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THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT. THE
DEBTOR HAS SEPARATELY NOTICED A HEARING TO CONSIDER THE ADEQUACY OF THIS DISCLOSURE
STATEMENT UNDER BANKRUPTCY CODE SECTION 1125. THE DEBTOR RESERVES THE RIGHT TO
MODIFY OR SUPPLEMENT THIS DISCLOSURE STATEMENT AND THE ACCOMPANYING PLAN OF
REORGANIZATION UP TO THE DATE OF SUCH HEARING.
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IMPORTANT INFORMATION FOR YOU TO READ

THE DEBTOR IS PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT FOR THE
PURPOSE OF SOLICITING VOTES TO ACCEPT THE PLAN FROM THE HOLDERS OF CLAIMS AND INTERESTS
WHO ARE ENTITLED TO CAST VOTES ON THE PLAN. NOTHING IN THIS DISCLOSURE STATEMENT MAY BE
RELIED UPON OR USED BY ANY PERSON OR ENTITY FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW
TO VOTE ON THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS “FORWARD LOOKING STATEMENTS” WITHIN THE
MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. SUCH STATEMENTS CONSIST
OF ANY STATEMENT OTHER THAN A RECITATION OF HISTORICAL FACT AND CAN BE IDENTIFIED BY THE
USE OF FORWARD LOOKING TERMINOLOGY SUCH AS “MAY,” “EXPECT,” “BELIEVE,” “PREDICTS,”
“ANTICIPATE,” “ESTIMATE” OR “CONTINUE” OR THE NEGATIVE THEREOF OR OTHER VARIATIONS
THEREON OR COMPARABLE TERMINOLOGY. THE READER IS CAUTIONED THAT ALL FORWARD LOOKING
STATEMENTS ARE INHERENTLY SPECULATIVE AND THERE ARE CERTAIN RISKS AND UNCERTAINTIES
THAT COULD CAUSE ACTUAL EVENTS OR RESULTS TO DIFFER MATERIALLY FROM THOSE REFERRED TO
IN SUCH FORWARD LOOKING STATEMENTS. THE LIQUIDATION ANALYSIS AND OTHER FINANCIAL
INFORMATION CONTAINED HEREIN AND ATTACHED HERETO REFLECT ESTIMATES ONLY. THE TIMING,
AMOUNT AND VALUE OF ACTUAL DISTRIBUTIONS TO AND RECOVERIES BY HOLDERS OF ALLOWED
CLAIMS OR INTERESTS MAY BE AFFECTED BY MANY FACTORS THAT CANNOT BE PREDICTED. FACTORS
THAT COULD CAUSE ACTUAL RESULTS TO BE MATERIALLY DIFFERENT FROM EXPECTATIONS INCLUDE
THOSE FACTORS DESCRIBED IN PART VII HEREIN TITLED “RISK FACTORS.” THEREFORE, ANY ANALYSES,
ESTIMATES OR RECOVERY PROJECTIONS MAY OR MAY NOT TURN OUT TO BE ACCURATE.

THIS DISCLOSURE STATEMENT HAS NOT BEEN FILED WITH OR REVIEWED BY, AND THE NEW
SECURITIES TO BE ISSUED ON OR AFTER THE EFFECTIVE DATE OF THE PLAN WILL NOT HAVE BEEN THE
SUBJECT OF A REGISTRATION STATEMENT FILED WITH, THE SECURITIES AND EXCHANGE COMMISSION
(THE “SEC”) UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE UNDER ANY STATE SECURITIES OR “BLUE SKY”
LAWS. THE PLAN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE SECURITIES
COMMISSION, AND NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS PASSED UPON THE
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN.

NO LEGAL, FINANCIAL, SECURITIES, TAX OR BUSINESS ADVICE IS PROVIDED TO YOU BY THIS
DISCLOSURE STATEMENT. THE DEBTOR URGES EACH HOLDER OF A CLAIM OR AN INTEREST TO CONSULT
WITH ITS OWN ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX OR BUSINESS
ADVICE IN REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN AND EACH OF THE PROPOSED
TRANSACTIONS CONTEMPLATED THEREBY.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED AS, AN
ADMISSION OF FACT, LIABILITY, STIPULATION OR WAIVER. RATHER, THIS DISCLOSURE STATEMENT
SHALL CONSTITUTE A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS PURSUANT TO RULE 408 OF THE
FEDERAL RULES OF EVIDENCE.

NO RELIANCE SHOULD BE PLACED ON THE FACT THAT A PARTICULAR LITIGATION RIGHT OR
PROJECTED OBJECTION TO A PARTICULAR CLAIM OR INTEREST IS, OR IS NOT, IDENTIFIED IN THIS
DISCLOSURE STATEMENT, EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR IN A FINAL ORDER OF THE
BANKRUPTCY COURT. THE DEBTOR OR THE REORGANIZED DEBTOR, AS APPLICABLE, MAY SEEK TO
INVESTIGATE, FILE AND PROSECUTE ANY LITIGATION RIGHTS OR OBJECTIONS TO CLAIMS AND
INTERESTS, AND MAY DO SO AFTER THE CONFIRMATION DATE OR EFFECTIVE DATE OF THE PLAN
IRRESPECTIVE OF WHETHER THE DISCLOSURE STATEMENT IDENTIFIES SUCH LITIGATION RIGHTS OR
OBJECTIONS.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN,
CERTAIN STATUTORY PROVISIONS, CERTAIN EVENTS IN THE DEBTOR’S CHAPTER 11 CASE AND CERTAIN
DOCUMENTS RELATED TO THE PLAN THAT ARE ATTACHED HERETO AND INCORPORATED HEREIN BY
REFERENCE. ALTHOUGH THE DEBTOR BELIEVES THAT THESE SUMMARIES ARE FAIR AND ACCURATE,
THESE SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THE SUMMARIES DO NOT
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SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL OF
SUCH EVENTS. IN THE EVENT OF ANY CONFLICT, INCONSISTENCY OR DISCREPANCY BETWEEN A
DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN, THE
DOCUMENTS CONTAINED IN THE PLAN SUPPLEMENT OR ANY OTHER DOCUMENTS INCORPORATED
HEREIN BY REFERENCE, THE PLAN, THE DOCUMENTS CONTAINED IN THE PLAN SUPPLEMENT OR SUCH
OTHER DOCUMENTS WILL GOVERN AND CONTROL FOR ALL PURPOSES. EXCEPT WHERE OTHERWISE
SPECIFICALLY NOTED, FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTOR’S MANAGEMENT. THE DEBTOR DOES NOT REPRESENT OR WARRANT THAT
THE INFORMATION CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL
INACCURACY OR OMISSION. ALL HOLDERS OF CLAIMS AND INTERESTS ENTITLED TO CAST VOTES ON THE
PLAN ARE ENCOURAGED TO REVIEW THE DISCLOSURE STATEMENT AND PLAN, INCLUDING ALL EXHIBITS
ATTACHED HERETO AND THERETO, AS WELL AS THE DOCUMENTS CONTAINED IN THE PLAN SUPPLEMENT,
IN THEIR ENTIRETIES BEFORE CASTING THEIR VOTES TO ACCEPT OR REJECT THE PLAN.

THE DEBTOR’S MANAGEMENT HAS REVIEWED THE FINANCIAL INFORMATION PROVIDED IN THIS
DISCLOSURE STATEMENT. ALTHOUGH THE DEBTOR HAS USED ITS REASONABLE GOOD FAITH EFFORTS
TO ENSURE THE ACCURACY OF THIS FINANCIAL INFORMATION, THE FINANCIAL INFORMATION
CONTAINED IN, OR INCORPORATED BY REFERENCE INTO, THIS DISCLOSURE STATEMENT HAS NOT BEEN
AUDITED (UNLESS EXPRESSLY PROVIDED HEREIN).

THE DEBTOR IS GENERALLY MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS
OTHERWISE SPECIFICALLY NOTED. THE DEBTOR HAS NO AFFIRMATIVE DUTY TO SUBSEQUENTLY
UPDATE THE INFORMATION IN THIS DISCLOSURE STATEMENT. HOLDERS OF CLAIMS AND INTERESTS
REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW,
THE FACTS SET FORTH HEREIN HAVE NOT CHANGED SINCE THE DATE OF THE DISCLOSURE STATEMENT
OR SUCH EARLIER DATE AS MAY BE SPECIFICALLY NOTED. THE DEBTOR HAS NOT AUTHORIZED ANY
PERSON OR ENTITY TO GIVE ANY INFORMATION ABOUT OR CONCERNING THE PLAN OTHER THAN THAT
WHICH IS CONTAINED IN THIS DISCLOSURE STATEMENT. THE DEBTOR HAS NOT AUTHORIZED ANY
REPRESENTATIONS CONCERNING THE DEBTOR OR THE PLAN OTHER THAN AS SET FORTH IN THIS
DISCLOSURE STATEMENT.

HOLDERS OF CLAIMS AND INTERESTS ENTITLED TO CAST VOTES ON THE PLAN MUST RELY ON
THEIR OWN EVALUATION OF THE DEBTOR AND THEIR OWN ANALYSES OF THE TERMS OF THE PLAN IN
DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN. IMPORTANTLY, PRIOR TO DECIDING
WHETHER AND HOW TO VOTE ON THE PLAN, EACH HOLDER OF A CLAIM OR INTEREST IN A VOTING CLASS
SHOULD REVIEW THE PLAN IN ITS ENTIRETY AND CONSIDER CAREFULLY ALL OF THE INFORMATION IN
THIS DISCLOSURE STATEMENT AND ANY EXHIBITS HERETO, INCLUDING THE RISK FACTORS DESCRIBED IN
GREATER DETAIL IN PART VII HEREIN TITLED “RISK FACTORS.”

THE DEBTOR SUPPORTS CONFIRMATION OF THE PLAN. THE DEBTOR URGES ALL HOLDERS OF
CLAIMS AND INTERESTS WHOSE VOTES ARE BEING SOLICITED TO ACCEPT THE PLAN.

THE VOTING DEADLINE IS 5:00 EASTERN TIME ON [ 1, 2014,
UNLESS THE DEBTOR EXTENDS THE VOTING DEADLINE.

