnd~tiOJJ ~(), 'b~lng ~!ltidea;J~ ?ny -
-rig~ts ~(i{Or-~berictiis :\Yi~ @fplfql to me. lin\it~ci. Jlabjijty: c9µip11ny 'jiiterests ev!genc~.d ~e~eb>'.t· !f)1e {I9lde.r '.is 
deemiid to. have_ 1agreed .to. comply \vith" aii&'be bouncl by all the forms 'Cill~ c1;,mdmops, of tbe. -Litilite~,liLj~bilicy 
·Gt>tnpailf::Agi~ero~p.t .. Ttaqs{er. Qf ~Y·Ot all: qf w~ 'Jimit~'4 ii~bility c_ompa*y j~t~r(!sts ifr .tl)e. Com:g~n:Y ~ViQer;iccd 
by this Certipcate :is· su:PJe·ct ·to ce.rt~it\ restrjgtioi:ls. in the Liniitep .Liability ·t()mp~y- Agr.'eem~nt. aqd c;an· be 
effected"cinly ,ilft~r cpmpliance, with ·_(}ll 1 6Nhos~. r~striCti_ons ,and th~ ·pre~nta1ioa; to _the Glltilpi!fly :Qf the 
Ce:O~c~t¢, ~cco!liP:anfoif- ~y .~rl as~igpm13_nt :.ii! t~e• forrn ,appe~i.n~-. -~in the· .r~v.er:.~ s)de'. ~f)hi~ C~riifl~ate'.. d~l( 
cpinpleJed and<exect1teti py a11q_ on. beh!l1f ~~th~ tt~nsferor,:anii an app,hcatton for trnnsfer m ,fhe form -a~pearm~ 
ontti~ r¢V\:)rse side·oftl1i§·Gel'tifi{ja~e; duly coi'jlplet.ed a_I!~ C?l~~uted by and Ori qehalfofth¢ _transfere~, 

Eacfolitnit~d J'iiib!liiY>company int,~rest:in Jhe Comp?-rty sball copstiWte a:"secui:ity" withi!l the me3lJ.ing 
of Artfole.-s· of.th¢<1):nifon~ Cotnmer9ial t;ode;as ill ~effect fr.9!n time· to. tfoiifin ~~h: appl!c!11blejt1ris:df9ti0n (artcl 
each lijrihed:liabilifr co!l}[;!!nY i~t¢~e§t in the Cotj)p_ai}y :shajl b.e 'trea:fed as ~u.ch :a· ''s~~tidt,y" for all __ p).lrpO!ies; . 
~ncJuding, Witli:cmt' Hmitat(orl per'fe~i~qn ()_f tiie.: secutify 'i11terest- th_er~i!l- tinder e:~~~ _ltpplicabl~ ".U.1iifom1· 
Cpmfilercif~I Cq~e): - · -

This}:erµy~at~,and' the' li~·ited)_iabiH!Y cpmp~IJY in~i~J~:·~vi~en~e~· hefeby shalt, be·· goy~111~; \?Y and 
coJ:istrtieA i11 ~c~ordanc¢.y<1th tJte l_aws ·Qf.tl1€i·~tate of .@eii!.ware wi\li9ut re.gard'tq_ priri9ipJ~s of contli¢ts:gfia,Ws;. 

;Il'{ WITNESS WHEREOF,. the Cgmp$y· has cau.se"4 ·tliis Cert,iflcate: to be e~eput~d ·as: of 
-~-----~_.201c».--" ·---·-- -----

-~y:,"'".: _,.... __ _...__,,_---..,..,.,-...,.-,,.,.-....,..-------,,,.,,,.,,,~ 
Name: 
Titlef 

I 

1, 
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~~'RSESIDE OF GERTJFICATl!:) 

A~SI~~MENT PF n~ti;~RE$).' 

