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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 



    
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On October 24, 2013, the Board of Directors of USEC Inc. (the “Company” or “USEC”) increased the number of directors from
nine to eleven directors and elected Michael Diament and Mikel H. Williams as new directors, effective October 24, 2013. Messrs.
Diament and Williams were appointed in consultation with certain holders of the Company’s convertible senior notes due October 2014
as described below. Mr. Diament will serve on USEC’s Compensation, Nominating and Governance Committee and Mr. Williams will
serve on USEC’s Audit and Finance Committee and on USEC’s Technology, Competition and Regulatory Committee.

The Board of Directors determined that each of Messrs. Diament and Williams is an “independent director” in accordance with
the New York Stock Exchange listing standards and rules and regulations of the Securities and Exchange Commission (“SEC”).

Mr. Diament, age 45, has served as a director of Magellan Health Services, Inc., a publicly-traded diversified specialty health
care company, since 2004. He also has served on the board of managers of Dayco, LLC (formerly Mark IV Industries, Inc.), a
privately-held manufacturer of engine technology solutions, since 2009. He formerly served on the board of directors of Journal
Register Company, a privately-held national media company, from 2009 until 2011, and JL French Automotive Castings, Inc., a
privately-held manufacturer of aluminum die cast components for the global automotive industry, from 2006 until 2009. He also
formerly served as the director of bankruptcies and restructurings and a portfolio manager at Q Investments, an investment management
firm, from 2001 until 2006. Prior to that, Mr. Diament was a senior analyst for Sandell Asset Management and served as vice president
of Havens Advisors, both investment management firms.

Mr. Williams, age 56, has served as the Chief Executive Officer and a director of JPS Industries, Inc., a manufacturer of
extruded urethane film, sheet and tubing, ethylene vinyl acetate film and sheet and mechanically formed glass and aramid substrate
materials for specialty applications, since May 2013. Prior to that, Mr. Williams was the President, Chief Executive Officer and a
director of DDi Corporation, a leading provider of time-critical, technologically advanced electronics manufacturing services, from
November 2005 to May 2012, and a Senior Vice President and Chief Financial Officer of DDi from November 2004 to October 2005.
Mr. Williams has also served in various management positions with several technology related companies, including as the President
and sole member of Constellation Management Group, LLC, and in executive positions with Global TeleSystems, Inc. and its
subsidiaries. Mr. Williams also serves on the boards of directors of Iteris, Inc. and Tellabs, Inc.

As previously disclosed in USEC’s filings with the SEC, including its most recent quarterly report on Form 10-Q for the quarter
ended June 30, 2013, USEC has been engaged with its advisors and certain stakeholders on alternatives for a possible restructuring of
its balance sheet. Messrs. Diament and Williams were recommended as director candidates by certain holders of the Company’s
convertible senior notes due October 2014 in light of their experience in restructurings. Although Messrs. Diament and Williams were
identified by such noteholders and their advisors, there is no arrangement or understanding between the new directors and any other
persons pursuant to which such directors were selected as directors. In addition, in consultation with such noteholders, the Company
has also engaged additional advisory support to assist with a possible restructuring of its balance sheet.

For their services on the Board of Directors, Messrs. Diament and Williams will receive the Company’s standard compensation
for non-employee / non-investor directors, pro rated from their effective date. A description of such compensation arrangement is filed
as Exhibit 10.1 to this Form 8-K and incorporated herein by reference.

A copy of the press release announcing the election of Messrs. Diament and Williams is filed as Exhibit 99.1 to this Form 8-K.



This current report on Form 8-K contains “forward-looking statements” within the meaning of Section 21E of the Securities
Exchange Act of 1934 - that is, statements related to future events. In this context, forward-looking statements may address our
expected future business and financial performance, and often contain words such as “expects”, “anticipates”, “intends”, “plans”,
“believes”, “will” and other words of similar meaning. Forward-looking statements by their nature address matters that are, to different
degrees, uncertain. For USEC, particular risks and uncertainties that could cause our actual future results to differ materially from those
expressed in our forward-looking statements include, but are not limited to: the impact of a potential balance sheet restructuring on the
holders of our common stock and convertible notes; risks related to the need to restructure the investments by Toshiba Corporation
and Babcock & Wilcox Investment Company; risks related to our inability to repay our convertible notes at maturity in October
2014;  and other risks and uncertainties discussed in our filings with the Securities and Exchange Commission, including our annual
report on Form 10-K and quarterly reports on Form 10-Q which are available at www.usec.com. We do not undertake to update our
forward-looking statements except as required by law.
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10.1 Summary Sheet for 2013 Non-Employee / Non-Investor Director Compensation

99.1 Press release dated October 25, 2013 issued by USEC Inc.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

 USEC Inc.
    
    
    

October 25, 2013 By: /s/ John C. Barpoulis  

  John C. Barpoulis  

 Senior Vice President and Chief Financial Officer
 (Principal Financial Officer)
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EXHIBIT 10.1

SUMMARY SHEET FOR 2013 NON-EMPLOYEE/NON-INVESTOR DIRECTOR COMPENSATION

The following table sets forth the compensation for USEC’s non-employee/non-investor directors for the term commencing at
the 2013 annual meeting of stockholders:

Annual Cash Retainer Annual cash retainer of $80,000 paid in four installments on or after May 1, 2013, August 1, 2013,
November 1, 2013 and February 1, 2014 (the “Installment Dates”). A director may elect to receive the
retainer in restricted stock units in lieu of cash. Restricted stock units would be granted at the time of
the annual grant of restricted stock units at the closing price of USU on the date that is seven days
after the 2013 annual meeting of stockholders.

