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ATTN: Document Contro! Desk

Mr. Michael Layton

Director, Division of Security Operations

Office of Nuclear Security and Incident Response

U.S. Nuclear Regulatory Commission
Washington, DC 20555-0001

Updated Foreign Ownership, Control, or Influence Information for American Centrifuge
Operating, LL.C — Proprietary Information

INFORMATION TRANSMITTED HEREWITH IS PROTECTED FROM PUBLIC
DISCLOSURE AS CONFIDENTIAL COMMERCIAL OR FINANCIAL 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.ceiitiusenergy.com and contains required Centrus Security Exchange Commission
filings.

The Certificate Pertaining to Foreign Interest, SF-328, and responses to SF-328 FOCI Questions
are provided as Enclosures 1 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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Mr. Michael Layton
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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)(1)(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,

Steven A. Toelle
Director, Regulatory Affairs

Enclosures:  As stated

cer R. DeVault, DOE ORO
. K.Everly, NRC HQ

T. Grice, NRC HQ
J. Hutson, DOE ORO
P. Jackson, DOE ORO
S. Rice, DOE ORO
O. Siurano, NRC HQ
M. Sykes, NRC Region II
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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

{Type or print all answers)

OMB No. 0704-0194
OMB approval expires
May 31, 2011

PLEASE DO NOT RETURN YOUR FORM TO THE ORGANIZATION IN THE PARAGRAPH BELOW. RETURN COMPLETED FORM TO YOUR RESPECTIVE

COGNIZANT SECURITY OFFICE.
Tho public reporting burden for this collectian of i 1 d

Pentagon, Washington,: DC 203011155 (0704-0194), Respondents shou

¢ X 30 of is ad (o average 70 minutes per raspanse, inciuding the time for reviowing insiructions,-searching existing data sources; gathering
and mainiaining iha dala needed, andd comploting and reviewing the collection of informatian: Send comments regarcing this burden esiimale or any other aspect of Ihis coliaction of Infermation,
‘Including suggestions for reducing tha tuirden, to the Department of Datanss, Washinglon Headguarters Services, Exacutive Services Directorate, Information Management Dlvision, 1155 Defense
ld be aware that nowithstanding any other provision of law, no person shall be subject to any penalty for failing to comply with

a coliection of informstion if it does not display.a cusrently valid OMB control numbaer,

PENALTY NOTICE

Failure to answer all questions or any misrepresentation {by omission or
concealment, or by misleading, false or partial answers) may serve as a
basis for denial of clearance for access to classified information. In

addition, Title 18, United States Code 1001, makes it a criminal offense,

or bath, knowingly to make a false statement or representation to
any Department or Agency of the United States, as to any matter
within the jurisdiction of any Department or Agency of the United
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
Agent for the National Industrial Security Program, pursuant to Executive
Order 12829. While you are not required to respond, your eligibility for a
facility security clearance cannot be determined if you do not complete
this farm. The retention of a facility security clearance is contingent upon
your compliance with the requirements of DoD 5220.22-M for submission
of a revised form as appropriate.

2. When this report is submitted in confidence and is so marked,
applicable exemptions to the Freedom of Information Act will be
invoked {o withhold it from public disclosure.

3. Complete all questions on this form. Mark "Yes" or "No" for each
question. [f your answer is "Yes" furnish in full the complete
information under "Remarks."

QUESTIONS AND ANSWERS

YES NO

1. (Answer 1a. or 1b.) ) .
a. (For entities which issue stock): Do any fareign person(s), directly or indirectly, own or have beneficial ownership of 5
percent or more of-the outstanding shares of any class of your organization's equity securities?

b. (For entities which do not issue stock); Has any foreign person directly or indirectly subscribed & percent or more of your
organization's total capital commitment?

2. Does your organization directly, or indirectly through your subsidiaries and/or affiliates, own 10 percent or more of
any foreign interest?

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

X

4. Does any foreign person(s) have the power, direct or indirect, to control the election, appointment, or tenure of members of
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?

X | X

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

X b

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

7. During your last fiscal year, did your organization derive:

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?

8. fs 10 percent or mare of any class of your organization's voting securities held in "nominee" shares, in "street names" or in
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,
general partners, regents, trustees or senior management officials hold any positions with, or serve as consultants for, any
foreign person(s)?

X | XXX

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 arganization?’

PREVIOUS EDITION IS OBSOLETE. Adobe Professional 7.0

STANDARD FORM 328 (Revised 6/2008)



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

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

CERTIFICATION

| 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: December 17, 2015

= o )

(Signature of Authorized Contractor Representative)

Steven A. Toclle
(Typed Nare of Contractor)

Director, Regulatory Affairs
NOTE: In case of a corporation, a witness is not required but the s OB Y
cettificate below must be completed. Type or print names under (Title of Authorized Contractor Representative)

all signatures. 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 | 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 Directot, Regulatory Affairs
of said corporation; that said certificate was duly signed for and in behalf of said corporation by authority of its governing body, and
is within the scope of its corporate powers.

/?/7//3

(S:gnature and Dats)

{Corporate Seal)

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




Enclosure 3 of ACO. 15-0039

Certificate of Formation and Limited Liability Company Agreement of AC Operating

Information contained within
does not contain
Export Controlled Information

Reviewer: G. Peed
Date: 12/14/2013




 Delaware ...

| The First State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS ON FILE OF "AMERICAN CENTRIFUGE
j OPERATING, LLC" AS RECEIVED AND FILED IN THIS OFFICE.
THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:
CERTIFICATE OF FORMATION, FILED THE TWENTY-FOURTE DAY OF
SEPTEMBER, A.D. 2008, AT 8:13'O’CLOCK A.ML
1 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID LIMITED LIABILITY COMPANY, "AMERICAN CENTRIFUGE

OPERATING, LLC".

SN SO

\Jeffrey W. Bullock, Secretary of State

AUTHEN {EﬁTION 7793984

DATE: 02-02-10

4603970 8100H

100101300

You may verify this certificate online
at cerp.delaware.gov/authver.shtml




Sep-24-2008 07:52am  From=USEC 301-564-3211 T-222 P.008/008 F-~672

CERTIFICATE OF FORMATION
OF
AMERICAN CENTRIFUGE OPERATING, LLC

THIS CERTIFICATE OF FORMATION of American Centrifiuge Operating,
LLC (the “LLC"), dated September 23,2008, is being duly executed and filed by Peter
Saba, as an anthorized person, to form a limited Hability company under the Delaware
Limited Liability Company Act (6 Del. C. §18-101, et seq).