J;QR;. VA,.~!JE @(;:EtVED;. the undersigned, hefeoy ·sell~, a5Sig!l5: and rransfe.r$.. µtito. 
__ _;... __ ;;__;__......;___..;;;._· _......;_:· ---'-'-------'~'-"'----_'(print or fypewdte· na_me oftran~f¢ree ), -----~
(ips:~rt}3oci~l Securlt)i,qr otqer t(IXpayet- idetitiffo~t;on number· of.-trarisferee), 1he. following specified P.eteentag¢ 
of limiteg Habil~ty _con1pany interests fr1 :Hie· C<imp11ny: _ (idei#ify the·per6e11tiige· interest' befog, 
tra11sfetred),efft~ctive ~--of th~ Qil,t~ spe9ifiecrit1 Jhe Applfo~tion for Transfe.r of; Irit¢rests b_e\qw, ?rid. ir1'¢vo9i,ibly 
cohstifilt~s and !!Ppoints: - . an~ it§ authorized· _office.~s_; -~. attciriley~in~fact, .to 
tf!ltisfer-th~ sam~ ori,th¢ boo~ and 1'e.t:1J~ds of the ~oh1p~1y, Wit!i fi]IJ po*r or stibstitutfon tn the·pr~wis~s, 
Dated:: 

Address: 

'Trarjsferor: 

.B,y:' 
Name: 

'Title: 

APPLICATION FOR:TRANSFEROF, iNTERESTS - ~ - . ., - . . . . . ~ . . - .. 

'The lln#rSigne(l,appiicant (the "l\nplicnni'D )1ereby (a) applies for a:t;ransfer.of.the percentage. qf lill1ited 
lhiliility, 'comp~ny iriter~~~s;,in the, GOiP.pmiy--~esqrl!J~<f ab9vtf(the, "Tmnsforlij., iJJ1d,appli~s (o be ac!initi:e<i lo the 
Compimf~~ .€1 'stibsiitµte mein~er 9fthe.¢ohip~ny; .(b) ·agrees to ¢9111pty \vith and b~ boUl)d qy ail qfthe terms.aild 

_ provisJtjQ,~. cif~bt'Ltmit¢d.:r,i!ibility Conipiiny \Agre~ment, '(c)r¢pr~ents th~t;tfi~ Tr~#"er co~pJies·witlTith~ .terms 
and c9nditic)JiS of tfi_e Limi~ed'Lfabilify .CQri:.ii>@Y Agret;!TI~~t;'(d) repr~s~n~ tb~t th~ rra~fer does not. vlol~te, ,lihd 
wiU ·'09t caji_s~ t_h~·c9mp;:mY, to· be !~· viqli!.ti<!il Qf, ~y·appJi~able laws ~nq i"egtilatioljS; @d (e) agrees· ~o exe~jJ~e 
and' 1,1claiowi.eclge such i~s.trum".nts (incj~d.irig~. with.~tit' l(tnifai,fon, ,a, c~mn,t~rp~ p{the'J:.hnit~ Llabilit}r C¢mpany 
Agre~ment);. in .fqim~ amtsu,bsjance_ s~t,i_sfa9tocy to· the Cqn)pany, ·as· (he Company. reason~!:>ly .deeros· nec~ssatY.·or 
d~itap{i:: to efter;f.th:e Applicant;~· ad-missi6~ .to the: Comp.any~. a stibstifute' inember 'of'th,e CompanY,"illid-Jo 
confii:m: tbe a~~~merit ~f thQ AppJfo@t ·W•'b~. bqllnd _ ~y ii_ll the. t~.ritl~' arid prciv~S:fons of the ,Lhnitea L:iabhit); 
Gqrifp_~y Agr£~itien~ ·wi~h 'f~l'ect t~ ·the Hwitecl !iabiliiy cpqfpllfty !nietes~ in· .th¢ Cqtnpa!lY d~cr~l:ied':a!:>9'Ye: 
lniti_hlly :capi(alized .t¢nils us_ed .herein. anq :l_lot othei:Wi~e d~filiecl Jiei:ein •an~ us¢d a~ d~fihed 'fa. the Limited· 
ti~J:>iiify :compi:iny Agt¢em~'rit. . . . . 

oai~d: .-........ - ____...___---" ____________ .___..... 