Annual Restricted
Stock Unit Grant

Annual grant of 1,000 restricted stock units. Restricted stock units are granted on the date that is seven
days after the 2013 annual meeting of stockholders and vest one year from the date of grant.
However, vesting is accelerated upon (1) the director attaining eligibility for Retirement, (2)
termination of the director’s service by reason of death or disability, or (3) a change in control.

Chairman Fees $100,000 annual fee for Chairman. $20,000 annual fee for Audit and Finance Committee chairman.
$10,000 annual fee for Compensation, Nominating and Governance Committee chairman. $7,500
annual fee for all other committees’ chairman. Chairman fees are paid in cash in four installments on
the Installment Dates, although a director may elect to receive their chairman fee in restricted stock
units, which would be granted at the time of the annual grant of restricted stock units.

Incentive Restricted Stock
Unit Awards

If a director chooses to receive restricted stock units as payment for fees that they are otherwise
entitled to receive in cash, he or she will receive an incentive payment of restricted stock units equal to
20% of the portion of the annual retainer and chairman fees that the director elects to take in restricted
stock units in lieu of cash. These incentive restricted stock units will vest in equal annual installments
over three years from the date of grant, however, vesting is accelerated upon (1) the director attaining
eligibility for Retirement, (2) termination of the director’s service by reason of death or disability, or
(3) a change in control. Incentive restricted stock units would be granted at the time of the annual
grant of restricted stock units at the closing price of USU on the date that is seven days after the 2013
annual meeting of stockholders.

All restricted stock units are granted pursuant to the USEC Inc. 2009 Equity Incentive Plan, as amended, and are subject to the
terms of such plan and the applicable restricted stock unit award agreements approved for issuance of restricted stock units to non-
employee directors under the plan. Settlement of restricted stock units is made in shares of USEC stock upon the director’s retirement or
other end of service. Retirement is defined in the USEC Inc. 2009 Equity Incentive Plan in the case of non-employee directors as
termination of service on or after age 75. Restricted stock units carry the right to receive dividend equivalent restricted stock units to the
extent dividends are paid by the Company.



EXHIBIT 99.1

FOR IMMEDIATE RELEASE:

October 25, 2013

USEC Inc. Adds Distinguished Businessmen to Board

- Michael Diament and Mikel H. Williams elected to complete term

until next annual meeting of shareholders -

BETHESDA, Md. - USEC Inc. (NYSE:USU) announced today that its board of directors voted to expand the board from nine
to eleven members and elected Michael Diament and Mikel H. Williams as new directors, effective immediately. Diament and
Williams were appointed in consultation with certain holders of the Company’s convertible senior notes due October 2014 as described
below.

“We are pleased to add two board members who have distinguished themselves in business as entrepreneurs and astute
managers. They also bring a wealth of corporate governance experience as board members of publicly traded companies,” said
Chairman of the Board James R. Mellor.

Diament, 45, has served as a director of Magellan Health Services, Inc., a publicly traded diversified specialty health care
company, since 2004. He also has served on the board of managers of Dayco, LLC (formerly Mark IV Industries, Inc.), a privately
held manufacturer of engine technology solutions, since 2009. He formerly served on the board of directors of Journal Register
Company, a privately held national media company, from 2009 until 2011, and JL French Automotive Castings, Inc., a privately held
manufacturer of aluminum die cast components for the global automotive industry, from 2006 until 2009. He also formerly served as
the director of bankruptcies and restructurings and a portfolio manager at Q Investments, an investment management firm, from 2001
until 2006. Prior to that, Diament was a senior analyst for Sandell Asset Management and served as vice president of Havens Advisors,
both investment management firms.

Williams, 56, has served as the Chief Executive Officer and a director of JPS Industries, Inc., a manufacturer of extruded
urethane film, sheet and tubing, ethylene vinyl acetate film and sheet and mechanically formed glass and aramid substrate materials for
specialty applications, since May 2013. Prior to that, Mr. Williams was the President, Chief Executive Officer and a director of DDi
Corporation, a leading provider of time-critical, technologically advanced electronics manufacturing services, from November 2005 to
May 2012, and a Senior Vice President and Chief Financial Officer of DDi from November 2004 to October 2005. Williams has also
served in various management positions with several technology related companies, including as the President and sole member of
Constellation Management Group, LLC, and in executive positions with Global TeleSystems, Inc. and its subsidiaries. Mr. Williams
also serves on the boards of directors of Iteris, Inc. and Tellabs, Inc.

Diament will serve on USEC’s Compensation, Nominating and Governance Committee and Williams will serve on USEC’s
Audit and Finance and USEC’s Technology, Competition and Regulatory Committees. They were recommended as director
candidates by certain holders of the Company’s convertible senior notes due October 2014 in light of their experience in restructurings.
Although the new directors were identified by such noteholders and their advisors, there is no arrangement or understanding between
the new directors and any other persons pursuant to which such directors were selected as a



director. The USEC Board of Directors has determined that Diament and Williams are each an “independent director” in accordance
with New York Stock Exchange listing standards. In addition, in consultation with such noteholders, the Company has also engaged
additional advisory support to assist with a possible restructuring of its balance sheet.

USEC Inc., a global energy company, is a leading supplier of enriched uranium fuel for commercial nuclear power plants.

###
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Investors: Steven Wingfield (301) 564-3354

Media: Paul Jacobson (301) 564-3399
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