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

¢/o The Corporation Trust Company

Corporation Trust Center

1209 Orange Street

Wilmington, New Castle County, Delaware 19801

THIRD. 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 19801

IN WITNESS WHEREOF, the undersigned has executed this Cettificate of
Formation as of the date first above written.

Peter Saba
Authorized Person

State of Delaware
Secroetary of State
Division of Corporations
Delivered 08:13 AM 09/24/2008
FILED 08:13 AM 09/24/2008
SRV 080980419 - 4603970 FILE
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LIMITED LIABILITY COMPANY AGREEMENT
AMERICAN CENTRIFUGE OPERATING, LLC

This Limited Liability Company Agreement (the “Agreement”) of American (,entnfuge
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”).

WITNESSETH:

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 provisions 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, ‘THEREFORE, 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 hereinafter indicated Whenever
used in this Agreement with initial capital letters.

(@  “Act” shall mean the Delaware Limited Liability Company Act, at Del. Code
Ann,, Title 6, Section 18-101, et seq., as amended from time to time.

(b) “Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling or controlled by or under direct or indirect common control with such
Person or any Person who has a familial relationship, by blood, marriage or otherwise with the
Company or any Affiliate of the Company.

(¢  “Apreement” shall mean this Limited Liability Company Agreement as originally
executed and as amended, modified and supplemented from time to time.

(d)  “Cerlificate” has the meaning set forth in Section 11.7.

(€  “Company” shall mean Americai Centrifuge Operating, LLC, a Delaware limited
liability company.

®. “Covered Persons” has thie meaning set forth in Section 8.1.

(&  “Financing Documeénts” means any and all leases, loan agreements, notes, bonds,
trust certificates, indentures, trust arrangements, security agreements, guaranty agreements,
registration or disclosure statements, subordination agreements, mortgages, deeds of trust, credit
agreements, note or bond purchase agreements, participation agreements, consents to assignment
and other documents relating to the leasing or financing (inchiding any leveraged lease




financing) of the American Centrifuge Plant Project and any 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 ngver been at any time (i) a member, manager (other than an Independent
Manager), director, employee, attorney, or counsel 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
in such entity or any of its Affiliates, (iv) a member of the immediate family of any member,
manager; employee, attorney, customer, supplier or other Person referred to above, or (v) a
pérson controlling or under 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
sérving as such, an Independent Manager of a Special Purpose Entity affiliated with the
Company.

@ “Member” shall mean Américan Centrifuge Holdings, LLC.

@ “Mémbership Interest” shall mean the Member’s entire interest (economic and
otherwise) in the Company.

(k)  “Person” means any.individual, corporation, partnership, joint venture, limited
liability company, limited liability partnership, association, joint stock company, trust,
unincorporated organization, or other organization, whether or not a legal entity, and any
govermnmental authority.

® “Special Purpose Entity” means an entity, whose organizational docurents
contain restnctlons on its purpose and activities and i impose requirements intended to preserve its
separateness. that are substantially similar to the restrictions and requirements with. respect to the
Company contained herein.

1.2 Construction.

(a) As used heréin, the singular shall include the plural and all references herein to
one gender shall include the others, as the context requires. Whenever the words “include;”
“includes” or “incliding” are used in this Agreement, thcy shall be déemed to be followed by the
words “without limitation.”

(b)  Unless otherwise exptessly provided, all references to “Articles,” “Sections;”
“Exhibits,” “Appendices” or “Annexes” are to Articles, Sections, Exhibits, Appendices or
Annexes of this Agreement,

() The headings and captions are:used in this Agreement for convenience only and
shall not be considered when determining. the meaning of any provisions of this Agreement.




ARTICLE II - ORGANIZATIONAL MATTERS
2.1  Name. The name of the Company is American Centrifuge Operating, LLC.

22  Certificates. Peter B. Saba is hereby designated.as an “authorized person” within the
meaning of the Act, and has executed, 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 became 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 cause the execution, delivery and filing of, all other
certificates (and any amendments and/or restatements thereof) required or permitted by the Act
to be filed with the Secretary of State of the State of Delaware. Any member or any officer of the
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 Princiual Place of Business. The principal place of business of the Company shall be at
6903 Rockledge Drive, Bethesda, Maryland 20817. The Company may locate its place of
business at any other place or places as the Member may from time to time deem advisable.

2.4  Registéred Apent. The name and address of the initial registered agsnt 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  Term. The term of the Company commenced on the date the Certificate of Formation
was filed with the Secretary of State of the State of Delaware, and shall continue 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
income tax purposes ds set forth in Section 301.7701-3(b)(1)(ii) of the Treasury Regulations
promulgated pursuant to the Internal Revenue Code of 1986, as amended, and the corresponding
provisions under Delaware law.

ARTICLE III - BUSINESS OF COMPANY

The Company may engage in all activities required for, or related or appurtenant to, the
construction, manufacture, refurbishment, demonstration, deployment, development, operation,
leasing, financing, maintenance, management, licensing, expansion, modification, testing,
commissioning and decommissioning of facilities for the enrichment of uranivm (in 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




purchasing and installing, or having installed, equipment and materials in such facilities and
providing security for such facilities; receiving, handling, transporting, delivering and storing all
forms of uranium and components of uranium and components of uranium, including depleted,
natural and enriched uranium; handling, transporting, storing, processing and disposing 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 licensing, leasing or otherwise acquiring, transferring,
securing or disposing of real and personal property; borrowing or lending money; entering into
tax agreements, including the purchase, ownership or sale of securities related thercto;;
guaranteeing the obligations of any Affiliate; acting as agent for the owners or lessees of
uranium enrichient facilities in connection with any activities that such owners or lessees are
authorized to pursue including marketing and sales of output from such facilities; contracting to
provide goods and services to the U.S. goverhment or its contractors in connection with
operating or maintaining uranium enrichment facilities or the property on which such facilities
are located;employing or contracting for personnel to perform any of the foregoing activities;
purchasing, 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
activities including tax, accounting, legal and other professional services; procuring policies of
insurance, payment and performance bonds, or other surety and security products in connection
with any of the foregoing activities; obtaihing permits and governmental approvals to perform
any of the foregoing activitiés; and entering into contracts and agreements of any type in
connection with any of 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 privileges niow or hereafter conferred by the'laws of
the State of Delaware on limited liability companies formed thereunder.