Adcfre.ss: 

.Appiic_arit: 

l3y:• 
Name:. T.hle: ---------

. 'The ¢ompaey. ha~ d.eierrn,ined (a) tMt: the trans.f¢r d~scrib.ed a~ove- is· pennitted J)y the f.,jmi.ted. Lfo~i,iity 
· Gompaµy· Agr~ement; '(b) her,ebyagree$·to effo.ct.si,rch T~ansf~r and the ru.hnis$i9n:9ftlie. AppHcant'·as· a1suostit\.tt~· 
.1nerobet:<?f'the Coil)pany:effeptive a~:g~:the·d~te,·above,, anif (#).agree~ to r,¢corif,;as promptly a$ pgs~ible,dn the, 
!)oo~s :~hd rec,Otd$ (if.th~ Company the a~m,iS$iOrt Of th~ Appli,Cf,int'~s a $ilbstitiite mem9~r, - ' ~ - . 

ay: 
~N-a.rn-_--e--~~.-~-,-~---~~~..,....--~~ 

Titi~::_ 

- --·-----



En~)osure 4, of ACO 2015-()039 

Certificatfon Non-Availability ofAudi~ed Financials 

information cont~ine!I withhi 
does not con~ain 

Export ControDed Information 

Reviewer: G. Peed 
Date: 12fl4/2-015 



CERTIFICATION 

NON-AVAILABILITY OF AUDITED FINANCIALS 

I, Stephen S. Greene, confirm that I am Senior Vice President, Chief Financial 

Officer & Treasure1' of Centrus Energy Corp. and American Centt'ifuge Operating, 

LLC and am authorized 011. behalf·of Cenlrus Energy Corp. a:ncl American Centrifhge 

Operating, LLC to sign and file with the Depaiiment of Energy this eelilficatioh. 

On behalf of Centrus Energy Corp. arid American Centrifuge Operating, LLC, I 

heteby certify that: (i) Ameri9an Centrifuge Operating, LLC was formed 011 

September 23, 2008; (ii) sinc-e its formation, American Centrifuge Operatfog, LLC 

has not unde1'taken ·any commercial activities, other thai1 the entry into ce1taili. 

agre~merits upclei' which no c.ommercial activity has· occu1Tecl~ and (iil) accordingly, 

no audited or mi-audited fimincial statements for American. Centrifuge Operating, 

LLC have been prepared and no financi<-U iirfornrntion for American Centrifose 

Operating, LLC is available for re.view in connection with a Foreign Ownership, 

Control or 1n11nence determination 

Tile statements made above are 1rue, complete and correct and are made in good 

faith. 

St~plwn S. Greene 

i '"l ~ "?» \ -.£-
Date 



.Enclo~1lre 5 ofACO 15-0039 

Affidavit 

Information contained \)•ithin 
does not contain 

Export C~nfrolled Information 

Revic\vc1~: G. Peed 
D:lte: U/14/2015 



AFFIDAVlTOF·STEVEN:A~TOELLE 
SUPPORTING APP'LICATION'TC{WITHHOLD· F-ROM' 

'PUBLIC .DlSyLQ~l)RE_.~l~T~_It'l ~NF(}RJ\tl1;\TION Pll.OYID_EJ;> TO NRC IN 
LE'.'fTERACO 15~0039 DATED. DECE·MBER '17, '2015 

L I h~ve be¢n a_uth~1'ize4· by·Centrus to.{a)':1:¢view <thednforirtation awn~d bt C~ntrljs.which iS 

.. refeten<;;eti:herehi relatin~- tQ art ttp~ate. tl1~ Forei~1t Qwt1et:sh1p; ·Coiifrol,i or 1nt1Uertce. (FQQI} 

