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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K and the exhibits attached hereto contain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements concern the
Company s anticipated results and developments in the Company s operations in future periods, planned exploration
and, if warranted, development of its properties, plans related to its business and other matters that may occur in the
future. These statements relate to analyses and other information that are based on forecasts of future results, estimates

of amounts not yet determinable and assumptions of management.

Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions, future events or performance (often, but not always, using words or phrases such

as expects or does notexpect , isexpected , anticipates or does not anticipate , plans , estimates or intends
certain actions, events or results may , could , would , might or will be taken, occur or be achieved) are not statem
historical fact and may be forward-looking statements. Forward-looking statements are subject to a variety of known

and unknown risks, uncertainties and other factors which could cause actual events or results to differ from those
expressed or implied by the forward-looking statements, including, without limitation:

e risks related to our limited operating history;

¢ risks related to the probability that our properties contain reserves;

¢ risks related to our past losses and expected losses in the near future;

¢ risks related to our need for qualified personnel for exploring for, starting and operating a mine;
e risks related to our lack of known reserves;

e risks related to the fluctuation of uranium prices;

e risks related to environmental laws and regulations and environmental risks;
e risks related to using our in-situ recovery mining process;

¢ risks related to exploration and, if warranted, development of our properties;
e risks related to our ability to acquire necessary mining licenses or permits;

¢ risks related to our ability to make property payment obligations;

¢ risks related to the competitive nature of the mining industry;

¢ risks related to our dependence on key personnel;

e risks related to requirements for new personnel;

e risks related to securities regulations;

e risks related to stock price and volume volatility;

e risks related to dilution;

e risks related to our lack of dividends;

¢ risks related to our ability to access capital;

e risks related to market events;

e risks related to our issuance of additional shares of common stock;

e risks related to acquisition and integration issues; and

¢ risks related to defects in title to our mineral properties.

This list is not exhaustive of the factors that may affect our forward-looking statements. Some of the important risks

and uncertainties that could affect forward-looking statements are described further under the section headings Item 1.
Description of the Business , Item 1A. Risk Factors and Item 6. Management s Discussion and Analysis of Financial
Condition and Results of Operations of this Annual Report. Although we have attempted to identify important factors

that could cause actual results to differ materially from those described in forward-looking statements, there may be

other factors that cause results not to be as anticipated, estimated or intended. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from

those anticipated, believed, estimated or expected. We caution readers not to place undue reliance on any such
forward-looking statements, which speak only as of the date made. Except as required by law, we disclaim any
obligation subsequently to revise any forward-looking statements to reflect events or circumstances after the date of

4



Edgar Filing: URANERZ ENERGY CORP. - Form 10-K

such statements or to reflect the occurrence of anticipated or unanticipated events. We qualify all the
forward-looking statements contained in this Annual Report by the foregoing cautionary statements.
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PART 1

ITEM 1. DESCRIPTION OF BUSINESS
Corporate Background

Uranerz Energy Corporation ( Uranerz or the Company ) was incorporated under the laws of the State of Nevada on
May 26, 1999. On July 5, 2005, we changed our name from Carleton Ventures Corp. to Uranerz Energy Corporation.

Our executive and operations office is located at 1701 East E Street, P.O. Box 50850, Casper, Wyoming USA
82605-0850. Our administrative office is located at Suite 1410 - 800 West Pender Street, Vancouver, British
Columbia, Canada V6C 2V6. The telephone number for our executive office is (307) 265-8900. The telephone
number for our administrative office is (604) 689-1659.

Our common stock is traded on the NYSE Amex Equities and the Toronto Stock Exchange under the symbol URZ
and on the Frankfurt Exchange under the symbol U9E .

History

Uranerz was relatively inactive from 1999 until 2005 when it acquired mineral prospecting permits in Saskatchewan,
mineral licenses in Mongolia and mining claims and leases in Wyoming. Exploration commenced in 2005 and has
continued through 2010. In 2007 we filed uranium mining applications for a project in Wyoming. In 2008 we sold our
Mongolian properties and have terminated exploration in Saskatchewan. We continue to acquire additional mineral
properties and conduct exploration drilling while pursuing mining permits in Wyoming. We have increased our
personnel and operational consultants to move some of our Wyoming properties into the mine planning and permitting
stage. The development of our first mine, Nichols Ranch ISR Uranium Project, is expected to begin in 2011.

Our Business

We are an exploration stage company engaged in the acquisition, exploration and, when warranted, development of
uranium properties. We have an interest in the properties described below.

We are principally focused on the exploration of our properties in the Powder River Basin area of Wyoming. We are
exploring these properties with the objective of assessing their viability for commercial in-situ recovery (which we
may also refer to herein as ISR) uranium mining projects. ISR is a mining process that uses a leaching solution to
extract uranium from underground ore bodies. We also own interests in properties in the Great Divide Basin area of
Wyoming, and in Texas.

We have applied for mine operating permits on two of our properties in the Powder River Basin area of Wyoming. We
have received the Wyoming DEQ permits and are currently awaiting the NRC Source Materials License for
developing our commercial in-situ recovery uranium mines. We are also assembling baseline data to permit additional
properties in the Powder River Basin area of Wyoming which appear to have potential for development.

Recent Corporate Developments

The following significant corporate developments occurred during our fiscal year ended December 31, 2010:

1. We issued 454,100 common shares upon the exercise of stock options for gross cash proceeds of $431,915;

2. We completed a public offering of 6,147,446 common shares, for gross cash proceeds of $20,000,000;



Edgar Filing: URANERZ ENERGY CORP. - Form 10-K

3. We continued our exploration program in Wyoming and significantly increased resources reported under NI 43-101
guidelines see details under the section heading Item 2 Description of Properties ;

4. We continued to advance the licensing and permitting process to construct and operate in-situ recovery uranium
facilities on our Nichols Ranch and Hank projects;

5. We started the licensing and permitting process to construct and operate in-situ recovery uranium facilities on our
Jane Dough project;

6. We acquired extensive Geological Data on our North Reno Creek uranium prospect located in Campbell County,
Wyoming;

7. We acquired the Excalibur/Mountain West log library of some 15,902 drill logs, drill hole maps and geologic cross
sections for the Pumpkin Buttes area and commenced a detailed assessment of the data;

8. We completed the design of our proposed Nichols Ranch and Hank mining and processing facilities; and

9. We adopted a Shareholder Rights Plan designed to ensure that all of the Company s shareholders receive fair and
equal treatment in situations where an unsolicited offer to acquire the Company is made.

Competition

Our industry is highly competitive. We compete with other mining and exploration companies in connection with the
acquisition of uranium mineral properties and the equipment, materials and personnel necessary to explore and
develop such properties. There is competition for the limited number of uranium acquisition opportunities, some of
which is with other companies having substantially greater financial resources, staff and facilities than we do. As a
result, we may have difficulty acquiring attractive exploration properties, staking claims related to our properties, and
exploring and developing our properties.

ISR Mining Process

We plan to use the process of in-situ recovery mining, a process that uses a 'leaching’ solution to extract uranium from
underground ore bodies. The 'leaching' agent, which contains an oxidant such as oxygen with sodium bicarbonate
(commonly known as baking soda) or carbon dioxide, is added to the native groundwater and injected through wells
into the ore body in a sandstone aquifer to dissolve the uranium. This solution is then pumped via other wells to the
surface for processing -- resulting in a cost-efficient and environmentally friendly mining process.

The ISR mining process differs dramatically from conventional mining techniques in that ISR mining leaves the rock
matrix in place. The ISR technique avoids the movement and milling of rock and ore as well as mill tailing waste
associated with more traditional mining methods.