ARTICLE IV - CONTRIBUTIONS TO THE COMPANY

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 Company. Capital contributions 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 determined by the Member.

ARTICLE V - BISTRIBUTIONS 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 Section 10.1 hereof, all distributions occurring thereafter shall be made in
accordance with Section 10.3.

53  Limitation Upon Distributions. No distributions shall be made to the Member if
prohibited by the Act.




5.4  Allocations. All items of income; gain, loss, deduction and credit for federal and state
income tax purposes shall be allocated to the Member.

ARTICLE VI - MANAGEMENT

6.1 Management.

(@  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 are appropriate or useful in carrying out the purposes 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 Managers 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 Member.
John K. Welch shall initially serve as the chair of the Board of Managers. The Board of
Maragers 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 proposed by the chair (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 form acceptable to the Board of Managers.

(¢  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 mecting, without prior. notice
and without a vote if a consent or consents in writing, setting forth the action so taken, shall be
signed by menibers of the Board of Managers having not less than the minimum numbert:of votes
that would be necessary to authorize or take such action at a meeting at which all members of the
Board of Managers entitled to vote thereon were present and voted. A consent transmitted by
electronic transmission by a member of the Board of Managers 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" means any form
of communication not directly involving the physical transmission of paper that creates a record
that may be retained, retrieved and reviewed by a recipient thereof and that may be directly
reproduced in paper form by such a recipient through an automated process.

(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 majority of the members of the Board of Managers.




(e)  Notwithstanding the foregoing provisions, the following actions shall require the
unanimous approval of each member of the Board of Managers:

o ® the sale, transfer or other disposition of all or substantially all of the
Company’s assets (except in connection with.a liquidation of the Company);

(i)  the merger or consolidation of the Company with or into 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 in
Article VIII hereof; and

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

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

John K. Welch
John C. Barpoulis
Philip Sewell
Robert Van Namen

6.2 Appointment, Removal and Resignation of the Independent Manager. The Independent
Manager shall be appointed by the Board of Managers prior to the execution, delivery or
performance by the Company or any Affiliate of the Company of the Financing Documents, if
required by the Financing Documents or any entity which, at the request of the 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
Managers, may resign at any time and shall be deemed to have resigned automatically if the
Independent 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 Independent Manager promptly upon the resignation or removal of
a §itting Independent Manager. The Independent Manager shall be available promptly and at all
reasonable times to address and consider any matter brought to his or her attention.
Notwithstanding the foregoing, as long as any obligation under the Financing Documents
remains outstanding, no resignation or removal of an Independent Manager, and no appointment.
of a successor Independent Manager, shall be effective until such successor shall have accepted
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, in his/her capacity as Independent Manager of the. Cornpany, shall not be
authorized to enter into any contracts for or on 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 outstanding, the Board of Managers shall cause the Company at
all times to have at least one Independent Manager who will b¢ appointed by the Board of
Managers. To the fullest extent permitted by law, including Section 18-1101(c) of the Act, the




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 permitted by law, the Independent Manager may withhold his or her conserit or approval

‘to any matter described in Section 7.2 without any liability to the Company or the Members.

6.4  Bank Accounts. The Company may from time to time open bank accounts authotized by
the Board of Managers in 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 and records with respect to the Company’s business. The books of the
Company shall at all times be maintained by the Company. The Member and its duly authorized
representatives shall have the right to examine the Company books, records and documents
during normal business hours. The Company’s books of account shall be kept using the method
of accounting determined by the Board of Managers. The Company’s independent auditor, if
any, shall be an independent public accounting firm selected by the Board of Managers.

6.6  Appointment of Officers. The Board of Managers may, from time to time as it deems
advisable, appoint officers of the Company (the “Officers”) and assign in writing titles
(including, without limitation, President, Vice President, Secretary, and Treasurer) to any such
person. Unless the Board of Managers decides otherwise, if the title is one coramonly used for
officers of a business corporation formed under 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 resigns or is removed:

Name Office

John Welch President and Chief Executive Officer

John Barpoulis Senior Vice President and Chief Financial Officer

Peter Saba Senior Vice President, General Counsel and Secretary
Philip Sewell Senior Vice President, American Centrifuge

Robert Van Namen Senior Vice President, Uranium Enrichment

W. Lance Wright Senior Vice President, Human Resources and Administration
John Donelson Vice President, Marketing and Sales

Stephen Greene Vice President, Finance and Treasurér _

Paul Sullivan Vice President, American Centrifuge and Chief Engineer
J. Tracy Mey Vice President, Controller and Chief Accounting Officer
Kerri Morey Assistant Secretary




ARTICLE VII - SEPARATENESS

7.1  .Separateness Covenants. The Company shall, and the Board of Managers shall cause the
Company to:

(@  Not commingle Company assets with those of any other Person except as
permitted by the Financing Documents;

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

® 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;

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

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

(k)  Identify the Company as a separate entity in all material written undertakings with -
third parties.

7.2 Bankruptey-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 consent of all
Members, all members of the Board of Managers and the Independent Manager (if an
Independent Manager is required pursuant to Section 6.2) shall be required for the Company, or
any Person on behalf of the Cornipany, to:

(a) File or consent to the filing of any bankruptcy, insolvency or reorganization case
or proceeding, institute any proceedings under any applicable insolvency law or otherwise seek
relief under any laws relating to the relief from debts or-the protection of debtors generally;




(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;

(¢)  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;

()  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 or the 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, no event of default under any Financing Document shall

have been committed by the Company and be continuing; and
® Enlarge or diminish the powers or authority of the Independent Manager.

Notwithstanding the foregoing, the Members and the members of the Beard of Managers
may not, so long as any obligation under the Financing Documents remains 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  Powerto Indemnify in Actions, Suits or Proceedings Other Than Those 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 threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, 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, trust, employee benefit plan or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or she
acted in. good faith and in a manner he or she reasonably 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 believe his or her conduct was unlawful. The termination of any action, suit
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 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 criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful.