'infom1Mi9n for_ A'merici!11 .(;eiitrif(ige Operating;, LLC (AC :bp¢t~tin.g) .descl'ib.e:d·. in :AC 

Operating· letter da:te_d Dece1~1be1; 17, ~01·5~ which Ceimus seeks to.have· \vithh~td :from·.pttblfo 

discfosttre·pi.li'~ui~.1:ft:to- s.ecfiqn i47 ofth,e Ato.mic·'Ene.rgy Act. (AEA:), .as,~1l1ended, 42- U;S,C,, 

informqtion fr9;th .publfo. djsc10$u1·iiJ: b.y.·th¢· Nuclear: RemilatorfCoiii.m~s~i{)n :~.RG)' oi) :oehaJf 

qf Gei1fri1s. 

:;L .Qonsistent With .tJie,:provisions·.of 10 ·CFR2.390(1?}(4,) qtth~.:Coniinissio1f's r~w1Iations·, .t.he. 

foii9Wii1g. i~. ·:fUrp.i§l\¢.q tor cri)tsic!e.t~tiqn by ·the Comnii~.~i9Ii Jn .c1ytefijliriii'1g wll~thei; the 

informatl<~n sou.gh~ tp· b~ withh~Ml· frQm puplic:ru_sclq~ur~ shoi1l'~ be withh~l~~ .. 

,i. fl'1e imMm~tion.~ougbt to l?.e withhelg1 from. p4blic ciisclo:s.lirds o'Wne4 ail,g .ha5.b~ei1 ll~lC;l 

41:;~9nfi.cl~nce:.'Qy' Centius, 

ii, tlw inforrhatiQI\· :iS r;>f ~ ·Wpe Qll~tQ)harily hekt . i_h .. ct_:>nfidei1Ce; by:· C~htrt~$ '·and' not 

ct1stomari_ly dis<;il.Qsed: to the pub.tic;. Oentrns:ha$· <:f:tfJtfonaI1 ·P.flst~for :d~t¢raiii'tii~g.th¢ .types' 

Of: iri.f~rma#p11 ·customadly: henrin ·c·pn.t1d~f1c¢ bY ti.}.ind,· hi· that ·'cp~u)ection, utlliz~$: a. 

fystenHo. cteter¢,if1e when 'Wlcl ·whethe.r to·'hd1C;l ·cert~1fti!types of i~oimati.oji· iii qorrfideµce, 

'Fhe appiica:ti0n.:qrtfo1f.~yst~1n ·and· .the ~rib'sfa1ice:,oft1la_t: systenh?q11stihi.te Centr~1s. poli9y· 



and provide the rational bas.is requfred. Under that system, ii1tbnnation is held in 

confidence if it falls .in one or more·of several types, the release of which rnight res11It i_n 

the loss of an existing _or potenti~l competitive ai;lvantage, as follows: 

a). The infoni~ation r~veais th.e i;li stiriguishing· aspec~s .of a process ( oi c::ompo.n~rit~ 

structure, tool, 1w~thod;. et9.) where presentation of its use by any of Centrus' 

competitors withm1t license from Gentl'tis· con1?titutes a con1petltive economic 

·advantage over other companies; 

b) It consists. Of supporting data, including test data, relative to a process (or component, 

structure, tool, tne'thocl, etc~), the application of which datg secutes a competitive 

econmtiic aqvanta,ge (e.g., by qptii11ization or iniproved' marketability), 

c) Its us~ by a con'lpetitor vvould 1'edt1ce tli~jr expenditure ·of resources or· improve. their 

competi'tive position .in the design, manufacture, shi1:Jment, installation, assurance pf 

quality, or iicensfr1g. a similar prodi.1ct. 

.d) It reve~1ls cost or price il1formation, pr9di.1cti<;m cUflaCities; budget l~vels, O,r 

commercial strntel;?;ies of Centrus, its custoniers .or suppliers. 