TO BE COUNTED AS AVOTE TO ACCEPT OR REJECT THE PLAN, THE VOTING AGENT MUST
ACTUALLY RECEIVE YOUR BALLOT ON OR BEFORE THE VOTING DEADLINE.
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DISCLOSURE STATEMENT WITH RESPECT TO
PLAN OF REORGANIZATION OF USEC INC.

l.
INTRODUCTION

On March 5, 2014 (the “Petition Date™), USEC Inc. (the “Debtor”) commenced a “prearranged” case under Chapter 11 (the
“Chapter 11 Case”) of Title 11 of the United States Code, 11 U.S.C. 88 101-1532 (as amended, the “Bankruptcy Code”) by filing a
petition for relief in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™).

The Debtor commenced the Chapter 11 Case with the support of the holders of approximately 65% in principal amount of the
Debtor’s convertible note debt (the “Consenting Noteholders™), who are parties to or assignees under a Plan Support Agreement
executed with the Debtor on December 13, 2013 (as amended, supplemented or otherwise modified from time to time, the
“Noteholder Plan Support Agreement”), as well as the support of the two holders of the Debtor’s preferred stock interests, Babcock
and Wilcox Investment Company (“B&W) and Toshiba America Nuclear Energy Corporation (“Toshiba), each of which executed its
own Plan Support Agreement with the Debtor on March 4, 2014 (as amended, supplemented or otherwise modified from time to time,
the “B&W Plan Support Agreement”) and March 4, 2014 (as amended, supplemented or otherwise modified from time to time, the
“Toshiba Plan Support Agreement™), respectively (the Noteholder Plan Support Agreement, the B&W Plan Support Agreement and
the Toshiba Plan Support Agreement collectively, the “Plan Support Agreements”).

On the Petition Date, consistent with the terms of the Plan Support Agreements, the Debtor filed the Plan of Reorganization
of USEC Inc., dated as of March 5, 2014 (as it may be amended, supplemented or otherwise modified from time to time, the “Plan”),
which sets forth the manner in which Claims against and Interests in the Debtor will be treated upon or following the Debtor’s
emergence from Chapter 11. The Debtor has also filed the Plan Supplement Pursuant to Section 5.15 of Plan of Reorganization of
USEC Inc. in parts on March 5, 2014 and on | ], 2014 (as amended, supplemented or otherwise modified from time to time,
the “Plan Supplement”), which includes the material documents necessary to implement the Plan.

Through the Plan, the Debtor is attempting to implement a financial restructuring designed to reduce its outstanding
indebtedness and strengthen its balance sheet, thereby enabling it to emerge from Chapter 11 on a financial footing that is expected to
improve its prospects for later achieving certain strategic initiatives that are essential to its long-term viability. 1T IS IMPORTANT
TO NOTE AT THE OUTSET, HOWEVER, THAT THERE ARE SIGNIFICANT RISKS TO THE ACHIEVEMENT OF
SUCH STRATEGIC INITIATIVES AND, THUS, NO GUARANTEE THAT THE DEBTOR WILL HAVE LONG-TERM
VIABILITY. Nevertheless, it is the view of the Debtor that its future prospects will be severely impaired without accomplishing the
financial restructuring.

A copy of the Plan is attached to this Disclosure Statement as Appendix A. All capitalized terms used but not otherwise
defined in this Disclosure Statement shall have the meanings set forth in the Plan. To the extent of any conflict between the terms
or conditions of this Disclosure Statement and the Plan, the terms and conditions of the Plan shall control and govern.

The Debtor’s direct and indirect subsidiaries (the “Non-Debtor Subsidiaries”), which include United States Enrichment
Corporation (“Enrichment Corp”), have not commenced their own cases for relief under Chapter 11 of the Bankruptcy Code and are
not otherwise included in the Chapter 11 Case commenced by the Debtor. Nevertheless, Enrichment Corp has agreed to be a co-
proponent and participant in the Plan for the limited purpose set forth in the Plan.

A PURPOSE OF DISCLOSURE STATEMENT

The purpose of this Disclosure Statement is to provide sufficient information to enable those holders of Claims and Interests
entitled to vote on the Plan to make an informed decision on whether to accept or reject the Plan. This Disclosure Statement includes,
without limitation, information about:

e the Debtor’s prepetition operating and financial history;
e the events leading to the filing of the Chapter 11 Case;
e the events occurring during the Chapter 11 Case;

e asummary of the terms and provisions of the Plan;
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e the solicitation and voting procedures for the Plan;
e the process for confirming the Plan;
e  certain risk factors relating to the Debtor and confirmation and consummation of the Plan;

e alternatives to confirmation and consummation of the Plan; and

certain tax consequences of the consummation of the Plan.

Additional copies of this Disclosure Statement are available, free of charge, upon request made to (i) the office of the
Debtor’s counsel at Latham & Watkins LLP, 885 Third Avenue, New York, New York 10022, Attn: Annemarie Reilly, (212) 751-
4864 (facsimile) or Annemarie.Reilly@Ilw.com (email) or (ii) the Voting Agent, Logan & Company, Inc., at 546 Valley Road, Upper
Montclair, New Jersey 07043, (973) 509-3190 (telephone), (973) 509-1131 (facsimile) or USEC@Iloganandco.com (email).

A ballot for voting to accept or reject the Plan is enclosed with this Disclosure Statement for the holders of Claims and
Interests that are entitled to vote to accept or reject the Plan. If you are a holder of a Claim or Interest entitled to vote on the Plan and
did not receive a ballot, received a damaged ballot or lost your ballot, or if you have any questions concerning the procedures for
voting on the Plan, please promptly contact the Debtor’s Voting Agent, Logan & Company, Inc., at 546 Valley Road, Upper
Montclair, New Jersey 07043, (973) 509-3190 (telephone), (973) 509-1131 (facsimile) or USEC@Iloganandco.com (email).

Each holder of a Claim or Interest entitled to vote on the Plan should read this Disclosure Statement, the Plan, the
other appendices attached hereto, and the instructions accompanying the ballots in their entirety before voting on the Plan.
These documents contain important information concerning the classification and treatment of Claims and Interests for voting
purposes and the tabulation of votes.

THIS INTRODUCTION IS BEING PROVIDED AS AN OVERVIEW OF THE MATERIAL ITEMS ADDRESSED IN
THIS DISCLOSURE STATEMENT AND THE PLAN, WHICH IS QUALIFIED BY REFERENCE TO THE ENTIRE
DISCLOSURE STATEMENT AND THE PLAN. THIS INTRODUCTION SHOULD NOT BE RELIED UPON FOR A
COMPREHENSIVE DISCUSSION OF THE DISCLOSURE STATEMENT AND/OR THE PLAN OR IN LIEU OF REVIEWING
THE DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETIES.

B. OVERVIEW OF THE DEBTOR’S SITUATION

As described in more detail later in this Disclosure Statement, the USEC corporate family, consisting of the Debtor and seven
non-debtor direct and indirect domestic subsidiaries (collectively, the “Company”), is a heavily-regulated global energy company that
supplies low enriched uranium (“LEU”) for commercial nuclear power plants. LEU is a critical component in the production of
nuclear fuel for reactors to produce electricity. At this time, the Company’s primary operating entity and sole revenue generator is
Enrichment Corp. Enrichment Corp currently supplies LEU to both domestic and international utilities for use in nuclear reactors
worldwide. Enrichment Corp’s sources of LEU are (i) its own inventories of LEU derived from (a) the historical enrichment of
uranium at a gaseous diffusion plant leased from the U.S. Department of Energy (the “DOE”) and (b) LEU previously purchased from
Russia under a government-sponsored nuclear nonproliferation program and (ii) commercial LEU currently purchased from Russia
under a ten-year contract.

The Company is currently engaged in a technological transformation of its business for long term success. Key to this
transformation is transitioning from the expensive and non-competitive gaseous diffusion technology previously used by Enrichment
Corp to lower-cost and more advanced gas centrifuge technology. The Debtor is leading this transformation through its efforts to
commercialize its “American Centrifuge” technology at a new plant to be constructed on property leased from the DOE (the
“American Centrifuge Plant”). As part of this transformation, Enrichment Corp has ceased enrichment of uranium, but is continuing
operations as a supplier of LEU, relying on its existing inventories as well as LEU purchased from Russia to satisfy customer contracts
until its “American Centrifuge” affiliates construct and commence commercial operations at the American Centrifuge Plant. This is a
multi-year process that will require significant third-party funding and cooperation from the U.S. government.

To improve its prospects for obtaining such funding and cooperation, the Debtor has embarked on a process of restructuring
its balance sheet, where it carries approximately $530 million in principal amount of convertible note debt coming due in 2014 and
approximately $113.9 million in preferred stock obligations. With the support of the Consenting Noteholders, B&W and Toshiba, and
pursuant to the respective Plan Support Agreements, the Debtor commenced the Chapter 11 Case for the purpose of achieving the
balance sheet restructuring.
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IT IS IMPORTANT TO NOTE, HOWEVER, THAT THE ANTICIPATED BALANCE SHEET RESTRUCTURING
IS NOT A GUARANTEE THAT THE DEBTOR WILL BE ABLE TO OBTAIN THE NECESSARY FUNDING AND
COOPERATION TO DEPLOY A NEW GAS CENTRIFUGE PLANT --- IT IS JUST ONE NECESSARY STEP AMONG
MANY OTHERS THAT MUST BE TAKEN BY THE DEBTOR AND ITS NON-DEBTOR SUBSIDIARIES OVER THE
MONTHS AND YEARS THAT WILL FOLLOW THE RESTRUCTURING.

C. OVERVIEW OF THE PLAN

The following is a brief overview of the material provisions of the Plan and is qualified in its entirety by reference to the full
text of the Plan. For a more detailed description of the terms and provisions of the Plan, see Part IV of this Disclosure Statement,
entitled “The Plan.” Additionally, a summary of the material terms of the documents that are included in the Plan Supplement
(including, but not limited to, the Exit Facility, the New USEC Governing Documents (including the terms of the New Common
Stock), the New Indenture (including the terms of the New Notes and the Limited Subsidiary Guaranty), the Subsidiary Security
Agreement, the New Management Incentive Plan and the Supplementary Strategic Relationship Agreement) is attached hereto as
Appendix B. To the extent of any inconsistency between such summary and the documents included in the Plan Supplement, such
documents will control.

The Plan proposes, and its terms embody, a “prearranged” restructuring of (a) unsecured claims arising from the Debtor’s
3.0% convertible senior notes due 2014, which are referred to in the Plan as the Noteholder Claims and (b) preferred equity interests in
the Debtor, which are included in the Plan’s definition of Preferred Stock Interests/Claims. As indicated above, the restructuring has
the support of holders of the Consenting Noteholders, B&W and Toshiba.