8.2  Power to Indemnily in 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




threatened to.be.made.a party to-any threatened, ‘pending or'éompleted-action or- Suit by 6t in the
right of the Company to.piocure-a judgment in its:favor by reason of the fact that fie-or she'is or
was .4 manager or officér 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; corporatlon parttiership, Jjoint vetiture; trust, employee: benefit: plan or other
enterpnse against expenses (including-attorneys’ fees) actually and reasonably incurred. by himvor:
her in connection with: the defense or settlement.of such action or suit if lie or-she acted in good.
faith and in-a. manner he.or she reasonably believed to be in-or not opposed 10 the best mtercsts
ofthe. Compary; €xcept that- 1o indéninification shall be' made in respect of any claim, issue or
mhatter as-to- which such petson shall have: béen adjudgcd to be liable to the Company unless arid
only to the extent that the: Court; of Chancery or the' court in which such 4ction or suit was
brought shall detemnine upon applxcatxon that, desplte the adjudxcatxon of liability but in vigw of

all:the circumstarices of the. case; such person is fairly and redsonably entitled t6 indemnity for -

such expenses which the Court of Chancery or such other court shall deem proper.

8.3. Aufho’x ization .6 Indemnification. Any indemnification under this. Aticle VIIL (unless:
ordered by a couit) shall' be made by the Company only as-authorized in'‘the spemﬁc ¢ase upon a
determination that mdemmﬁcatxon of the: manager’ or officer is proper in the circumstances
because lie ot she Has met the apphqable standard of ‘conduct set forth.in ‘Section 8.1 or Sechon
8.2, asi the case.may be. Such detérminafion shall be made, with respect to a person-who is-a
_mandger ot ofﬁcer at the tlme of: such determmatlon, (1) by a majonty vote of the members of the

quomm or (11) by a commlttee of such members desxgnatcd by a majorlty vote of such’ members
even. though less than & quorum, or (111) if there are no such members, or if such members.so

direct, by independent legal ¢ounsel, in -a written opinion, or (iv)- by the Members. Such.

detetmination. shall be made, with respect to former ‘managers and officers, by any - person or
persons havmg the. authonty to act on the matter on’ behalf of the Company To the extent,

however, that a present or former manager or officer of the Conipany has been stccesstul on the
.ierits.or othervise:in defénse of’ duy: action; suit or proceeding described: above,-or in defense of
any -claim, issue -ot-matter therein, he ot she shall be mdemmﬁed against expenses (including
attorneys” fees) actually and reasonably incurred by him or her in connection therewith, without
the nécessity of authorization in the: specifie-case:

84 Good Taith Defined. For purposes of.any detcrmination under Section 8.3, a-person shall
be'deered to Have acted in-good faith ‘and-in a manner he.or she reasonably believed to be.i in.of
not opposed to. the, best interests of the, ‘Company; of, with respect to. any criminal: action: or
_p1oceedmg, 0. iave Hiad-no feasoriable cause tobelieve his or her-conduct was. inlawfiily if his ot
her-action is based on the récotds: 6r books of dccount.-of the Company oranother enterprxse of
on information supplied to himi.or her by the officers.of the. Company oranother enterprise.inthe
- course of their dufies; or on the:advice.of legal: counsel forthe:Company or another entexpnse or
on information-or records. given or 1eports made. to the- Company or another enterprise by an
mdcpendent ‘certified public accountant or by an appralser or other expert selected - with
reasonable:care by the Company ot anothief enterprise.. "The term. "angpther enterprise” as: used in
this Section: 8.4 shall-reai- any-other livhited liability'company or any corporation, pannershlp,
; Jomt venture, trust, cmployee Benefit plani-or other entgiprise: of which sich person i§ ¢r was
,servmg at the request of the Comipany as:a manager, dxrectm, ofﬁcer employee or.agent. The:
provisions .of this' Section 8.4 shall not-be- dcemed to-be excluswe of 10 hmlt in. any way the
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circumstances'in which.a person may be-déemed 1o, have met thie applicable standard of conduct
set forth-in Sections 8.1 or 8.2, as the case thay. be. ~

8.5  hidemnification:by:a Cowrt. Notwithstarding aiiy contrary détermination in the: specific
case under Section:8:3; and . notmthstandmg the-absence of any determinatiori. thereunder, any
mandger of officer may apply to-any court of Coripetent jurisdiction in'the Statg of Delawate for-
indemnification to the: extent othetwise permissible undet Sections 8. .1 and 8.2. The: basis of
. such indemnification by-a court shall be a detéermination:by. such court that indemnification of
the manager. or officer is: proper in the ¢ircumstances because he or she has met the- apphcable
standards of conduet set forth. in.-Sections 8;1 or 8.2, as the case may bé, Neither a cortiary
determmanon m the specxﬁc case: under Sectlon 8 3 nor the absence of any determma’uon

ofﬁcer seekmg mdemmﬁcahon has nnot met any’ apphcable standard of: conduct Nouce of any
application. for “indemnification pursuant to this Section 8. 5 shall be. given to. the: Company‘
promptly upon the filing of such. application. If successful,, in whale or in part, the: manager or
officer seeking, mdemnlﬁcanon shall also. be entitled to be: :paid the expense:of plosecutmg -such
application,

8:6  Expenses Payible in Advance. Expenses incurred by & manager or officer in-defending,
any civil; ctiminal, administrative or investigative action; Suit or proceeding - shall be paid by the
Comparny i advance of the final dxsposmon of such- action, sult or proceedmg upoirrecéipt 6f s an
undértaking by-or o behalf of sucli manager-or. officer to- ‘tepay such amount; ifiit-shall ultlmately'
‘be- detexmmcd that- he or she is‘not entitled to be indemnified by the Company as authorized in
-this-Article VIII,

8.7  Nonexclusivity of Indemmﬁcauon and Advancement of Expenses; ‘The indemnification
and advancément of expenses prov1ded by or granted pursuant to this Article: VIII shall not be
deemed exclusivé of any. other rights to' which those- seeking indemnification or advancement of
expenses' inay be entitled under any Bylaw, statute, agrecment, contract, vote-of Membets. or
disinterested 1 mianagers: Or otherwise; both as to action in his or hef ofﬁmal capctcrty and -as to
action in another capagity while holding such office, it 'being the. pohey of the Company that
indemnification of the: persons. specxﬁed in ‘Sections 8 1 and 8.2 shall be made to- the' fullest
extent permitied by‘law: The: provisions of thiis Article VITI shall not be'deemed to:preclude the
indemnification of any person'who is not speexﬂed in Sections.8;1 or 8.2 but whom the. Compary
has the power. or obhgatlon to- mdemmfy urider the. provisions: of the: Lumted anblhty Company
Actof the- State of Delaware; or otherwise. ‘

