
PLEASE ARRIVE 15 MINUTES EARLIER THAN YOUR SCHEDULED TIME

PRELIMINARY
8:30 CALL TO ORDER

QUORUM PRESENT
PLEDGE OF ALLEGIANCE
APPROVAL OF AGENDA
APPROVAL OF MINUTES: 10‐1‐13

ACCEPTANCE OF BILLS  

Approval of County Vouchers/Warrants
Approval of Monthly Reports
Approval of Bonds
Approval of Abates/Rebates

PUBLIC HEARING
Budget Amendment‐ Animal Control Vehicle

COMMISSIONER COMMENTS/REPORTS
8:40 Commissioner Bailiff 
8:50 Commissioner Kolb
9:00 Commissioner Van Matre
9:10 Chairman Johnson
9:20 Commissioner West

COUNTY RESIDENT CONCERNS
9:30

ACTION/PRESENTATION ITEMS 
9:40 Approval of agreements

9:45 Patrol truck award

9:50 Request to re‐staff 2 positions in the Sheriff's
Office

9:55 Rescind the prohibition of submitting bids 

Tentative and Subject to Change

NOTICE ‐ SWEETWATER COUNTY
BOARD OF COUNTY COMMISSIONERS

WILL MEET IN REGULAR SESSION
Tuesday, October 15, 2013 at 8:30 a.m.

Commissioners Meeting Room



applicable to North American Surety and MW
Construction and thereby allowing them to submit
bids on projects of their choosing

10:00 Sweetwater County Commission's announcement 
of its intent to adopt new rules relating to animal
control and rabies

10:05 Discussion on future planning of fire department
& possible workshop

10:15 Items for consideration for CDC contingency 
funds

10:25 Discussion of remaining funds from Circuit Court 
SLIB Grant

10:35 Approval of the contract for Task Force Officers

10:45 Approval of the Truancy Grant Letter to the
Wyoming Department of Family Services

10:50 New library app

10:55 Application site plan

11:15 Presentation by North Sweetwater Water &
Sewer District about regionalization

LUNCH

PLANNING & ZONING PUBLIC HEARING
1:30

Daryl and Susan Fellbaum Revocable Trust
Zoning Map Amendment
R‐2 (Mixed Residential) & I‐1 (Light Industrial)
to I‐1 (Light Industrial)

Sweetwater County Land Use
Zoning Map Amendment
A (Agriculture) & I‐2 (Heavy Industrial) to I‐2 (Heavy Industrial

ACTION ITEMS CONTINUED
1:50 A resolution authorizing the issuance and sale of



the $34,000,000 Sweetwater County, Wyoming,
taxable industrial development revenue bond 
(Lost Creek ISR, LLC Project)

OTHER

EXECUTIVE SESSION(S) AS NEEDED
Legal

Personnel

ADJOURN



October 1, 2013 

Green River, WY 

 

The Board of County Commissioners met this day at 8:30 a.m. in Regular Session with Chairman 

Johnson and Commissioners Bailiff, Kolb and Van Matre present. Commissioner West was excused from the 

meeting.   The meeting opened with the Pledge of Allegiance. 

 

Approval of Agenda 

Commissioner Kolb moved to approve the agenda.  Commissioner Bailiff seconded the motion.  The motion 

carried.  

 

Approval of Minutes:   9-17-13 
  

Chairman Johnson requested to amend the word “tentative individual” to “selected individual” under 

his commissioner comments.  With no further discussion, Chairman Johnson entertained a motion to approve.  

Commissioner Van Matre moved for the approval of the minutes dated September 17, 2013.  Commissioner 

Bailiff seconded the motion.  The motion carried.   

 

Acceptance of Bills 

 

Approval of County Vouchers/Warrants and Bonds  
Chairman Johnson entertained a motion to approve the county vouchers/warrants and bonds.  Following 

comment, Commissioner Kolb moved to approve.  Commissioner Van Matre seconded the motion.  The 

motion carried. 

 
WARR# 

 
NAME DEPT  TOTAL  

     56912 
 

Centurylink Grants Proj, GR Fcl Mt CH, 
 

   
Flt Veh Main, RS Off Bld A, 

 

   
Fire Marshal, Juv Prob, Land Use, 

 

   
Coroner           614.25  

3 
 

Centurylink Juv Prob, Land Use, Clk, Treas, 
 

   
Assess, Shrf, Co Atrny, 

 

   
GR Cir Court, Clk Dist Crt, 

 

   

Road & Bridg, Elect, Comm 
Dev&Eng, 

 

   
Commiss        1,546.49  

4 
 

Centurylink Commiss, Clk, Treas, Assess, 
 

   
Co Atrny, GR Cir Court, IT Dept, 

 

   
Clk Dist Crt, Human Resour, 

 

   
Purchasing, Grants Admin, 

 

   
Comm Nur-Hom        1,608.40  

5 
 

Centurylink Shrf, Road & Bridg, Elect, 
 

   
Comm Dev&Eng, Human Resour, 

 

   
Purchasing, Grants Admin, 

 

   

Shrf Emg Mgt, Comm Nur-Hom, IT 
Dept, 

 

   
Vet Services        2,248.00  

6 
 

Centurylink IT Dept        1,115.52  

7 
 

Centurylink Elect             25.27  

8 
 

Centurylink Shrf             71.94  

9 
 

HCC Life Insurance Co Intr Gv Pool      23,461.24  

56920 
 

Home Depot Credit Service GR Fcl Mt CH, Shrf Dtn Mnt           408.97  

1 
 

Home Depot Credit Service GR Fcl Mt CH, Shrf Dtn Mnt           862.62  

2 
 

Paetec Commiss, Clk, Treas, Assess, Shrf, 
 

   
Co Atrny, Juv Prob, Grants Proj, 

 

   
GR Cir Court, IT Dept, Coroner, 

 

   
Land Use, Clk Dist Crt           306.94  

3 
 

Paetec GR Fcl Mt CH, Road & Bridg, 
 

   

Flt Veh Main, Elect, Comm 
Dev&Eng, 

 

   
Human Resour, Purchasing, 

 

   
Grants Admin, RS Off Bld A, 

 

   
Shrf Emg Mgt, Fire Marshal, 

 

   
Comm Nur-Hom           332.54  

4 
 

Payment Remittance Center Coroner             16.71  

5 
 

Payment Remittance Center Road & Bridg, Shrf Dtn Mnt, 
 

   

Human Resour, Grants Proj, Co 
Atrny, 

 

   
GR Fcl Mt CH, Commiss           555.50  

6 
 

Payment Remittance Center Assess, IT Dept           226.72  

7 
 

Payment Remittance Center Assess           404.76  

8 
 

Payment Remittance Center Elect           559.47  

9 
 

Payment Remittance Center Elect           194.89  

56930 
 

Payment Remittance Center Co Atrny, Grants Proj, Elect, 
 

   
IT Dept, GR Fcl Mt CH        7,020.37  

1 
 

Payment Remittance Center Grants Proj        2,164.14  

2 
 

Payment Remittance Center Coroner             13.08  

3 
 

Plan One/Architects Capital Proj      48,700.56  

4 
 

Questar Gas RS Rd & Brdg, RS Veh Maint, 
 

   
Shrf Dtn Mnt, RS Mnt/C Pur        3,273.47  

5 
 

Rocky Mtn Power GR Fcl Mt CH, RS Veh Maint, 
 



   
Thmpsn Bld A, JV 731 Bld D, 

 

   
RS Off Bld A, RS 333 Bdwy, 

 

   
Att Bld 731C        6,007.40  

6 
 

Satcom Global Fze Coroner           136.32  

7 
 

Shepard Construction Inc Capital Proj    187,385.40  

8 
 

Skywest Airlines Inc Transport    743,881.00  

9 
 

Trusted Network Solutions IT Dept      39,928.59  

56940 
 

Union Telephone Company Inc Assess, Co Atrny, Clk, Shrf Emg Mgt, 
 

   
Grants Admin, Purchasing, 

 

   
Road & Bridg, Clk Dist Crt, 

 

   
GR Fcl Mt CH, Land Use, 

 

   
Vet Services           343.81  

1 
 

Union Telephone Company Inc Commiss, IT Dept, Coroner, 
 

   
GR Fcl Mt CH, Shrf Dtn Mnt, 

 

   
Fire Marshal, Comm Dev&Eng, 

 

   
Land Use, Road & Bridg, Juv Prob, 

 

   
Co Atrny, Shrf        3,635.55  

2 
 

Union Telephone Company Inc Shrf        1,572.83  

3 
 

Verizon Wireless Shrf, Shrf Emg Mgt, Fire Marshal, 
 

   
Vet Services, Purchasing, Commiss, 

 

   
Elect, Co Atrny, IT Dept        1,371.11  

4 
 

Wex Bank Flt Veh Main, Road & Bridg        5,691.00  

5 
 

Amazon 
Coroner, Human Resour, GR Fcl Mt 
CH, 

 

   
IT Dept, Clk           508.36  

6 
 

Centurylink Co Atrny, Grants Proj, GR Cir Court, 
 

   
Clk Dist Crt, GR Fcl Mt CH, 

 

   
Flt Veh Main, Human Resour, 

 

   

Purchasing, Grants Admin, Land 
Use, 

 

   
RS Off Bld A, Comm Nur-Hom        1,308.87  

7 
 

Centurylink Commiss, Clk, Treas, Assess, Shrf, 
 

   
Juv Prob, IT Dept, Coop Ext/4H, 

 

   

Road & Bridg, Elect, Comm 
Dev&Eng, 

 

   
Shrf Emg Mgt, Fire Marshal        3,823.40  

8 
 

Centurylink Commiss, Clk, Treas, Assess, Shrf, 
 

   
Co Atrny, Juv Prob, Grants Proj, 

 

   
GR Cir Court, IT Dept, Land Use, 

 

   
Clk Dist Crt, GR Fcl Mt CH           363.88  

9 
 

Centurylink 
Road & Bridg, Elect, Comm 
Dev&Eng, 

 

   
Grants Admin, Shrf Emg Mgt, 

 

   
Vet Services, Human Resour, 

 

   
Purchasing, Comm Nur-Hom           303.30  

56950 
 

Marlin Leasing Gen Co Admin        4,041.88  

1 
 

Plan One/Architects Capital Proj 
      

95,469.19  

2 
 

Questar Gas RS 333 Bdwy, Facil 731C C, 
 

   
RS Off Bld A, JV 731 Bld D, 

 

   
Thmpsn Bld b, Thmpsn Bld A           223.28  

3 
 

Rocky Mtn Power GR Rd & Brdg, GR Wrhs Main           135.04  

4 
 

Walmart Community/Gecrb-S Shrf Dtn Mnt, Shrf        1,882.88  

5 
 

Accreditation Audit & Risk Shrf Dtn Mnt           530.00  

6 
 

Ace Hardware Road & Bridg             73.65  

7 
 

Affiliated Benefits Intr Gv Pool        1,340.00  

8 
 

Airgas USA LLC Road & Bridg, Flt Veh Main             38.39  

9 
 

Alcohol & Drug Testing Svc Employee Ben           132.00  

56960 
 

Allen MD PC, Patrick C Coroner        2,080.00  

1 
 

Alpine Pure Bottled Water Co Atrny, Vet Services           107.00  

2 
 

Behavioral Interventions Grants Proj           176.40  

3 
 

Bennett Paint & Glass GR Fcl Mt CH        3,082.36  

4 
 

Bookcliff Sales Inc Road & Bridg             63.92  

5 
 

Buckboard Marina Shrf           195.48  

6 
 

C & J Enterprises Road & Bridg        1,227.10  

7 
 

Carquest Auto Parts Road & Bridg           742.70  

8 
 

Carrier Corporation GR Fcl Mt CH, Shrf Dtn Mnt        3,131.60  

9 
 

Castillon D.D.S., A. Bryce Shrf Dtn Mnt        1,965.00  

56970 
 

Chemical Testing Program Coroner           199.00  

1 
 

Cigna Human Svcs             18.24  

2 
 

City Of Green River Animal Cntrl           490.00  

3 
 

Communication Technologies Shrf Dtn Mnt           192.00  

4 
 

Compressor-Pump & Service Road & Bridg           181.00  

5 
 

Copier & Supply Co Inc Shrf Dtn Mnt, Shrf           549.35  

6 
 

Custom Lanyards Plus Grants Proj           198.00  

7 
 

Davies, Adam D Co Atrny        3,237.50  

8 
 

Dex Media West Inc Vet Services             11.32  

9 
 

Diversified Insurance Ben Intr Gv Pool        3,000.00  

56980 
 

DJ's Glass Road & Bridg             20.00  

1 
 

Electrical Connections Inc GR Fcl Mt CH        2,252.47  

2 
 

Electrical Service & Prod Road & Bridg        1,050.30  

3 
 

Employers Council Service Employee Ben           250.00  

4 
 

Esquibel, Sylvia Vet Services, Flt Veh Main           161.75  

5 
 

F B McFadden Wholesale Co Shrf Dtn Mnt, Clk Dist Crt           111.46  

6 
 

F B McFadden Wholesale Co Shrf Dtn Mnt        5,855.68  



7 
 

Fastenal Company Road & Bridg, GR Fcl Mt CH             63.17  

8 
 

First Choice Road & Bridg        2,109.88  

9 
 

Fremont Motor Rock Spring Road & Bridg           429.20  

56990 
 

FSH Communications, LLC Shrf Dtn Mnt             70.00  

1 
 

G & K Services Road & Bridg           418.35  

2 
 

Govconnection Inc IT Dept, Capital Proj        1,267.00  

3 
 

H&H Boiler Repairing & Heat GR Fcl Mt CH        1,022.00  

4 
 

Harmony Foundation Inc Employee Ben        1,500.00  

5 
 

Hartley, Donald C Gen Co Admin, Gen Accts        1,000.00  

6 
 

High Country Behavioral H Vet Services           500.00  

7 
 

High Security Lock & Alarm GR Fcl Mt CH             16.75  

8 
 

Holiday Inn Convention Ce Co Atrny           154.00  

9 
 

Homax Oil Sales Inc Flt Veh Main, Shrf, Road & Bridg        6,827.55  

57000 
 

Homax Oil Sales Inc Road & Bridg      32,203.42  

1 
 

Industrial Supply Comm Dev&Eng, Road & Bridg, 
 

   
GR Fcl Mt CH, Flt Veh Main           286.32  

2 
 

J & V Enterprises Inc Treas           401.85  

3 
 

Jack's Truck & Equipment Road & Bridg           524.59  

4 
 

Jenny Service Co Shrf Dtn Mnt        4,217.47  

5 
 

Jester Signs & Graphics Road & Bridg           228.00  

6 
 

Kroger - Smith's Customer Clk Dist Crt             10.68  

7 
 

Law Offices Of Nathan W J Public Defnd        1,200.00  

8 
 

Lawn World GR Fcl Mt CH, Shrf Dtn Mnt        4,250.00  

9 
 

Levitt, Larry Vet Services           121.65  

57010 
 

Manpower GR Fcl Mt CH        3,257.58  

1 
 

Mathey Law Office - Assig Commiss           470.00  

2 
 

Mathey Law Office - Assig Commiss        1,710.00  

3 
 

Mathey Law Office - Assig Commiss        3,800.00  

4 
 

Matthew Bender & Co Inc Shrf Dtn Mnt           154.59  

5 
 

McKee Foods Corporation Shrf Dtn Mnt           670.40  

6 
 

Meadow Gold Dairy Shrf Dtn Mnt        1,588.89  

7 
 

Med-Tech Resource Inc Shrf           383.76  

8 
 

Medical Equipment & Warra Shrf Dtn Mnt           199.00  

9 
 

Memorial Hospital Of SW Co Coroner, Shrf, Shrf Dtn Mnt        2,340.00  

57020 
 

Memorial Hospital Of SW Co Shrf Dtn Mnt        1,255.00  

1 
 

Millcreek Anesthesia Pc Shrf Dtn Mnt        1,232.00  

2 
 

Model Service Inc GR Fcl Mt CH           136.00  

3 
 

Moore Medical, LLC Purchasing           154.11  

4 
 

Napa Auto Parts Unlimited Shrf Dtn Mnt               6.19  

5 
 

National Business Systems Treas           505.84  

6 
 

Nicholas & Company Shrf Dtn Mnt        2,801.88  

7 
 

Nielsen D.S.W., Eric Employee Ben           580.00  

8 
 

Office Outlet Vet Services           420.79  

9 
 

Pacific Steel & Recycling Road & Bridg             36.90  

57030 
 

Peterbilt Of Wyoming Road & Bridg        1,113.58  

1 
 

Pineda, Bobby Wayne Commiss        1,100.00  

2 
 

Pineda, Bobby Wayne Commiss        2,420.00  

3 
 

Plainsman Printing & Supply Clk           521.69  

4 
 

Professional Systems Tech Shrf Dtn Mnt      11,147.58  

5 
 

QED - Las Vegas GR Fcl Mt CH           113.45  

6 
 

Quill Corporation Purchasing, Treas, IT Dept, Shrf, 
 

   
Clk Dist Crt, Assess, Shrf Dtn Mnt, 

 