Minerals Exploration Regulation

Our uranium mineral exploration and development activities are, and our production activities (if and when they
occur) will be, subject to extensive laws and regulations governing exploration, development, production, exports,
taxes, labor standards, occupational health, waste disposal, protection and remediation of the environment, protection
of endangered and protected species, mine safety, toxic substances and other matters. Uranium minerals exploration is
also subject to risks and liabilities associated with pollution of the environment and disposal of waste products
occurring as a result of mineral exploration and production.
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Compliance with these laws and regulations may impose substantial costs on us and will subject us to significant
potential liabilities. Changes in these regulations could require us to expend significant resources to comply with new
laws or regulations or changes to current requirements and could have a material adverse effect on our business
operations.
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Minerals exploration operations are subject to comprehensive regulation which may cause substantial delays or
require capital outlays in excess of those anticipated, causing an adverse effect on our business operations. Minerals
exploration operations are subject to federal and state laws relating to the protection of the environment, including
laws regulating removal of natural resources from the ground and the discharge of materials into the environment.
Minerals exploration operations are also subject to federal and state laws and regulations which seek to maintain
health and safety standards by regulating the design and use of drilling methods and equipment. Various permits from
government bodies are required for drilling operations to be conducted; no assurance can be given that such permits
will be received. Environmental standards imposed by federal and state authorities may be changed and any such
changes may have material adverse effects on our activities. As of the date of this annual report, other than with
respect to the posting of a performance bond, we have not been required to spend material amounts on compliance
with environmental regulations. However, we may be required to do so in future and this may affect our ability to
expand or maintain our operations. Environmental regulation is discussed in further detail in the following section.

Environmental Regulation

Exploration, development and production activities are subject to certain environmental regulations which may
prevent or delay the commencement or continuance of our operations. In general, our exploration and production
activities are subject to certain federal and state laws and regulations relating to environmental quality and pollution
control. Such laws and regulations increase the costs of these activities and may prevent or delay the commencement
or continuance of a given operation. Compliance with these laws and regulations has not had a material effect on our
operations or financial condition to date. Specifically, we are subject to legislation regarding emissions into the
environment, water discharges, and storage and disposition of hazardous wastes. In addition, legislation has been
enacted which requires well and facility sites to be abandoned and reclaimed to the satisfaction of state and federal
authorities.

Waste Disposal

The Resource Conservation and Recovery Act ("RCRA"), and comparable state statutes, affect minerals exploration
and production activities by imposing regulations on the generation, transportation, treatment, storage, disposal and
cleanup of hazardous wastes and on the disposal of non-hazardous wastes. Under the auspices of the United States
Environmental Protection Agency (the "EPA"), the individual states administer some or all of the provisions of
RCRA, sometimes in conjunction with their own, more stringent requirements.

CERCLA

The federal Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA") imposes joint
and several liability for costs of investigation and remediation and for natural resource damages, without regard to
fault or the legality of the original conduct, on certain classes of persons with respect to the release into the
environment of substances designated under CERCLA as hazardous substances ("Hazardous Substances"). These
classes of persons or potentially responsible parties include the current and certain past owners and operators of a
facility or property where there is or has been a release or threat of release of a Hazardous Substance and persons who
disposed of or arranged for the disposal of the Hazardous Substances found at such a facility. CERCLA also
authorizes the EPA and, in some cases, third parties to take actions in response to threats to the public health or the
environment and to seek to recover the costs of such action. We may also in the future become an owner of facilities
on which Hazardous Substances have been released by previous owners or operators. We may in the future be
responsible under CERCLA for all or part of the costs to clean up facilities or property at which such substances have
been released, and for natural resource damages.
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Air Emissions

Our operations are subject to state and federal regulations for the control of emissions of air pollution. Major sources
of air pollutants are subject to more stringent, federally imposed permitting requirements. Administrative enforcement
actions for failure to comply strictly with air pollution regulations or permits are generally resolved by payment of
monetary fines and correction of any identified deficiencies. Alternatively, regulatory agencies could require us to
forego construction, modification or operation of certain air emission sources.

Clean Water Act

The Clean Water Act ("CWA") imposes restrictions and strict controls regarding the discharge of wastes, including
mineral processing wastes, into waters of the United States, a term broadly defined. Permits must be obtained to
discharge pollutants into federal waters. The CWA provides for civil, criminal and administrative penalties for
unauthorized discharges of hazardous substances and other pollutants. It imposes substantial potential liability for the
costs of removal or remediation associated with discharges of oil or hazardous substances. State laws governing
discharges to water also provide varying civil, criminal and administrative penalties, and impose liabilities in the case
of a discharge of petroleum or its derivatives, or other hazardous substances, into state waters. In addition, the EPA
has promulgated regulations that require us to obtain permits to discharge storm water runoff. In the event of an
unauthorized discharge of wastes, we may be liable for penalties and costs.

Underground Injection Control (""UIC") Permits

The federal Safe Drinking Water Act creates a nationwide regulatory program protecting groundwater. This act is
administered by the EPA. However, to avoid the burden of dual federal and state (or Indian tribal) regulation, the Safe
Drinking Water Act allows for the UIC permits issued by states (and Indian tribes determined eligible for treatment as
states) to satisfy the UIC permit required under the Safe Drinking Water Act under two conditions. First, the state's
program must have been granted primacy. Second, the EPA must have granted, upon request by the state, an aquifer
exemption. The EPA may delay or decline to process the state's application if the EPA questions the state's
jurisdiction over the mine site.

Segment Information

Segment information relating to the Company is provided in Note 16 to our financial statements under the section
heading Item 8. Financial Statements and Supplementary Data below.

Employees

Currently we have sixteen full-time employees, five full time operational consultants and one part-time operational
consultant. We operate in established mining areas, which we believe have sufficient available personnel for our
business plans.

Available Information

Detailed information about us is contained in our annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K, proxy statements and other reports, and amendments to those reports, that we file with or
furnish to the SEC. These reports are available free of charge on our website, www.uranerz.com, as soon as
reasonably practicable after we electronically file such reports with or furnish such reports to the SEC. However, our
website and any contents thereof should not be considered to be incorporated by reference into this document. We will
furnish copies of such reports free of charge upon written request to our Investor Relations department. You can
contact our Investor Relations department at:
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Uranerz Energy Corporation

Investor Relations

Suite 1410 800 West Pender

Street

Vancouver, BC, Canada V6C

2V6

Telephone: 1 800 689 1659 Email: info@uranerz.com

11
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Additionally, our corporate governance guidelines, Code of Ethics and the charters of each of the standing committees
of our Board of Directors are available on our website. We will furnish copies of such information free of charge upon
written request to our Investor Relations department.

ITEM 1A. RISK FACTORS
Stockholders should carefully consider the risks and uncertainties described below.

Our failure to successfully address the risks and uncertainties described below would have a material adverse effect on
our business, financial condition and/or results of operations, and the trading price of our common stock may decline
and investors may lose all or part of their investment. We cannot assure you that we will successfully address these
risks or other unknown risks that may affect our business.

Risks Related to Our Business
Our future performance is difficult to evaluate because we have a limited operating history.

We were incorporated in 1999 and we began to implement our current business strategy in the uranium industry in the
beginning of 2005. Our operating cash flow needs have been financed primarily through issuances of our common
stock. As a result, we have little historical financial and operating information available to help you evaluate our
performance or an investment in our securities.

Because the probability of an individual prospect ever having reserves is remote, our properties may not contain
any reserves, and any funds spent on exploration may be lost.

We have no uranium producing properties and have never generated any revenue from our operations. Because the
probability of an individual prospect ever having reserves is remote, our properties may not contain any reserves, and
any funds spent on exploration may be lost. Notwithstanding our disclosures to Canadian authorities under National
Instrument 43-101, we do not know with certainty that economically recoverable uranium exists on any of our
properties. We may never discover uranium in commercially exploitable quantities and any identified deposit may
never qualify as a commercially mineable (or viable) reserve. We will continue to attempt to acquire the surface and
mineral rights on lands that we think are geologically favorable or where we have historical information in our
possession that indicates uranium mineralization might be present.

The exploration and development of mineral deposits involves significant financial and other risks over an extended
period of time, which even a combination of careful evaluation, experience and knowledge may not eliminate. While
discovery of a uranium, precious or base metal deposit may result in substantial rewards, few properties which are
explored are ultimately developed into producing mines. Major expenditures are required to establish reserves by
drilling and to construct mining and processing facilities at a site. Our uranium properties are all at the exploration
stage and do not contain any reserves at this time. It is impossible to ensure that the current or proposed exploration
programs on properties in which the Company has an interest will result in the delineation of mineral deposits or in
profitable commercial operations. Our operations are subject to the hazards and risks normally incident to exploration,
development and production of uranium, precious and base metals, any of which could result in damage to life or
property, environmental damage and possible legal liability for such damage. While we may obtain insurance against
certain risks, the nature of these risks is such that liabilities could exceed policy limits or could be excluded from
coverage. There are also risks against which we cannot insure or against which we may elect not to insure. The
potential costs which could be associated with any liabilities not covered by insurance, or in excess of insurance
coverage, or compliance with applicable laws and regulations may cause substantial delays and require significant
capital outlays, adversely affecting our future earnings and competitive position and, potentially our financial
viability.