8.8 Insutance: The: Company may purchase and maiiitain instiance on: behalf of'any person:

“who i§ 'or Was ot'shall.be a. manager; officeror employee of the: Company, ot s orwas 6f-shall be
“a manager, offi iger or employee:of” the Compaiiy serving at the request of the Company as'a
manager, director, officer, employee oragent: of another. company, corporation, partnerslnp, joifit
venture, trust employee beneﬁt plan or other enterpnse agamst any hablhty assened agamst hnn
whether of 1ot the Company would have the power or the obhgauon to mdemmfy h1m or her
against sucki: hablhty ufider the provisions of this Article VIIL,
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8.9 Certain Definitions. For purposes. of this Article VIII, references to "the Company" shall
include, in addition to the resulting company, any constituent company (including any
constituent of a constltuent) absorbed in a censolidation or meérger which, if its separate
existence had continued, would have had power and authority to indemnify its managers, officers
or employees, so that any person. who is or was a manager, officer or employee of such
constituent comparny, or is or was a manager, officer or employee of such constituent company
setving at the request of sich constituent company as a manager, director, officer, employee or
agent-of another eompany; corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise, shall stand in the same position under the provisions of this. 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 existence had continued.. For purposes of this Article VIII,
references to "fines" shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to. "serving at the requést of the Company" shall include
any sefvice as 4 manager, officer, employee or agent of the Company which imposes duties on,
or involves services by, such manager or-officer with respeet to an empl‘oyee benefit plan, its:
participants or beneficiaries; and a person who acted in good faith and in a manner he or she
reasonably belicved to be. in the interest of the pammpants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner "not opposed to the best interests of the
Company" as réferred to in this Article VIIL

8.10  Swvival of Indemuification and Advancement of Expenses. The indemnification and.
advancement of expenses provided by, or granted pursuant to, this- Article VIII shall, unless
otherwise provided when authorized or ratified, continué as to a person who has ceased (o bea
manager, officer or employee and shall inuré to the benefit of the heirs, executors and
-administrators of such a person. The piovisions of this Article VIII shall survive any termination
of this Agreement.

811 Limitation en Indemnification. Notwithstanding anything contained in this Article VIII
to the contrary, except for proceedings to enforce: rights to indemnification (which shall be
governed by Section 8.5), the Company shall not be obligated to indemnify-ary manager, officet
or employee in connection with a proceeding (or part thereof) initiated by such person unless
such proceeding (or pait thereof) was authorized or consented to by the Board of Maragers of
the Company,

8.12  Indemnification of Employees and Auents. The Company may, to the extent authorized
from time to time by the Board of Managers, provide rights to indemnification and to the
advancement of expenses to employees and agents of the Company similar to those conférred in
this Azticle VIII to inanagers and officers of the Company.

8.13  Effect of Amendment or. Repeal, Any repeal or modification of the foregoing provisions
of this Article VIIT shall not adversely affect any right or protection hereunder of any person in
respect of any act or omission oceurring prior to. the time-of such repéal of modification.

ARTICLE IX -~ TRANSFERABILITY

91 Assignment. Subject to Section 9‘.2, the Member may assign its Membership Interest, If
the Member transfers jts Membership Interest pursuant to this Article IX, the transferee shall be
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admitted to the. Company as a member of the Company upon its execution of an instrument

signifying its agreement to be bound by the terms and conditions ‘of this Agreemeént, which.

instrument may be a counterpart signature page to this Agreement. Subject 1o Section 9.2, the
Member may be replaced by a successor meniber by merger or consolidation. Notwithstanding
any provision of this Agieement to the contrary but subject to Section 9.2, any permitted
successor to 4 Member by merger or ¢onsolidation shall, without further act, be the Member
hereundet, and siich merger or consolidation shall not constitute an assignment for purposes of
this Agreement and the Company shall continue without dissolution.

92  Foreign Qwnership Limitation. In no event shall any transfer, merger or consolidation
occur or. be permitted that could constitute or result in any Adverse Regulatory Occurrence. Any
such transfer, merger or :consolidation shall be null and véid ab initio. The. Board of Managers
shall examine any proposed transfer, merger or consolidation that would result in beneficial
ownership (i) by a Foreign Person of 5% or more of the membership interests or voting power of
the Company, or the ability of a Foreign Person to control the appointment or tenure of a
member of the Board of Managers or any of the Coinpany’s management positions, or (ii) by a
Foreign Enrichiment Provider, including any affiliate thereof or agent therefor, of any interest in
the Company to determine if such proposed transfer, merger or consolidation would violatethe
prohibition of this Section 9.2. No such transfer, merger o consolidation will be effective until
the Board of Managers concludes its review, If the Board of Managers determines that any such
transfer, merger or consolidation would violate this Section 9.2, the Company shall take such
steps as may be required to prevent or reverse such transfer, merger or -consolidation. The
determination of the Board of Manageérs shall be final and not subject to challenge.

93 Definitions. For purposes.of this Article IX:

(8  “Adverse Repulatory Qcewrrence™ means any ownership of, or éxercise of rights
with respect to, any interest in the: Company or other exercise or attempt to exercise control of
the Company that is inconsistent with, or in violation of, any Regulatory Restrictions, ot that
could jeopardize the completion or continued operations of the Company’s. oi its subsidiaries’
facilities.

(b)  “Forcign Person™ means (i) an individual who is niot a citizen: of the United States.
of America, (ii) a partnership in which any general partner is, or is controlled by, a Foreign
Person or the partiér or partnérs having a majority interest in paﬂnerslup profits are Foreign
Persons, (iif) a foreign government or representative thereof, (iv) a corporatien, partnership,
trust, company, asociation .Or other éntity organized or incorporated under the ldaws of a
jurisdiction outside of the Untied States or (v) a corporation, partnership, trust; company,
association or other entity that is controlled directly or indirectly by any one or more' of the
forggoing,

(¢)  “Foreign Enrichment Provider” means any Foreign Person in the business of
enriching uranium or creating fissile product capable of use as fiiel in nuclear reactors in lieu of
enriched uranium.

(d) . “Regulatory Restrictions” means the regulations, rules or restrictions of any
governmental entity or agency which exercise regulatory power over the Company, its business,
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operations or assets, including, without limitation, the United States Nuclear Regulatory
Commission.