   
Co Atrny           599.84  

7 
 

Quill Corporation Shrf, FnMgt, Co Atrny           721.19  

8 
 

R S Refrigeration Supply Shrf Dtn Mnt             43.28  

9 
 

Real Kleen Inc Shrf Dtn Mnt             26.75  

57040 
 

Rock Springs Chamber Commiss        3,386.00  

1 
 

Rock Springs Winnelson Co GR Fcl Mt CH               6.22  

2 
 

Rock Springs, Green River RS GR SWC Ds 
    

168,280.75  

3 
 

Rocky Mountain Retina Con Shrf Dtn Mnt        5,744.00  

4 
 

Ron's Ace Rentals Road & Bridg           350.17  

5 
 

Safety-Kleen Systems Inc Road & Bridg           233.69  

6 
 

Shopko Hometown - Pharmacy Shrf Dtn Mnt        5,392.21  

7 
 

Skaggs Companies Shrf Dtn Mnt, Shrf        1,579.15  

8 
 

Slagowski Concrete Inc Capital Proj        7,123.40  

9 
 

Smyth Printing Inc Clk Dist Crt, Co Atrny, Land Use, 
 

   
Vet Services, Assess        1,087.05  

57050 
 

Snap On Tools Road & Bridg           199.95  

1 
 

Sodexo Inc & Affiliates Grants Proj           431.10  

2 
 

Staples Advantage - Dept Land Use, Co Atrny             93.06  

3 
 

Sterling Communications Road & Bridg           728.04  

4 
 

Stotz Equipment Road & Bridg        3,455.68  

5 
 

SWCO Conservation District Conservation      15,860.84  

6 
 

Sweetwater Co Historical Commiss             19.99  

7 
 

Sweetwater Co Solid Waste GR Fcl Mt CH             36.40  

8 
 

Sweetwater Medical Group Shrf Dtn Mnt           333.00  

9 
 

Sweetwater Medics LLC cr ambul svc      21,697.20  

57060 
 

Sweetwater Plumbing & Heat GR Fcl Mt CH           236.05  

1 
 

Sweetwater Trophies Commiss, Clk Dist Crt, Shrf Dtn Mnt, 
 

   
GR Fcl Mt CH, Grants Admin           257.98  

2 
 

Swisher Hygiene Franchise Shrf Dtn Mnt        1,131.69  

3 
 

The Master's Touch LLC Treas        4,597.26  

4 
 

The Sherwin-Williams Co Shrf Dtn Mnt           540.79  



5 
 

The Tire Den Inc Road & Bridg        4,463.94  

6 
 

TLO LLC Shrf           110.00  

7 
 

Tyler Technologies Inc Capital Proj        3,345.67  

8 
 

U S Foods Inc Shrf Dtn Mnt        2,404.05  

9 
 

University Of Utah Hospital Co Atrny             38.00  

57070 
 

Van Boerum & Frank Associ Shrf Dtn Mnt        5,600.00  

1 
 

Vaughn's Plumbing & Heating GR Fcl Mt CH           400.15  

2 
 

Volvo Rents Road & Bridg           220.00  

3 
 

Western Relief LLC GR Fcl Mt CH           480.00  

4 
 

Western Wyoming Community Grants Proj           180.00  

5 
 

Whisler Chevrolet Company Road & Bridg           126.41  

6 
 

Wy Dept Of Environmental Road & Bridg        1,500.00  

7 
 

Wyoming Dept Of Transport Capital Proj           537.89  

8 
 

Wyoming Machinery Company Road & Bridg           580.48  

9 
 

Wyoming Machinery Company Road & Bridg        3,758.69  

57080 
 

Wyoming.COM Road & Bridg               4.00  

1 
 

Young At Heart Senior Cit Senior Cntrs, Grants Proj      41,132.61  

2 
 

Youth Home Inc Human Svcs      33,500.00  

3 
 

YWCA Of Sweetwater County Human Svcs      52,248.87  

4 
 

Zumbrennen's American Car Road & Bridg           262.00  

57085 
 

4IMPRINT Inc Grants Proj           518.16  

     

   
GRAND TOTAL 1,718,953.37  

 

************** 

 

The following bonds were placed on file:  

 

Gregory M. Bailey  SWCO Joint Travel & Tourism Board, Treasurer  $10,000.00 

Daniel Butler   Carbon County School District #1 - Treasurer  $50,000.00 

Grant Christensen  Memorial Hospital, Treasurer     $50,000.00 

John E. Crouch  West Side Water & Sewer District, Treasurer  $  5,000.00 

Tammy L. Keifer  Town of Superior, Deputy Clerk    $10,000.00 

 

************** 

 

Commissioner Comments/Reports 

 

Commissioner Kolb 

Commissioner Kolb reported on the Rock Springs/Sweetwater County Airport water contracts.  

Commissioner Kolb reported that he missed the Events Complex board meeting due to attending the 

annual Wyoming Association of County Officers (WACO) Conference held in Lander and expressed the 

importance of attending.  Commissioner Kolb further reported that he attended the fur ball.  Lastly, 

Commissioner Kolb reported that he spoke with Land Use Director Eric Bingham and County Clerk Dale 

Davis.    

 

Commissioner Van Matre 

Commissioner Van Matre reported that he attended the annual WACO Conference and expressed the 

importance of attending.  Commissioner Van Matre reported that he visited with boards that he is liaison 

to.   

 

Commissioner Bailiff 
Commissioner Bailiff reported that he missed the recreation board meeting due to attending the annual 

WACO Conference and attended two library board meetings.  Commissioner Bailiff announced that Jason 

Grubb has been selected as the new Sweetwater County Library Director.  Lastly, Commissioner Bailiff 

noted that Reporter Ryan James interviewed him in regard to Sweetwater County.   

 

Chairman Johnson 

Chairman Johnson announced that Pete Obermueller has been selected as the new Wyoming County 

Commissioners Association (WCCA) Executive Director.  Chairman Johnson reported that he attended 

the annual WACO Conference and expressed his appreciation to Lander for hosting the event as well as 

the importance of attending.   

 

County Resident Concerns 
  

Chairman Johnson opened county resident concerns.  Hearing no comments, the hearing was closed.   

 

Action/Presentation Items 

 

County Vehicle Bids Award 

Sweetwater County Purchasing Department Senior Buyer Marilyn Nomis and Inventory Warehouse 

Controller Erin Wyant explained that bid openings were conducted for the Sheriff’s Department, Road & 

Bridge and the Fire Department and provided a listing of all the bids. 

 

 Road and Bridge 

Ms. Nomis recommended awarding three 2014 Ford F250 XL crew cabs for the Road and Bridge 

department to Rock Springs First Choice Ford in the amount of $86,628.00 (unit cost of 

$28,876.00).  Following discussion, Commissioner Bailiff moved to accept.  Chairman Johnson 

restated the motion to accept the recommendation for three vehicles from First Choice Ford in 



Rock Springs for $28,876 for a total of $86,628.00.  Commissioner Van Matre seconded the 

motion.  The motion carried. 

 

 Fire Department 

Ms. Nomis explained that due to specifications being inaccurate for the fire department vehicle, 

she requested to rebid.  The commission concurred to allow the vehicle to be rebid.   

 

 Sheriff’s Department 

Ms. Nomis explained that, due to the budget, Sheriff Haskell does not have enough funds to 

purchase two vehicles.  The commission concurred to wait until they speak with Sheriff Haskell 

prior to making a motion.   

 

Cowboys Against Cancer Awareness Month Proclamation 

Commissioner Kolb read the Cowboys Against Cancer proclamation aloud.  Commissioner Kolb moved 

to approve the proclamation as read.  Commissioner Bailiff seconded the motion.  The motion carried.   

 

PROCLAMATION 
Cowboys Against Cancer  

 

Whereas, cancer is a disease that strikes many residents of Sweetwater County: and  

 

Whereas, the cost of treatment is expensive and even prohibitive for some and 

 

Whereas, the Cowboys Against Cancer group was established by a cancer survivor from 

Sweetwater County to serve as a resource to help defray costs of cancer treatment for Sweetwater County 

cancer residents; and  

 

Whereas, Cowboys Against Cancer is a non-profit, 100% volunteer organization that has received 

awards from several national organizations for their contribution to our community; and 

 

Whereas, Cowboys Against Cancer has helped hundreds of individuals and families in Sweetwater 

County; and  

 

Whereas, on November 2, 2013 Cowboys Against Cancer will hold their 18t
h
 annual major 

fundraising event to generate funds for their financial assistance program: 

 

Now, Therefore, Be It Resolved, that we as Commissioners for the County of Sweetwater, do 

hereby declare the month of October, 2013 as  

 

           COWBOYS AGAINST CANCER AWARENESS MONTH 

 

 And urge all citizens to recognize and participate in its cause. 

 

Signed this 1
st
 Day of October, 2013 

 

THE BOARD OF COUNTY COMMISSIONERS 

        OF SWEETWATER COUNTY, WYOMING 

               

        ____________________________________  

        Wally J. Johnson, Chairman 

 

               

        Gary Bailiff, Member 

 

            ______  

        John K. Kolb, Member 

ATTEST: 

        ____________________________________ 

        Don Van Matre, Member 

 

               

Steven Dale Davis, County Clerk    Reid O. West, Member 

 

************** 

 

Approval of the 2011 Grant Subaward Agreement for the Pre-Court Diversion Program 

Grants Manager Krisena Marchal presented and requested a motion to approve, and authorize the 

Chairman to sign, the 2011 Grant Subaward Agreement for the Pre-Court Diversion Program.  

Commissioner Van Matre moved for approval of the 2011 Grant Subaward Agreement for the Pre-

Court Diversion Program.  Commissioner Bailiff seconded the motion.  The motion carried.   

 

Break 

 

Chairman Johnson called for a break.   

 

Repeal of the Development Moratorium for Reliance Water System Region 



Land Use Director Eric Bingham presented Resolution 13-10-CC-01.  Code Enforcement Specialist Jim 

Zimmerman was present to address any concerns with the Reliance fire hydrants.  Following discussion 

relative to further development of water and the increased water flow availability, Chairman Johnson 

entertained a motion to approve Resolution 13-10-CC-01, Repeal of the Development Moratorium for 

Reliance Water System Region.  Commissioner Kolb made the motion.  Commissioner Bailiff seconded 

the motion.  The motion carried. 

 

Resolution 13-10-CC-01 
Repeal of the Development Moratorium for Reliance Water System Region 
 

Whereas, the Sweetwater County Board of County Commissioners (Board) is empowered by Wyoming 

Statutes 18-05-201 et. seq. to regulate and restrict the location and use of buildings and structures, and the use, 

condition, or occupancy of land in the unincorporated areas of Sweetwater County; and, 

 

Whereas,  the Sweetwater County Fire Department tested the Fire Hydrants within the Reliance public 

water system service area in November of 2007 and found the fire hydrant water flows were in violation of the 

standards of the 2006 Edition of the International Fire Code for residential, commercial and industrial 

development; and, 

 

Whereas, the Joint Powers Water Board evaluated the Reliance water system in 2007 and found that the 

water system was in need of necessary upgrades and repairs in order for the system to meet the fire hydrant water 

flows required by the 2006 Edition of the International Fire Code; and, 

 

Whereas, the Sweetwater County Board of County Commissioners declared a Moratorium on the issuance 

of Development Permits in the area served by the Reliance Water System on November 6, 2007 for the purpose 

of protecting community health, safety and welfare; and, 

 

Whereas, the Joint Powers Water Board and the City of Rock Springs for the past several years have 

diligently worked to address water supply concerns for the Reliance area; and,  

 

Whereas, the necessary improvements have been made to the Reliance water system and the project 

engineer, Nelson Engineering, has certified that the water improvements to the Reliance Transmission and 

Distribution System meet or exceed the requirements put forth in the design, which is a maximum of 2500 GPM 

(2 hour duration) @ 20 psi residual for existing industrial development, and a maximum of 1800 GPM (2 hour 

duration) @ 20 psi residual for residential and future development, which meets and exceeds the 2012 

International Fire Code requirements; and,  

 

Now therefore be it resolved, the Sweetwater County Board of County Commissioners repeal the 

Moratorium on the issuance of Development Permits in the area served by the Reliance Water System with the 

following conditions:  

 

1. The designed fire flow for all new development is a maximum of 1800 GPM (2 hour duration) @ 

20 psi residual. 

2. The effective area for the enforcement of this resolution is the area served by the Reliance Public 

Water System.  The “Reliance Public Water System”, for the purpose of this resolution, is the 

public water system serving that area east of Wyoming Highway 191 and north of the northerly 

boundary of the City of Rock Springs, at that point where the city boundary crosses Wyoming 

Highway 191. 

 

Dated this 1
st
 day of October, 2013. 

 

THE BOARD OF COUNTY COMMISSIONERS 

        OF SWEETWATER COUNTY, WYOMING 

               

        ____________________________________  

        Wally J. Johnson, Chairman 

 

               

        Gary Bailiff, Member 

 

            ______  

        John K. Kolb, Member 

ATTEST: 

        ____________________________________ 

        Don Van Matre, Member 

 

        Absent______________________________ 

Steven Dale Davis, County Clerk    Reid O. West, Member 

 

************** 

 

Request to Re-Staff Vacancy in Sheriff’s Office 

Sheriff Haskell and Human Resource Director Garry McLean requested authorization to re-staff a 

detention officer position.  Commissioner Van Matre moved for the approval of the request to re-staff 

the vacancy in the sheriff’s office.  Commissioner Bailiff seconded the motion.  The motion carried.   

 



The vehicle bid awards discussion was reopened with Sweetwater County Purchasing Department Senior 

Buyer Marilyn Nomis, Inventory Warehouse Controller Erin Wyant and Sheriff Haskell in attendance.  

Chairman Johnson explained that, due to the budget, the commission would only be able to award one 

bid.  Sheriff Haskell selected to purchase the Chevrolet Equinox.  Chairman Johnson stated that the 

request for the 2014 Ram 1500 Tradesman will be pending until such time as Sheriff Haskell submits a 

budget amendment to Accounting Manager Bonnie Phillips to be presented at a future meeting.  

Commissioner Kolb moved to approve the 2013 Equinox in the amount of $26,710.00.  Commissioner 

Van Matre seconded the motion.  The motion carried.   

 

Request to Re-Staff Vacancy in Road & Bridge Department 

Human Resources Director Garry McLean requested, on behalf of Public Works Director John 

Radosevich, to re-staff a vacancy in the Road and Bridge Department.  Following discussion, Chairman 

Johnson entertained a motion to re-staff the budgeted vacancy in the Road and Bridge Department.  

Commissioner Van Matre so moved.  Commissioner Bailiff seconded the motion.  The motion carried.   

 

Request Additional Funding for the Animal Control Truck 

Sheriff Haskell requested authorization for a budget amendment in the amount of $24,741.00 due to 

having to replace the animal control truck earlier than anticipated.  Chairman Johnson entertained a 

motion to authorize a budget amendment for account number 001-0142-0421-74.05.  Commissioner 

Bailiff so moved.  Commissioner Van Matre seconded the motion.  The motion carried.   