12
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We have a limited operating history and have losses which we expect to continue into the future. As a result, we
may have to suspend or cease exploration activities.

We were incorporated in 1999 and are engaged in the business of mineral exploration. We have not realized any
revenue from our operations. We have a relatively limited exploration history upon which an evaluation of our future
success or failure can be made. We have incurred losses since inception. Our ability to achieve and maintain
profitability and positive cash flow is dependent upon:

* our ability to locate a profitable mineral property;

* our ability to generate revenues;

* our ability to control costs.
Based upon current plans, we expect to incur operating losses in future periods. This will happen because there are
expenses associated with the research and exploration of our mineral properties plus development costs to produce
saleable product. We cannot guarantee we will be successful in generating revenues in the future. Failure to generate
revenues may cause us to go out of business.

Because some of our officers and directors do not have technical training or experience in exploring for, starting,
and operating a mine, we may have to hire qualified personnel. If we can t locate qualified personnel, we may
have to suspend or cease exploration activity.

Some, but not all, of our officers and directors do have experience with exploring for, starting, and operating a mine.
Because some of our officers and directors are inexperienced with exploring for, starting, and operating a mine, we
may have to hire qualified persons to perform surveying, exploration, and water management of our properties. Some
of our officers and directors have no direct training or experience in these areas and as a result may not be fully aware
of many of the specific requirements related to working within the industry. Their decisions and choices would
typically take into account standard engineering or managerial approaches mineral exploration companies commonly
use. However, our exploration activities, earnings and ultimate financial success could suffer irreparable harm due to
certain of management s decisions. As a result we may have to suspend or cease exploration activities, or any future
warranted development activities, which would likely result in the loss of your investment.

Our future profitability will be dependent on uranium prices.

Because a significant portion of our anticipated revenues are expected to be derived from the sale of uranium, our net
earnings, if any, can be affected by the long- and short-term market price of U;Og. Uranium prices are subject to
fluctuation. The price of uranium has been and will continue to be affected by numerous factors beyond our control.
With respect to uranium, such factors include the demand for nuclear power, political and economic conditions in
uranium producing and consuming countries, uranium supply from secondary sources, uranium production levels and
costs of production. Spot prices for U;O4 were at $20.00 per pound U;Og in December 2004, and then, to $35.25 per
pound in December 2005 and $72.00 per pound in December 2006. During 2007 the spot price reached a high of
$138.00 per pound. The spot price of U;0¢ was approximately $90.00 per pound in December 2007. The spot price
declined during 2008, reaching a low of $44.00 per pound in October. In 2009, the spot price of U;Og had a high of
$51.50 and a low of $42.00. In 2010 the spot price had a high of $62.50 and a low of $40.75. The spot price of U304
was approximately $62.25 per pound and the long term price was approximately $65.00 per pound in December 2010.

Our operations are subject to environmental regulation and environmental risks.

We are required to comply with applicable environmental protection laws and regulations and permitting
requirements, and we anticipate that we will be required to continue to do so in the future. The material laws and
regulations within the U.S. that the Company must comply with are the National Environmental Protection Act
(NEPA), Atomic Energy Act, Uranium Mill Tailings Radiation Control Act of 1978 (UMTRCA), Clean Air Act,
Clean Water Act, Safe Drinking Water Act, Federal Land Policy Management Act, National Park System Mining
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Regulations Act, and the State Mined Land Reclamation Acts or State Department of Environmental Quality
regulations, as applicable. We also are required to comply with environmental protection laws in Canada. We are
required to comply with the Atomic Energy Act, as amended by UMTRCA, by applying for and maintaining a Source
Material license from the US Nuclear Regulatory Commission. Uranium operations must conform to the terms of such
license, which include provisions for protection of human health and the environment from endangerment due to
radioactive materials. The license encompasses protective measures consistent with the Clean Air Act and the Clean
Water Act. We intend to utilize specific employees and consultants in order to comply with and maintain our
compliance with the above laws and regulations.
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The uranium industry is subject not only to the worker health and safety and environmental risks associated with all
mining businesses, but also to additional risks uniquely associated with uranium mining and processing. The
possibility of more stringent regulations exists in the areas of worker health and safety, the disposition of wastes, the
decommissioning and reclamation of exploration and in-situ recovery mining sites, and other environmental matters,
each of which could have a material adverse effect on the costs or the viability of a particular project. We cannot
predict what environmental legislation, regulation or policy will be enacted or adopted in the future or how future laws
and regulations will be administered or interpreted. The recent trend in environmental legislation and regulation,
generally, is toward stricter standards and this trend is likely to continue in the future. This recent trend includes,
without limitation, laws and regulations relating to air and water quality, mine reclamation, waste handling and
disposal, the protection of certain species and the preservation of certain lands. These regulations may require the
acquisition of permits or other authorizations for certain activities. These laws and regulations may also limit or
prohibit activities on certain lands. Compliance with more stringent laws and regulations, as well as potentially more
vigorous enforcement policies or stricter interpretation of existing laws, may necessitate significant capital outlays,
may materially affect our results of operations and business, or may cause material changes or delays in our intended
activities.

Our operations may require additional analysis in the future including environmental and social impact and other
related studies. Certain activities require the submission and approval of environmental impact assessments.
Environmental assessments of proposed projects carry a heightened degree of responsibility for companies and
directors, officers, and employees. There can be no assurance that we will be able to obtain or maintain all necessary
permits that may be required to continue operations or exploration of properties or, if feasible, to commence
development, construction or operation of mining facilities at such properties at economically justifiable costs.

We intend to extract uranium from our properties using the in-situ recovery mining process which may not be
successful.

We intend to extract uranium from our properties using in-situ recovery mining, which is suitable for extraction of
certain types of uranium deposits. This process requires in-situ recovery mining equipment and trained personnel.
Competition and unforeseen limited sources of supplies in the industry could result in occasional spot shortages of
supplies, and certain equipment such as drilling rigs and other equipment that we might need to conduct exploration
and, if warranted, development. We will attempt to locate additional products, equipment and materials as needed. If
we cannot find the products and equipment we need, we will have to suspend our exploration and, if warranted,
development plans until we do find the products and equipment we need.

We face risks related to exploration and development, if warranted, on our properties.

Our level of profitability, if any, in future years will depend to a great degree on uranium prices and whether any of
our exploration stage properties can be brought into production. The exploration for and development of mineral
deposits involves significant risks. It is impossible to ensure that the current and future exploration programs and/or
feasibility studies on our existing properties will establish reserves. Whether a uranium ore body will be commercially
viable depends on a number of factors, including, but not limited to: the particular attributes of the deposit, such as
size, grade and proximity to infrastructure; uranium prices, which cannot be predicted and which have been highly
volatile in the past; mining, processing and transportation costs; perceived levels of political risk and the willingness
of lenders and investors to provide project financing; labor costs and possible labor strikes; and governmental
regulations, including, without limitation, regulations relating to prices, taxes, royalties, land tenure, land use,
importing and exporting materials, foreign exchange, environmental protection, employment, worker safety,
transportation, and reclamation and closure obligations.
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We are subject to the risks normally encountered in the mining industry, such as:

¢ the discovery of unusual or unexpected geological formations;

e accidental fires, floods, earthquakes, volcanic eruptions, and other natural disasters;

¢ unplanned power outages and water shortages;

e controlling water and other similar mining hazards;

e operating labor disruptions and labor disputes;

¢ the ability to obtain suitable or adequate machinery, equipment, or labor;

e our liability for pollution or other hazards; and

e other known and unknown risks involved in the conduct of exploration, the operation of mines and the market
for uranium.

The development of mineral properties is affected by many factors, including, but not limited to: the cost of
operations, variations in the grade of ore, fluctuations in metal markets, costs of extraction and processing equipment,
availability of equipment and labor, labor costs and possible labor strikes, and government regulations, including
without limitation, regulations relating to taxes, royalties, allowable production, importing and exporting of minerals,
foreign exchange, employment, worker safety, transportation, and environmental protection. Depending on the price
of uranium, we may determine that it is impractical to commence, or, if commenced, continue, commercial
production. Such a decision would negatively affect our profits and may affect the value of your investment.

Because we may be unable to meet property payment obligations or be able to acquire or maintain necessary
mining licenses, we may lose interests in our exploration properties.