The Plan is premised upon the view that there is insufficient unencumbered value in the Debtor to pay the Noteholder Claims
in full and that, under the Bankruptcy Code’s absolute priority rule, no junior Class of Claims or Interests is entitled to any recovery
under the Plan without consent from the holders of the Noteholder Claims. Under the “prearranged” restructuring terms agreed to by
the Consenting Noteholders, the Preferred Stock Interests/Claims, which are junior to the Noteholder Claims, will receive the
treatment provided for in the Plan in recognition of the role of B&W and Toshiba as important strategic partners to the Debtor and the
Reorganized Debtor. In addition, assuming acceptance of the Plan by each of the classes of Noteholder Claims and Preferred Stock
Interests/Claims, Common Stock Interests/Claims, which are junior to both the Noteholder Claims and the Preferred Stock
Interests/Claims, will receive the treatment provided in the Plan. Holders of Unexercised Common Stock Rights will not receive or
retain any property under the Plan on account of such Unexercised Common Stock Rights. AS NEGOTIATED WITH THE
CONSENTING NOTEHOLDERS, B&W AND TOSHIBA, ALL OTHER CLAIMS AGAINST THE DEBTOR ARE UNIMPAIRED
UNDER THE PLAN.

The Plan designates eight Classes of Claims and Interests. These Classes take into account the differing nature and priority
under the Bankruptcy Code of the various Claims and Interests.

The Debtor believes that the Plan provides the best means currently available to restructure its balance sheet and emerge
successfully from Chapter 11.

1. General Structure Of The Plan

The following is an overview of certain material terms of the Plan:

The Debtor will be reorganized pursuant to the Plan and will continue in operation, achieving the objectives of Chapter
11 for the benefit of its creditors, other stakeholders and employees.

e  The Debtor will have obtained the DIP Facility on the Petition Date, and the resulting DIP Facility Claim will be paid in
full or otherwise treated as permitted by the terms of the DIP Facility.

o Allowed Administrative Claims, Priority Tax Claims and Other Priority Claims will be paid in full as required by the
Bankruptcy Code, unless otherwise agreed by the holder of any such Claim.

e Allowed Secured Claims, General Unsecured Claims and Intercompany Claims are Unimpaired under the Plan and will
either be Reinstated or paid in full as the Plan provides for each Class of such Claims, unless otherwise agreed by the
holder of any such Claim.

DC\2419111.33



2.

The
voting rights

Case 14-10475 Doc 13 Filed 03/05/14 Page 10 of 182

The OIld Notes will be cancelled and the Debtor will issue New Notes in the aggregate principal amount of $240.38
million. The New Notes will have the benefit of the Limited Subsidiary Guaranty and Subsidiary Security Agreement
from Enrichment Corp. The holders of Allowed Noteholder Claims will receive their Pro Rata share of $200.00 million
of the New Notes and the holders of Allowed Preferred Stock Interests/Claims will receive their Pro Rata share of $40.38
million of the New Notes.

The USEC Common Stock will be cancelled and the Debtor will issue shares of New Common Stock. The holders of
Allowed Noteholder Claims will receive their Pro Rata share of 79.04% of the New Common Stock, the holders of
Allowed Preferred Stock Interests/Claims will receive their Pro Rata share of 15.96% of the New Common Stock, and,
assuming the requisite acceptances of the Plan, holders of Allowed Common Stock Interests/Claims will receive a Pro
Rata share of 5% of the New Common Stock. The shares of New Common Stock will be subject to dilution on account
of the New Management Incentive Plan provided for in the Plan.

In addition to $200.00 million of the New Notes and 79.04% of the New Common Stock, holders of Allowed Noteholder
Claims will receive a Cash payment equal to all unpaid interest accrued at the non-default rate on the Old Notes through
the Effective Date.

Executory contracts and unexpired leases will be assumed by the Debtor under the Plan unless otherwise disposed of by
motion or agreement with the counterparties, or unless otherwise dealt with in the Plan.

The Reorganized Debtor will be authorized to enter into the Exit Facility to obtain financing after the Effective Date.
Summary Of Plan Classification, Treatment And Voting Rights

following table summarizes the classification of Claims and Interests and the treatment of, estimated recovery for and
of each Class under the Plan. In accordance with Bankruptcy Code Section 1123(a)(1), Administrative Claims, the DIP

Facility Claim and Priority Tax Claims have not been classified.

The

recoveries set forth below are estimates that are contingent upon, among other things, approval of the Plan on a

prearranged basis, as proposed. In addition, with respect to the recoveries for Classes 5, 6, 7 and 8, which include the New
Common Stock to be issued under the Plan, the estimated recoveries are contingent upon the valuation of the reorganized
business, which, for the reasons described in Part VIII.1.2(b) of this Disclosure Statement, are highly speculative and not
susceptible to quantification. Moreover, as described more fully in Part VIII of this Disclosure Statement, the Debtor’s
business and future prospects are subject to a number of significant risks. The recoveries and estimates described in the
following tables represent the Debtor’s best estimates given the information available on the date of this Disclosure Statement.

SUMMARY OF EXPECTED RECOVERIES
(All capitalized terms used but not otherwise defined below will have the meanings set forth in the Plan.)

O
QO
17}
%

Claim/Interest Description, Treatment and Projected Recovery for Claim/Interest

N/A

Administrative Claims An Administrative Claim is a Claim for payment of an administrative expense of a kind specified in
Bankruptcy Code Sections 503(b) or 1114(e)(2) and entitled to priority pursuant to Bankruptcy
Code Section 507(a)(2), including, but not limited to, (i) the actual, necessary costs and expenses of
preserving the Estate and operating the business of the Debtor after the commencement of the
Chapter 11 Case, (ii) Professional Fee Claims, (iii) Substantial Contribution Claims, (iv) all fees and
charges assessed against the Estate under Section 1930 of Title 28 of the United States Code, and
(v) Cure payments for contracts and leases that are assumed under Bankruptcy Code Section 365.

Estimated amount (as of the anticipated
Effective Date): $10.0 million

The Plan provides that, except as otherwise provided for in Section 10.1 of the Plan, on the
applicable Distribution Date, the holder of each such Allowed Administrative Claim will receive in
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Administrative Claim, (i) Cash equal to the unpaid portion of such Allowed Administrative Claim or
(ii) such different treatment as to which such holder and the Debtor (with the consent of the
Majority Consenting Noteholders) or the Reorganized Debtor, as applicable, will have agreed upon
in writing; provided, however, that Allowed Administrative Claims with respect to liabilities
incurred by the Debtor in the ordinary course of business during the Chapter 11 Case will be paid in
the ordinary course of business in accordance with the terms and conditions of any agreements
relating thereto.

Administrative Claims are not classified and are treated as required by the Bankruptcy Code. The
holders of such Claims are not entitled to vote on the Plan.
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SUMMARY OF EXPECTED RECOVERIES

(Al capitalized terms used but not otherwise defined below will have the meanings set forth in the Plan.)

o
QD
1%}
7

Claim/Interest

Description, Treatment and Projected Recovery for Claim/Interest

Estimated Percentage Recovery: 100%

N/A

DIP Facility Claim

Estimated amount (as of the anticipated
Effective Date): $25.0 million

A DIP Facility Claim is a Claim existing under the DIP Facility. The DIP Facility is the $50 million
postpetition debtor in possession credit facility provided to the Debtor by Enrichment Corp, subject
to approval by the Bankruptcy Court.

The Plan provides that the DIP Facility Claim will be deemed Allowed in its entirety for all
purposes of the Plan and the Chapter 11 Case. The holder of the Allowed DIP Facility Claim will
receive, on the later of the Distribution Date or the date on which such DIP Facility Claim becomes
payable pursuant to any agreement between such holder and the Debtor or the Reorganized Debtor,
as applicable, in full satisfaction, settlement, release, and discharge of and in exchange for such
Allowed DIP Facility Claim, (i) payment of such Allowed Claim in Cash or (ii) such different
treatment as to which such holder and the Debtor (with the consent of the Majority Consenting
Noteholders) or the Reorganized Debtor, as applicable, will have agreed upon in writing.

A DIP Facility Claim, as an administrative expense Claim, is not classified and is treated as required
by the Bankruptcy Code. The holder of such Claim is not entitled to vote on the Plan.

Estimated Percentage Recovery: 100%

N/A

Priority Tax Claims

Anticipated to be paid by order of the
Bankruptcy Court before the anticipated
Effective Date

A Priority Tax Claim is a Claim that is entitled to priority pursuant to Bankruptcy Code Section
507(a)(8).

Under the Plan, each holder of an Allowed Priority Tax Claim will receive, in full satisfaction,
settlement, release, and discharge of and in exchange for such Allowed Priority Tax Claim, as will
have been determined by the Debtor or by the Reorganized Debtor, either (i) on the applicable
Distribution Date, Cash equal to the due and unpaid portion of such Allowed Priority Tax Claim, (ii)
treatment in a manner consistent with Bankruptcy Code Section 1129(a)(9)(C), or (iii) such different
treatment as to which such holder and the Debtor (with the consent of the Majority Consenting
Noteholders) or the Reorganized Debtor, as applicable, will have agreed upon in writing.

Priority Tax Claims are not classified and are treated as required by the Bankruptcy Code. The
holders of such Claims are not entitled to vote on the Plan.

Estimated Percentage Recovery: 100%

Other Priority Claims

Anticipated to be paid by order of the
Bankruptcy Court before the anticipated
Effective Date

An Other Priority Claim is a Claim against the Debtor entitled to priority pursuant to Bankruptcy
Code Section 507(a), other than a Priority Tax Claim or an Administrative Claim.

The Plan provides that on the applicable Distribution Date, each holder of an Allowed Other Priority
Claim will receive, in full satisfaction, settlement, release, and discharge of and in exchange for
such Allowed Other Priority Claim, either (i) Cash equal to the unpaid portion of such Allowed
Other Priority Claim or (ii) such different treatment as to which such holder and the Debtor (with
the consent of the Majority Consenting Noteholders) or the Reorganized Debtor, as applicable will
have agreed upon in writing.

Other Priority Claims are Unimpaired. The holders of such Claims are deemed to have accepted the
Plan.