 

YWCA Domestic Violence Awareness Month Proclamation 

Sweetwater County YWCA Executive Director Christy DeGrendele, Support & Safehouse Director 

Lauren Schoenfeld and YWCA Board Member Nina Kessner were present and requested support for the 

National Domestic Violence Awareness Month for the month of October, 2013 and also requested 

permission to hang a banner at the county courthouse.  Chairman Johnson read the proclamation aloud.  

Commissioner Kolb moved to accept the proclamation.  Commissioner Bailiff seconded the motion.  
The motion carried after stating that the YWCA has permission to hang the banner at the county 

courthouse. 

 

PROCLAMATION 
 

WHEREAS: The YWCA of Sweetwater County recognizes and participates in a Public Awareness 

Campaign to support National Domestic Violence Awareness Month; and 

 

 Domestic Violence Month provides an excellent opportunity for citizens to learn more about preventing 

domestic violence and to show support for the organizations and individuals who provide critical advocacy, 

services and assistance to victims; and  

  Acts of domestic violence occur every 18 seconds in the United States; and 

 

 Domestic violence can take the form of physical, emotional, sexual, psychological, and economic abuse; 

and  

 Too often, the victims of domestic violence are children, who can have lifelong repercussions from the 

emotional or physical trauma of being exposed to domestic violence; and 

 Domestic violence survivors and their advocates in Sweetwater County have rallied to the cause of Victim 

Justice; and 

 The government and citizens of Sweetwater County fully recognize the need to treat victims with dignity 

and compassion; 

 

NOW THEREFORE, WE, Sweetwater County Board of County Commissioners, hereby proclaim the month of 

OCTOBER 2013, to be  

DOMESTIC VIOLENCE AWARENESS MONTH 

     

And call upon our citizens to stand together against domestic violence, offer support and understanding to 

survivors, and participate in domestic violence awareness activities. 

 

THE BOARD OF COUNTY COMMISSIONERS 

        OF SWEETWATER COUNTY, WYOMING 

               

        ____________________________________  

        Wally J. Johnson, Chairman 

 

               

        Gary Bailiff, Member 

 

            ______  

        John K. Kolb, Member 

ATTEST: 

        ____________________________________ 

        Don Van Matre, Member 

 

        Absent_______________________________ 

Steven Dale Davis, County Clerk    Reid O. West, Member 



 

************** 

 

Approval of the FY 2014 Selective Traffic Enforcement Grant Agreement 

Grants Manager Krisena Marchal and Sheriff Haskell requested a motion to approve, and authorize the 

Chairman to sign, the Fiscal Year 2014 Selective Traffic Enforcement Grant Agreement.  Commissioner 

Van Matre moved for approval, and authorized the Chairman to sign, the Fiscal Year 2014 Selective 

Traffic Enforcement Grant Agreement.  Commissioner Bailiff seconded the motion.  Following 

discussion relative to overtime, the motion carried.   

 

 Other 

 

 CDC Human Resource Manager Lynne Chadey introduced herself to the commission and expressed that 

the CDC is looking forward to positive and professional changes within the organization and looks forward to a 

positive relationship with the commission.   

 

Executive Session(s)-Personnel/Legal 
 

Chairman Johnson entertained a motion to enter into executive session for legal, potential litigation and 

personnel.  Commissioner Kolb so moved.  Commissioner Van Matre seconded the motion.  The motion was 

approved.  A quorum of the commission was present. 

 

After coming out of executive session, Chairman Johnson explained that no action was required.   

 

Adjourn 

  

There being no further business to come before the Board this day, the meeting was adjourned subject to 

the call of the Chairman.   

 

This meeting was recorded and is available from the County Clerk’s office at the Sweetwater County 

Courthouse in Green River, Wyoming 

 

 

THE BOARD OF COUNTY COMMISSIONERS 

        OF SWEETWATER COUNTY, WYOMING 

               

        ____________________________________  

        Wally J. Johnson, Chairman 

 

               

        Gary Bailiff, Member 

 

            ______  

        John K. Kolb, Member 

ATTEST: 

        ____________________________________ 

        Don Van Matre, Member 

 

        Absent______________________________ 

Steven Dale Davis, County Clerk    Reid O. West, Member 

 

************** 

 

















































































































































































































































































































































Land Use
Agenda and Staff Report

Sweetwater County
Board of County Commissioners

Public Meeting

October 15, 2013

Prepared by:

Sweetwater County Land Use
80 West Flaming Gorge Way, Suite 23

Green River, WY  82935
(307) 872-3914



Board of County Commissioners 
Public Hearing Agenda 

October 15, 2013 
County Commissioner’s Meeting Room 

80 West Flaming Gorge Way 
Green River, WY  82935 

1. Daryl and Susan Fellbaum Revocable Trust 
Zoning Map Amendment 
R-2 (Mixed Residential) & I-1 (Light Industrial) 
to I-1 (Light Industrial) 
 

2. Sweetwater County Land Use 
Zoning Map Amendment 
A (Agriculture) & I-2 (Heavy Industrial) to I-2 (Heavy Industrial) 
 

Public Hearing 



Public Hearing #  

Summary of Application 

Property Owner 

Other Parties 

Legal Description 

Current Zoning 

Legal Requirements 
Adjacent Notices Sent: 

Public Hearing Advertised: 

Sign Posted: 

Utilities & Districts 

Water: 
Sewer: 
Others: 

Land Use Presenter 

1
Board of County Commissioners 

October 15, 2013

Daryl & Susan Fellbaum
Revocable Trust

903 Willamette Drive
Rock Springs, WY 82901

Mountainaire Subdivision,
4th Section, South Half of

Lot 14
338 Turret Drive

R-2 (Mixed Residential)
& I-1 (Light Industrial)

September 5, 2013

September 6, 2013

September 6, 2013

White Mountain
White Mountain
Fire District #1

Steve Horton
Planner III

(307) 872-3926

Daryl & Susan Fellbaum Rev. Trust 
Zoning Map Amendment 

R-2 & I-1 to I-1

Daryl and Susan Fellbaum are requesting a zoning map amendment to
change from R-2 and I-1 to I-1 a 1 acre parcel located on the north side
of Turret Drive. Access to the site is from Turret Drive.

The applicant states that the zone change will match the adjacent land
uses. The applicant further states that the proposed development for the
property is storage units.



Public Hearing # 

Public Comments: 

Staff Comments, Recommendations and Conditions: 

Agency Comments: 

Z
on
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g  M
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V
icin

ity
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1
Daryl & Susan Fellbaum Rev. Trust 

Zoning Map Amendment 

There have been no public comments submitted as of the date of this report.

Sweetwater County Health - This area is served by White Mountain Water & Sewer District so the small wastewater
treatment rules do not apply.
Colorado Interstate Gas Company - Colorado Interstate Gas Company has no facilities in the immediate area of this
request, thus we have no concerns.
Sweetwater County Surveyor - 1) The north half of Lot 14 has a 15 feet wide access easement along the west
boundary line of the south half of Lot 14 to access Turret Drive; 2) The access road is not entirely built in the legal
easement and is trespassing 25 feet easterly merging with and using the south half of Lot 14 garage driveway.
Sweetwater County Public Works - The request is reasonable and consistent with other properties adjacent to parcel.
City of Rock Springs - Thank you for the opportunity to comment on this rezone request. The City of Rock Springs
has reviewed this proposal and has the following comments: 1) The City of Rock Springs does not support
Residential dwelling units being located in Industrial zones (i.e. home occupations that are industrial in nature); 2)
The City of Rock Springs does not support the storage of hazardous materials, including explosives, above ground
fuel, and/or radioactive materials in zones with Residential dwelling units (i.e. home occupations that are industrial in
nature).

The Sweetwater County Zoning Resolution states that the zoning map shall not be amended except to correct an
error or recognize changing conditions. This property is the south 1/2 of Lot 14. This property is part of a split zoned
lot with the north 1/2 zoned I-1 and the south 1/2 zoned R-2 with a thin ribbon of I-1. Numerous lots in Mountainaire
were split-zoned in this manner. Over the years many of these split zoned lots have been changed with the front 1/2
being changed to I-1. Adjacent property to the north, east and west are zoned I-1.
Staff recommends approval of this zone map amendment. On October 9, 2013, the Planning and Zoning
Commission voted 5-0 to recommend approval of the zone map amendment from R-2 (Mixed Residential) and I-1
(Light Industrial) to I-1 (Light Industrial.





RESOLUTION 13-10-ZO-01 
 

DARYL AND SUSAN FELLBAUM REVOCABLE TRUST 
ZONING MAP AMENDMENT 

MIXED RESIDENTIAL (R-2) AND LIGHT INDUSTRIAL (I-1) TO 
LIGHT INDUSTRIAL (I-1) 

 
WHEREAS, Daryl and Susan Fellbaum Revocable Trust has requested a Zoning Map 
Amendment from Mixed Residential (R-2) and Light Industrial (I-1) to Light Industrial (I-1) in 
accordance with Section 26.B.1.b. of the Sweetwater County Zoning Resolution.  This 
application is to be located on a parcel of land owned by Daryl and Susan Revocable Trust and 
described as: 

 
Mountainaire Subdivision, 4th Section, the South Half of Lot 14, Sweetwater County, Wyoming.   
 

WHEREAS, the Sweetwater County Board of County Commissioners held a public hearing in 
regards to this matter on October 15, 2013 and has given due consideration to the 
recommendation of the Planning and Zoning Commission and to all the evidence and testimony 
presented at the hearing. 
 
NOW THEREFORE BE IT RESOLVED, that the applicant’s request be APPROVED. 
 
Dated this 15th day of October, 2013. 
 
 
        Sweetwater County 
        Board of County Commissioners 
 
 
        _________________________ 
        Wally J. Johnson, Chairman 
 
 
        _________________________ 
        Gary Bailiff, Member 
 
 
        _________________________ 
        John K. Kolb, Member 
 
 
        _________________________ 
Attest:        Don Van Matre, Member 
 
 
___________________________    _________________________ 
Steven Dale Davis, County Clerk    Reid O. West, Member 
 

PZ 13-013 / ZC 2013-04 
PID# 04-1905-09-3-29-013-00 

Recommendation 13-10-ZO-01 October 9, 2013 
Page 1 of 1 





Public Hearing #  

Summary of Application 

Property Owner 

Other Parties 

Legal Description 

Current Zoning 

Legal Requirements 
Adjacent Notices Sent: 

Public Hearing Advertised: 

Sign Posted: 

Utilities & Districts 

Water: 
Sewer: 
Others: 

Land Use Presenter 

2
Board of County Commissioners 

October 15, 2013

Bureau of Land
Management

280 Highway 191 North
Rock Springs, WY 82901

Sweetwater County Land
Use Department

80 W. Flaming Gorge Way
Suite 23

Green River, WY 82935

N2N2, Section 18,
Township 18 North,

Range 105 West

A & I-2

September 5, 2013

September 6, 2013

September 6, 2013

Westside
Westside

Fire District #1

Steve Horton
Planner III

(307) 872-3926

Sweetwater County Land Use 
Zoning Map Amendment 

A & I-2 to I-2

Sweetwater County is requesting a zoning map amendment to change
from A & I-2 to I-2 a 157.2 acre parcel which is owned by the BLM. The
site is located on Hwy 191 at Lagoon Road.

Sweetwater County Engineering will be placing a sand/salt storage
dome facility on the westerly portion of this property. A portion of this
property is zoned I-2 where WYDOT is operating a yard. Adjacent
property to the north, west and south are zoned I-1 and I-2. Future BLM
leases or their development are unknown at this time, but would likely
necessitate industrial zoning.



Public Hearing # 

Public Comments: 

Staff Comments, Recommendations and Conditions: 

Agency Comments: 
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2
Sweetwater County Land Use 

Zoning Map Amendment 

Wylie Construction - Wylie has no objection to the salt hut, but would like to be notified if property becomes available
for sale as our property adjoins this parcel.

Bureau of Land Management - No Comment.
Questar Gas Company - Questar Gas Co. is fine with the Zone Map Amendment. An intermediate high pressure gas
line is existing in the State Highway ROW to service the Sweetwater County jail. If industrial equipment will be
crossing over the line, please contact us for crossing requirements.
Colorado Interstate Gas/Wyoming Interstate Company - Both CIG & WIC have no facilities in the affected area, thus
we have no concerns.
Sweetwater County Health - No comments until further development involves sewerage and water to be developed.
Sweetwater County Public Works - The request is reasonable as other property surrounding parcel is already I-2.
Sweetwater County Surveyor - Recommend approval.
Westside Water & Sewer District - The Board of Directors of West Side Water & Sewer District have no objections to
the zone change from Agriculture (A) to Heavy Industrial (I-2).

Properties to the west and south are zoned Heavy Industrial (I-2) and to the north are Light Industrial (I-1). This
amendment would recognize the industrial nature of the area and put compatible zoning in place for future
development.
Staff recommends approval of this zoning map amendment.
On October 9, 2013, the Planning and Zoning Commission voted 5-0 to recommend approval of the Zoning Map
Amendment from A (Agriculture) and I-2 (Heavy Industrial) to I-2 (Heavy Industrial).





RESOLUTION 13-10-ZO-02 
 

SWEETWATER COUNTY LAND USE 
ZONING MAP AMENDMENT 

AGRICULTURE (A) AND HEAVY INDUSTRIAL (I-2) TO 
HEAVY INDUSTRIAL (I-2) 

 
WHEREAS, Sweetwater County Land Use has requested a Zoning Map Amendment from 
Agriculture (A) and Heavy Industrial (I-2) to Heavy Industrial (I-2) in accordance with Section 
26.B.1.b. of the Sweetwater County Zoning Resolution.  This application is to be located on a 
157.22 acre parcel of land owned by the Bureau of Land Management and described as: 

 
North Half of the North Half of Section 18, Township 18 North, Range 105 West of the Sixth Principal 
Meridian, Sweetwater County, Wyoming.   
 

WHEREAS, the Sweetwater County Board of County Commissioners held a public hearing in 
regards to this matter on October 15, 2013 and has given due consideration to the 
recommendation of the Planning and Zoning Commission and to all the evidence and testimony 
presented at the hearing. 
 
NOW THEREFORE BE IT RESOLVED, that the applicant’s request be APPROVED. 
 
Dated this 15th day of October, 2013. 
 
 
        Sweetwater County 
        Board of County Commissioners 
 
 
        _________________________ 
        Wally J. Johnson, Chairman 
 
 
        _________________________ 
        Gary Bailiff, Member 
 
 
        _________________________ 
        John K. Kolb, Member 
 
 
        _________________________ 
Attest:        Don Van Matre, Member 
 
 
___________________________    _________________________ 
Steven Dale Davis, County Clerk    Reid O. West, Member 
 

PZ 13-014 / ZC 2013-05 
PID# 04-1805-18-1-00-001-00 

Recommendation 13-10-ZO-02 October 9, 2013 
Page 1 of 1 
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST dated as of _________, 2013, by and between
SWEETWATER COUNTY, WYOMING, a political subdivision of the State of Wyoming and
ZIONS FIRST NATIONAL BANK, a national banking association duly organized and validly
existing under the laws of the United States:

P R E F A C E

All capitalized terms used herein will have the meanings ascribed to them in ARTICLE ONE
of this Indenture.  Terms not defined herein shall have the meanings provided in the Financing
Agreement, the Mortgage, the Bond and the Note, in the priority set forth. 