The agreements pursuant to which we acquired our interests in some of our properties provide that we must make a
series of cash payments over certain time periods, expend certain minimum amounts on the exploration of the
properties or contribute our share of ongoing expenditures. If we fail to make such payments or expenditures in a
timely fashion, we may lose our interest in those properties. Further, even if we do complete exploration activities, we
may not be able to obtain the necessary licenses to conduct mining operations on the properties, and thus would
realize no benefit from our exploration activities on the properties.

Our mineral properties may be subject to defects in title.

We own, lease, or have under option, unpatented and patented mining claims, mineral claims or concessions and fee
mineral leases which constitute our property holdings. The ownership and validity or title of unpatented mining claims
and concessions are often uncertain and may be contested. We also may not have, or may not be able to obtain, all
necessary surface rights to develop a property. We have not conducted title research in relation to many of our mining
claims and concessions to ensure clean title. We cannot guarantee that title to our properties will not be challenged.
Title insurance is generally not available for mineral properties and our ability to ensure that we have obtained secure
claim to individual mineral properties or mining concessions may be severely constrained. Our mineral properties may
be subject to prior unregistered agreements, transfers or claims, and title may be affected by, among other things,
undetected defects. We may incur significant costs related to defending the title to our properties. A successful claim
contesting our title to a property may cause us to compensate other persons or perhaps reduce our interest in the
affected property or lose our rights to explore and, if warranted, develop that property. This could result in us not
being compensated for our prior expenditures relating to the property. Also, in any such case, the investigation and
resolution of title issues would divert our management's time from ongoing exploration and development programs.

Because we may be unable to secure access rights, we may be unable to explore and/or develop our properties.
Our mineral rights do not always include rights of access or use of the surface of lands. We require agreements with

land owners for these rights which may be difficult to obtain and which may require cash payments.

17



Edgar Filing: URANERZ ENERGY CORP. - Form 10-K

18



Edgar Filing: URANERZ ENERGY CORP. - Form 10-K

Because mineral exploration and development activities are inherently risky, we may be exposed to environmental
liabilities.

The business of mineral exploration and extraction involves a high degree of risk. Few properties that are explored are
ultimately developed into production. At present, none of our properties has a known body of commercial ore.
Unusual or unexpected formations, formation pressures, fires, power outages, labor disruptions, flooding, explosions
and the inability to obtain suitable or adequate machinery, equipment or labor are other risks involved in extraction
operations and the conduct of exploration programs. Although we intend to carry liability insurance with respect to
our mineral exploration operations, we may become subject to liability for damage to life and property, environmental
damage or hazards against which we cannot insure or against which we may elect not to insure. Previous mining
operations may have caused environmental damage at certain of our properties. It may be difficult or impossible to
assess the extent to which such damage was caused by us or by the activities of previous operators, in which case, any
indemnities and exemptions from liability may be ineffective. If any of our properties is found to have commercial
quantities of ore, we would be subject to additional risks respecting any development and production activities. Most
exploration projects do not result in the discovery of commercially mineable deposits of ore.

Because we have not put a mineral deposit into production before, we may have to acquire outside expertise. If we
are unable to acquire such expertise we may be unable to put our properties into production.

Our Board of Directors includes six individuals, two of whom are in operational management, that have technical or
financial experience in placing mining projects into production. However, we may also be dependent upon using the
services of appropriately experienced personnel or entering into agreements with other companies that can provide
such expertise.

Acquisitions and integration issues may expose us to additional risks which could have a material adverse effect on
our business.

Our business strategy includes making targeted acquisitions. Any acquisition that we make may be of a significant
size, may change the scale of our business and operations, and may expose us to new geographic, political, operating,
financial and geological risks. The success of our acquisition activities depends on our ability to identify suitable
acquisition candidates, negotiate acceptable terms for any such acquisition and integrate the acquired operations
successfully with our own. Any acquisitions would be accompanied by risks which could have a material adverse
effect on our business. For example, there may be significant decreases in commodity prices after we have committed
to complete the transaction and have established the purchase price or exchange ratio; a material ore body may prove
to be below expectations; we may have difficulty integrating and assimilating the operations and personnel of any
acquired companies, realizing anticipated synergies and maximizing the financial and strategic position of the
combined enterprise and maintaining uniform standards, policies and controls across the organization; the integration
of the acquired business or assets may disrupt our ongoing business and our relationships with employees, customers,
suppliers and contractors; and the acquired business or assets may have unknown liabilities which may be significant.
If we choose to use equity securities as consideration for such an acquisition, existing stockholders may suffer
dilution. Alternatively, we may choose to finance any such acquisition with our existing resources. There can be no
assurance that we would be successful in overcoming these risks or any other problems encountered in connection
with such acquisitions.

The mining industry is highly competitive.

The business of the acquisition, exploration, and development of uranium properties is intensely competitive. We will
be required to compete, in the future, directly with other corporations that may have better access to potential uranium
resources, more developed infrastructure, more available capital, and better access to necessary financing, and more
knowledgeable and available employees than us. We may encounter competition in acquiring uranium properties,
hiring mining professionals, obtaining mining resources, such as manpower, drill rigs, and other mining equipment.
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Such competitors could outbid us for potential projects or produce minerals at lower costs. Increased competition
could also affect our ability to attract necessary capital funding or acquire suitable producing properties or prospects
for uranium exploration in the future.
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Risks Related to Corporate and Financial Structure
We are dependent upon key management employees.

The success of our operations will depend upon numerous factors, many of which are beyond our control, including
(i) our ability to enter into strategic alliances through a combination of one or more joint ventures, mergers or
acquisition transactions; and (ii) our ability to attract and retain additional key personnel in sales, marketing, technical
support and finance. We currently depend upon our management employees to seek out and form strategic alliances
and find and retain additional employees. There can be no assurance of success with any or all of these factors on
which our operations will depend. We have relied and may continue to rely, upon consultants and others for operating
expertise.

Our growth will require new personnel, which we will be required to recruit, hire, train and retain.

We expect significant growth in the number of our employees if we determine that a mine at any of our properties is
commercially feasible, we are able to raise sufficient funding and we elect to develop the property. This growth will
place substantial demands on us and our management. Our ability to assimilate new personnel will be critical to our
performance. We will be required to recruit additional personnel and to train, motivate and manage employees. We
will also have to adopt and implement new systems in all aspects of our operations. This will be particularly critical in
the event we decide not to use contract miners at any of our properties. We have no assurance that we will be able to
recruit the personnel required to execute our programs or to manage these changes successfully.

Legislation, including the Sarbanes-Oxley Act of 2002, may make it difficult for us to retain or attract officers and
directors.

We may be unable to attract and retain qualified officers, directors and members of board committees required to
provide for our effective management as a result of the recent and currently proposed changes in the rules and
regulations which govern publicly-held companies. Sarbanes-Oxley Act of 2002 has resulted in a series of rules and
regulations by the Securities and Exchange Commission that increased responsibilities and liabilities of directors and
executive officers. The increased personal risk associated with these changes may deter qualified individuals from
accepting these roles.

Stock market price and volume volatility.

The market for our common stock may be highly volatile for reasons both related to the performance of the Company
or events pertaining to the industry (i.e. mineral price fluctuation/high production costs/accidents) as well as factors
unrelated to the Company or its industry. In particular, market demand for uranium fluctuates from one business cycle
to the next, resulting in change of demand for the mineral and an attendant change in the price for the mineral. Our
common stock can be expected to be subject to volatility in both price and volume arising from market expectations,
announcements and press releases regarding our business, and changes in estimates and evaluations by securities
analysts or other events or factors. In recent years, the securities markets in the United States have experienced a high
level of price and volume volatility, and the market price of securities of many companies, particularly
small-capitalization companies, have experienced wide fluctuations that have not necessarily been related to the
operations, performances, underlying asset values, or prospects of such companies. For these reasons, the price of our
common stock can also be expected to be subject to volatility resulting from purely market forces over which we will
have no control.
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Granting of options may negatively impact the value of our common shares.

Because the success of the Company is highly dependent upon its respective employees, we may in the future grant to
some or all of our key employees, directors and consultants, options to purchase shares of our common stock as
non-cash incentives. Those options may be granted at exercise prices equal to market prices at times when the public
market is depressed. To the extent that significant numbers of such options may be granted and exercised, the interests
of the other stockholders of the Company may be diluted.