Estimated Percentage Recovery: 100%

Secured Claims

Estimated amount: $56.3 million

A Secured Claim is a Claim (i) that is secured by a Lien on property in which the Estate has an
interest, which lien is not subject to avoidance under the Bankruptcy Code or otherwise invalid
under the Bankruptcy Code or applicable state law, or a Claim that is subject to a valid right of
setoff; (ii) to the extent of the value of the holder’s interest in the Estate’s interest in such property
or to the extent of the amount subject to a valid right of setoff, as applicable; and (iii) the amount of
which (A) is undisputed by the Debtor or (B) if disputed by the Debtor, such dispute is settled by
written agreement between the Debtor (with the consent of the Majority Consenting Noteholders) or
the Reorganized Debtor and the holder of such Claim or determined, resolved, or adjudicated by
final, nonappealable order of a court or other tribunal of competent jurisdiction.

Under the Plan, as to all Allowed Secured Claims, on the Effective Date, the legal, equitable, and
contractual rights of each holder of such an Allowed Secured Claim will be Reinstated. On the
applicable Distribution Date, each holder of such an Allowed Secured Claim will receive, in full
satisfaction, settlement of and in exchange for, such Allowed Secured Claim, such payment on such
terms as would otherwise apply to such Claim had the Chapter 11 Case not been filed, consistent with
the relevant underlying documents, if any.

Notwithstanding Section 1141(c) or any other provision of the Bankruptcy Code, all prepetition Liens
on property of the Debtor held with respect to an Allowed Secured Claim will survive the Effective
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SUMMARY OF EXPECTED RECOVERIES

(Al capitalized terms used but not otherwise defined below will have the meanings set forth in the Plan.)

o
QD
1%}
7

Claim/Interest

Description, Treatment and Projected Recovery for Claim/Interest

Date and continue in accordance with the contractual terms or statutory provisions governing such
Allowed Secured Claim until such Allowed Secured Claim is satisfied, at which time such Liens will
be released, will be deemed null and void, and will be unenforceable for all purposes. Nothing in the
Plan will preclude the Debtor or the Reorganized Debtor from challenging the validity of any alleged
Lien on any asset of the Debtor or the value of the property that secures any alleged Lien.

Secured Claims are Unimpaired. The holders of such Claims are deemed to have accepted the Plan.

Estimated Percentage Recovery: 100%

General Unsecured Claims

Estimated amount: $3.0 million

A General Unsecured Claim is a Claim that is not an Administrative Claim, a Priority Tax Claim, an
Other Priority Claim, a Secured Claim, an Intercompany Claim, a Noteholder Claim, or any Claim
that constitutes a Preferred Stock Interest/Claim or a Common Stock Interest/Claim. This definition
specifically includes, without limitation, Rejection Damages Claims, if any.

The Plan provides that, on the applicable Distribution Date, each holder of an Allowed General
Unsecured Claim will receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Allowed General Unsecured Claim, either (i) Cash equal to the unpaid portion of
such Allowed General Unsecured Claim or (ii) such different treatment as to which such holder and
the Debtor (with the consent of the Majority Consenting Noteholders) or the Reorganized Debtor, as
applicable, will have agreed upon in writing.

General Unsecured Claims are Unimpaired. The holders of such Claims are deemed to have
accepted the Plan.

Estimated Percentage Recovery: 100%

Intercompany Claims

Estimated amount: $274.0 million

An Intercompany Claim is any unsecured Claim arising prior to the Petition Date against the Debtor
by any of the Non-Debtor Subsidiaries. For the avoidance of doubt, any Claim arising prior to the
Petition Date against the Debtor by any of the Non-Debtor Subsidiaries that is secured by a Lien on
property in which the Estate has an interest is a Secured Claim.

Under the Plan, with respect to each Allowed Intercompany Claim, (i) the legal, equitable and
contractual rights of the holder of the Intercompany Claim will be Reinstated as of the Effective Date
or (ii) by agreement between the holder and the Debtor (with the consent of the Majority Consenting
Noteholders), may be adjusted, continued, expunged, or capitalized, either directly or indirectly or in
whole or in part, as of the Effective Date.

Intercompany Claims are Unimpaired. The holders of such Claims are deemed to have accepted the
Plan.

Estimated Percentage Recovery: 100%
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SUMMARY OF EXPECTED RECOVERIES

(Al capitalized terms used but not otherwise defined below will have the meanings set forth in the Plan.)

o
QD
1%}
7

Claim/Interest

Description, Treatment and Projected Recovery for Claim/Interest

a1 |

Noteholder Claims

Estimated amount (as of the anticipated
Effective Date, inclusive of interest):
$541.0 million

A Noteholder Claim is any Claim arising or existing under or related to the Old Notes, other than any
Indenture Trustee Expenses.

The Plan provides that Noteholder Claims will be deemed Allowed in their entirety for all purposes of
the Plan and the Chapter 11 Case in an amount not less than $530 million as of the Petition Date, plus
all applicable accrued and unpaid interest, fees, expenses and other amounts due under the Old
Indenture, which Allowed Noteholder Claims will not be subject to any avoidance, reductions, setoff,
offset, recharacterization, subordination, counterclaims, cross-claims, defenses, disallowance,
impairments or any other challenges under applicable law or regulation by any entity. Each holder of
an Allowed Noteholder Claim will receive, on the Distribution Date and in full satisfaction,
settlement, release, discharge of, in exchange for, and on account of such Allowed Noteholder Claim,
its Pro Rata share of (i) the New Noteholder Common Stock, (ii) Cash equal to the amount of the
interest accrued at the non-default rate on the Old Notes from the date of the last interest payment
made by the Debtor before the Petition Date to the Effective Date and (iii) the Majority New Notes.

The Plan defines the New Noteholder Common Stock as 79.04% of the New Common Stock to be
issued under the Plan, subject to dilution on account of the New Management Incentive Plan. The
New Noteholder Common Stock will be issued in the form of Class A Common Stock as described in
the New USEC Charter.

The Majority New Notes are the New Notes in the aggregate principal amount of $200.00 million, to
be issued by the Reorganized Debtor under, and having the terms set forth in, the New Indenture,
which Majority New Notes will have the benefit of the Limited Subsidiary Guaranty and the
Subsidiary Security Agreement.

All distributions on account of Allowed Noteholder Claims with be subject to the Indenture Trustee’s
Charging Lien in the event of any unpaid Indenture Trustee Expenses, in accordance with the Plan.

A summary of the material provisions of the New Noteholder Common Stock, the New Management
Incentive Plan and the Majority New Notes is contained in Appendix B.

Noteholder Claims are Impaired. The holders of such Claims are entitled to vote on the Plan.

Estimated Percentage Recovery: 39% for Cash and Majority New Notes only; recovery for New
Noteholder Common Stock is highly speculative and not quantifiable.

Preferred Stock Interests/Claims

Preferred Stock Interests/Claims are (i) any Interests that are based upon or arise from USEC Preferred
Stock and (ii) any Claims that are based upon or arise from USEC Preferred Stock and are
subordinated pursuant to Bankruptcy Code Section 510(b).

USEC Preferred Stock is any preferred equity in USEC outstanding prior to the Effective Date,
including, without limitation, any stock options or other right to purchase the preferred stock of
USEC, together with any warrants, conversion rights, rights of first refusal, subscriptions,
commitments, agreements, or other rights to acquire or receive any preferred stock or other preferred
equity ownership interests in USEC prior to the Effective Date.

For purposes of treatment under the Plan, all USEC Preferred Stock Interests/Claims will be deemed
Allowed and will not be subject to any avoidance, reductions, setoff, offset, recharacterization,
subordination, counterclaims, cross-claims, defenses, disallowance, impairments or any other
challenges under applicable law or regulation by any entity.

Each holder of an Allowed USEC Preferred Stock Interest/Claim will receive, on the Distribution
Date, its Pro Rata share of (i) the New Preferred Stockholder Common Stock and (ii) the Minority
Notes; and will have the benefits and obligations agreed to in the Supplementary Strategic
Relationship Agreement. The New Preferred Stockholder Common Stock is 15.96% of the New
Common Stock to be issued under the Plan, subject to dilution on account of the New Management
Incentive Plan. The New Preferred Stockholder Common Stock will be issued in the form of Class B
Common Stock as described in the New USEC Charter. The Minority Notes are the New Notes to be
issued under the Plan in the aggregate principal amount of $40.38 million.

A summary of the material provisions of the New Preferred Stockholder Common Stock and the
Minority New Notes is contained in Appendix B.

Preferred Stock Interests/Claims are Impaired. The holders of such Interests/Claims are entitled to
vote on the Plan.

Estimated Percentage Recovery: 35.1% for Minority Notes; recovery for New Preferred Stockholder
Common Stock is highly speculative and not quantifiable.

Common Stock Interests/Claims

Common Stock Interests/Claims are (i) any Interests in the Debtor that are based upon or arise from
USEC Common Stock and (ii) any Claims against the Debtor that are based upon or arise from USEC
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SUMMARY OF EXPECTED RECOVERIES
(Al capitalized terms used but not otherwise defined below will have the meanings set forth in the Plan.)

o
QD
1%}
7

Claim/Interest Description, Treatment and Projected Recovery for Claim/Interest

Common Stock and are subordinated pursuant to Bankruptcy Code Section 510(b), which will include
any Claim arising from the rescission of a purchase or sale of any USEC Common Stock, any Claim
for damages arising from the purchase or sale of any USEC Common Stock, or any Claim for
reimbursement, contribution, or indemnification on account of any such Claim; provided, however,
that a Claim arising from Indemnification Obligations that are assumed under Section 6.5 of the Plan
shall not be considered a Common Stock Interest/Claim. The term specifically excludes Unexercised
Common Stock Rights.

USEC Common Stock is, collectively, any common equity in USEC outstanding prior to the Effective
Date, including, without limitation, any stock option or other right to purchase the common stock of
USEC, together with any warrant, conversion right, restricted stock unit, right of first refusal,
subscription, commitment, agreement, or other right to acquire or receive any such common stock in
USEC that has been fully exercised prior to the Effective Date.

The Plan provides that all securities or other documents evidencing USEC Common Stock will be
cancelled as of the Effective Date.

The Plan further provides that, if Class 5 and Class 6 vote to accept the Plan, the holders of any such
Allowed Common Stock Interests/Claims will be entitled to receive on the applicable Distribution
Date, in full satisfaction, settlement, release, discharge of, in exchange for, and on account of such
Allowed Interest or Claim, their Pro Rata share of the New Minority Common Stock. The New
Minority Common Stock is 5% of the New Common Stock to be issued under the Plan, subject to
dilution on account of the New Management Incentive Plan. The New Minority Common Stock will
be issued in the form of Class A Common Stock as described in the New USEC Charter.

The Plan provides that, if Class 5 or Class 6 votes to reject the Plan, the holders of Common Stock
Interests/Claims will not receive or retain any property under the Plan on account of such Interests or
Claims.