W I T N E S S E T H

WHEREAS, the Issuer is authorized by the Act to finance one or more projects or parts
thereof in order to facilitate and promote the sound economic growth of the State of Wyoming, and
the development of natural resources and employment opportunities for the citizens of the State by
encouraging the expansion of all kinds of business which contribute payrolls and tax base to the
State, upon such conditions as the Board of County Commissioners (acting as the governing body
of the Issuer) may deem advisable; and

WHEREAS, the Issuer is further authorized by the Act to issue its revenue bonds for the
purpose of defraying the cost of financing any project; and

WHEREAS, the State of Wyoming, acting by and through the Wyoming State Treasurer
(as Purchaser) is authorized to purchase revenue bonds issued under the Act, subject to the terms
and conditions specified under Wyo. Stat. § 9-4-715(m); and

WHEREAS, pursuant to and in accordance with the Act, the Issuer has entered into the
Financing Agreement with the Borrower, providing for the undertaking by the Issuer to finance the
Project and to pay the Costs of Issuance of revenue bonds to be issued hereunder; and

WHEREAS, pursuant to the Financing Agreement and in order to provide financing for the
Project and the Costs of Issuance, the Issuer has determined to issue and sell its $34,000,000
Sweetwater County, Wyoming, Taxable Industrial Development Revenue Bond (Lost Creek ISR,
LLC Project), Series 2013, to be issued under and secured by this Indenture and further secured by
the Security Documents as defined in Section 1.01 of the Financing Agreement and a pledge of the
revenues and receipts derived by the Issuer pursuant to the Financing Agreement; and the Issuer will
make the proceeds of the Bond available to the Borrower, to be repaid at such times and in such
amounts, and bearing interest over the life of the Bond, so that such payments equal the payments
of the debt service on the Bond; and

WHEREAS, pursuant to this Indenture, the proceeds of the Bond will be deposited with the
Trustee in the Project Fund established pursuant to ARTICLE FIVE hereof.  Moneys in the Project
Fund will be used to pay the Project Costs and Costs of Issuance in the manner set forth in the
Financing Agreement; and

WHEREAS, the Issuer’s obligation with respect to the Bond is subject to the limitations
therein contained, viz., that the Bond is a special, limited obligation of the Issuer and the principal
or redemption price or purchase price of, and interest on, the Bond are payable solely from the
revenues and assets pledged for its benefit pursuant to this Indenture, the Financing Agreement and
the Security Documents;  the Bond does not constitute a debt or a pledge of the faith and credit of
the Issuer, the State or any political subdivision thereof and the Bond Owner has no right to have
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taxes levied by the State or pursuant to the taxing authority of the Issuer or any other political
subdivision of the State for the payment of the principal or redemption price or purchase price of,
and interest on, the Bond; and

WHEREAS, all things necessary to make the Bond, when authenticated by the Trustee and
issued as in this Indenture provided, a valid, binding and legal limited obligation of the Issuer
according to the import thereof, and to constitute this Indenture a valid contract for the security of
the Bond in accordance with its terms, have been done and performed; and the creation, execution
and delivery of this Indenture, and the creation, execution and issuance of said Bond, subject to the
terms hereof, have in all respects been duly authorized;

NOW THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

That the Issuer, in consideration of the premises and of the mutual covenants herein
contained and of the purchase and acceptance of the Bond by the Purchaser thereof and the sum of
ONE DOLLAR to it duly paid by the Trustee at or before the execution and delivery of these
presents, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of and interest on the Bond at any
time Outstanding under this Indenture, according to its tenor and effect, and to secure the
performance and observance of all the covenants and conditions in the Bond and herein contained,
and to declare the terms and conditions upon and subject to which the Bond is issued and secured,
has executed and delivered this Indenture and has granted, bargained, sold, warranted, aliened,
remised, released, conveyed, assigned, pledged, set over and confirmed, and by these presents does
grant, bargain, sell, warrant, alien, remise, release, convey, assign, pledge, set over and confirm unto
the Trustee, and to its successors and assigns forever, all and singular the following described
property, franchises and income (the Trust Estate):

FIRST

All rights, title, interest and privileges of the Issuer in, to and under the Financing
Agreement, including, but not limited to, all sums which the Issuer is entitled to receive from the
Borrower pursuant to the Financing Agreement and in particular the Loan Payments (but excluding
the rights of the Issuer to indemnification and certain direct payments to be made to it pursuant to
Sections 4.03, 8.02 and 9.04 of the Financing Agreement) and all other sums (including Bond
proceeds) which are required to be deposited in the trust accounts in accordance with ARTICLE
FIVE  hereof;

SECOND

The Security Documents;

THIRD

All revenues and receipts (except Administration Expenses and payments pursuant to
Section 8.02 of the Financing Agreement) receivable by or on behalf of the Issuer pursuant to the
Financing Agreement including, without limitation, all payments which are to be paid directly to
the Trustee for the account of the Issuer.

TO HAVE AND TO HOLD the Trust Estate with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended to be, to the Trustee and its successors in trust and to
them and their assigns forever;

SUBJECT TO the rights of the Borrower under the Financing Agreement and the Security
Documents;
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IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the benefit,
security and protection of the Bond Owner under and secured by this Indenture;

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly
pay, or cause to be paid, the principal of the Bond and the Note and the interest due or to become
due thereon, at the times and in the manner provided in the Bond, according to the true intent and
meaning thereof, and shall cause the payments to be made into the Debt Service Fund as hereinafter
required or shall provide, as permitted hereby, for the payment thereof by depositing with the
Trustee the entire amount due or to become due thereon, or certain securities as herein permitted and
shall well and truly keep, perform and observe all the covenants and conditions pursuant to the terms
of this Indenture to be kept, performed and observed by it, and shall pay or cause to be paid to the
Trustee all sums of money due or to become due to it in accordance with the terms and provisions
hereof, then upon such final payments this Indenture and the rights hereby granted shall cease,
determine and be void; otherwise this Indenture shall be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared, that the
Bond issued and secured hereunder is to be issued, authenticated and delivered and all said property,
rights, interests, revenues and receipts hereby pledged and assigned are to be dealt with and disposed
of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses
and purposes as hereinafter expressed, and the Issuer has agreed and covenanted, and does hereby
agree and covenant, with the Trustee and with the Bond Owner, as follows:

* * * * * * * * * *
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ARTICLE ONE
DEFINITIONS, EXHIBITS AND GENERAL PROVISIONS

Section 1.01. Definitions.

“Act” means the Industrial Development Projects Act, Title 15, Chapter 1, Article 7, Wyo.
Stat.  

“Additional Charges” means the payments required by Section 4.03 of the Financing
Agreement.

“Assignment of Product Sales Contracts” means that certain Assignment of Product Sales
Contracts, dated as of the date of delivery of the Bond, by and between the Borrower and the
Trustee.

“Bond” means the $34,000,000 Sweetwater County, Wyoming, Taxable Industrial
Development Revenue Bond (Lost Creek ISR, LLC Project), Series 2013, dated as of the date of
delivery thereof, issued by Sweetwater County, Wyoming, pursuant hereto.

“Bond Counsel” means an attorney or firm of attorneys nationally recognized as
experienced in the field of tax-exempt bonds of governmental issuers appointed by the Issuer and
acceptable to the Trustee, the Owner of the Bond and the Borrower.

“Bond Register” means the register maintained by the Trustee pursuant to Section 2.10
hereof.

“Bond Owner” or “Owner” or “Owner of the Bond” means the Purchaser.

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated as of the date of
delivery of the Bond, by and among the Issuer, the Borrower and the Purchaser of the Bond.

“Bond Resolution” means the resolution finally passed and adopted by the Commissioners
on ______________, 2013, authorizing the issuance of the Bond.

“Borrower” means Lost Creek ISR, LLC, a Wyoming limited liability company (including
any permitted successor under Section 7.05 of the Financing Agreement).

“Borrower’s Obligations” means all obligations of the Borrower to the Issuer, the Trustee
and the Purchaser, whether now existing or hereafter arising, relating to or in connection with the
financing of the Project herein provided for, including, without limitation, Borrower's obligations,
covenants and agreements under the Bond Purchase Agreement, this Indenture, the Financing
Agreement and the Security Documents.

“Borrower’s Representative” means the Person (who may be an employee of the Borrower)
at the time designated to act on behalf of the Borrower by written certificate furnished to the Issuer,
the Trustee and the Purchaser containing the specimen signature of such Person and signed on behalf
of the Borrower by one of its officers.  A certificate may designate an alternate or alternates.

“Business Day” means any day other than a Saturday, Sunday or holiday or a day on which
banks located in the city in which the principal corporate trust office of the Trustee is located are
required or authorized to close for general banking business or on which the Federal Reserve System
is closed.

“Chairman” means the Chairman of the Commissioners.
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“Closing Date” means ________________, 2013, the date of execution and delivery of this
Indenture and the Bond.

“Collateral” means the Collateral described and defined in the Mortgage.

“Commissioners” means the Board of County Commissioners of Sweetwater County,
Wyoming.

“Contract” means any contract, agreement, license, franchise, lease, arrangement,
commitment, understanding or other right or obligation (written or oral).

“Costs of Issuance” means any and all costs and expenses incurred in connection with the
issuance, sale and delivery of the Bond, including, but not limited to (i) all fees and expenses of the
Issuer; (ii) all fees and expenses of legal counsel, financial consultants, feasibility consultants and
accountants (including fees payable under the Bond Purchase Agreement pursuant to which the
Bond was sold); (iii) any agreed upon initial fee payable to the Trustee for acting in such capacity
in connection with the issuance, sale and delivery of the Bond; and (iv) all other costs and expenses
relating to the preparation, printing, reproduction, execution, filing and recording, as the case may
be, of the Bond Purchase Agreement, this Indenture, the Financing Agreement, the Security
Documents, the Bond, and any other related documents entered into or prepared in connection with
the issuance, sale and delivery of the Bond and the financing of the Project.

“County” means Sweetwater County, Wyoming (including any successor hereunder), a
political subdivision organized and existing under the laws of the State.

“County Clerk” means the Sweetwater County Clerk.

“Debt Service Fund” means the Fund created by Section 5.03 hereof.

“Electronic Means” or “electronic means” means telecopy, facsimile transmission, e-mail
transmission or other electronic means of communication providing evidence of transmission.

“Equipment” has the meaning given such term in the Uniform Commercial Code and the
Mortgage, and includes every piece of equipment owned by Borrower and used in the operation of
the Lost Creek Project.

“Event of Default” means those defaults described in Section 8.01 hereof.

“Facility” means the well fields, disposal wells and processing plant facility constructed and
3 8operated by the Borrower to produce U O  (yellowcake), for sale to utilities within the United States

and elsewhere, said Facility to be wholly located within the County.

“Financing Agreement” means the Financing Agreement dated as of the Closing Date,
including any amendments or supplements thereto, by and between the Issuer and the Borrower.

“Fund” or “Funds” means one or more of the accounts established by the Trustee pursuant
to ARTICLE V of this Indenture.

“Guaranty” means collectively the payment guaranties of the Guarantors.

“Guaranty Agreements” means the Guaranty Agreements under which the Guarantors
guaranty the satisfaction of the Borrower’s Obligations.
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“Guarantor” or together, “Guarantors” mean Ur-Energy USA Inc. and Ur-Energy Inc., as
each of those companies is defined hereinafter.

“Improvements” means all buildings, structures, replacements, furnishings, fixtures, fittings
and other improvements and property of every kind and character now or hereafter located or
erected on the Real Estate, together with all building or construction materials, equipment,
appliances, machinery, plant equipment, fittings, apparati, fixtures and other articles of any kind or
nature whatsoever now or hereafter found on, affixed to or attached to the Real Estate, including
(without limitation) all motors, boilers, engines and devices for the operation of pumps, and all
heating, electrical, lighting, power, plumbing, air conditioning, refrigeration and ventilation
equipment.  The term “Improvements” also includes every improvement set forth in the Mortgage
and every improvement on the Lands.

“Indenture” means this Indenture of Trust, dated as of the date of delivery of the Bond,
between the Issuer and the Trustee, including any indentures supplemental hereto, pursuant to which
the Bond is authorized to be issued and secured.

“Independent Counsel” means an attorney licensed to practice in the State who does not
represent the Issuer, the Borrower or the Bond Owner.

“Interests in Real Estate” means all of the Lands and mineral rights, Unpatented Mining
Claims and State Leases currently owned, held or leased or to be acquired by the Borrower with
proceeds of the Loan and described in EXHIBITS A and B to the Mortgage.

“Issuer” means Sweetwater County, Wyoming, and any successor hereunder.

“Lands” means all lands and interests which are either described in EXHIBIT A and
EXHIBIT B of the Mortgage or the description of which is incorporated in EXHIBIT A and
EXHIBIT B of the Mortgage by reference to another instrument or document.

“Loan” means the loan of Bond proceeds by the Issuer to the Borrower described in Section
4.01 of the Financing Agreement.

“Loan Payments” means those amounts necessary to repay the Loan made under the
Financing Agreement.

“Lost Creek Project” means the Interests in Real Estate, Lands, Equipment and construction
of a Facility to extract uranium located within Sweetwater County, Wyoming (as described in
EXHIBIT A to the Financing Agreement.

“Maturity Date” means October 15, 2021, or such earlier date as the Principal Balance of
the Bond shall be due and payable.
 

“Mortgage” means that certain Mortgage, Assignment of Revenues, Security Agreement,
Fixture Filing and Financing Statement, dated as of the date of delivery of the Bond, from the
Borrower, as mortgagor, to the Trustee, as mortgagee, relating to the Collateral and the Mortgaged
Property, as the same may from time to time be amended or supplemented as provided therein and
in this Indenture.

 “Mortgaged Property” means the Mortgagor’s interests subject to the Mortgage.

“Note” means that certain promissory note in the principal amount of $34,000,000, dated
as of the date of delivery of the Bond and due on October 1, 2021, from the Borrower to the Issuer,
in the form attached to the Financing Agreement as EXHIBIT B.
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“Opinion of Counsel” means an opinion in writing of legal counsel, who may be counsel
to the Issuer, the Borrower or the Bond Owner.

“Ore” means all processed and unprocessed metallic and nonmetallic ore, including uranium
and uranium ore minerals, and all other locatable minerals located in, on or under all or any part of
the Lands or otherwise produced therefrom.

“Outstanding” means, as of any particular time, the Principal Balance of the Bond and all
interest accrued thereon.

“Payment Date” means a date on which interest and/or principal is due on the Bond.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust, unincorporated organization or government or any
agency or political subdivision thereof.

“Post-Production Contracts” means contracts, if any, now in effect or hereafter entered into
by the Borrower, for the sale, purchase, exchange, supply, handling, processing, refining,
beneficiation, marketing and/or transportation of Ore produced from all or any part of the Lands or
from any other lands any production from which, or profits or proceeds from such production, is
attributable to any interest in the Lands or to any interest described in EXHIBIT A to the Mortgage;
provided however that Post-Production Contracts excludes Product Sales Contracts.

“Principal Balance,” as it relates to the Bond, the Note or the Loan, means $34,000,000 or
so much thereof as remains unpaid thereon from time to time.

“Product Sales Contracts” means the Contracts for the sale of uranium produced by the
Borrower, a listing of which ha s been disclosed in writing to the Purchaser.

“Project” means the Lost Creek Project.

“Project Costs” means any and all costs, expenses, fees and charges paid or incurred in
connection with the completion of the Project and the issuance of the Bond, including:

A. all Costs of Issuance and Administration Expenses (as defined in the Financing
Agreement);

B. all advances, payments and expenditures in connection with the preparation of plans
and specifications for the Project (including any preliminary study or planning of the Project or any
aspect thereof);

C. all costs and fees for architectural, engineering, environmental, consulting, testing,
design, appraisal, legal, accounting, financial, statistical and other technical and supervisory services
necessary or incident to the design, acquisition, development, construction and equipping of the
Project (including, without limitation, the costs of all licenses and permits employed or obtained in
connection therewith);

D. all costs incurred in connection with the acquisition, development, construction  and
installation of equipment, machinery or furnishings included within or constituting a part of the
Project;

E. payment or reimbursement for labor, services, materials, equipment and supplies
(including, without limitation, water, electricity, transportation and utility services) used, furnished
or installed in the acquisition, development, construction and equipping of the Project, and payment
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of amounts due under contracts for the acquisition, development, construction and equipping of the
Project;

F. to the extent not paid by any contractor or subcontractor engaged to construct or
install any part of the Project, payment of premiums on all insurance required to be taken out and
maintained with respect to construction prior to the Completion Date;

G. all expenses incurred in seeking to enforce any remedy against any contractor,
subcontractor or other Person in respect of any default under a contract or other liability or
obligation relating to the Project;

H. payment of taxes, assessments and other charges, if any, that may become payable
prior to the Completion Date with respect to the Project;

I. all interest and financing fees accruing on money borrowed or to be borrowed by the
Borrower for financing of Project Costs during acquisition, development and construction; and

J. without limitation by the foregoing, all other expenses which constitute necessary
capital expenditures for the completion of the Project and are authorized by the Act and Wyo. Stat.
§9-4-715(m) to be paid from the proceeds of the Bond; and

K. reimbursement for all advances, payments and expenditures made or to be made by
the Borrower, the Issuer, and any other Person with respect to any of the foregoing expenses.