~) It reveals aspects of past, pre~ent, or f l!ture Centrus or y\Istorner funded development 

.plans and programs of potential;commercial value to Centrus. 

f). It contains patentable i'd~as, for which patelit prolectioii may be· de.sirable. 

g) It reveals information c<mcerning the tenns and co.nditions, wo.tk perf<m'ned1 

admihiStration, pefforrrianc~ under or extension of contracts ·with its ·customcrn or 

suppliers. 

iii. There are sound policy reasons b~hl.nd the Centrus system which include the follow'ittg: 

?) The use of such info1thation byCentrus gives Centrus a competitive advantage over 



its c:ompetitots. It is, therefore:, \·Vitbheld fr0rri. diselosm:e to protect the Centrus. 

competitive-positien, 

b) It: .is info1111atiop,.·which :is marketable in many. ways; .The· extent to which such 

information is availabl~. to. competi'tqrs 9iminishes Centms' ability to seJ! prodlicts 

and s~r:vic~$ frivolving the· u~e·oftl~e inforn~atfon. 

q) Use· by our competitol's wo'ijld 1)ut Centrus. at ·a competitive disadvantag¢ by reducing

their expenqiture: oftesow-Ges :at Centn1s expense .. 

d) Each co111p6nent of proprietary information peiitinent tq· a partfoular c.ornpetitiv~ 

advant~~e is. potehtia11y·as.valuable as the total coli.1petiti\r.e advantage. If c<nhpetitors 

acg_uire CO.rt;lfJOl'lelltS or propJ.'ietary inf01111<ition, any·pn~ COJUp(ment may be the key t() 

tl\e entire: puzzl~. tliei'eby .depdving Ceritrl1s of a CQD'.lpetitive adv~nt!t~e. 

e) Unrestri<:.:te~ disdosiire wmdtl jeop~rdize the p.ositiOn ofprominenc~. of"Centrus in the 

world maFket, and thereby give a .1;nai:kct advant~ge to the ~0rt1petition of those· 

coimtuies, 

f) The Ce1Jtn1$· c.ap~city to invest corporate .ass~tsiri research and development depen\1,s 

.upon the suc9e$~ in oblaining an~ maintaining a yompetitive advantage. 

iv. The foformation is being transmitted to tl).~ Cornmi~sion hi cmtfi<!,ence ang, under the; 

provisions of lO CFR Section 2.390~ it is to. be n.~ceived in cnnfidi::nce ·by the 

.Conl.Ii'J,ission, 

v. Th~ inforntati011 sql.lght to. }Je. Prot¢cteg is not .available. fo public s0urces or,, available 

inforinatio11 Al:lS not been preyfously .ettipl9yed fo. the .. sam~ 01'.igihal.·rnariner or method to 

the best of eur knowledge a11d beliyf; 



3. The ~roptietary i'nfqr1ri.ation sought to be withheld is contained in Enclosure 2 of AC 

Operating letter ACO 15-0039 dated December 17, 2015. This letter provi.des NRC with a 

customer and vendor contract information. 

Further the deponent sayeth not. 

Steven A. Toelle, having been duly sworn, hereby confirms that I am the Director, 

Regufatory Affairs of Centrus, that I am authorized on behalf of Ceritrus to review the 

information attached hereto and to sign and file with the Nuclear Regulatory Commission this 

affidavit and the attachments hel'eto, ~nd that the .staten'Ients made· aiid matters set f01th herein 

are true an~ c.orrect to the best of my kn:owledge, .information; and belief. 

Steven A. Toelle 

On this 1 ih day of Oecember 2015, Steven A, Toelle personally appeared before me, is 

lmown by me t,O be the person whose name is subscrlbed to within the instrurncnt, and 

ackn9wledged th~t he executed 'the same for the purposes therein contained. 

In witness hereof l hereunto set my haii.q and official seal. 

CELENDA ANNE STANFORD VARGAS 
Nolaty Public 

Prince George's County 
. · Maryl11ntt 

My, Commission Eicpfres Jan 11. 2018 