Common Stock Interests/Claims are Impaired. Although receiving a distribution under the Plan if
Classes 5 and 6 vote to accept the Plan, the holders of such Interests are deemed to have rejected the
Plan, and the votes of such holders will not be solicited.

Estimated Percentage Recovery: Highly speculative and not quantifiable.

8 Unexercised Common Stock Rights Unexercised Common Stock Rights are, collectively, any stock options or other right to purchase any
USEC Common Stock, together with any warrants, conversion rights, rights of first refusal,
subscriptions, commitments, agreements, or other rights to acquire or receive any such USEC
Common Stock that have not been exercised prior to the Effective Date. The term specifically
excludes Common Stock Interests/Claims.

The Plan provides that all Unexercised Common Stock Rights will be cancelled as of the Effective
Date. No holder of Unexercised Common Stock Rights will receive or retain any property under the
Plan on account of such Unexercised Common Stock Rights.

Unexercised Common Stock Rights are Impaired. The holders of such Interests are not entitled to
receive or retain any property under the Plan, are deemed to have rejected the Plan, and the votes of
such holders will not be solicited.

Estimated Percentage Recovery: 0%

NOTICE TO PARTIES TO CONTRACTS AND LEASES CONCERNING ASSUMPTION: The Plan provides that, except
as otherwise provided therein, in the Confirmation Order, or in the Plan Supplement, as of the Effective Date, the Debtor will be
deemed to have assumed each executory contract or unexpired lease to which the Debtor is a party as of the Petition Date unless any
such contract or lease (i) was previously assumed or rejected upon motion by a Final Order, (ii) previously expired or terminated
pursuant to its own terms, (iii) is the subject of any pending motion, including to assume, to assume on modified terms, to reject or to
make any other disposition filed by the Debtor on or before the Confirmation Date, or (iv) is subsequently rejected in accordance with
the provisions of Section 6.2(c) of the Plan. Unless otherwise provided in the Plan, the Plan Supplement or the Confirmation
Order, any Cure determined to be owed with respect to any assumed contract or lease will be treated as an Administrative
Claim.

NOTICE TO PARTIES TO CONTRACTS AND LEASES CONCERNING REJECTION AND BAR DATE APPLICABLE
TO REJECTION DAMAGES CLAIMS: If a contract or lease is rejected by the Debtor, and such rejection gives rise to a Rejection
Damages Claims, such Rejection Damages Claim must be asserted against the Debtor in a Proof of Claim that is filed with the Claims

8
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Agent on or before the date that is the first Business Day that is 30 days after the Bankruptcy Court’s entry of an order authorizing the
rejection of a contract or lease. All rights of the Debtor or the Reorganized Debtor, as applicable, to object to any Rejection Damages
Claim are reserved.

NOTICE OF SPECIAL BAR DATE APPLICABLE TO CURRENT AND FORMER HOLDERS OF OLD NOTES AND
USEC COMMON STOCK WHO MAY ALLEGE SECURITIES-RELATED CLAIMS AGAINST THE DEBTOR. Any Claim (i)
arising from the rescission of a purchase or sale of a security of the Debtor (the Old Notes or the USEC Common Stock), (ii) for
damages arising from the purchase or sale of such a security, or (iii) for reimbursement or contribution allowed under Bankruptcy
Code Section 502 on account of such a Claim (collectively, a “510(b) Claim™) must be asserted against the Debtor in a Proof of Claim
received no later than 5:00 p.m. Eastern Time on | |, 2014 (the “Special Bar Date™), by Logan & Company, Inc., the court-
approved Claims Agent, at the following address: USEC Inc. Claims Docketing Department, c/o Logan & Company, Inc., 546 Valley
Road, Upper Montclair, NJ 07043. A Proof of Claim form may be obtained from the Claims Agent’s website, www.loganandco.com,
under client name USEC Inc. Any such Claim that is not asserted in a Proof of Claim received by the Claims Agent before the Special
Bar Date will be barred and will not be entitled to receive any payment or distribution of property from the Debtor or its successors or
assigns with respect to such Claim. Any Proof of Claim received by the Claims Agent will be subject to objection by the Debtor, as
the Debtor does not believe there is any basis for the allowance of any such Claims. Please note that a Proof of Claim need not be
filed solely to assert a Claim for the principal and interest due on the Old Notes or for an ownership interest in the USEC Common
Stock; a Proof of Claim is required only for a 510(b) Claim as described above.

D. THE VOTING PROCESS

Pursuant to the provisions of the Bankruptcy Code, only holders of allowed claims or equity interests in classes of claims or
equity interests that are impaired and that are not deemed to have rejected a plan of reorganization are entitled to vote to accept or
reject a proposed plan. Generally, a claim or equity interest is impaired under a plan if the holder’s legal, equitable or contractual
rights are altered under such plan. Classes of claims or equity interests under a chapter 11 plan in which the holders of such claims or
equity interests are unimpaired under a chapter 11 plan are deemed to have accepted the plan and are not entitled to vote to accept or
reject the plan. In addition, classes of claims or equity interests under a chapter 11 plan in which the holders of such claims or equity
interests are not entitled to receive or retain any property under such plan (although they may nevertheless be receiving a de minimis
distribution assuming acceptance of the plan by senior voting classes) may be deemed to have rejected the plan and are not entitled to
vote to accept or reject the plan. In connection with the Plan, therefore:

e Claims in Classes 1, 2, 3 and 4 are Unimpaired. As a result, holders of Claims in those Classes are deemed to have
accepted the Plan and are not entitled to vote on the Plan.

e Claims and Interests in Classes 5 and 6 (together, the “Voting Classes”) are Impaired and the holders of such Claims and
Interests, which are deemed Allowed by the Plan, will receive distributions under the Plan. As a result, holders of
Claims and Interests in Classes 5 and 6 are entitled to vote to accept or reject the Plan, subject to the requirement that
they hold their Claims or Interests as of the voting record date established by the Bankruptcy Court, as discussed below.

e Holders of Allowed Claims and Allowed Interests in Class 7, although potentially receiving a de minimis distribution
under the Plan to which they would not be entitled without acceptance of the Plan by Classes 5 and 6, are deemed to
have rejected the Plan, and the votes of such holders will not be solicited.

e Holders of Allowed Interests in Class 8 are not entitled to and will not receive or retain any property under the Plan, are
deemed to have rejected the Plan, and the votes of such holders will not be solicited.

The Bankruptcy Court has established 5:00 p.m. Eastern Time on | ], 2014 (the “Voting Record Date™) as the time
and date for determining which holders of Claims and Interests in the Voting Classes are entitled to receive a copy of this Disclosure
Statement and to vote to accept or reject the Plan. ONLY HOLDERS OF CLAIMS IN CLASS 5 AND INTERESTS IN CLASS 6 AS
OF THE VOTING RECORD DATE ARE ENTITLED TO VOTE ON THE PLAN.

The Debtor has retained Logan & Company, Inc. to, among other things, act as its voting agent (the “Voting Agent”).
Specifically, the Voting Agent will assist the Debtor with: (a) mailing this Disclosure Statement and ballot materials, (b) soliciting
votes on the Plan, (c) receiving, tabulating and reporting on ballots cast for or against the Plan, (d) responding to inquiries from
creditors and stockholders relating to the Plan, the Disclosure Statement, the ballots and matters related thereto, including, without
limitation, the procedures and requirements for voting to accept or reject the Plan and objecting to the Plan, (e) if necessary, contacting
eligible voters regarding the Plan and their ballots, and (f) mailing notices required by the Bankruptcy Code, the Bankruptcy Rules or
order of the Bankruptcy Court.
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YOUR VOTE ON THE PLAN IS IMPORTANT. The Bankruptcy Code defines “acceptance” of a plan by a class of
claims as acceptance by creditors in that class that hold at least two-thirds in dollar amount and more than one-half in number of the
allowed claims that actually vote for acceptance or rejection of the plan (the “Requisite Claim Acceptances”). The foregoing applies
to Class 5, containing Noteholder Claims. The Bankruptcy Code defines “acceptance” of a plan by a class of interests as acceptance
by the holders of at least two-thirds in dollar amount of the allowed interests of such Class that have timely and properly voted to
accept or reject the Plan (the “Requisite Interest Acceptances” and together with the Requisite Claim Acceptances, the “Requisite
Acceptances”). The foregoing applies to Class 6, containing Preferred Stock Interests/Claims.

If one of the Voting Classes rejects the Plan, the Debtor, subject to the consent of (a) the Majority Consenting Noteholders
and (b) the Preferred Stockholders (solely with respect to any terms of the Plan that affect the rights of such Preferred Stockholders),
reserves the right to amend the Plan and, if necessary, resolicit votes, abandon the Plan and pursue another plan of reorganization, or
request confirmation of the Plan pursuant to Bankruptcy Code Section 1129(b). Section 1129(b) permits the confirmation of a plan of
reorganization notwithstanding the non-acceptance of a plan by one or more impaired classes of claims or equity interests, so long as
at least one impaired class of claims votes to accept such plan. Under that section, a plan may be confirmed by a bankruptcy court if it
does not “discriminate unfairly” and is “fair and equitable” with respect to each non-accepting class, as more particularly described in
Part VIII.1. of this Disclosure Statement The Debtor, subject to the consent of (a) the Majority Consenting Noteholders and (b) the
Preferred Stockholders (solely with respect to any terms of the Plan that affect the rights of such Preferred Stockholders), reserves the
right to alter, amend, or modify the Plan or any exhibit in accordance with the provisions of the Plan including, without limitation,
Section 10.12 of the Plan, if determined necessary to satisfy the requirements of Bankruptcy Code Section 1129(b).

TO HOLDERS OF NOTEHOLDER CLAIMS IN CLASS 5: This Disclosure Statement and the related materials will be
furnished to Noteholders whose names (or the names of whose nominees) appear as of the Voting Record Date on the security holder
lists maintained by the Indenture Trustee pursuant to the Old Indenture or, if applicable, who are listed as participants in a clearing
agency’s security position listing. [F SUCH ENTITIES DO NOT HOLD FOR THEIR OWN ACCOUNT, THEY SHOULD
PROVIDE COPIES OF THE DISCLOSURE STATEMENT, THE PLAN AND, IF APPLICABLE, BENEFICIAL OWNER
BALLOTS OR MASTER BALLOTS, TO THE BENEFICIAL OWNERS. With respect to Noteholder Claims, special voting
instructions apply to beneficial owners, nominees of beneficial owners and securities clearing agencies. Those special instructions
will accompany the beneficial owner ballot or master ballot provided to holders of Noteholder Claims. In the event of an
inconsistency between the special instructions and the provisions of this Disclosure Statement, the special instructions that accompany
the beneficial owner ballot or master ballot should be followed. A summary of such instructions is set forth in more detail in Part IX
below.