“Project Fund” means the Fund by that name established pursuant to ARTICLE FIVE
hereof.

“Purchaser” means the State of Wyoming, acting by and through the Wyoming State
Treasurer.

“Release Price” means the amount necessary to redeem or cause a portion of the Principal
Balance of the Bond to be “deemed paid” within the meaning of Section 5.06 of the Financing
Agreement and Section 3.02 of this Indenture in a principal amount authorized by the Bond Owner.

“Representative of the Trustee” means the Person (who must be an employee of the Trustee)
at the time designated to act on behalf of the Trustee by written certificate furnished to the Issuer,
the Borrower and the Purchaser containing the specimen signature of such Person and signed on
behalf of the Trustee by one of its officers.  A certificate may designate an alternate or alternates.

“Security Documents” means the Mortgage, the Guaranty Agreements, the Assignment of
Product Sales Contracts and any other instruments or documents securing the Borrower’s
Obligations.

“State” means the State of Wyoming.

“State Leases” means those State of Wyoming mineral leases identified in EXHIBIT B of
the Mortgage, to which Borrower is the Lessee.

“State Treasurer” means the duly elected and qualified treasurer of the State of Wyoming.

“Trust Estate” means the property pledged and assigned to the Trustee pursuant to the
Granting Clauses hereof.
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“Trustee” means Zions First National Bank, including any successor Trustee or co-Trustee
appointed, qualified and acting as such under the provisions of this Indenture.

“Unpatented Mining Claim” means a particular parcel of federal land, valuable for a
specific locatable mineral deposit or deposits. It is a parcel for which an individual has asserted a
right of possession. The right is restricted to the extraction and development of a locatable mineral
deposit. The rights granted by a mining claim are valid against a challenge by the United States and
other claimants only after the discovery of a valuable mineral deposit.

“Ur-Energy USA Inc.” means the Colorado corporation which is the sole Member and
manager of Lost Creek ISR, LLC (Borrower), and which is a Guarantor of the Borrower’s
Obligations.

“Ur-Energy Inc.” means the corporation continued under the Canadian Business
Corporations Act, which is the sole shareholder of Ur-Energy USA Inc., and which is a Guarantor
of the Borrower’s Obligations.

Section 1.02. Rules of Interpretation.

(a) This Indenture shall be interpreted in accordance with and governed by the laws of
the State of Wyoming.

(b) The words “herein” and “hereof” and “hereunder” and words of similar import,
without reference to any particular section or subdivision, refer to this Indenture as a whole rather
than to any particular section or subdivision hereof.

(c) References in this instrument to any particular article, section or subsection hereof
are to the designated article, section or subsection of this instrument as originally executed.

(d) Any terms not defined herein but defined in the Financing Agreement, Security
Documents or other related documents shall have the same meaning herein unless the context hereof
requires otherwise.

(e) The table of contents and titles of articles and sections herein are for convenience
only and are not a part of this Indenture.

(f) Unless the context hereof clearly requires otherwise, the singular shall include the
plural and vice versa and the masculine shall include the feminine and vice versa.

(g) All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles, and all computations provided
for herein shall be made in accordance with generally accepted accounting principles consistently
applied and applied on the same basis as in prior years.  

(h) Any Opinion of Counsel called for herein shall be a written opinion of such counsel.

Section 1.03. Compliance Certificates and Opinions.

(a) Upon any application or request by the Borrower to the Issuer or the Trustee to take
any action under any provision of this Indenture, the Borrower shall furnish the Issuer or the Trustee
with a certificate stating that all conditions precedent, if any, provided for in this Indenture, the
Financing Agreement and the Security Documents relating to the proposed action have been
complied with and upon the reasonable request of the Issuer or the Trustee an Opinion of Counsel
stating that in the opinion of such counsel all such conditions precedent, if any, have been complied
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with, except that in the case of any such application or request under any provision of this Indenture
pursuant to which the furnishing of such documents is specifically required by such provision, no
additional certificate or opinion need be furnished.

(b) Every certificate or opinion with respect to compliance with a condition or covenant
provided for in this Indenture shall include:

(i) a statement that each individual signing such certificate or opinion has read
such covenant or condition and the definitions herein relating thereto;

(ii) a brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained in such certificate or
opinion are based;

(iii) a statement that in the opinion of each such individual, he or she has made
such examination or investigation as is necessary to enable him or her to express an
informed opinion as to whether or not such covenant or condition has been complied
with; and

(iv) a statement that in the opinion of each such individual, such condition or
covenant has been complied with.

Section 1.04. Form of Documents Delivered to Issuer or Trustee.

(a) In any case where several matters are required to be certified by, or covered by an
opinion of, any specified Person, it is not necessary that all such matters be certified by, or covered
by the opinion of, only one such Person, or that they be so certified or covered by only one
document, but one such Person may certify or give an opinion with respect to some matters and one
or more other such Persons as to other matters, and any such Person may certify or give an opinion
as to such matters in one or several documents.

(b) Any certificate or opinion of an officer of the Borrower may be based, insofar as it
relates to legal matters, upon a certificate or opinion of, or representations by, counsel, unless such
officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respect to the matters upon which his certificate or opinion is based are
erroneous. Any Opinion of Counsel may be based, insofar as it relates to factual matters, upon a
certificate or opinion of, or representations by, an officer or officers of the Borrower stating that the
information with respect to such factual matters is in the possession of the Borrower, unless such
counsel knows, or should know, that the certificate or opinion or representations with respect to the
matters upon which his certificate or opinion is based are erroneous.

(c) Where any Person is required to make, give or execute two or more applications,
requests, consents, certificates, statements, opinions or other instruments under this Indenture, they
may, but need not, be consolidated and form one instrument.

Section 1.05.      Limitation on Issuer Liability.  No agreements or provisions contained
in this Indenture nor any agreement, covenant or undertaking by the Issuer contained in any
document executed by the Issuer in connection with the Project shall give rise to any pecuniary
liability of the Issuer or a charge against its general credit or taxing powers, or shall obligate the
Issuer financially in any way.  No failure of the Issuer to comply with any term, condition, covenant
or agreement herein shall subject the Issuer to liability for any claim for damages, costs or other
financial or pecuniary charge except to the extent that the same can be paid or recovered from the
Project or revenues therefrom or proceeds of the Bond; and no execution on any claim, demand,
cause of action or judgment shall be levied upon or collected from the general credit, general funds
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or taxing powers of the Issuer. Nothing herein shall preclude a proper party in interest from seeking
and obtaining specific performance against the Issuer for any failure to comply with any term,
condition, covenant or agreement herein; provided, that no costs, expenses or other monetary relief
shall be recoverable from the Issuer except as may be payable from the Project or its revenues.

Section 1.06. Sovereign Immunity. 

Neither Sweetwater County, Wyoming, nor the Board of County Commissioners of
Sweetwater County, Wyoming, waives sovereign immunity by entering into this Indenture and
specifically retain immunity and all defenses available to them as sovereigns pursuant to Wyo.
Stat. § 1-39-104(a) and all other State law.

* * * * * * * * * *
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ARTICLE TWO

THE BOND

Section 2.01. Authorized Amount and Form of Bond.

The Bond shall be executed and delivered in accordance with this ARTICLE TWO.  The
total Principal Balance of the Bond that may be Outstanding hereunder is expressly limited to
$34,000,000.

The Bond secured by this Indenture shall be issued in fully registered form in substantially
the form set forth herein with such appropriate variations, omissions and insertions as are permitted
or required by this Indenture, and in accordance with the further provisions of this ARTICLE
TWO. 
 

The Bond, together with the Trustee’s Certificate of Authentication and the registration
information thereon, shall be in substantially the following form:

[Balance of this page intentionally left blank.]
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THE BOND REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
THE SECURITIES LAWS OF ANY STATES, AND IS BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH LAWS.  THE BOND IS SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND CANNOT BE TRANSFERRED OR RESOLD
UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT AND SUCH LAWS, OR
UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

UNITED STATES OF AMERICA
STATE OF WYOMING

COUNTY OF SWEETWATER

No. R0001   $34,000,000

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(LOST CREEK ISR, LLC PROJECT)

SERIES 2013

Interest Rate Maturity Date Original Issue Date
5.75% October 15, 2021 _____________, 2013

REGISTERED OWNER: The State of Wyoming
#83-0208667 

PRINCIPAL AMOUNT: THIRTY-FOUR MILLION DOLLARS  

SWEETWATER COUNTY, WYOMING (the “Issuer”), for value received, promises to
pay to the Registered Owner named above, but only from the Lost Creek ISR, LLC Project Debt
Service Fund (the “Debt Service Fund”), the principal sum of THIRTY-FOUR MILLION
DOLLARS ($34,000,000), or so much thereof as remains unpaid from time to time (the “Principal
Balance”), together with interest thereon from the date hereof (computed on the basis of a 360-day
year of twelve 30-day months), at an annual fixed rate of FIVE AND SEVENTY-FIVE
HUNDREDTHS PERCENT (5.75%).

Interest only on the Principal Balance of this Bond shall be paid in arrears in quarterly
installments on the fifteenth (15 ) day of January 2014, April 2014, July 2014 and October 2014. th

Principal and interest on the Principal Balance of this Bond shall be fully amortized over seven (7) 
years and paid in quarterly installments on the fifteenth (15 ) day of each January, April, July andth

October, commencing January 15, 2015 through October 15, 2021 (the “Maturity Date”), or such
earlier date as the Principal Balance hereof with interest thereon shall have been paid in full.  Any
overdue portion of said Principal Balance and, to the extent permitted by law, any overdue
installment of interest shall bear interest at the rate of 18% per annum.

This Bond in the principal amount of $34,000,000, is issued in accordance with an Indenture
of Trust dated as of ____________, 2013 (the “Indenture”), duly executed and delivered by the
Issuer to Zions First National Bank (the “Trustee”), setting forth the terms upon which this Bond
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is issued.  This Bond is issued by the Issuer for the purpose of making a Loan of the proceeds
thereof (the “Loan”) to Lost Creek ISR, LLC, a Wyoming limited liability company (the
“Borrower”) under the provisions of a Financing Agreement dated as of _____________, 2013, by
and between the Issuer and the Borrower (the “Financing Agreement”), for the purpose of providing
funds for the purchase of Interests in Real Estate, Lands, Equipment and construction of a Facility
to extract uranium located within Sweetwater County, Wyoming (the “Project”) and to pay the costs
incidental to the authorization, issuance and sale of such Bond (the “Costs of Issuance”).  The
Borrower has agreed under the Financing Agreement to repay the Loan, together with interest
thereon, in amounts and at times sufficient to pay the principal of and interest on this Bond as the
same become due and payable (the “Loan Payments”).  Pursuant to the Indenture, the Issuer has
assigned and pledged to the Trustee, for the benefit of the Bond Owner, the Loan Payments due
under the Financing Agreement.  Pursuant to the Mortgage, Assignment of Revenues, Security
Agreement, Fixture Filing and Financing Statement dated as of _________, 2013 (the “Mortgage”),
executed by the Borrower and the Trustee, the Borrower has granted to the Trustee, for the benefit
of the Bond Owner, a security interest in the Collateral (as defined therein) to secure the repayment
of the Loan.  The payments of the principal of and interest on the Bond are additionally secured by
the delivery of certain Guaranties by Ur-Energy USA Inc. and Ur-Energy Inc. (together the
“Guarantors”) dated the date of this Bond under which the Guarantors have guaranteed all of the
Borrower’s Obligations under the Financing Agreement and such Guaranties have been assigned
by the Issuer to the Trustee for the benefit of the Bond Owner.  NO ADDITIONAL BONDS OR
OTHER OBLIGATIONS MAY BE ISSUED AND SECURED BY THE MORTGAGE AND
OTHER SECURITY DOCUMENTS.  The Mortgage and Guaranties may be released or modified
in any respect upon compliance with certain conditions in the Indenture.  Reference is hereby made
to the Mortgage, the Guaranty Agreements, the Financing Agreement, the Indenture, including all
indentures supplemental thereto, for a description of the property encumbered and assigned, the
provisions, among others, with respect to the nature and extent of the security, the rights of the
Issuer, and the rights, duties and Borrower’s Obligations, the Trustee, and the Bond Owner and the
terms upon which the Bond is  issued and secured.

The Principal balance of the Bond is subject to redemption prior to the Maturity Date as
follows:

(A) Optional Redemption.  The Principal Balance of this Bond will be subject to optional
redemption by the Issuer, at the direction of the Borrower, without penalty, in whole or in part, on
any date (other than during the period of June 15 through and including June 30) for which at least
thirty (30) days prior written notice can be given to the Trustee and the Owner of this Bond, from
money transferred to the Trustee by the Borrower and deposited into the Debt Service Fund.  Upon
any partial redemption of this Bond, with interest accrued thereon, the Bond Owner shall make an
appropriate notation on this Bond indicating the date and amount of payment, except in the case of
final maturity, in which case the Bond must be presented to the Trustee prior to payment.

(B) Special Redemption Upon Certain Events of Casualty or Condemnation.  The
Principal Balance of this Bond will be subject to prepayment at any time, without penalty, in whole
or in part, on any date (other than during the period of June 15 through and including June 30) for
which at least thirty (30) days prior written notice can be given to the Trustee and the Owner of this
Bond, from money transferred to the Trustee by the Borrower and others and deposited into the
Property Insurance and Award Fund, if the Borrower exercises its right to prepay the Loan at such
time that all or substantially all of the Collateral shall have been damaged or destroyed or there
occurs condemnation of all or substantially all of the Mortgaged Property, or in the event of the
repeal or modification of the current General Mining Law of 1872 during the term of the Indenture
or the taking by eminent domain of such use or control of the Mortgaged Property as in each case
renders the Collateral and the Mortgaged Property  unsatisfactory to the Bond Owner as security on
the Bond and Borrower has not elected, as expressed in a certificate delivered to the Trustee within
sixty (60) days after the occurrence of such event, to restore or replace the Collateral and Mortgaged
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Property with other property of similar value that is acceptable to the Bond Owner.  The principal
amount of the Bond to be so redeemed shall be equal to the Release Price paid for such Collateral
and Mortgaged Property by the Borrower pursuant to the terms of the Financing Agreement.

(C) Special Redemption Upon Unenforceability of Financing Agreement.  The
Principal Balance of this Bond will be subject to prepayment at any time, without penalty, on any
date (other than during the period of June 15 through and including June 30) for which at least thirty
(30) days prior written notice can be given to the Trustee and the Owner of this Bond, at a
redemption price equal to the Principal Balance and accrued interest to the redemption date, if as
a result of any changes in the constitution of the State of Wyoming or the Constitution of the United
States of America or of legislative or administrative action (whether state or federal) or of final
decree, judgment or order of any court or administrative body (whether state or federal), the
Financing Agreement becomes void or unenforceable or impossible to perform in accordance with
the intent and purpose of the parties as expressed in the Financing Agreement. 

If the date for payment of the principal of or interest on this Bond is a Saturday, Sunday or
holiday or a day on which banks located in the city in which the principal corporate trust operations
center of the Trustee is located are required or authorized to close for general banking business or
on which the Federal Reserve System is closed, then the date for such payment is to be the next
succeeding day which is not a Saturday, Sunday or holiday or a day on which banks located in the
city in which the principal corporate trust operations center of the Trustee is located are required or
authorized to close for general banking business or on which the Federal Reserve System is closed,
and payment on such date has the same force and effect as if made on the nominal date of payment.