ARTICLE X - DISSOLUTION AND TERMINATION

10.1 Dissolution. The Company shall dissolve and its affairs shall be wound up upon the first
to oceur of the following: (a) the-written consent of the Member, (b) at any time that thete are no
mémbers of the Company unless the Company is continued in accordance with the Act, or (c) the
entry of a decree of judicial dissolution under Section 18-802; of the Act,

10.2  Bankruptcy. The bankruptey (within the meaning of the Act) of the Member shall not
cause such member to cease to be a member of the Company and, upon the occurrence of such
an-event, the Company shall centinue without dissolution.

10.3  Winding Up; Liquidation and Distribution of Assets In the event of dissolution, the
Company shall conduct only such activities as are necessary to-wind up its affairs (including the
sale or distribution of the assets of the Company in an orderly manner) and the assets of the
Compaiy shall be applied in this manner, and in the order of priority, set forth in Section 18-804
of the Act,

ARTICLE XI —~ MISCELLANEOUS PROVISIONS

111 Application of Delaware Law. This Agreement shall be governed by, and construed in
accordance with, the laws- of the State of Delaware without vegard to prinéiples of conflicts of
laws.

112  Amendments. Any amendment to this Agreement shall be made in writing signed by the
Member.

113 Severability. If any provision of this Agreement or the application thereof to. any
circumstance shall be dinvalid, illegal or unenforceable to any extent, the remainder of this

Agreement and the application thereof shall not be affected and shall be enforceable to the fullest

extent permiitted by law;

114 Creditors: None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditors of the Company:

11.5 Limited Liability. Except as otherwise provided by the Act, the debts, obligations and

liabilities of the Company, whether arising in conttact; tort or otherwise; shall be solely the.
"debits; ‘obligations and liabilities of the Company, and the Member shall not be obligated

personally for. any such debt, obligation or Lability of the Company solely by reason of being a
member of the Company:

11.6 Intérests and Cerlificates.

@ Interests. Each limited liability company interest in the: Company shall constitute
and shall remain a “security” within the¢ meaning of Section 8-102(a)(15) of the Uniform
Commercial Code as in effect from time to time in the. States of Delaware and the Uniform
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Commercial Code of any other applicable Jurlsdlctxon Notwithstanding any provision of this
Agreement to the contrary, to the exterit that any provision of this Agreement is inconsistent with
any non-waivable provision of Atrticle 8 of the Uniform Commercial Code as in effect in the
State. of Delaware (6 Del C. § 8-101, et. seq.) (the “UCE™), such provisior of Article 8 of the
UCC shall be controlling,

(b),  Certificates.

() Upon the issuance of limited lability company interests in the Company
to .any Person in accordance with the provisions of this Agreement, without any further act, vote
or approval of any Member, the Company shall issue oné or'more non-negotiable certificates in
the name of such Person substantially in the form of Exhib1t A hereto (a “Certificate™), whichr

evidences the ownership of the limited liability company ‘interests in the Company of such
Person. Each such Cértificate shall be denominated in terms of the pércentage of the limited
liability corhpany interests ini the Company evidenced by such Certificate and shall be signed by
the Member or an officer on behalf of the Company.

(i) ~ Without any further act, vote or approval of any Member or any Person,
the Company shall issue a new Certificate in place of any Certificate previously issued if the
holder of the limited liability cornpany interests in the Company represented by such Certificate,
as reflected on the books and records of the Company:

(A)  makes proof by affidavit, in form afid substarice satisfactory to the.

Company, that'such previously issued Certificate has been lost, stolen or destroyed;

(B)  requests the issuance of a new Certificate before the Company has
notice that such previously issued Certificate has been acquired by a purchaser for value in.good
faith and without notice of an advérse claim;

(€) ifrequested by the Compaity, delivers to the Company a bond or
other secutity, in form and substarice satisfactory to the Company, to indemnify the Company
against any claim that-may be made on account of the: alleged loss, destruction or theft of the
previously issued Certificate; énd

(D) satisfies any other reasonable requirements imposed by the
Company.

(iii) Upon a Member’s transfer in accordance with the provisions of this
Agreement of any or all limited liability company interests in the Company represented by a
Certificate, the transferee. of such limited liability company interests in the Company shall
deliver such Certificate’ to the Coiipany for caricellation (executed by such fransféree on the
reverse side thereof), and the Company shall thereupon issue a new Cettificate to such transferee
for the percentage of limited liability company interests in the Company: being transfeired and, if
applicable, cause to. be issued to such Member a new Ceitificate for that percentage -of limited
liability ¢ompany interests in the Company-that were represented by the canceled Certificate and
that are not being transferred.

15




(¢)  Repistration. of Liinited Liability Compariy [nterests. The Company shall
maintain books for the purpose-of registering the transfer of limited liability company interests.
Notwithstanding any prowsxon of this Agreement to the contrary, 4 transfer of limited liability
company- interests requires delivery of an endorsed Certificate and shall be effective upon
registration of such transfer in the books of the Company.

IN ‘WITNESS WHEREOF, tlis Agrcenient has been executed as of the date first
writteir above.

AM_ERICAN CENTRIFUGE HoLpings, LLC

Name Peter B. Saba
Title: Semox Vice President, General Counsel
and Secretary
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EXHIBIT A

CERTIFICATE FOR LIMITED LIABILITY COMPANY INTERESTS IN AMERICAN CENTRIFUGE
OPERATING, LL.C

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED 'UNDER'THE SECURITIES ACT

OF 1933 OR UNDER THE- SECUR[TIES OR BLUE SKY LAWS OF ANY' STATE. THE HOLDER OF THIS

CERTIFICATE; BY i1TS. ACCEPTANCE HEREOF, REPRESENI’S THAT IT 18 ACQUIRING THIS.