The issuance of additional shares of common stock may negatively impact the trading price of our shares of
common stock.

We have issued equity securities in the past and may continue to issue equity securities to finance our activities in the
future, including to finance future acquisitions, or as consideration for acquisitions of businesses or assets. In addition,
outstanding options and warrants to purchase shares of common stock may be exercised, resulting in the issuance of
additional shares of common stock. The issuance by us of additional shares of common stock would result in dilution
to our stockholders, and even the perception that such an issuance may occur could have a negative impact on the
trading price of our shares of common stock.

The value of an investment in our shares of common stock could decline substantially.

The market price for shares of our common stock has been and can be expected to remain highly volatile. As a result,
shareholders might experience an extreme variation in the value of their holdings. Trading prices of many exploration
stage companies, including us, have experienced price and volume fluctuations which have, at times, been seemingly
unrelated to the performance of the companies whose securities were affected.

We do not intend to pay dividends in the foreseeable future.

We have never paid a dividend to our shareholders, and we intend to retain our cash for the continued development of
our business. We do not intend to pay cash dividends on our common stock in the foreseeable future. As a result, your
return on investment will be solely determined by your ability to sell your shares in a secondary market.

We depend on our ability to successfully access the capital and financial markets. Any inability to access the capital
or financial markets may limit our ability to execute our business plan or pursue investments that we may rely on
for future growth.

We rely on access to long-term capital markets as a source of liquidity for capital and operating requirements. If we
are not able to access financial markets at competitive rates, our ability to implement our business plan and strategy
may be affected. Certain market disruptions may increase our cost of borrowing or affect our ability to access one or
more financial markets. Such market disruptions could result from:

e adverse economic conditions;

¢ adverse general capital market conditions;

¢ poor performance and health of the uranium industry in general;

® bankruptcy or financial distress of unrelated uranium companies or marketers;

e significant decrease in the demand for uranium;

e adverse regulatory actions that affect our exploration and development plans; and
e terrorist attacks on our potential customers.

Recent market events and conditions, including disruptions in the U.S. and international credit markets and other
financial systems and the deterioration of the U.S. and global economic conditions, could, among other things,

impede access to capital or increase the cost of capital, which would have an adverse effect on our ability to fund
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our working capital and other capital requirements.

Beginning in late 2007, the U.S. credit markets began to experience serious disruption due to a deterioration in
residential property values, defaults and delinquencies in the residential mortgage market (particularly, subprime and
non-prime mortgages) and a decline in the credit quality of mortgage backed securities. These problems led to a
slow-down in residential housing market transactions, declining housing prices, delinquencies in non-mortgage
consumer credit and a general decline in consumer confidence. These negative conditions peaked in 2008, causing a
loss of confidence in the broader U.S. and global credit and financial markets and resulting in the collapse of, and
government intervention in, major banks, financial institutions and insurers and creating a climate of greater volatility,
less liquidity, widening of credit spreads, a lack of price transparency, increased credit losses and tighter credit
conditions. Various actions by the U.S. and foreign governments are targeting general conditions of the capital
markets, financial instruments, banks, investment banks, insurers and other financial institutions to stabilize and
improve the broader credit and stock markets. The general economic indicators, including low consumer sentiment,
high unemployment and low economic growth indicate continued economic uncertainty.
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These unprecedented disruptions in the current credit and financial markets have had a significant material adverse
impact on a number of financial institutions and have limited access to capital and credit for many companies. These
disruptions could, among other things, make it more difficult for us to obtain, or increase our cost of obtaining, capital
and financing for our operations. Our access to additional capital may not be available on terms acceptable to us or at
all.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We do not have any unresolved comments from the SEC staff regarding our periodic or current reports under the
Securities Exchange Act of 1934, as amended.

ITEM 2. DESCRIPTION OF PROPERTIES
Overview

We are an exploration stage company engaged in the acquisition, exploration and, if warranted, development of
uranium properties. Uranium used in this context refers to,0g. U;Og, also called yellowcake, is triuranium octoxide
produced from uranium ore and is the most actively traded uranium-related commodity.

We are focused on both the exploration and development of our properties in the Powder River Basin area of
Wyoming. We are exploring these properties with the objective of assessing their viability for commercial ISR
uranium mining. ISR is a mining process that uses a leaching solution to extract uranium from underground ore
bodies.

Concurrent with our exploration activities, we are also preparing the Nichols Ranch Unit for construction of the
central processing plant and well field which is expected to begin in 2011. We applied for and expect to receive our
mine construction and operating permits on two of our properties in the Powder River Basin area of Wyoming, known
as the Nichols Ranch and Hank Units in 2011. We believe that these properties have the potential, based on data in our
possession, of being developed into commercial ISR uranium mines. These permits will allow us to produce uranium
yellowcake concentrate, which can be sold directly to utilities for fuel used in nuclear electrical generating facilities.
Because of the long lead times for environmental permitting of mining operations in North America, we filed
applications to the State of Wyoming (WDEQ) and the US Nuclear Regulatory Commission (NRC) for permits for the
Nichols Ranch ISR Uranium Project in December 2007. The status of our permitting activities is described more fully
below under the heading Nichols Ranch ISR Uranium Project .

Our Wyoming properties totaling 100,337 acres include:
Powder River Basin
® 100% owned properties, which totaled 26,544 acres as of December 31, 2010;
e properties of Arkose Mining Venture, in which we hold an 81% interest, which totaled 67,273 acres as of

December 31, 2010.
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Great Divide Basin
® 100% owned properties, which totaled 6,520 acres as of December 31, 2010.

We completed a substantial exploration program on our Powder River Basin properties in 2010. A total of 312 drill
holes and 24 wells were completed in 2010, representing approximately 241,600 feet of drilling at an average depth of
719 feet per hole. Uranium trend holes, delineation holes and wells were drilled utilizing two drill rigs and two electric
log probing units.

The objective of the 2010 drilling program was to find previously unknown or little-known uranium mineralization
trends and to delineate known trends, which would provide data for permitting and eventual production operations in
favorably identified areas. During the 2010 drilling program, approximately ten miles of uranium roll front trends
were investigated. The water wells were installed to facilitate environmental data collection for future project
permitting purposes.

Our 2010 drilling program led to the preparation and filing of two National Instrument 43-101 Technical Reports,
which are described in more detail below under 2010 Drilling Program .

In anticipation of receiving all the approvals necessary to mine, we have commenced a marketing program for
conditional sales of uranium from our Nichols Ranch ISR Uranium Project. In July of 2009, we entered into a sales
agreement with Exelon Generation Company, LLC for the sale of uranium over a five-year period. In August of 2009,
we entered into a second contract for the sale of uranium to another U.S. utility, also over a five-year period.

Our plan of operations during 2011 is to:

e continue with our exploration of our Powder River Basin Properties as detailed below under 2011 Exploration
Program ;

e commence construction of our Nichols Ranch ISR Uranium Project; and

e continue the permitting process for our Jane Dough property.

We have sufficient financing to continue our exploration and permitting activities and design and early stage
construction activities over the next twelve months. However, we may require additional financing in order to
complete construction of our Nichols Ranch ISR Uranium Project. There is no assurance that we will be able to obtain
the necessary financing to complete construction or carry out mining activities, if mining is warranted.

All of our projects are at the exploration stage and there can be no assurance that a commercially viable mineral
deposit, or reserve, exists on any of our properties until appropriate exploratory work is done and a comprehensive
evaluation based on such work concludes legal and economic feasibility. Further exploration may be required before a
final evaluation as to the economic, technical and legal feasibility of mining of any of our properties is determined.
There is no assurance that further exploration will result in a final evaluation that a commercially viable mineral
deposit exists on any of our mineral properties.

Operations

Our exploration program in the Wyoming Powder River Basin is directed by Mr. Kurtis Brown, Senior Vice-President
Exploration and is supervised by Mr. George Hartman, our Executive Vice-President and Chief Operating Officer. We
engage contractors to carry out our exploration programs under Mr. Brown s supervision. Contractors that we plan to
engage include project geologists, drilling companies and geophysical logging companies, each according to the
specific exploration program on each property.
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Our management will make determinations as to whether to proceed with the additional exploration of our Wyoming
Powder River Basin mineral properties based on the results of the preliminary exploration that we undertake. In
completing these determinations, we will make an assessment as to whether the results of the exploration are
sufficiently positive for us to proceed with more advanced analysis.