In addition to the foregoing, if under certain circumstances an Event of Default, as defined
in the Indenture, occurs, the Principal Balance of the Bond and all interest accrued thereon may,
without prior notice to the Borrower, be declared due and payable in the manner and with the effect
provided in the Financing Agreement and Indenture.

This Bond is issued pursuant to and in full compliance with the constitution and laws of the
State of Wyoming, particularly the Act, and pursuant to the Bond Resolution adopted and approved
by the Issuer, which resolution authorized the execution and delivery of the Indenture, and the
issuance of the Bond as a special, limited obligation payable solely from revenues derived from the
Financing Agreement except that under certain circumstances the Bond may be payable from Bond
proceeds, insurance proceeds, condemnation proceeds and the proceeds of security given for the
Loan.  The Loan Payments under the Financing Agreement are scheduled to be sufficient to pay the
principal of and interest on the Bond as the same become due and payable and are to be paid to the
Trustee for the account of the Issuer and credited to the Debt Service Fund as a special trust Fund
account created by the Issuer and have been and are hereby pledged for that purpose.  THE BOND
AND THE INTEREST THEREON DO NOT AND SHALL NEVER CONSTITUTE A DEBT
OR INDEBTEDNESS OF THE ISSUER WITHIN THE MEANING OF ANY PROVISION
OR LIMITATION OF THE CONSTITUTION OR STATUTES OF THE STATE OF
WYOMING AND DO NOT AND SHALL NEVER CONSTITUTE OR GIVE RISE TO A
PECUNIARY LIABILITY OF THE ISSUER, THE STATE OF WYOMING OR ANY OF ITS
POLITICAL SUBDIVISIONS, OR A CHARGE AGAINST THE GENERAL CREDIT OR
TAXING POWERS OF THE ISSUER.

The Owner of this Bond shall have the right to enforce the provisions of the Indenture, to
institute action to enforce the covenants therein, to take any action with respect to any Event of
Default under the Indenture and to institute, appear in or defend any suit or other proceedings with
respect thereto, all as provided in the Indenture. Modifications or alterations of the Indenture, or of
any indenture supplemental thereto, may be made only to the extent and in the circumstances
permitted by the Indenture.
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With the consent of the Issuer, the Borrower, the Trustee and the Bond Owner, as
appropriate, and to the extent permitted by and as provided in the Indenture, the terms and
provisions of the Indenture, the Financing Agreement, the Security Documents or of any instrument
supplemental thereto, may be modified or altered.

The Indenture also contains provisions permitting the Bond Owner to waive compliance by
the Issuer with certain provisions of the Indenture and certain past defaults under the Indenture and
their consequences.  Any such consent or waiver by the Bond Owner of this Bond shall be
conclusive and binding upon such Bond Owner.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, to happen and to be performed precedent to and in the execution and
delivery of the Indenture and the issuance of this Bond do exist, have happened and have been
performed in due time, form and manner, as required by law, and that the issuance of this Bond and
the series of which it forms a part, together with all other obligations of the Issuer, does not exceed
or violate any constitutional or statutory limitation.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Indenture unless the Certificate of Authentication hereon shall have
been executed by the Trustee.

IN WITNESS WHEREOF, Sweetwater County, Wyoming, by its governing body, has
caused this Bond to be executed in its name by the manual signatures of the Chairman of the Board
of County Commissioners and the County Clerk, a manual impression of the seal of the County and
by the manual signature of an authorized Representative of the Trustee acting as authenticating
agent.

        SWEETWATER COUNTY, WYOMING

COUNTY SEAL By:  ____________________________________
        Chairman, Board of County Commissioners

ATTEST:

____________________________________
County Clerk
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This Bond is the Series 2013 Bond described in the within mentioned Indenture.

Date of Registration:  _____________ ZIONS FIRST NATIONAL BANK
   as Trustee

By: _____________________________
Authorized Representative
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PAYMENT PANEL

The following installments of principal of this Bond have been paid in accordance with the
terms of the Indenture authorizing the issuance of this Bond.

Date of 
Payment

Principal
   Prepaid   

Signature of Authorized
Representative of

Registered Owner     

[Balance of this page intentionally left blank.]
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Section 2.02. Initial Issue.

The Bond shall be initially issued in the principal amount of $34,000,000 and shall:

(1) be dated the date of its registration as provided in Section 2.10 hereof;

(2) be issued and delivered to the Bond Owner as a fully registered Bond and be
numbered R001;

(3) mature on October 15, 2021 (the “Maturity Date”), and bear interest from the date
set forth in subsection (1) above until paid or discharged as herein provided, at an annual fixed rate
of five and three-quarters percent (5.75%);

(4) interest only on the Principal Balance of the Bond shall be paid in arrears in quarterly
installments on the fifteenth (15 ) day of January 2014, April 2014, July 2014 and October 2014. th

Principal and interest on the Principal Balance of the Bond shall be fully amortized over seven (7) 
years and paid in quarterly installments on the fifteenth (15 ) day of each January, April, July andth

October, commencing January 15, 2015 through October 15, 2021, or such earlier date as the
Principal Balance thereof with interest thereon shall have been paid in full;

(5) be payable in such coin or currency of the United States of America as at the time
of payment is legal tender for payment of public and private debts, at the principal corporate trust
office of the Trustee; and

(6) be subject to redemption upon the terms and conditions and at the prices specified
in ARTICLE THREE hereof.

If the date for payment of the principal of or interest on the Bond shall be a day which is not
a Business Day, then the date for such payment shall be the next succeeding day which is a Business
Day, and payment on such later date shall have the same force and effect as if made on the nominal
date of payment.

Section 2.03. Execution.

The Bond shall be executed on behalf of the Issuer by the manual signature of the Chairman
of the Commissioners and the County Clerk, and the seal of the Issuer shall be affixed thereon.  The
Bond shall also be executed manually by the Trustee as authenticating agent as provided in Section
2.04 hereof.  In the event of disability or resignation or other absence of either such County officer,
the Bond may be signed by the manual signature of that officer who may act in behalf of such absent
or disabled officer.  In case either such officer whose signature shall appear on the Bond shall cease
to be such officer before the delivery of the Bond, such signature shall nevertheless be valid and
sufficient for all purposes, the same as if he or she had remained in office until delivery.

Section 2.04. Authentication.

The Bond shall not be valid or obligatory for any purpose or be entitled to any security or
benefit under this Indenture unless a Certificate of Authentication on such Bond, substantially in the
form hereinabove set forth, shall have been duly executed manually by an authorized Representative
of the Trustee.  The Trustee shall authenticate the signatures of officers of the Issuer on the Bond
by execution of the Certificate of Authentication; and the executed Certificate of Authentication
shall be conclusive evidence that it has been authenticated and delivered under this Indenture.
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Section 2.05. Delivery of Bond.

Upon the execution and delivery of this Indenture, the Issuer shall execute and deliver to the
Trustee, and the Trustee shall authenticate the Bond and the Trustee shall deliver the Bond to the
Purchaser as may be directed by the Issuer after filing with the Trustee the following:

(1) original executed counterparts of the Financing Agreement, Guaranty Agreements,
the Assignment of Product Sales Contracts and this Indenture;

(2) original executed counterpart of the Mortgage recorded, or to be recorded, with the
County Clerk of Sweetwater County, Wyoming, and of financing statements filed, or to be filed,
with the Wyoming Secretary of State, and at such other offices as Bond Counsel shall have required;

(3) chattel lien searches;

(4) a copy of the Bond Resolution adopted and approved by the Commissioners on
__________, 2013, approving the Project, the execution and delivery of this Indenture and the
Financing Agreement, and the issuance of the Bond;

(5) a copy of the resolution adopted by the Borrower evidencing approval of all matters
contemplated herein and naming those officials authorized to execute the Bond Purchase
Agreement, the Financing Agreement, the Note, the Mortgage, the Assignment of Product Sales
Contracts and any other certificates, documents, debt instruments necessary for the Loan or other
instruments necessary for the execution and delivery of the Bond;

(6) copies of the respective approving resolutions of the Guarantors, along with copies
of the Guaranty Agreements;

(7) a request and authorization (which may be part of a certificate of the Issuer) to the
Trustee on behalf of the Issuer, signed by the Chairman of the Commissioners and County Clerk,
to deliver the Bond to the Purchaser therein identified upon payment to the Trustee for the account
of the Issuer of a specified sum;

(8) certificates of insurance evidencing that the insurance coverage required by the
Financing Agreement and the Mortgage is in full force and effect;

(9) current Certificates of Good Standing for the Borrower and the Guarantors;
 

(10) the opinion of the Borrower’s attorney in the form required by Bond Counsel;

(11) the opinions of counsel to the respective Guarantors in the form required by Bond
Counsel;

(12) the opinions of Bond Counsel approving the legality of the Bond; and

(13) any other documents or opinions which Bond Counsel may reasonably require for
purposes of rendering their opinions required under subsection (12) of this Section.

Section 2.06. Trustee’s Authentication Certificate.

The Trustee’s authentication certificate upon the Bond shall be substantially in the form and
tenor hereinbefore recited. The Bond shall not be secured hereby nor shall it be entitled to the benefit
hereof, nor shall the Bond be valid or obligatory for any purpose, unless the certificate of
authentication, substantially in such form, has been duly executed by the Trustee; and such
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certificate of the Trustee upon the Bond shall be conclusive evidence and the only competent
evidence that such Bond has been authenticated and delivered hereunder. The Trustee’s certificate
of authentication shall be deemed to have been duly executed by it if manually signed by an
authorized officer of the Trustee.

Section 2.07. Issuance of Additional Bonds.

No Additional Bonds shall be issued under this Indenture.

Section 2.08. Mutilated, Lost and Destroyed Bond.

In case the Bond issued hereunder is mutilated, lost, stolen or destroyed, the Issuer shall
execute and the Trustee shall authenticate a new Bond of like date, maturity and denomination to
that mutilated, lost, stolen or destroyed Bond; provided that, in the case of any mutilated Bond, such
mutilated Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or
destroyed Bond, there first shall be furnished to the Issuer and the Trustee an affidavit of the Bond
Owner satisfactory to the Issuer and the Trustee.  The Bond Owner will pay the reasonable expenses
and charges of the Trustee and Issuer.

Section 2.09. Ownership of Bond.

The Issuer and the Trustee may deem and treat the Bond Owner, whether or not such Bond
shall be overdue, as the absolute Owner of such Bond for the purpose of receiving payment thereof 
and for all other purposes whatsoever, and the Issuer (or any agent thereof) and the Trustee shall not
be affected by any notice to the contrary.

Section 2.10. Registration.

(1) The Issuer will cause to be kept at the corporate trust operations center of the Trustee
a Bond Register in which, subject to such reasonable regulations as the Trustee may prescribe, the
Issuer shall provide for the registration of the Bond; and the Trustee is hereby appointed “Bond
Registrar” for the purpose of registering the Bond as herein provided.  The Bond Register shall
contain a record of the Bond, together with the name and address of the Bond Owner, the date of
authentication, the dates of payment, and such other matters as are appropriate for the Bond Register
in the estimation of the Trustee.

(2) THE BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS
OF ANY STATES, AND IS BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND SUCH LAWS.  THE BOND IS SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND CANNOT BE TRANSFERRED OR RESOLD
UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT AND SUCH LAWS, OR
UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

Section 2.11. Destruction of Bond.

Whenever the Bond shall be delivered to the Trustee for cancellation pursuant to this
Indenture, upon payment of the principal amount and interest represented thereby, such Bond shall
be canceled and destroyed by the Trustee and counterparts of a certificate of destruction evidencing
such destruction shall be furnished by the Trustee to the Issuer and the Borrower.

* * * * * * * * * *
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ARTICLE THREE
REDEMPTION OF BOND BEFORE MATURITY

Section 3.01. Optional Redemption.  

The Principal Balance of the Bond will be subject to optional redemption by the Issuer, at
the direction of the Borrower, without penalty, in whole or in part, on any date (other than during
the period of June 15 through and including June 30) for which at least thirty (30) days prior written
notice can be given to the Trustee and the Owner of the Bond, from money transferred to the Trustee
by the Borrower and deposited into the Debt Service Fund.  Upon any partial redemption of the
Bond, with interest accrued thereon, the Bond Owner shall make an appropriate notation on the
Bond indicating the date and amount of payment, except in the case of final maturity, in which case
the Bond must be presented to the Trustee prior to payment.

Section 3.02. Special Redemption Upon Certain Events of Casualty or
Condemnation.

The Principal Balance of the Bond will be subject to prepayment at any time, without
penalty, in whole or in part, on any date (other than during the period of June 15 through and
including June 30) for which at least thirty (30) days prior written notice can be given to the Trustee
and the Owner of the Bond, from money transferred to the Trustee by the Borrower and others and
deposited into the Property Insurance and Award Fund, if the Borrower exercises its right to prepay
the Loan at such time that all or substantially all of the Collateral shall have been damaged or
destroyed or there occurs condemnation of all or substantially all of the Mortgaged Property, or in
the event of the repeal or modification of the current General Mining Law of 1872 during the term
of the Indenture or the taking by eminent domain of such use or control of the Mortgaged Property
as in each case renders the Collateral and the Mortgaged Property  unsatisfactory to the Bond Owner
as security on the Bond and Borrower has not elected, as expressed in a certificate delivered to the
Trustee within sixty (60) days after the occurrence of such event, to restore or replace the Collateral
and Mortgaged Property with other property of similar value that is acceptable to the Bond Owner. 
The principal amount of the Bond to be so redeemed shall be equal to the Release Price paid for
such Collateral and Mortgaged Property by the Borrower pursuant to the terms of the Financing
Agreement.

Section 3.03. Special Redemption Upon Unenforceability of Financing
Agreement.

The Principal Balance of the Bond will be subject to prepayment at any time, without
penalty, on any date (other than during the period of June 15 through and including June 30) for
which at least thirty (30) days prior written notice can be given to the Trustee and the Owner of the
Bond, at a redemption price equal to the Principal Balance and accrued interest to the redemption
date, if as a result of any changes in the constitution of the State of Wyoming or the Constitution of
the United States of America or of legislative or administrative action (whether state or federal) or
of final decree, judgment or order of any court or administrative body (whether state or federal), the
Financing Agreement becomes void or unenforceable or impossible to perform in accordance with
the intent and purpose of the parties as expressed in the Financing Agreement. 

Section 3.04. Notice of Redemption.

Upon receipt of written notice from the Borrower as required by Section 10.04 of the
Financing Agreement, Trustee shall provide notice of redemption to the Bond Owner of the type and
date of redemption and the principal and interest amounts that shall be payable on the Bond.
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Section 3.05. Principal and Interest Due and Payable on Redemption Date;
Interest Ceases to Accrue.

Not later than three (3) Business Days prior to the redemption date specified in the notice
of redemption, an amount of money sufficient to redeem principal called for redemption at the
appropriate redemption price, including accrued interest to the date fixed for redemption, shall be
deposited with the Trustee. Interest due on or prior to any redemption date shall continue to be
payable to the Bond Owner according to the terms of the Bond and in the customary manner. On
the redemption date the principal to be redeemed, together with the accrued interest thereon to such
date, shall become due and payable and from and after such date, notice having been given and
deposit having been made in accordance with the provisions of this Article, then no further interest
shall accrue on any such principal.  If any principal of the Bond called for redemption shall not be
paid on the redemption date, the Principal Balance of the Bond shall continue to bear interest until
paid at the rate specified in the Bond. From and after such date of redemption (such notice having
been given and such deposit having been made) the principal of the Bond so redeemed shall no
longer be deemed to be Outstanding hereunder, and the Issuer shall be under no further liability in
respect thereof.

* * * * * * * * * *
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ARTICLE FOUR
GENERAL COVENANTS

Section 4.01. Payment of Principal and Interest.