SECURITY FOR. INVESTMENT-AND' NOT WITH A VIEW TO ANY SALE OR DISTRIB UTION HEREOQF.
ANY TRANSFER OF THIS CERTIFICATB @R ANY LIMITED LlAB]LIT Y COMPANY INT'EREST

'LIABILITY COMI’ANY AGREEMENT (AS DEFINED BELOW)

Certificate Number ___ Percentage Interést
FEIN:-26-3423934-
Aanefican, Centrlfuge Operatmg, LELE, a; Delaware limited. liability company (the "Company”) hereby

certifies that ‘(together with ‘any permitted. assignee. of this Certificate, the. “Holder") is.the registered
ownerof ___ percent of the: limited- Tiability company interests in the Company The rights,. powers, preferences,

restrrcnons and hmnatrons of the hmrted habrlrty company mteresls m the- Company are ‘.et forth in;. and’ th15~

all respects be. subject to the terms and provxsrons of, the errted Lrabrlxty Company Agreemem of the Company

dated as ‘of September 23; .42()\10 as the-same. may be further. amended or restated. from-time 10-tile (the “Limited,
rabrhg Company Aareement”) By geéeptance: of this Certificate, and as a condition to. being entitled'to any :

rights- and/or benefits with respect 1o the limiited liability: company jnterests evldenced hereby, the Holder is
deemed to. haye ‘agreed to. cornply ‘With: and ‘be bound by &ll the: terms-and conditions- of the Limited: Liability.

‘Company Agreement. Trarisfer.of any: o all:of the’ lrmxted habrlny company interests. ifi the, Company evidenced

by ‘this Ceitificate is subject to ceriain resirictiofis in'the Limited Lrabtllty Company Agr gerient. and can be
effected only -after compliance. with -all of those. resirictions .and {he - ‘presentationi to the. Cornpany of the
Cértificate, accompamed by -an assighment i thié fofm appearing on the revérse side:of” this Certificate, duly
completed and:executed by and on behalf ofithe teansferor, and an applxcanon for tansfer in-the form - appearing
ofi the réversé side:of this-Certificite; duly completed and exgcuted by and oni behalf of thie transferee,

Eacli:limited Jiability company-interest in the Company shall consmute a’“security” within the meaning
of Article § of the Umform Commercidl Code; as iri effect from time to. {ime’in each apphcalole jurisdiction (and

each limited habrhfy company interest in the Company . shall be treated as ‘suchi-a.* ‘secuirity” for all purposes;.

including, withiout limitation perfection- of the: security ‘iriterest therein. ‘Under gach’ Apphcable Uniform:
Commercial Code)

This Certrﬁcate and the hmrted Jliability company interests-evidenced: heréby shall. be -governed: by-and
construcd in. accordance with the Taws of the-State of Delaware wrlhout regard to prmc:ples of conflicts of {aws:.

IN WITNESS WI{ERIIOF the ‘Company "has -caused this Certificate 1o be executed ‘as; of
20100 \

- AMERICAN. €CENTRIFUGE OPERATING; LLC

: By: (s
" ‘Name:
‘Titles:

‘Exhibit A-1




(REVERSE SIDE:OF CERTIFICATE)
ASSIGNMENT OF INTEREST

FOR. VALUE -RECEWED‘, the uridersigned hereby sells, assigns and fransfers. unto.

(print or typewrite riame of transferee),
(insert ! Socxal Secuntysor other taxpayer identification number of trasisferee), the following: spec:ﬁed percentage

of limited liability company interests i the: Company (1dentxfy the-percentage interest being,

transferréd) effective as.of the date: specified in the Apphcatlon for Transfer of Intcrests below; and’ xrrevooably
cofistitutes and appmms . . and its- authorized ofﬁcers as. attomey-m-fact to

trarisfer: the same. on. the books #nd records: of the Company, witli-fal] power of substitation in the premises,

Dafed:: __ _ _ . “Transferor:

Address: e By
Name:
“Title:.

APPLICATION FOR TRANSFER OF INTERESTS

'The undersigned. appllcant (the “Applican”) hereby (a) apphes for a transfer of the percentage. of limited
ligbility company interests-in the. Company described: above (the. “Transfer’), and. applies to-bé. admittéd to. the
Company asa substxtute Tiember of the Company, (b) agreesto comply ‘with and be-bound by all of thie terms.and

_provisions of the, Limited. Lmblllty Company Agreement, (c) répresents thatitlie Transfer complies ‘with the terms

and. condmons of the Limited’ anblhty Company Agreement (d) Tepresents:that the Transfer does not vxolate, and

will ot cause the Company to-be in viofation of, any"* “applicable:faws and répulations, and: (e) agrees to Exegute.
and’ acknowledge such instruments (includmg, without limitation; a. counterpart ofthe Limited Llabxhty Companyv

Agréenmient); in form! and. substance satxsfactory to: the Company, as the Company:teasonably deems necessary or

desirable to effect the Apphcant’s admission to the: Company. as: a substitute: member ‘of the: Company and 16

confitm: the agreement of the Applicant 1o:be. bound By 4ll the terims: anid provnslons of the Limited Llabxhty
Company Agreement with" Tespect 10 ‘the limited habﬂny company - intetests. in the. ‘Company descnbed above,

Inmal]y -capitalized terms uséd hetein: and not otherivise defined fierein -are uséd as defined in. the: Lirited

Liability Company Agreement

Pated: . . . ... .. ... Applicant:
Address . . , By:-
L . . Name:;
_ Title:

“The Company lias detenmned (8) that the. Transfer described above is ‘permitted by the Lmnted Llalnlxty

‘ Company Agreemem (b) hcreby agreesto effect such Transfér and.the admission. of the Apphcant as a'substitite:

member-of the- Company effective as: of the date. above, and (€) agrees to récord,-as promptly as possible, in.the
books and records of the Company the. adnussxon of the Apphcant asa subst:tnte member,

‘AMBRICAN CENIRIPUGE ORERATING, LLC

By:

Name:
Title:.

Exhibit A2



Enclosure 4. of ACO 2015-0039

Certification Non-Availability of Audited Financials

Information contained within
tloes not contain
Export Controlled Information

Reviewer: G. Peed
Date: _12/4/2015



CERTIFICATION

NON-AVAILABILITY OF AUDITED FINANCIALS

I, Stephen S. Greene, confirm that I am Senior Vice President, Chief Financial
Officer & Treasurer of Céntrus Energy Corp. and American Centrifuge Operating,
LLC and am authorized on. behalf of Centrus Energy Corp. and American Centrifuge

Operating, LLC to sign and file with the Department of Encrgy this eertification.