TO HOLDERS OF PREFERRED STOCK INTERESTS/CLAIMS IN CLASS 6: A ballot is enclosed for the purpose of
voting on the Plan. Please follow the instructions contained on the ballot for casting and returning your ballot. In the event of an
inconsistency between the instructions on the ballot and the provisions of this Disclosure Statement, the instructions on the ballot
should be followed.

This Disclosure Statement, the appendices attached hereto and the related documents are the only materials the Debtor is
providing to creditors and stockholders in the Voting Classes for their use in determining whether to vote to accept or reject the Plan,
and such materials may not be relied upon or used for any purpose other than to vote to accept or reject the Plan.

All ballots, beneficial owner ballots and master ballots must be completed, executed and returned to the Debtor’s Voting
Agent at the following address:

Logan & Company, Inc.
Attention: USEC Inc.
546 Valley Road
Upper Montclair, New Jersey 07043

FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT, BENEFICIAL OWNER BALLOT OR MASTER BALLOT
MUST BE PROPERLY EXECUTED, COMPLETED, DATED AND DELIVERED SUCH THAT IT IS ACTUALLY RECEIVED
ON OR BEFORE THE VOTING DEADLINE (5:00 P.M. EASTERN TIME ON | ], 2014) BY THE VOTING AGENT.

The ballots, beneficial owner ballots and master ballots have been specifically designed for the purpose of soliciting votes on
the Plan from the Voting Classes. Accordingly, in voting on the Plan, please use only the ballots sent to you with this Disclosure
Statement.

All properly completed ballots, beneficial owner ballots or master ballots received by the Voting Agent prior to the Voting
Deadline from holders of Allowed Claims and Allowed Interests in the Voting Classes as of the Voting Record Date will be counted
10
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for purposes of determining whether each Class has accepted the Plan. The Voting Agent will prepare and file with the Bankruptcy
Court a certification of the results of the balloting by each of the Voting Classes.

If a ballot, beneficial owner ballot or master ballot is received by the Voting Agent after the VVoting Deadline, it will not be
counted, unless the Debtor has granted, in its sole discretion, an extension of the Voting Deadline in writing with respect to such
ballot. Additionally, the following ballots will NOT be counted:

e any ballot, beneficial owner ballot or master ballot that is properly completed, executed and timely submitted to the
Voting Agent, but (a) does not indicate an acceptance or rejection of the Plan or (b) indicates both an acceptance and
rejection of the Plan;

e any ballot, beneficial owner ballot or master ballot that is illegible or contains insufficient information to permit the
identification of the holder;

e any ballot, beneficial owner ballot or master ballot cast by a Person or Entity that does not hold a Claim or Interest in the
Voting Classes; and/or

e any unsigned ballot, beneficial owner ballot or master ballot.

THE DEBTOR BELIEVES THAT CONFIRMATION OF THE PLAN IS IN THE BEST INTERESTS OF ALL HOLDERS
OF CLAIMS AND INTERESTS AND RECOMMENDS THAT ALL HOLDERS OF CLAIMS AND INTERESTS IN THE
VOTING CLASSES VOTE TO ACCEPT THE PLAN.

WITH RESPECT TO THE HOLDERS OF NOTEHOLDER CLAIMS, THE CONSENTING NOTEHOLDERS AND THE
NOTEHOLDER ADVISORS SUPPORT CONFIRMATION OF THE PLAN AND ENCOURAGE ALL NOTEHOLDERS TO
VOTE TO ACCEPT THE PLAN.

E. THE CONFIRMATION HEARING

Bankruptcy Code Section 1128 requires that the Bankruptcy Court, after notice, hold a hearing on confirmation of the Plan
(the “Confirmation Hearing”). The Bankruptcy Court has set the Confirmation Hearing to commence on | |, 2014 at[_: ]
[a./p.Jm. Eastern Time, at the United States Bankruptcy Court for the District of Delaware, 824 N. Market Street, Wilmington,
Delaware 19801. At the Confirmation Hearing, the Debtor will request confirmation of the Plan, as it may be modified from time to
time, under Bankruptcy Code Section 1129(b). The Debtor may modify the Plan, subject to the consent of (i) Enrichment Corp, (ii)
the Majority Consenting Noteholders and (iii) the Preferred Stockholders (solely with respect to any terms of the Plan that affect the
rights of such Preferred Stockholders), to the extent permitted by Bankruptcy Code Section 1127(a) and Bankruptcy Rule 3019, as
necessary to confirm the Plan. The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court without
further notice except for the announcement of the adjournment date made at the Confirmation Hearing or at any subsequently
adjourned Confirmation Hearing. Objections to confirmation must be filed with the Bankruptcy Court by | |, 2014 and are
governed by Bankruptcy Rules 3020(b) and 9014. The objections must be in writing, must state the name and address of the objecting
party and the nature of the Claim or Interest of such party, and must state with particularity the basis and nature of any objection to or
proposed modification of the Plan. UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY FILED AND SERVED, IT MAY
NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

F. FORWARD LOOKING STATEMENTS

This Disclosure Statement contains certain other forward-looking statements, all of which are based on various estimates and
assumptions and will not be updated to reflect events occurring after the date hereof. Such information and statements are subject to
inherent uncertainties and to a wide variety of significant business, economic and competitive risks, including, among others, those
described herein. Consequently, actual events, circumstances, effects and results may vary significantly from those included in or
contemplated by such projected financial information and such other forward-looking statements. The information contained herein is
therefore not necessarily indicative of the future financial condition or results of operations of the Debtor, which in each case may
vary significantly from the information set forth herein. Consequently, the forward-looking statements contained herein should not be
regarded as representations by the Debtor, any of its advisors or any Person that any prospective financial condition or results of
operations can or will be achieved. FACTORS THAT COULD CAUSE ACTUAL RESULTS TO BE MATERIALLY DIFFERENT
FROM EXPECTATIONS INCLUDE THOSE FACTORS DESCRIBED IN PART VII HEREIN TITLED “RISK FACTORS.”
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1.
GENERAL INFORMATION CONCERNING THE DEBTOR

A INTRODUCTION

The Debtor is the ultimate parent company of seven direct and indirect domestic subsidiaries, including Enrichment Corp,
American Centrifuge Holdings, LLC (“AC Holdings”), American Centrifuge Enrichment, LLC (“AC Enrichment”), American
Centrifuge Operating, LLC (“AC Operating”), American Centrifuge Technology, LLC (“AC Technology”), American Centrifuge
Manufacturing, LLC (“AC Manufacturing”) and American Centrifuge Demonstration, LLC (“AC Demonstration”) (Enrichment Corp,
AC Holdings, AC Enrichment, AC Operating, AC Technology, AC Manufacturing and AC Demonstration, collectively, the “Non-
Debtor Subsidiaries;” and AC Holdings, AC Enrichment, AC Operating, AC Technology, AC Manufacturing and AC Demonstration,
collectively, the “AC Subsidiaries”).* With the exception of AC Manufacturing, which is majority owned (55%), all of the other Non-
Debtor Subsidiaries are wholly-owned entities. Basic information about the Debtor and the Non-Debtor Subsidiaries is set forth
below.

Name of Entity Formation Ownership Business Purpose/Summary of Key Facts
USEC Inc. Delaware Publicly owned » The Debtor
6/29/98 » Ultimate parent company; holds 100% interest in Enrichment Corp and
AC Holdings

Issuer of Old Notes

Issuer of USEC Preferred Stock and USEC Common Stock

Party to 2002 DOE-USEC Agreement

Assignor to AC Operating of sublease from Enrichment Corp of the DOE

lease for American Centrifuge Plant

» Lessee of Oak Ridge facilities used for the American Centrifuge Project
from the DOE

» Holds intellectual property license from the DOE for centrifuge
technology

» Party to RD&D Cooperative Agreement with the DOE and AC
Demonstration

» Indemnitor on surety bonds issued to the DOE and the NRC for Paducah
Plant and American Centrifuge Plant

« Party to certain construction contracts with respect to American
Centrifuge Plant

» Proposed issuer under the Plan of the New Notes and the New Common

Stock
United States Enrichment Delaware USEC Inc. » One of the Non-Debtor Subsidiaries
Corporation (“Enrichment 6/29/98 » Enriched uranium at Paducah Plant until end of May 2013 and currently
Corp™) transitioning site back to DOE

» Continuing supplier of LEU, fulfilling contracts for LEU through existing
inventory and supply purchased from Russia

« Sole revenue generator within the Company; sole source of liquidity for
the Debtor via return of capital until September 2011 and intercompany
loans since that date

» Holder of the NRC certificate of compliance for Paducah Plant

» Lessee of the DOE leases for Paducah Plant and American Centrifuge
Plant; sublessor of lease for American Centrifuge Plant to AC Operating
(via assignment from the Debtor)

« Party to Russian Contract and Russian Supply Agreement

« Party to existing customer contracts (including by assignment from AC
Enrichment)

« Principal on surety bonds issued to the DOE and the NRC for Paducah
Plant and indemnitor on certain surety bonds for American Centrifuge
Plant

» Co-proponent and participant in the Plan for purposes of the Limited
Subsidiary Guaranty and the Subsidiary Security Agreement

American Centrifuge Delaware USEC Inc. » One of the Non-Debtor Subsidiaries and AC Subsidiaries
Holdings, LLC (“AC 9/24/08 » Holds 100% interest in AC Enrichment, AC Operating, AC Technology
Holdings™) and AC Demonstration, and 55% interest in AC Manufacturing
American Centrifuge Delaware American Centrifuge » Currently inactive
Enrichment, LLC (“AC 9/24/08 Holdings, LLC » One of the Non-Debtor Subsidiaries and AC Subsidiaries
Enrichment”) » Created to: hold title to American Centrifuge Plant; be a party to loan and
L On March 15, 2013, the Debtor sold another wholly-owned subsidiary, NAC International Inc. (“NAC”), to a subsidiary of Hitachi Zosen Corporation for

approximately $42.4 million. While owned by the Debtor, NAC provided energy consulting, information services and spent fuel management technologies
to utilities, government agencies, producers, fuel vendors and financial institutions worldwide. NAC also specialized in nuclear materials transport, used
fuel storage and transport technologies, nuclear fuel cycle consulting, and fuel cycle information services, and provided fuel procurement and performance
evaluations, and regulatory and communications planning.
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financing agreements related to American Centrifuge Project; and be a

party to construction and customer contracts

Party to customer contracts partially assigned to Enrichment Corp
American Centrifuge Delaware American Centrifuge » One of the Non-Debtor Subsidiaries and AC Subsidiaries
Operating, LLC 9/24/08 Holdings, LLC Holds the NRC license for American Centrifuge Demonstration facility
(“AC Operating™) and American Centrifuge Plant