Wyoming Powder River Basin

Our Powder River Basin properties in Wyoming as shown in the map below:

Uranerz Energy Corporation Wyoming Property Location December 2010
. __________________________________________________________________________________________________________________]
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Source: Uranerz Energy Corporation 2010
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We plan to maintain, explore and, when warranted, develop our properties in the Powder River Basin area of
Wyoming.

Powder River Basin Properties

As of December 31, 2010, our Powder River Basin properties include both our 100% owned properties and those
properties included within the Arkose Mining Venture. These principal properties comprise in total approximately
93,816 acres and consist of a combination of federal mining claims, state mineral leases and private fee mineral leases.
A map showing the location of our 100% owned Powder River Basin and Arkose Mining Venture properties is
provided below:
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Uranerz Energy Corporation Powder River Basin December 2010
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Source: Uranerz Energy Corporation 2010

An additional map showing the location of our properties within the general Powder Basin property area and our key
property units is presented below:

Uranerz Energy Corporation Powder River Basin Property Units December 2010
. __________________________________________________________________________________________________________________]
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Source: Uranerz Energy Corporation 2010

Ownership Interests

Our ownership interests in the properties within the Powder River Basin are summarized as follows:
100% Owned Properties

Our 100% owned properties are comprised of unpatented lode mining claims, state leases and fee (private) mineral
leases, as summarized as follows:

Ownership Interest Number of Claims/ Acreage
Property Composition () Leases (Approximate)
Unpatented Lode Mining 100% 877 17,540 acres
Claims
State Leases 100% 7 6,480 acres
Fee (private) Mineral Leases 100% 23 2,524 acres
Total 26,544 acres

(i) Subject to royalties, as discussed further below.
These 100% owned properties in the Powder River Basin include the following core property units:

Property No. Claims Approximate Acreage
Doughstick 22 440
Collins Draw 32 640
North Rolling Pin 54 1,080
Hank 66 1320
Nichols Ranch 36 720
Willow Creek 11 220
West North-Butte 125 2,500
East Nichols 44 880
North Nichols 107 2,140
Reno Creek 13 260
TOTAL 510 10,200

We continue to look for more prospective lands in the Powder River Basin and as a result may locate, purchase or
lease additional unpatented lode mining claims; and/or purchase or lease additional fee mineral (private) lands during
the next twelve months, however there is no assurance any additional properties will be acquired.

Arkose Mining Venture

The Arkose Mining Venture properties are comprised of unpatented mineral lode claims, state leases and fee (private)
mineral leases, as summarized as follows:
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Property Ownership Interest Number of Claims/ Acreage
Composition @) Leases (Approximate)
Unpatented Mineral Lode 81% 2,857 46,763 acres
Claims

State Leases 81% 3 2,080 acres
Fee (private) Mineral Leases 81% 70 18,430 acres
Total 67,273 acres

(1) Subject to royalties, as discussed further below.

We completed the acquisition of an undivided 81% interest in the Arkose Mining Venture (the Venture ) mineral
properties on January 15, 2008. This acquisition was completed pursuant to a purchase and sale agreement with the
Venture previously announced on September 19, 2007 between Uranerz, and NAMMCO, Steven C. Kirkwood,
Robert W. Kirkwood and Stephen L. Payne (collectively, the NAMMCO Sellers ). The total purchase price that we
paid to acquire this 81% interest in the Arkose Mining Venture included cash of $5,757,000 and 5,750,000 shares of
our common stock issued to the NAMMCO Sellers. The NAMMCO Sellers entered into a voting agreement with us
effective January 15, 2008 pursuant to which each of the NAMMCO sellers granted to our management or our
appointed agent the right to vote fifty percent (50%) of the outstanding and currently held shares issued as
consideration for the acquisition, whether held directly or indirectly by each of the NAMMCO sellers, for a period of
three (3) years following the date of the issuance.

In connection with our acquisition of an 81% interest in the Arkose Mining Venture, we entered into a venture
agreement dated as of January 15, 2008 (the Venture Agreement ) with United Nuclear, LLC ( United Nuclear ), a
limited liability company wholly owned by the NAMMCO Sellers and their designee under the purchase and sale
agreement. Under the Venture Agreement, we agreed that United Nuclear will hold (and contribute to) its nineteen
percent (19%) working interest in the Arkose Mining Venture, and we will operate and be the manager of the Arkose
Mining Venture under the name Arkose Mining Venture . We and United Nuclear agreed to contribute funds to
programs and budgets approved under the Arkose Mining Venture in accordance with our respective interests in the
Venture.

The Venture Agreement provides that we, as manager, will have management and control over operations carried out
by the Venture. We are obligated to present proposed programs and budgets to the management committee of the
Venture on an annual basis. The proposed programs and budgets may include exploration programs, pre-feasibility
studies, feasibility studies, development, mining, and expansion or modification of operation plans. Proposed
programs and budgets are reviewed by the management committee appointed under the Venture which includes at
least two members from each company appointed by Uranerz and United Nuclear respectively. Unless otherwise
provided in the Venture Agreement, the vote of the participant with a participating interest greater than 50% will
determine decisions of the management committee. A participant may elect to participate in an approved program and
budget either (i) in proportion to the participant s respective interest in the Venture, or (ii) not at all. In the event that a
participant elects not to participate in a program and budget, then its participating interest in the Venture Agreement is
subject to recalculation in accordance with the Venture Agreement to reflect the decision not to participate.

This overview of the Venture Agreement does not provide a full discussion of all terms and conditions of the Venture
Agreement. Investors are encouraged to read the entire copy of the Venture Agreement that was filed with the SEC as
an exhibit to our Current Report on Form 8-K filed on January 22, 2008.
The Arkose Mining Venture includes the following property units on which we have conducted exploration:

¢ South Doughstick
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® Cedar Canyon

e East Buck

e South Collins Draw
e Sand Rock

e Little Butte

¢ House Creek

® Beecher Draw

e one Bull

Other Powder River Basin Projects

Through a combination of claim staking, purchasing, and leasing, we also have acquired interests in several projects
that lie within the Powder River Basin but outside of the project areas discussed above. These properties include the
Verna Ann, Niles Ranch, and Reno Creek projects which cover approximately 1,673 acres. In general, these projects
are located in sandstone basins of Tertiary age with known uranium mineralization. However, due to our focused
approach we have not yet initiated exploration work on these projects. Additional leasing in the Reno Creek Project
has prompted us to acquire past exploration and development data for this area to support a National Instrument
43-101 report which was published on October 13, 2010. If warranted, environmental base line work may begin
thereafter with the goal of submitting an environmental permit application for ISR facilities.

Forfeiture of certain Powder River Basin and Great Divide Basin interests

During August 2010, we decided to forfeit our interests in certain mining claims in the Powder River Basin and the
Great Divide Basin which we determined, based on the review, analysis and recommendations of our geological staff,
did not merit further exploration and accordingly were no longer of strategic interest or value to the Company. The
claims, which were forfeited effective September 1, 2010 when the annual renewal fee would have become due, were
comprised of: 295 claims in which we had held a 100% interest in the Collins Draw, Eagle, Cyclone Rim, WM, Bison
Basin, JS, Divide, C-Line, and West North Butte project areas and 1269 claims in the Little Butte, South Collins, East
Buck, Kermit, Sand Rock, Cedar Canyon, Lone Bull, Stage, and Beecher Draw project areas, in which we held an
81% interest through the Arkose Mining Venture. We will continue to review our property portfolio and may decide
to forfeit other properties in the future if we determine that they are no longer of strategic interest.

NI 43-101 Technical Reports
We have obtained technical reports on the following material properties:
Name of Report

Technical Report, Reno Creek

Property, Campbell County,
Wyoming, U.S.A.

Authors of Technical Report
TREC, Inc., 951 Werner Court
Suite 395, Casper

Wyoming 82601

Date of Report
October 13, 2010

Technical Report, North Rolling Pin TREC, Inc., 951 Werner Court June 4, 2010

Project, Campbell County,
Wyoming, U.S.A.

Technical Report, Doughstick
Project, Campbell County,
Wyoming, U.S.A.

Technical Report, South
Doughstick Property, Campbell

Suite 395, Casper
Wyoming 82601

TREC, Inc., 951 Werner Court
Suite 395, Casper
Wyoming 82601

TREC, Inc., 951 Werner Court
Suite 395, Casper

January 26, 2010

February 25, 2010
(Amended)
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and Johnson Counties, Wyoming,
U.S.A.