Solely from the moneys derived from the Financing Agreement (other than to the extent
payable from proceeds of the Bond, temporary investments, or amounts recovered under the
Security Documents), the Issuer will duly and punctually pay the principal of and interest on the
Bond in accordance with the terms of the Bond and this Indenture.  Moneys derived from the
Financing Agreement include all moneys derived from the Granting Clauses set forth herein,
including, but not limited to, Loan Payments under the Financing Agreement, and trust funds
deposited in the Fund or Funds established under ARTICLE FIVE herein to the extent and in the
manner provided in said ARTICLE.  Nothing in the Bond or in this Indenture shall be considered
as assigning or pledging funds or assets of the Issuer other than those covered by the Granting
Clauses set forth herein.

Section 4.02. Performance of and Authority for Covenants.

The Issuer covenants that it will faithfully perform at all times any and all of its covenants,
undertakings, stipulations and provisions contained in this Indenture, the Bond and in all
proceedings of the Commissioners pertaining thereto; that it is duly authorized under the constitution
and laws of the State, including particularly and without limitation the Act, to issue the Bond
authorized hereby, to execute this Indenture, to loan the Bond proceeds to the Borrower and to
assign and pledge the payments from the Financing Agreement in the manner and to the extent
herein set forth; that all action on its part for the issuance of the Bond and the execution and delivery
of this Indenture has been duly and effectively taken; and that the Bond is and will be a valid and
enforceable obligation of the Issuer according to the terms thereof.

Section 4.03. Instruments of Further Assurance.

The Issuer covenants that it has not made, done, executed or suffered, and will not make, do,
execute or suffer, any act or thing whereby its interest in the Financing Agreement or any part
thereof is now or at any time hereafter impaired, changed or encumbered in any manner whatsoever,
except as may be expressly permitted herein; and that it will do, execute, acknowledge and deliver,
or cause to be done, executed, acknowledged and delivered, such instruments supplemental hereto
and such further acts, instruments and transfers as the Trustee may reasonably require for the better
assuring, transferring, pledging, assigning and confirming unto the Trustee all and singular the sums
assigned and pledged hereby to the payment of the principal of and interest on the Bond.

Section 4.04. Recording and Filing.

The Bond Owner, at the expense of the Borrower, shall be responsible for the original filing
of all Security Documents and related filing statements. Thereafter the Trustee, at the Borrower’s 
expense, shall pay all fees, taxes and charges and execute, record, register, deposit and file every
other instrument in addition or supplemental to the initial Security Documents, including financing
statements and continuations thereof, in such offices and places and at such times and as often as
may be reasonably necessary to preserve and protect fully the security of the Bond Owner and the
rights of the Trustee hereunder and under any other instruments aforesaid.  The charges for all
filings shall constitute Additional Charges under this Indenture.

Section 4.05. Books and Records.

The Trustee will keep proper books or records and accounts in which full, true and correct
entries will be made of all its financial dealings or transactions in relation to the Collateral, the
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Guaranty Agreements and the Mortgaged Property and the payments derived from the Financing
Agreement, this Indenture and the Security Documents.  At reasonable times and under reasonable
regulations established by the Trustee, such books shall be open to the inspection of the Bond Owner
and such accountants or other agencies as the Bond Owner may from time to time designate.

Section 4.06. Rights Under Financing Agreement.

The Financing Agreement sets forth covenants and obligations of the Issuer and the
Borrower, and reference is hereby made to the same for a detailed statement of said covenants and
obligations.  The Issuer agrees to cooperate in the enforcement of all covenants and Borrower’s
Obligations under the Financing Agreement and agrees that the Trustee in its name or in the name
of the Issuer may enforce all rights of the Issuer and all Borrower’s Obligations under and pursuant
to the Financing Agreement and on behalf of the Bond Owner, whether or not the Issuer has
undertaken to enforce such rights and obligations.

Section 4.07. Rights Under Security Documents.

(1) The Issuer acknowledges that it is not a party to the Security Documents, and that
such instruments further secure payment of the Bond and interest thereon, and reference is hereby
made to the same for a detailed statement of the obligations of the parties thereto.  The Issuer
therefore agrees that, unless specifically prohibited under this Indenture, the Trustee in its name may
enforce all obligations under and pursuant to such instruments and as herein provided, on behalf of
the Bond Owner and without the consent of the Issuer.

(2) Subject to the terms hereof and of the Security Documents, until the happening of
an Event of Default hereunder, the Borrower shall be permitted to possess, use and enjoy the
Collateral and the Mortgaged Property and to receive and use the issues and profits of the Collateral
and the  Mortgaged Property.  The Borrower is authorized (i) under the Mortgage to obtain release
of certain Collateral and Mortgaged Property from the Mortgage under the conditions set forth in
the Mortgage; and (ii) under the Financing Agreement to obtain release of the Collateral and
Mortgaged Property from the Mortgage under the conditions set forth in the Financing Agreement. 
Pursuant to such provisions of the Mortgage and the Financing Agreement, the Trustee is authorized
and directed to execute the necessary instruments to evidence the release of such Collateral or
Mortgaged Property.

* * * * * * * * * *
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ARTICLE FIVE
FUNDS AND ACCOUNTS

Section 5.01. Trust Funds Pledged and Assigned to the Trustee.

The proceeds of the Bond and all payments, revenues and income receivable by the Issuer
under the Financing Agreement and pledged and assigned by this Indenture to the Trustee, together
with the balance of the Trust Estate, are to be paid directly to the Trustee and, subject to the
provisions of Section 8.06 hereof, disbursed or deposited by it as described in this ARTICLE FIVE
and held in trust for the purposes set forth herein, and shall not be subject to any lien, levy,
garnishment or attachment by any creditor of the Issuer or the Borrower, nor shall they be subject
to any assignment or hypothecation by the Borrower.  The Trustee shall at all times maintain
accurate records of deposits into such Funds and the sources and timing of such deposits.

Section 5.02. Project Fund.

There is hereby created the Lost Creek ISR, LLC  Project Fund, into which the proceeds of
the Bond shall be deposited and used and withdrawn by the Trustee only as provided in this Section
5.02.

The Trustee is authorized and directed to make payments of Costs of Issuance and Project 
Costs as provided in Section 3.02 of the Financing Agreement to or upon the order of the Borrower,
and approval of the Bond Owner, in amounts stated to be due and payable in the Borrower’s request
for disbursement, substantially in the form of EXHIBIT C to the Financing Agreement, which shall
be filed with the Trustee from time to time, together with such documentation as may be required
thereunder, certifying that such amounts may properly be paid or reimbursed to the Borrower as
Costs of Issuance and Project Costs.

The completion date of the Project (the “Completion Date:) shall be established by the filing
of a Borrower’s Representative certificate with the Trustee.  Funds remaining in the Project Fund,
if any, shall be disbursed by the Trustee to or upon the order of the Borrower’s Representative, and
approval of the Bond Owner, in such amount as may be necessary to pay, or reimburse to the
Borrower, any part of the Project Costs which has not theretofore been paid by the Borrower or has
not theretofore been reimbursed to the Borrower in accordance with this Section 5.02; provided that
the amount to be paid or reimbursed shall be set forth in a completed Disbursement Request in the
form set forth in EXHIBIT D to the Financing Agreement.  Any balance then remaining in the
Project Fund shall be transferred to the Debt Service Fund and thereafter used as provided in Section
5.03 hereof.

If the Principal Balance of the Bond is declared due and payable pursuant to Section 8.02
hereof and such declaration is not rescinded and annulled as therein provided or if the Principal
Balance of the Bond is redeemed under Section 3.01 hereof, the balance in the Project Fund shall
be used to pay the principal of and interest on said Bond and any other amounts which the Issuer is
required to pay hereunder.

Section 5.03. Debt Service Fund.

(1) There is hereby created the Lost Creek ISR, LLC Debt Service Fund (the “Debt
Service Fund”).  The Trustee shall deposit into the Debt Service Fund, upon receipt or upon
becoming subject to transfer to the Debt Service Fund, as the case may be:

(A) each of the Loan Payments (whether paid when due or as prepayments)
required by Section 4.02 of the Financing Agreement and any interest thereon not
paid when due;
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(B) any payments made by the Borrower to purchase or prepay the Bond;

(C) any payments made by the Borrower under Sections 6.01 and 6.02 of the
Financing Agreement; and

(D) all other sums required by the Financing Agreement, the Security Documents
or this Indenture to be paid into the Debt Service Fund or otherwise intended to pay
any principal or interest due on the Bond.

(2) Moneys in the Debt Service Fund shall be used and withdrawn by the Trustee solely
to pay the interest on the Bond, as said interest becomes due and payable, including accrued interest
on any portion of the Principal Balance of the Bond redeemed before maturity pursuant to this
Indenture and including interest accruing on the Principal Balance of the Bond after its stated
maturity, if not then paid or redeemed, and, to the extent that payment of such interest is lawful,
interest upon overdue installments of interest at the rate borne by the Bond; to pay the Principal
Balance of the Bond in accordance with ARTICLE TWO; to redeem and prepay the Bond in
accordance with ARTICLE THREE; to discharge the Bond as provided in ARTICLE SEVEN;
or to purchase the Bond to the extent and in the manner required under Section 5.05 hereof; provided
that in no event shall regularly scheduled Loan Payments deposited in the Debt Service Fund be
deemed available to purchase or prepay the Principal Balance of the Bond unless the Trustee first
determines that such sums are not required to pay the debt service on the Bond intended under the
Financing Agreement to be paid from such Loan Payments.

(3) Any moneys escrowed to discharge the Bond under ARTICLE SEVEN shall be
deemed to be held in a subaccount of the Debt Service Fund and available solely to pay the debt
service on the Bond so discharged.

Section 5.04. Property Insurance and Award Fund.

(1) There shall be created a Property Insurance and Award Fund in the event of damage
or destruction of the Collateral or condemnation of the Mortgaged Property or any part thereof, or
in the event of the repeal or modification of the current General Mining Law of 1872 during the term
of this Indenture, as contemplated by Section 6.02 of the Financing Agreement and ARTICLE I,
Section 22 of the Mortgage.  In such event, and subject to the terms of the Mortgage, the proceeds
of property insurance on the Collateral forthcoming from all claims and any condemnation award
with respect to the Mortgaged Property are, pursuant to the Mortgage, to be paid to the Trustee.  The
Trustee shall deposit all such insurance proceeds and condemnation awards received and any sums
received under Section 5.04(4)(D) in the Property Insurance and Award Fund, and shall use and
withdraw money in this Fund only for the purposes and upon the conditions stated in this Section
5.04.

(2) The Trustee shall first deduct from the insurance proceeds and the condemnation
award and pay to the Issuer, the Trustee and the Bond Owner any costs incurred by each of them in
connection with the collection of the insurance proceeds or condemnation proceedings.  The amount
remaining after such payment is referred to in this Section as the “Net Proceeds”.

(3) In the event that the conditions of ARTICLE 6 of the Financing Agreement should
occur, the Borrower has the option to prepay the Loan.  If the Borrower exercises this option, under
the provisions of ARTICLE THREE hereof, the Net Proceeds shall be credited to the Debt Service
Fund and a portion of the Principal Balance of the Bond shall be redeemed on any date after which
a timely deposit to effect redemption is made and a timely notice of call may be given, at the
principal amount thereof plus interest accruing to such redemption date.
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(4) If the conditions for prepayment of the Loan under ARTICLE 6 of the Financing
Agreement do not exist or the prepayment option is not exercised, the Borrower is required under
the Mortgage and the Financing Agreement to restore the Collateral and the Mortgaged Property
after any such casualty or condemnation.  Otherwise, if the cost of restoration is reasonably
estimated to exceed the proceeds of any insurance (including any deductible amount for which the
Borrower is self-insured) or condemnation award, the following items shall be deposited with the
Trustee before any disbursement is made from the Property Insurance and Award Fund to pay such
cost:

(A) plans and specifications for restoration of the Collateral or the Mortgaged
Property;

(B) all applicable building permits;

(C) either

(i) a contract or contracts for the furnishing of all work and
materials required for restoration in accordance with the plans and
specifications, with a payment and performance bond or bonds (if
requested by the Purchaser) in aggregate amount equal to the total
cost of restoration under the contract or contracts, conditioned for the
completion thereof in accordance with the plans and specifications
and for the payment of all claims for labor and materials to be
incorporated in the Collateral or the Mortgaged Property in the course
of restoration, or

    (ii) a certificate of a Borrower’s Representative stating
that restoration has been substantially completed in accordance with
the plans and specifications and stating that all costs thereof have
been paid, with the exception of ten percent (10%) of the amount
payable under any contract not certified as finally completed; and

(D) cash or a certified check for any amount by which the total unpaid cost of
restoration, as then ascertained or estimated, exceeds the balance then on hand in the
Property Insurance and Award Fund.

(5) After compliance with Subsection (4) above where applicable, the Trustee shall
disburse money from the Property Insurance and Award Fund to or upon the order of the Borrower
in payment of the costs of restoration, subject, however, to certain commercially reasonable
requirements established by the Trustee for documentation necessary for disbursement of funds out
of the Property Insurance and Award Fund, provided that not more than ninety percent (90%) of the
total cost of restoration certified for payment shall be disbursed until receipt by the Trustee of an
opinion of Independent Counsel stating that all filings and other steps necessary to perfect the lien
created by the Mortgage in all property, real, personal or mixed, which constitutes part of the
Collateral or the Mortgaged Property as a result of such restoration, as against third party creditors
of or purchasers for value from the Borrower, have been completed, and that the lien of the
Mortgage is subject to no liens and encumbrances of record except permitted encumbrances.  In the
event that the restoration of the Collateral or the Mortgaged Property to substantially the condition
existing before a taking by eminent domain would require the acquisition of land or rights or
interests in land additional to or in substitution for any part or all of that described in EXHIBIT A
of the Mortgage, the cost thereof may be added to the cost of restoration to be reimbursed to the
Borrower under the provisions of this Section 5.04.

#1 - Indenture of Trust - 28 -             Draft dated October 7, 2013



(6) The balance of Net Proceeds remaining after restoration of the Collateral or the
Mortgaged Property as hereinabove provided shall be paid into the Debt Service Fund.

(7) If the Borrower should within a reasonable period of time fail to restore the Collateral
or the Mortgaged Property or elect to prepay the Loan as hereinabove provided, any Net Proceeds
remaining in the Property Insurance and Award Fund shall be retained in the Fund for the purposes
set forth in this  Section 5.04, provided that the Trustee may also use such Net Proceeds to make any
advances authorized to be made under Section 5.04 of the Financing Agreement.

Section 5.05. Purchase or Prepayment of Bond at Request of Borrower.

Pursuant to written request from a Borrower’s Representative, and upon deposit by the
Borrower in the Debt Service Fund of sums in excess of regularly scheduled Loan Payments and
other payments then and theretofore required to be so deposited, which, together with any other
available funds in the Debt Service Fund requested to be so used by said Borrower’s Representative,
are sufficient to prepay under Section 3.01, as provided in Section 10.01 of the Financing
Agreement, the Trustee shall endeavor to prepay in accordance with its terms and the provisions of
Sections 3.04 and 3.05 or prepay on terms satisfactory to the Borrower, as the case may be, so much
of the Principal Balance of the Bond as the sum deposited and any other available funds will permit.

Section 5.06. Deposit of Funds with Trustee.

(1) The Trustee shall hold in trust for the Bond Owner all sums collected until paid to
such Bond Owner or otherwise disposed of as herein provided.

(2) Interest on the Bond, including accrued interest to the date of deposit and interest,
to the extent permitted by law, on overdue installments of interest at the rate borne by such Bond
(a) shall cease on its Maturity Date, or on any prior date on which it shall have been duly called for
redemption as herein provided, provided that funds sufficient for the payment thereof with accrued
interest have been deposited with the Trustee on or before the Maturity Date or redemption date, as
the case may be, and in the case of redemption, that the requirements of ARTICLE THREE have
been complied with, or (b) shall cease on any date after maturity on which such deposit has been
made, and the Bond Owner shall have no further rights with respect to the Bond or under this
Indenture except to receive the payment so deposited.