* Sublessee (via assignment from the Debtor) of Enrichment Corp’s DOE

lease for American Centrifuge Plant

Principal on surety bonds issued to the DOE and the NRC for American

Centrifuge Plant
American Centrifuge Delaware American Centrifuge Currently inactive
Technology, LLC (“AC 9/24/08 Holdings, LLC One of the Non-Debtor Subsidiaries and AC Subsidiaries
Technology™) » Created to: conduct technology research and development activities; hold

technology license from the DOE; and lease facilities at Oak Ridge
American Centrifuge Delaware 55% owned by AC Holdings |+« One of the Non-Debtor Subsidiaries and AC Subsidiaries
Manufacturing, LLC (“AC 8/20/10 + Created to consolidate the authority and accountability for centrifuge
Manufacturing”) 45% owned by Babcock & machine manufacturing and assembly in one business unit

Wilcox Technical Services » Based out of the Oak Ridge manufacturing facility
Group, Inc. » Party to contracts with centrifuge component and assembly suppliers

American Centrifuge Delaware American Centrifuge » One of the Non-Debtor Subsidiaries and AC Subsidiaries
Demonstration, LLC (“AC 5/21/12 Holdings, LLC » Created to oversee RD&D Program
Demonstration”) » Party to RD&D Cooperative Agreement with the DOE and the Debtor

The chart attached as Appendix C depicts the corporate structure of the Debtor’s family of companies.
B. THE DEBTOR’S CORPORATE HISTORY

In October 1992, Congress established a uranium enrichment corporation through the Energy Policy Act of 1992. This
government corporation began operations in mid-1993 under the name United States Enrichment Corporation. In April 1996, the
USEC Privatization Act, 42 U.S.C. § 2297h, was signed into law, permitting this government corporation to be converted into a
privately owned company of the same name.

In June 1998, the Debtor USEC Inc. was incorporated as a Delaware corporation for the purpose of acting as the parent
company of the privately owned Enrichment Corp. At the same time, Enrichment Corp was incorporated in Delaware as a private
company. In July 1998, USEC Inc. completed an initial public offering of 100,000,000 shares of its common stock on the New Y ork
Stock Exchange and began trading under the symbol USU.

Upon its privatization, the U.S. government transferred the business of the government corporation to Enrichment Corp, with
the exception of certain liabilities from prior operations of the U.S. government. Enrichment Corp continued as a uranium enrichment
corporation, operating gaseous diffusion plants leased from the DOE near Portsmouth, Ohio (the “Portsmouth Plant”) and Paducah,
Kentucky (the “Paducah Plant”), from which it produced LEU, and obtained additional LEU supply through its role under the
Megatons to Megawatts non-proliferation agreement between the United States and Russia. Enrichment ceased at the Portsmouth
Plant in 2001 and at the Paducah Plant in May 2013.

The Company began exploring a move from gaseous diffusion technology to gas centrifuge technology in 2002. The DOE
invested in research and development of the gas centrifuge technology in the 1960°s through the 1980’s as an alternative to gaseous
diffusion. Gaseous diffusion technology is over 60 years old and requires substantial amounts of energy to produce LEU. With the
cessation of enrichment at the Paducah Plant, there are no major enrichment suppliers that continue to utilize this technology to enrich
uranium commercially. All of Enrichment Corp’s competitors have deployed more modern gas centrifuge technology to produce
LEU. Gas centrifuge technology uses approximately 95% less energy than gaseous diffusion to produce the same quantity of LEU.

In connection with the effort to deploy gas centrifuge technology in September 2008, the Debtor created AC Holdings to
wholly own AC Enrichment, AC Operating and AC Technology. Later, in August 2010, AC Holdings created AC Manufacturing,
55% of which is owned by AC Holdings, with the remaining 45% owned by Babcock & Wilcox Technical Services Group, Inc. In
May 2012, AC Holdings created AC Demonstration. The AC Subsidiaries were created to carry out commercial activities related to
the development of gas centrifuge technology (the “American Centrifuge Project”) and the financing, construction and deployment of
the American Centrifuge Plant.

C. OVERVIEW OF THE COMPANY’S BUSINESS

The Company is a heavily-regulated global energy company that supplies LEU for commercial nuclear power plants. LEU is
a critical component in the production of nuclear fuel for reactors to produce electricity. Currently operating through Enrichment
Corp, the Company is a leading supplier of LEU to domestic and international commercial nuclear power plants.
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Enrichment Corp is currently the Company’s sole generator of revenue, supporting its own business and financial obligations,
as well as providing intercompany funding through intercompany loans to the Debtor. The Debtor uses the intercompany funding to
help pay its own financial obligations and those of the AC Subsidiaries.

Enrichment Corp has two major business operations. Its primary business focus is on supplying LEU, including uranium and
enrichment components, to commercial customers. Enrichment Corp’s secondary business is providing contract services at the
Paducah site. Enrichment Corp ceased enrichment at the Paducah Plant at the end of May 2013, and is in the process of de-leasing the
Paducah Plant and returning it to the DOE. The Company expects that upon such return, it will no longer provide contract services to
the DOE at Paducah. Enrichment Corp ceased enrichment at the Portsmouth Plant in 2001, and through September 2011 it performed
contract services business for the DOE as the decontamination and decommissioning contractor for the site. This transition
represented the bulk of Enrichment Corp’s contract services work during recent years. Enrichment Corp continues to perform limited
contract services work for the DOE at the Portsmouth site, related to the lease of certain facilities related to the American Centrifuge
Plant located at the Piketon, Ohio facility. After the transition of the Portsmouth Plant was completed, revenue from the contract
services segment declined substantially.

1. Business Locations
The Company is headquartered in Bethesda, Maryland, at premises leased by the Debtor, and has facilities in Paducah,

Kentucky, Piketon, Ohio and Oak Ridge, Tennessee through leases entered into by the Debtor or certain of the Non-Debtor
Subsidiaries, as set forth below.

Location Business Use Lessee

Bethesda, Maryland Corporate headquarters Debtor (via assignment from Enrichment Corp)

Paducah, Kentucky Paducah Plant Enrichment Corp

Piketon, Ohio Certain facilities at Portsmouth Plant Enrichment Corp

Piketon, Ohio American Centrifuge Plant AC Operating (sublessee of lessee Enrichment Corp via assignment
from the Debtor)

Oak Ridge, Tennessee Manufacturing and test facilities for American? Debtor

Centrifuge Project
Washington, DC Government relations office Debtor
2. LEU Business Segment
@ LEU Business Overview

Through Enrichment Corp, the Company’s primary business focus has been on supplying LEU to nuclear power plant
owners. LEU consists of two components: separative work units (“SWU”) and uranium. SWU is a standard unit of measurement that
represents the effort required to transform a given amount of natural uranium into two components, enriched uranium and depleted
uranium. Enriched uranium has a higher percentage of U** isotopes than depleted uranium. The SWU contained in LEU is
calculated using an industry standard formula based on the physics of enrichment. The amount of enrichment deemed to be contained
in LEU under this formula is commonly referred to as its “SWU component” and the quantity of natural uranium deemed to be used in
the production of LEU under this formula is referred to as its “uranium component.” Revenue from the LEU segment is derived
primarily from: (i) sales of the SWU component of LEU, (ii) sales of both the SWU and uranium components of LEU, and (iii) sales
of uranium.

(b) LEU Customers

The majority of Enrichment Corp’s customers are domestic and international utilities that own or operate nuclear power
plants, with international sales constituting 17% of revenue from the LEU business in 2012 and 22% in 2013. In 2013, the ten largest
customers in this segment represented 69% of total revenues, and the three largest customers represented 37% of total revenues.
Agreements with electric utilities are primarily long-term, fixed-commitment contracts under which customers are obligated to
purchase a specified quantity of SWU from Enrichment Corp or long-term requirements contracts under which customers are
obligated to purchase a fixed percentage of the SWU requirements for specific groups of reactors from Enrichment Corp. Under

2 This property is subject to a sale/leaseback transaction with The Industrial Development Board of The City of Oakridge, Tennessee in connection with a payment

in lieu of taxes program. The Debtor has the right to take ownership of the property pursuant to the terms of the sale/leaseback agreement.
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requirements contracts, a customer only makes purchases when the specified reactors have requirements for additional fuel.
Enrichment Corp also sells natural uranium directly to utilities, generally pursuant to shorter-term, fixed-commitment contracts.

Backlog is the estimated aggregate dollar amount of SWU and uranium sales that the Company expects to earn as revenue in
future periods under existing contracts with customers. As of December 31, 2013, backlog was estimated to be $3.3 billion, including
$0.4 billion expected to be delivered in 2014. Backlog was $4.5 billion at December 31, 2012, and $5.8 billion at December 31, 2011.
Due to the current supply/demand imbalance in the market, and the transition in sources of enrichment from production at the Paducah
Plant, Enrichment Corp has not been able to achieve sufficient new sales to offset reductions in backlog resulting from deliveries in
recent years. Backlog is based on certain estimates, which are subject to change. Backlog also includes contracts that must be
modified to reflect the current state of supply sources during the transition of supply sources. In addition, the backlog is subject to
various risks, including the mix of origins of LEU delivered, the credit quality of certain customers, and contracts in which customers
have certain termination rights based on milestones related to financing and deployment of the American Centrifuge Plant.
Approximately 30% of the backlog is estimated to be at risk due to milestones related to financing and deployment of the American
Centrifuge Plant.

In the future, the Company expects to enter into long-term contracts for production from the American Centrifuge Plant to
support the financing of the American Centrifuge Plant, which would increase the long term backlog.