Wyoming 82601

October 12, 2009
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Technical Report, Nichols Ranch
Property, Johnson and Campbell
Counties, Wyoming, U.S.A.

Technical Report - West North-
Butte Satellite Properties,
Campbell County, Wyoming,
U.S.A.

Preliminary Assessment Nichols
Ranch Uranium In-Situ Recovery
Project, Powder River Basin,
Wyoming, U.S.A

Technical Report The Hank Unit
Property, Campbell Country,
Wyoming, U.S.A.

Technical Report on the Arkose
Mining Venture Project, Campbell
and Johnson Counties, Wyoming,

Kurtis J. Brown, P.G., Senior

Vice President, Uranerz Energy
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Cautionary Note to United States Investors

As a company listed on the TSX, we are required by Canadian law to provide disclosure in accordance with Canadian
Securities Administrators National Instrument 43-101  Standards of Disclosure for Mineral Projects ( NI 43-101 ). This
required disclosure includes the preparation and filing of technical reports on our material mineral properties with
Canadian securities commissions under NI 43-101. These technical reports are furnished by us to the U.S. Securities

and Exchange Commission (the "SEC") on Form 8-K in order to satisfy our public disclosure obligations under SEC
Regulation FD and are not filed with the SEC. U.S. reporting requirements for disclosure of mineral properties,
including disclosure required in this Annual Report on Form 10-K, are governed by the Industry Guide 7 ("SEC Guide
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7") of the SEC. The standards of disclosure of mineral properties under NI 43- 101 and SEC Guide 7 are substantially
different. All mineral resources disclosed in our NI 43-101 technical reports referenced herein have been estimated in
accordance with the definition standards on mineral resources and mineral reserves of the Canadian Institute of
Mining, Metallurgy and Petroleum referred to in National Instrument 43-101, commonly referred to as "NI 43-101".
The terms "mineral reserve”, "proven mineral reserve” and "probable mineral reserve" are Canadian mining terms as
defined in accordance with NI 43-101. These definitions differ from the definitions in SEC Guide 7. Under SEC
Guide 7 standards, a "final" or "bankable" feasibility study is required to report reserves, the three-year historical
average price is used in any reserve or cash flow analysis to designate reserves and the primary environmental analysis

or report must be filed with the appropriate governmental authority.
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The NI 43-101 technical reports referenced herein use the terms "mineral resource," "measured mineral resource,"
"indicated mineral resource" and "inferred mineral resource". We advise shareholders that these terms are defined in
and required to be disclosed by NI 43-101; however, these terms are not defined terms under SEC Guide 7 and are
normally not permitted to be used in reports and registration statements filed with the SEC. Shareholders are
cautioned not to assume that any part or all of mineral deposits in these categories will ever be converted into SEC
Guide 7 reserves. "Inferred mineral resources" have a great amount of uncertainty as to their existence, and great
uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred mineral
resource will ever be upgraded to a higher category. Under Canadian rules, estimates of inferred mineral resources
may not form the basis of feasibility or pre-feasibility studies, except in rare cases. Shareholders are cautioned not to
assume that all or any part of any mineral resource exists or is economically or legally mineable. Disclosure of
"contained pounds" in a resource is permitted disclosure under Canadian regulations; however, the SEC normally
only permits issuers to report mineralization that does not constitute "reserves" by SEC standards as in-place tonnage
and grade without reference to unit measures.

The following information regarding our ownership interests in our material properties, their geology and their
exploration history is taken from these technical reports.

Hank Unit and Nichols Ranch Unit

Within the Nichols Ranch Unit we have 36 unpatented lode mining claims, two fee surface and mineral leases, and
one surface use agreement. There is an overriding royalty interest in favor of Excalibur Industries on all federal
unpatented lode mining claims that were acquired by us from Excalibur Industries. Many of the unpatented lode
mining claims located at the Hank Unit and at the Nichols Ranch Unit have an associated gross royalty payable to
Excalibur Industries of 6 percent when the spot price of uranium is less than $45.00 per pound and of 8 percent if the
uranium spot price is $45.00 per pound or higher. In addition, there is a portion of the Nichols Ranch Unit that
includes private (fee) mineral that is subject to the above Excalibur Industries royalty, plus an additional royalty
payable to the fee mineral owner under the fee leases (equaling a 12 percent or 16 percent royalty depending upon the
spot price of uranium).

Within the Hank Unit, we have 66 unpatented lode mining claims, two fee surface and mineral leases, and one surface
use agreement. The Hank Unit permit boundary encompasses approximately 2,250 acres. Within the permit boundary,
we have the right to mine approximately 1,393 acres of mineral rights. Of the 66 unpatented lode mining claims
comprising the Hank Unit, 56 of the claims have a royalty interest burden, payable to Excalibur Industries, of six or
eight percent depending on the selling price of uranium. This royalty interest is based on uranium produced from these
claims.

West North-Butte Satellite Properties

The West North-Butte property covers approximately 1,960 acres of land and is comprised of 125 unpatented lode
mining claims and one surface use agreement, of which 6 unpatented lode mining claims are subject to a royalty
interest burden, payable to Excalibur Industries, of six or eight percent depending on the price of uranium.

The east portion of the West North-Butte property covers approximately 325 acres of land and is comprised of 17
unpatented lode mining claims and one surface use agreement. None of the claims in this property are subject to a
royalty.
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The Willow Creek property covers approximately 220 acres of land and is comprised of 11 unpatented lode mining
claims and one surface use agreement, all of which unpatented lode mining claims are subject to a royalty interest
burden, payable to Excalibur Industries, of six or eight percent depending on the price of uranium.

Arkose Mining Venture

The Arkose Mining Venture properties consist of unpatented lode mining claims, fee mineral leases, and state mineral
leases. The land surface consists of private, federal and state lands. There are 2,857 unpatented lode mining claims
included in the Arkose Property which comprise 46,763 acres and 70 fee mineral leases and 3 state leases included in
the Arkose Property which comprise 20,510 acres. All of the unpatented lode mining claims are owned by us subject
to the beneficial interests of the participants in the Arkose Mining Venture.

Of the 2,857 unpatented lode mining claims, 775 unpatented lode mining claims have an overriding royalty interest
burden of 0.25% . This overriding royalty interest is based on production of uranium on these claims.

The title of the Arkose Mining Venture to the leased property included in the Arkose Property is a leasehold interest
subject to the various terms as set forth in the applicable leases (the Arkose Leases ). The Arkose Leases are mineral
leases only and the Arkose Mining Venture obtained surface use agreements with the various surface owners of said
lands prior to commencing any activities. The majority of the Arkose Leases (other than the three state leases, which
are paid annually) are paid up for either five or ten years. The five-year paid-up leases have an option to extend for a
second five-year term, and for so long thereafter as the property under the lease is in production. The Arkose Leases
only cover uranium and other fissionable minerals. Commingling of ores from adjacent lands is allowable under the
fee mineral leases.

Royalties under the fee mineral leases are variable and can range from a flat 4% on uranium production to a sliding
scale of 2-10% with different intermediate break points with the 10% rate applying to sales prices of $100 per pound
of U304 and greater.

Unpatented Lode Mining Claims

Our unpatented lode mining claims, including those subject to the Arkose Mining Venture, are located on minerals
owned by the federal government and open to location, with the surface being owned either by the federal government
or private individuals. In addition, the unpatented lode mining claims are recorded in the appropriate county and filed
with the state office of the Bureau of Land Management (the BLM ).

The unpatented lode claims do not have an expiration date. However, affidavits must be filed annually with the BLM
and respective county recorder s offices in order to maintain the claims validity. All of the unpatented lode claims have
annual filing requirements ($140 per claim) with the BLM, to be paid on or before September 1 of each year.

Most of the above-mentioned unpatented lode claims are located on Stock Raising Homestead land where the U.S.
government has issued a patent for the surface to an individual and reserved the minerals to the U.S. government
subject to the location rights by claimants as set forth in the 1872 Mining Law.