On behalf of Centrus Energy Corp. and Amierican Centrituge Operating, LLC, 1
hereby certify that: (i) American Cen;tri’f,uge Operating, LLC was formed on
September 23, 2008; (ii) since its formation, American Centri fﬁge Operating, LLC
has not undertaken -any commercial aclivities, other than the entry into certain
agreements under which no commereial activity has-occurred; and (iii) accordingly,
no audited or un-audited financial statements for American Centriflige Operating,
LLC have been prepared and no financial information for American Centrifuge
Operating, LLC is available for review in connection with a Foreign Ownership,

Control or Influence determination

The statements made above are true, complete and .correct and are made in good

Stephen S. Greene

(g rbzk '?,D\'ﬁ\

Date




Enclosure 5 of ACO 15-0039

Affidavit

Information contained within
does not contain
Export Confrolied Information

Reviewer: G. Peed
Date: »x]'2/14/2015



_ AFFIDAVIT OF STEVEN A. TOELLE
SUPPORTING APPLICATION TO WITHHOLD FROM
PUBLIC DISCLOSURE CERTAIN INFORMATION PROVIDED TO NRC IN
" LETTER ACO 15-0039 DATED DECEMBER 17,2015

1, Steven A, Toelle, of Centrus Energy Corp. (Centrus); hiaving been. duly sworn, do

herby &ffirm and stte:

L.

I have been authorized by Centrus to (&) review thie‘inforination-owned by: Certrus which-is
- reférenced:herein relating to' an update-the Fereign: Owneiship, Coittrol: of Influeiice. (FOCI):

inforniation for Armferican Cehtiifiigé Operating, LLC (AC Operating) deseribed i AC

Operating lettet dated Deceniber 17,:2015, which Ceritrus secks t6 have withheld from public
disclosure- pursuarit io- secfion 'it-{t?’ of the At‘c)frﬂi’q"E'r’;ergy Act. 'gAEAg)‘, asamended, 42 USC
§.2167, and 10 CFR: 2:390(a)(#), and 9.17(a)(@), and (b) apply for the ‘withholding of such
infornetion frofn public.disclosure by the Nucleat Regulatory Gommission (NRC) on behalf

of Centrus.

. Consistent with the provisions of 10 CFR 2.390(b)(4) of the Conimission’s regulations; the.

following is furnished for consideration by the Cominission in determiting ‘whether the

information sought to be withheld fiom public disclosire shiould be withheld;

i The information:sought to B¢ withheld from public disclosyre-is owned and Has-been Held

in;eorifidence by Centrus,

if, The inforrhation. is of a iype customarily held: -in-confidence by Centrus -4nd- not

Gustomarily disclosed to the public.. Centrus lias arational basis for determining the types

of iiformation-customarily: held ih confidénce by it:and, in- that conneetion, utilizes a
system to.determine when and whether to liold certaintypes of information iri confidence,

The application.of {hat.system -and the substance of that-system-¢onstitute Centrus. policy



and provide the rational basis required. Under that system, information is held in

confidence if it falls in one or more of several types, the release of which might result in

a).

d)

€)

8

a)

the loss of an existing or potential competitive advantage, as follows:

The information reveals the distinguishing aspects of a process (of component,

structure, tool, method,, ete.) where presentation of its use by any of Centrus’

competitors without license fiom Centrus constitutes a competifive economic

-advantage over other companies.

1t consists. of suppotting dita, including test data, relative to a process (or component,
structure, tool, method, etc,), the application of which data securés a comipelitive
econoniic advantage (e.g., by-optimization or iniproved marketability).

Its use by a competitor would reduce their expenditure of resources. or improve. their
competitive position in the design, manufacture, shipment, installation, assurance of
quality, or licensing a similar product.

It reveals cost or price information, production capacities, budget levels, or
commercial strategies of Centrus, its custoniers or suppliers.

It reveals aspects of past, present, or future Centrus or customer funded development

plans and progranis of potential commercial value to Centrus.

It contains patentable ideas, for which paterit protection may be:desirable.
It reveals information -concerning the térms and conditions, woik performed,

adminisiration, petformance under or éxtension of eontracts with its customers: ot

suppliers.

iii: There are sound policy reasons behind the Centrus system which include the following:

The use of such information by Centrus gives Centrus a competitive advantage over



iv.

b)

¢)

d)

its competitors. [t is, therefore, withheld from - diselosure to protect ithe Centrus.

competitive position

It is information, ‘which i§ marketable in many ways. The extent to- which such

information is available to:competitors diminishes Centrus’ ability to seil products
and services involving the-use of the informatjon.

Use:by our competitors would put Centrus.at a competitive. disadvantage by reducing

their expenditure of resources at Centrus expense..

Each component of proprietary information pertinent tor a. particular competitive

advantage is potentially -as.valuable as the total competitive advantage. If competitors

acquire: components or proprietary information, any one component may be the key to
the entire puzzle, theieby depriving Céritrus of a-competitive advantage.
Unrestricted disclosure would jeopardize the position of prominence of Centrus in the

world market, and thereby give a market advantage to the competition of those

countries;

The Centrus ¢apacity to invest corporate assets in research and development depends

upon-the success in Q“b‘ta-ining and maintaining a competitive advantage.

The information i§ being transmiited to- the Commission in ¢onfidence and, under the

provisions of 10. CFR Settion 2.390, it is.to be received i confidence by the

Comrhission,

The information sought to. be. protected is not .available. in public sources. or available

information has not been previously employed i the same original-anner-or method to

the best of our knowledge and belief,




3. The proprietary information scught to be withheld is contained in Enclosure 2 of AC
O_perating letter ACO 15-0039 dated' December 17, 2015. This letter provides NRC with a

customer and vendor contract information.

Further the deponent saY§t11 not,

Steven A. Té)elle, having been duly sworn, hereby confirms that T am the Ditector,
Regulatory Affairs of Centrus, that 1 am authorized on behalf of Centrus to review the
information attached hereto and to sign and file with the Nuclear Regulatory Commission (his
affidavit and the attachments hereto, andi that the statements made aind matlers set forth herein

are true and correct to the best of my knowledge, information, and belief.

Steven A. Toelle

On this 17t day of Decembeér 2015, Steven A. Toelle personally appeared before me, is
known by me to be the person whose name is subscribed to within the instrument, and
acknowledged that he executed the same for the purposes therein contained.

In witness hereof 1 hereunto set my hand and official seal.

CELENDA ANNE STANFORD VARGAS b S ’ } ?,
Notary Public ey
Prince George's County ) "C’(/’d/ Mﬁ
Maryland Celenda A. é/'\/"' J{'O/m')/ Puglc

“State of Malyland Monlﬂon ery County
My commission expires January ]/1 2018

. My. (:ommiesion Expires Jan 11, 2018 P