©) LEU Supply

Historically, Enrichment Corp has produced or acquired LEU from two principal sources. About half of the LEU supply
was acquired from Russia, pursuant to the Megatons to Megawatts non-proliferation agreement between the United States and Russia.
Under this program, Enrichment Corp was party to a contract (the “Russian Contract”) under which it purchased the SWU component
of LEU derived from dismantled nuclear weapons from the former Soviet Union for conversion into fuel for commercial nuclear
power plants. Enrichment Corp completed the highly-successful 20-year Megatons to Megawatts program at the end of 2013. In
2011, Enrichment Corp entered into a contract (the “Russian Supply Agreement”) to maintain access to Russian LEU supplies
following the completion of the Russian Contract. However, the amount of LEU that Enrichment Corp will obtain under the Russian
Supply Agreement is substantially lower than the amount it historically obtained under the Russian Contract, thereby reducing
Enrichment Corp’s overall supply of LEU. The Russian Supply Agreement runs through 2022. The other half of Enrichment Corp’s
LEU supply was produced at the Paducah Plant, which ceased enrichment at the end of May 2013.

(i) Megatons to Megawatts

At the end of 2013, Enrichment Corp completed the highly successful Megatons to Megawatts program, which had provided
half of Enrichment Corp’s LEU supply in recent years. Under the Megatons to Megawatts program, Enrichment Corp was the U.S.
government’s exclusive executive agent (“Executive Agent”) in connection with a nonproliferation agreement between the United
States and the Russian Federation. In January 1994, Enrichment Corp signed the Russian Contract with a Russian government entity
known as OAO Techsnabexport (“TENEX”) to implement the program. The Russian Contract was completed at the end of 2013.
Over the life of the Russian Contract, approximately 92 million SWU contained in LEU derived from 500 metric tons of highly
enriched uranium was purchased, the equivalent of about 20,000 nuclear warheads.

(if) Russian Supply Agreement

In 2011, Enrichment Corp entered into the Russian Supply Agreement to maintain access to Russian LEU supplies following
the completion of the Megatons to Megawatts program and the Russian Contract, and to assist in the transition of the LEU business
from the Paducah Plant to the American Centrifuge Plant. Under the terms of the Russian Supply Agreement, the supply of LEU to
Enrichment Corp began in 2013 and will increase until it reaches a level in 2015 that includes a quantity of SWU equal to
approximately one-half the level supplied by TENEX to Enrichment Corp under the Megatons to Megawatts program. Beginning in
2015, TENEX and Enrichment Corp also may mutually agree to increase the purchases and sales of SWU by certain additional
optional quantities of SWU up to the amount Enrichment Corp purchased each year under the Megatons to Megawatts program. The
Russian Supply Agreement runs through 2022.

The LEU obtained under the Russian Supply Agreement is subject to quotas and other restrictions applicable to commercial
Russian LEU that did not apply to LEU supplied under the Megatons to Megawatts program, which could adversely affect Enrichment
Corp’s ability to sell the commercial Russian LEU purchased under the new agreement. Under the terms of the Russian Supply
Agreement, Enrichment Corp may use a portion of the quota established under U.S. law for importation of Russian LEU in the United
States for consumption by U.S. utilities, but this quota is less than the amount of Russian LEU that it is obligated to purchase.
Enrichment Corp has been in discussions with the Department of Commerce regarding a potential modification to the quotas to
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increase the ability to import and deliver Russian LEU to U.S. fabricators for processing and re-export on behalf of foreign customers.
If the quotas for importing Russian LEU are not modified with respect to either (i) the sale to U.S. utilities for consumption in the
United States or (ii) the sale to foreign utilities for processing in the United States at U.S. fabricators and re-export, most of the LEU
supplied to Enrichment Corp by TENEX under the new agreement will have to be supplied to foreign customers for fabrication into
fuel outside the United States. This constraint would adversely affect Enrichment Corp’s ability to market the Russian LEU.

Prior to deployment of the American Centrifuge Plant, the Russian Supply Agreement will be the Company’s only source of
additional LEU supply to supplement its existing inventory, absent arrangements to purchase LEU from other sources.

Enrichment Corp and TENEX have agreed to conduct a feasibility study to explore the possible deployment of an enrichment
plant in the United States employing Russian centrifuge technology. Any decision to proceed with such a project would depend on the
results of the feasibility study and would be subject to further agreement between the parties and their respective governments.

(iii) Paducah Plant

At the end of May 2013, Enrichment Corp ceased enrichment at the Paducah Plant and began the process of transitioning the
Paducah Plant to the DOE for decontamination and decommissioning. Although the Paducah Plant had been running at peak
efficiency in recent years, the operations could not overcome the inherent costs of the substantial amount of electricity required by the
gaseous diffusion technology. Enrichment Corp’s competitors have all shifted to lower-cost centrifuge enrichment operations and the
oversupply of LEU in the market made continued commercial enrichment at the Paducah Plant unsustainable.

Enrichment Corp leases the Paducah Plant and related facilities from the DOE. The site is one of the largest industrial
facilities in the world. When the Paducah Plant was operational, its estimated maximum economic capacity was about eight million
SWU per year. Enrichment Corp is currently working with the DOE to de-lease the Paducah Plant. After cessation of enrichment at
the Paducah Plant, Enrichment Corp continues to lease certain areas that are used for ongoing operations, such as shipping and
handling, inventory management and site services. In addition to these activities, Enrichment Corp has completed the repackaging of
its inventory of LEU and uranium and is transferring such inventory to off-site locations for future deliveries to customers with
existing orders. Enrichment Corp is currently in discussions with the DOE regarding the timing of the de-lease, and is seeking to
minimize transition costs, which could be substantial. Enrichment Corp expects to complete the return of the Paducah Plant to the
DOE in 2014. Under the lease, the DOE is obligated to decontaminate and decommission the Paducah Plant.

(iv) Provisions of 2002 DOE-USEC Agreement Relating to Paducah Plant

On June 17, 2002, the Debtor and the DOE signed an agreement in which both parties made long-term commitments directed
at resolving issues related to the stability and security of the domestic uranium enrichment industry (such agreement, as amended, the
“2002 DOE-USEC Agreement”). The Debtor and the DOE have entered into subsequent agreements relating to these commitments
and have amended the 2002 DOE-USEC Agreement, most recently in 2012. Under the 2002 DOE-USEC Agreement, the Debtor
agreed that the Paducah Plant would be operated at a production rate at or above 3.5 million SWU per year until six months prior to
commercial operation of the American Centrifuge Plant. Since May 2013, the Debtor has not performed enrichment at the Paducah
Plant. As a consequence, the DOE has the right to waive Enrichment Corp’s exclusive rights to lease the Paducah Plant and to
transition operation of the plant from Enrichment Corp to ensure the continuity of domestic enrichment operations and the ful fillment
of supply contracts. The DOE has not exercised any rights under the 2002 DOE-USEC Agreement and been engaging with the
Company in a process to de-lease the Paducah Plant. If the de-lease does not occur consensually, the DOE could seek to exercise its
remedies under the 2002 DOE-USEC Agreement to take possession of the Paducah Plant.

3. Contract Business Segment

Enrichment Corp performs limited contract work for the DOE and the DOE contractors at the Paducah Plant and the site of
the former Portsmouth Plant. The contract work at the Paducah Plant principally relates to providing security and infrastructure
support at the site. With respect to the Portsmouth Plant, the majority of Enrichment Corp’s revenues from contract work related to
contracts with the DOE to prepare the Portsmouth Plant for decontamination and decommissioning. On September 30, 2011, these
contracts expired and Enrichment Corp completed the transition of facilities at the Portsmouth site to a new DOE contractor.
Enrichment Corp continues to provide limited services to the DOE and its contractors at the Portsmouth site with respect to facilities
that are leased for the American Centrifuge Plant. However, revenues from the contract services segment have decreased significantly
due to these events.

Moreover, payment for contract work is subject to DOE funding availability, congressional appropriations, the DOE’s
timeliness in approving Enrichment Corp’s provisional billing rates, and the outcome of the DOE’s reviews and audits. The
Company’s consolidated balance sheet includes gross receivables from DOE or DOE contractors for contract services work totaling
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$98.4 million as of December 31, 2013. Of the $98.4 million, $80.8 million represents certified claims submitted to DOE through
December 31, 2013. Enrichment Corp has submitted the following certified claims to the DOE contracting officer under the Contract
Disputes Act (“CDA”) for payment.

Amounts Related to Date of Claim Amount of Claim DOE Response

Periods through December 31, 2009 December 2, 2011 $11.2 million Denied by DOE contracting officer in
letter dated June 1, 2012

Year ended December 31,2010 February 16, 2012 $9.0 million Denied by DOE contracting officer in
letter dated August 15, 2012

Year ended December 31, 2011 May 8, 2012 $17.8 million Denied by DOE contracting officer in
letter dated August 15, 2012

Pension costs and postretirement August 30, 2013 $42.8 million Pending

benefit cost resulting from the
closure of Portsmouth

Based on the extended timeframe expected to resolve claims for payment filed under the CDA, these amounts are classified
as a long-term receivable of $25.8 million, or $80.8 million net of valuation allowances of $55.0 million, as of December 31, 2013. On
May 30, 2013, Enrichment Corp appealed the DOE's denial of the three claims for the periods through 2011 to the U.S. Court of
Federal Claims.

4. American Centrifuge Project

While the Company, through Enrichment Corp, had been using (until it ceased enrichment at the end of May 2013) older
gaseous diffusion technology to enrich uranium, it has been working through the Debtor and the AC Subsidiaries to deploy updated
gas centrifuge technology to replace its gaseous diffusion operations with the new American Centrifuge Plant. Centrifuge technology
requires 95% less electricity than gaseous diffusion technology to produce the same quantity of LEU. The new centrifuge facility is
intended to provide a long-term competitive source of uranium enrichment. The Debtor began construction on the American
Centrifuge Plant in May 2007 after being issued a construction and operating license by the NRC. However, construction activities
were significantly demobilized in 2009 and are only expected to be remobilized after financing for the deployment of the American
Centrifuge Plant is in place.

Although the economics of the American Centrifuge Project are severely challenged under current enrichment market
conditions, the Debtor continues to believe that the deployment of the American Centrifuge Project represents its clearest path to a
long-term, direct source of domestic enrichment production, and therefore the long-term viability of the LEU business. The Debtor
believes that a restructuring could improve the likelihood of success in the deployment of the American Centrifuge Project.

@ Provisions of 2002 DOE-USEC Agreement Relating to American Centrifuge Project

The 2002 DOE-USEC Agreement requires the Company to develop, demonstrate and deploy advanced enrichment
technology in accordance with milestones and provides for remedies in the event of a failure to meet a milestone under certain
circumstances. On June 12, 2012, the Debtor and the DOE entered into an amendment (the “2002 Agreement Amendment”) to the
2002 DOE-USEC Agreement. The 2002 Agreement Amendment added two new milestones 