Mining Leases

Our leasehold interests within our 100% owned properties are subject to the various terms as set forth in the applicable
leases. The state leases and leases on fee mineral lands usually have annual payments, royalty obligations, and the
term of the leases vary, but for the most part can be extended by production. The fee surface and mineral leases apply
only to uranium and other fissionable minerals and typically have a 10-year term with the right to extend the leases
with production. Commingling of production from adjacent lands is allowable under the fee mineral leases.
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Surface Rights

The Powder River Basin area has surface rights under applicable laws that allow for exploration disturbance, road
construction and facility siting. The claimant must first notify the surface owner of its intention to locate unpatented
lode mining claims on the owner s surface and then try and reach an agreement with the surface owner to pay for
damages caused by the claimant s operations. If an agreement cannot be reached, the claimant may post a bond with
the Bureau of Land Management to cover the amount of the damages caused by the claimant s operations.

We have negotiated surface use agreements with various surface owners covering a majority of our project areas. We
are currently negotiating with various surface owners to enter into surface agreements covering the balance of the
unpatented lode claims not already covered by surface use agreements. The surface use agreements typically provide
for reimbursement to the surface owner of actual damages resulting from our operations.

Taxes and Fees

We will be required to pay severance tax and ad valorem tax to the State of Wyoming, in addition to various
maintenance, land impact and access fees as well as other consideration to surface holders.

Location and Access; Topography, Elevation and Vegetation; Climate

The Powder River Basin area is located approximately 50 road miles southwest of Gillette, Wyoming and 100 road
miles northeast of Casper, Wyoming. The area is accessed from State Highway 50 from the east or State Highway 387
from the south, and various internal gravel surface county and private roads. Casper is on Interstate 25, approximately
one hour by air from either Denver, Colorado or Salt Lake City, Utah.

Our Powder River Basin properties are located in portions of Campbell and Johnson Counties, Wyoming, U.S.A., and
are approximately 60 air miles northeast of Casper, Wyoming. The Powder River Basin properties cover lands in
various sections in the Townships 41 to 44 North and Ranges 74 to 78 West.

The center of our properties (centered east-west) is approximately eight miles west of the junction of Wyoming
Highways 50 and 387. The properties are accessible via two-wheel drive on existing county and/or private gravel and
dirt roads. Accessibility for drilling is acceptable with the exception of during occasional wet or snowy ground surface
conditions. Road development and improvements may be required at a later time in order to support future
development, if warranted, of well fields and processing facilities.

The Powder River Basin properties are located within the Wyoming Basin physiographic province in the central
portion of the Powder River Basin, within the Pumpkin Buttes Mining District. The Pumpkin Buttes are a series of
small buttes rising several hundred feet above the surrounding plains. Portions of the Powder River Basin properties
are located east, west and south of these buttes. The cap rocks on top of the buttes are erosional remnants of the
Tertiary White River Formation that is believed to have overlain the majority of the Powder River Basin. The volcanic
tuffs in the White River Formation have been cited as the source of uranium in this basin.

The area in which the Powder River Basin properties is located is a low lying plain, and elevations range from
approximately 4,390 feet (1,440 meters) in the northwest to approximately 5,450 feet (1,790 meters) in the southeast.
Historically and currently the land is used for livestock and wildlife grazing. Vegetation is characteristically sagebrush
grassland with some pines on elevated terrain and some deciduous trees within drainages.

The climate is semi-arid and receives an annual precipitation of approximately 9.4 inches, the most falling in the form
of late autumnal to early spring snows. The summer months are usually hot, dry and clear except for infrequent heavy
rains. Cold, wind and snow/blizzards can make winter exploration work in this area difficult but not impossible. The
weather may limit the time periods for capital construction but should not have any significant adverse impacts on the
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operation of an ISR facility.
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Geology

The potential target mineralization within the Powder River Basin properties is believed to be alteration-reduction
trends hosted in the Eocene age channel sands that lie at depths of approximately 300 to 1,100 feet from the surface.
Roll front deposits of uranium mineralized material are anticipated to occur within these properties. An alteration
reduction trend is a natural chemical boundary trend line in a sandstone aquifer where reduced (non-oxidized) sand is
in contact with altered (oxidized) sand. Uranium mineralization may be found along the trend line.

Our Powder River Basin properties contain alteration-reduction trends hosted in Eocene age channel sands.
Alteration-reduction trends in the Pumpkin Buttes Mining District are typically composed of multiple, stacked roll
front deposits that often contain associated uranium mineralization. A stacked role front is a type of uranium
occurrence found in thick sandstone where a number of mineralization trends are stacked on top of each other.
Uranium mineralization within and adjacent to the Powder River Basin properties are found in the Eocene Wasatch
Formation (Wasatch). The Wasatch is a fluvial deposit composed of arkosic sandstones that are typically 25% or more
feldspar grains and indicates a source rock where chemical weathering was not extreme and the sediments have not
been transported far. A fluvial deposit is a deposit of uranium mineralization found in sandstones that originated from
sediments laid down by streams and rivers. The arkosic sandstone is a type of sandstone that contains a high
percentage of feldspar grains. The medium grain size and relatively good sorting of this sediment implies water
transportation, probably in a meandering river/stream system. The Wasatch formation is interlaid with sandstones,
claystones, siltstones, carbonaceous shale, and thin coal seams that overlie the Paleocene Fort Union Formation,
another fluvial sedimentary unit.

Exploration History

Our Powder River Basin properties are located within the Pumpkin Buttes Mining District which was the first
commercial uranium production district in Wyoming. Uranium was first discovered in the Pumpkin Buttes in 1951.
Intermittent production from some 55 small mines through 1967 produced 36,737 tons of ore containing 208,143
pounds of uranium. This early mining focused on shallow oxidized ores exploited by small open pit mines. The ore
was generally transported to the Atomic Energy Commission buying station in Edgemont, South Dakota. Modern
mining in the district has focused on deeper reduced ores. Uranium One s Christensen Ranch and Irigaray ISR uranium
mining areas and processing facilities are located within the Pumpkin Buttes Mining District, approximately 10 and 16
air miles, respectively, from the Arkose Property. These mines have completed successful ISR mining and aquifer
restoration in the Wasatch formation.

These properties were originally part of a large exploration area encompassing Townships 33 through 50 North of
Ranges 69 through 79 West, on the 6th principal meridian. In 1966, Mountain West Mines Inc. (MWM, now
Excalibur Industries) began a successful drilling exploration program in a portion of this area. In 1967, MWM entered
into an agreement with Cleveland-Cliffs Iron Company (CCI) for further exploration and option if suitable resources
were found. CCI exercised its option in 1976 with plans to begin underground mining operations in the vicinity of
North Butte. Changing economic conditions and the development of ISR mining technology reportedly ended much of
CCI s interest in the area. By the late 1980s they began selling select properties or allowing them to revert back to the
federal government.

In addition to CCI, other uranium exploration companies during the last forty years have controlled property either
within or near our Powder River Basin properties. These included Kerr McGee, Conoco, Texaco, American Nuclear,
Tennessee Valley Authority and Uranerz U.S.A., Inc. Uranium One NC (via subsidiary Cogema Resources Inc.

( Cogema ), and Power Resources Inc. (a subsidiary of Cameco Corporation) have retained portions of their original
land positions in the area. The mining claims and leases originally controlled by most of these companies were let go
over the years due to market conditions. These property abandonments continued into 2004.
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As a result of this history of exploration and our own exploration efforts, there is available to us for our exploration of
the Powder River Basin properties published and unpublished mineral trend projections, mineral resource summaries
and historic and current mineral resource reports developed by us or other operators from these properties or adjacent
mineral properties, as applicable. In addition, there are publicly available drill results from approximately 1,250 coal
bed methane (CBM) exploration/production wells in the region of the Arkose Mining Venture properties, which are
discussed further below.
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Nichols Ranch ISR Uranium Project

Between 1968 and 1980, CCI drilled 117 holes and installed 3 water wells on the Nichols Ranch property. Texas
Eastern Nuclear Inc. in 1985 completed limited drilling and exploration on the property and in early 1990s Rio Algom
Co. also completed limited drilling in the area.

Hank Unit

Between 1968 and 1980, CCI drilled 197 holes within the Hank Unit. In 1985, Texas Eastern Nuclear, Inc. completed
limited drilling and exploration on the property (approximately 28 borings). In the early 1990s, Kerr McGee
Corporation and Rio Algom Mining Corporation also completed limited drilling in the area.

We drilled 61 exploratory holes and seven wells within the Hank Unit during 2006 and 2007 and eight additional
wells in 2009. We drilled 257 exploration holes, including three core holes and three water wells, at Nichols Ranch
during 2006 and 2007 and 25 exploration holes and seven wells in 2009. There was no new drilling acti