* * * * * * * * * *
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ARTICLE SIX
INVESTMENTS

Section 6.01. Investments by Trustee.

(1) Except during the continuance of an Event of Default, moneys held for the credit of
the Funds established by ARTICLE FIVE shall be held by the Trustee as required by law and shall
at the written request, or verbal request confirmed in writing, of the Borrower’s Representative, 
with the approval of the Bond Owner, be invested in securities which mature or are subject to
redemption or repurchase at the option of the Trustee on or prior to the date or dates on which the
Trustee anticipates that cash funds will be required.  In the absence of such direction or approval,
the Trustee shall invest such funds in a money market fund rated “AAAm” or “AAAm-G” or better
by S&P. 

(2) The Trustee shall sell and reduce to cash a sufficient portion of investments under
the provisions of this Section whenever the cash balance in the applicable Fund for which the
investment was made is insufficient for its current requirements.  Securities so purchased as an
investment of money shall be held by the Trustee, shall be registered in the name of the Trustee if
registration is required, and shall be deemed at all times a part of the applicable Fund, and the
interest accruing thereon and any profit realized from such investments shall be credited to the Fund
from which the investment was made, subject to any transfer to another Fund as herein provided. 
Any loss resulting from such investment shall be charged to the Fund from which the investment
was made.

(3) The Trustee may purchase from or sell to itself, or through any affiliated company,
as principal or agent, securities herein authorized so long as such purchase or sale is at fair market
value.

* * * * * * * * * *
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ARTICLE SEVEN
DISCHARGE OF LIEN

Section 7.01. Payment of Bond; Satisfaction and Discharge of Bond and
Obligation to Bond Owner.

The Bond shall be deemed paid whenever the conditions specified in either clause (A) or
clause (B) of the following subsection (1) and the conditions specified in the following subsections
(2) and (3), to the extent applicable, shall exist, namely:

(1) either

(A) the Bond has been canceled by the Trustee or delivered to the Trustee for
cancellation, or

(B) the Issuer or the Borrower has deposited or caused to be deposited as trust
funds:

(i) with the Trustee under Section 5.05 cash which shall be sufficient, or

(ii) with the Trustee cash and/or government obligations, which do not
permit the redemption thereof at the option of the issuer thereof, the principal
of  and interest on which when due (or upon the redemption thereof at the
option of the owner), will, without reinvestment, provide cash which together
with the cash, if any, deposited with the Trustee at the same time shall be
sufficient to pay and discharge the entire Principal Balance of the Bond
which is to be discharged under the provisions hereof, and has made
arrangements satisfactory to the Trustee for the giving of notice of
redemption, if any, by the Trustee in the name, and at the expense, of the
Borrower in the same manner as is provided by Section 3.04 hereof; and

(2) Borrower has paid, caused to be paid or made arrangements satisfactory to the
Trustee for the payment of all other sums payable hereunder and under the Financing Agreement
and the Mortgage by the Trustee or the Borrower until the Bond is so paid; and

(3) the Borrower has delivered to the Trustee a report of an independent accountant
stating that the payments to be made on the security referred to in clause (B) of subsection (i) above
will be sufficient to pay when due the principal of and interest on the Bond to be defeased.

Section 7.02. Application of Deposited Money.

All money, obligations and income thereon deposited with the Trustee pursuant to Section
7.01 for the purpose of paying the principal and interest on the Bond shall be applied by the Trustee
solely for such purpose.

* * * * * * * * * *
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ARTICLE EIGHT
DEFAULT PROVISIONS AND REMEDIES

Section 8.01. Events of Default.

Subject to the provisions of Section 8.10, any of the following events is hereby defined as
and declared to be and to constitute an Event of Default (whatever the reason for such an Event of
Default and whether it shall be voluntary or involuntary or be effected by operation of law or
pursuant to any judgment, decree or order of any court or any order, rule or regulation of any
administrative or governmental body):

(1) If default shall be made in the due and punctual payment of any installment of
interest on the Principal Balance of the Bond hereby secured; or

(2) If default shall be made in the due and punctual payment of any installment of
principal of the Bond hereby secured when it becomes due; or

(3) If default shall be made in the due and punctual payment of any other moneys
required to be paid to the Trustee under the provisions hereof and such default shall have continued
for a period of ten (10) days after written notice thereof, specifying such default, shall have been
given by the Trustee to the Issuer and the Borrower, or to the Issuer, the Borrower and the Trustee
by the Bond Owner; or

(4) If default shall be made in the performance or observance of any other of the
covenants, agreements or conditions on the part of the Borrower contained in this Indenture or in
the Bond, and such default shall have continued for a period of thirty (30) days after written notice
thereof given in the manner provided in clause (3) above; or

(5) If an Event of Default as defined in the Financing Agreement or the Mortgage has
occurred and is continuing, taking into account any applicable cure or grace period as may be
provided in the Financing Agreement or the Mortgage; or

(6) The Borrower or either of the Guarantors shall file a petition in bankruptcy or is
adjudicated as bankrupt or insolvent, or makes an assignment for the benefit of its creditors or
consents to the appointment of a receiver of itself or of its property, or institutes proceedings for its
reorganization, or proceedings instituted by others for its reorganization are not dismissed within
thirty (30) days after the institution thereof, or a receiver or liquidator of the Borrower or either of
the Guarantors or of any substantial portion of its property is appointed and the order appointing
such receiver or liquidator shall not be vacated within thirty (30) days after the entry thereof.

Section 8.02. Acceleration.

Upon the occurrence of an Event of Default, the Trustee may by notice in writing delivered
to the Issuer and the Borrower declare the Principal Balance of the Bond and the interest accrued
thereon immediately due and payable, and such principal and interest shall thereupon become and
be immediately due and payable at the place of payment provided in the Bond, anything in this
Indenture or in the Bond to the contrary notwithstanding.  The Trustee shall give notice of
acceleration to the Bond Owner in the same manner as notice of redemption is given under Section
3.04 (except as to the timing thereof) stating the accelerated date upon which the Principal Balance
of the Bond is due and payable, provided that the Trustee shall not be required to delay the effective
date of acceleration until such notice is given.
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Section 8.03. Remedies.

(1) Subject to the provisions of Section 8.02, upon the occurrence of an Event of Default,
the Trustee may proceed to pursue any available remedy by suit at law or in equity to enforce all
rights of the Bond Owner, including without limitation the right to the payment of the Principal
Balance of the Bond and interest accrued thereon and the Trustee’s rights under the Security
Documents.  Upon the occurrence of an Event of Default under the Financing Agreement, the
Trustee may also enforce any and all rights of the Issuer thereunder.

(2) If any Event of Default shall have occurred, and if it shall have been requested so to
do by the Bond Owner, the Trustee shall be obliged to exercise such rights and powers conferred
on the Trustee by this Section and Section 8.02 and under the Security Documents, as the Trustee
(being advised by Independent Counsel), shall deem most expedient in the interests of the Bond
Owner.

(3) No remedy by the terms of this Indenture conferred upon or reserved to the Trustee
(or to the Bond Owner) is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy (i) given to the Trustee or
to the Bond Owner hereunder or (ii) now or hereafter existing at law or in equity or by statute.

(4) No delay or omission to exercise any right or power accruing upon any Event of
Default shall impair any such right or  power or shall be construed to be a waiver of any such Event
of Default, or acquiescence therein; and every such right and power may be exercised from time to
time and as often as may be deemed expedient.

(5) No waiver of any Event of Default hereunder, whether by the Trustee or by the Bond
Owner, shall extend to or shall affect any subsequent Event of Default or impair any rights or
remedies consequent thereon.

Section 8.04. Direction of Proceedings by Bond Owner.

The Bond Owner shall have the right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the method and place of conducting all proceedings
to be taken in connection with the enforcement of the terms and conditions of this Indenture, the
Financing Agreement and the Security Documents or for the appointment of a receiver or any other
proceedings hereunder; provided, that such direction shall not be otherwise than in accordance with
the provisions of law and of this Indenture.

Section 8.05. Waiver of Stay or Extension Laws.

Upon the occurrence of an Event of Default, to the extent that such rights may then lawfully
be waived, neither the Issuer nor anyone claiming through it or under it shall or will set up, claim,
or seek to take advantage of any appraisement, valuation, stay, extension or redemption laws now
or hereafter in force, in order to prevent or hinder the enforcement of this Indenture, but the Issuer,
for itself and all who may claim through or under it, hereby waives to the extent that it lawfully may
do so, the benefit of all such laws and all right of appraisement and redemption to which it may be
entitled under the  laws of the State.

Section 8.06. Priority of Payment and Application of Moneys.

Upon the occurrence of an Event of Default, all moneys collected pursuant to action taken
under the Financing Agreement and the Security Documents (other than sums payable directly to
the Issuer under Section 9.04 of the Financing Agreement), after payment of the costs and expenses
of the proceedings resulting in the collection of such moneys (including any such costs and expenses
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incurred by the Issuer) and of the expenses, liabilities and advances incurred or made by the Trustee,
and after any other prior application of such moneys has been made as is required by law shall be
deposited in such Fund or Funds described in ARTICLE FIVE as the Trustee deems appropriate;
and all moneys in the Debt Service Fund (and, at the discretion of the Trustee except when otherwise
required hereunder, any other Fund described in ARTICLE FIVE), shall be paid to the Bond Owner.

Whenever the Principal Balance of the Bond and interest accrued thereon have been paid
under the provisions of this Section 8.06, and all expenses and charges of the Trustee and the Issuer
have been paid, any balance remaining shall be paid to the Person entitled to receive the same
pursuant to Section 12.08.

Section 8.07. Remedies Vested in Trustee.

All rights of action (including the right to file proof of claims) under this Indenture or under 
the Bond may be enforced by the Trustee without the possession of the Bond or the production
thereof in any trial or other proceedings relating thereto, and any such suit or proceeding instituted
by the Trustee shall be brought in its name as Trustee without the necessity of joining as a plaintiff
or defendant the Bond Owner, and any recovery or judgment shall be for the benefit of the Bond
Owner to the extent and in the manner provided herein.  The Issuer and the Trustee hereby agree,
without in any way limiting the effect and scope thereof, that the pledge and assignment hereunder
to the Trustee of all rights included within the Trust Estate shall constitute an agency appointment
coupled with an interest on the part of the Trustee which, for all purposes of this Indenture, shall be
irrevocable and shall survive and continue in full force and effect notwithstanding the bankruptcy
or insolvency of the Issuer or its default hereunder or on the Bond.

Section 8.08. Rights and Remedies of Bond Owner.

The Bond Owner shall not institute any suit, action or proceeding in equity or at law for the
enforcement of this Indenture, the Financing Agreement or the Security Documents or the execution
of any trust hereof or any remedy hereunder or thereunder or for the appointment of a receiver,
unless: (i) a default thereunder shall have become an Event of Default and the Trustee shall have had
a reasonable opportunity either to proceed to exercise the powers hereunder granted or to institute
such action, suit or proceeding in its own name; and (ii) the Trustee shall thereafter fail or refuse to
exercise within a reasonable period of time the remedies hereunder granted, or to institute such
action, suit or proceeding in its own name.  Such notification and request are hereby declared in
every such case at the option of the Trustee to be conditions precedent to the execution of the powers
and trusts of this Indenture, and to any action or cause of action for the enforcement of this
Indenture, the Financing Agreement or the Security Documents, or for the appointment of a receiver
or for any other remedy hereunder; it being understood and intended that the Bond Owner shall not
have any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture or
the Security Documents by its action or to enforce any right thereunder except in the manner herein
provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the
manner herein provided and for the benefit of the Bond Owner; provided, however, that nothing
herein shall be construed to preclude the Bond Owner from enforcing, or impair the right of the
Bond Owner to enforce, the payment by the Trustee of principal of and interest on the Bond at or
after its date of maturity, if and to the extent that such payment is required to be made to such Bond
Owner by the Trustee from available funds in accordance with the terms hereof.

Section 8.09. Termination of Proceedings.

In case the Trustee shall have proceeded to enforce any right under this Indenture, the
Financing Agreement or the Security Documents by the appointment of a receiver, by entry and
possession or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to the Trustee, then and in every such case the
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Issuer and the Trustee shall be restored to their former positions and rights hereunder with respect
to the property herein conveyed, and all rights, remedies and powers of the Trustee shall continue
as if no such proceedings had been taken.

Section 8.10. Waiver of an Event of Default.

The Trustee may in its reasonable discretion waive any Event of Default hereunder and its
consequences and rescind any declaration of acceleration of maturity of principal, and shall do so
upon written request of the Bond Owner; provided, however, that there shall not be waived (A) any
Event of Default in the payment when due of principal of the Bond, or (B) any Event of Default in
the payment when due of the interest on the Bond, unless prior to such waiver all arrearage of
interest, with interest (to the extent permitted by law) at the rate borne by the Bond with respect to
which such Event of Default shall have occurred, and all arrearage of payments of principal with
interest (to the extent permitted by law) at the rate borne by the Bond with respect to which such
Event of Default shall have occurred, and all expenses of the Trustee in connection with such Event
of Default, shall have been paid or provided for.  No such waiver or rescission shall extend to any
subsequent or other Events of Default, or impair any right consequent thereon.
 

Section 8.11. Agent of Issuer.

(1) Anything herein to the contrary notwithstanding, no default under Section 8.01(3)
or (4) of this Indenture shall constitute an Event of Default until actual notice of such default by
registered or certified mail shall be given by the Trustee to the Issuer, the Bond Owner and the
Borrower and the Issuer and the Borrower shall have had the time permitted by the applicable
subsection after receipt of such notice to correct said default or cause said default to be corrected
and the Issuer or Borrower shall not have corrected said default or caused said default to be
corrected within said time; provided, however, if said default occurs under Section 8.01(4) and is
such that it cannot be corrected within the time permitted by Section 8.01(4), it shall not constitute
an Event of Default if corrective action is instituted by the Issuer or Borrower within said time and
diligently pursued until the default is corrected.

(2) With regard to any alleged default concerning which notice is given to the Borrower
under the provisions of this Section 8.11, the Issuer hereby names and appoints the Borrower as its
attorney-in-fact and agent with full authority to perform any covenant or obligation of the Issuer
alleged in said notice to constitute a default, in the name and stead of the Issuer with full power to
do any and all things and acts to the same extent that the Issuer could do and perform any such
things and acts and with power of substitution; provided that the Borrower shall give the Issuer
notice of its intention so to perform on behalf of the Issuer, and provided further that the Issuer may
at any time, by a writing addressed to the Borrower, cancel, withdraw, limit or modify the
appointment hereby made.

* * * * * * * * * *
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ARTICLE NINE
THE TRUSTEE

Section 9.01. Acceptance of the Trustee.

The Trustee, prior to the occurrence of an Event of Default, undertakes to perform such
duties and only such duties as are specifically set forth in this Indenture; and no implied covenants
or obligations should be read into this Indenture against the Trustee.  In case an Event of Default has
occurred, the Trustee agrees to perform such trusts as an ordinarily prudent Trustee under a
corporate indenture, but in any such event, only upon and subject to the following express terms and
conditions:

(1) The Trustee may execute any of the trusts or powers hereof and perform any of its
duties by or through attorneys, agents, receivers, or employees, but shall be answerable for the
conduct of the same in accordance with the standard specified above, and shall be entitled to advice
of counsel concerning all matters of trusts hereof and duties hereunder, and may in all cases pay
such reasonable compensation to any attorney, agent, receiver or employee retained or employed
by it in connection herewith.  The Trustee may act upon the written opinion or written advice of any
attorney, surveyor, engineer or accountant selected by it in the exercise of reasonable care or, if
selected or retained by the Issuer, approved by the Trustee in the exercise of such care.  The Trustee
shall not be responsible for any loss or damage resulting from any action or nonaction in good faith
in reliance upon such opinion or advice. 

(2) The Trustee shall not be responsible for any recital herein, or in the Bond (except
with respect to the certificate of the Trustee endorsed on the Bond) or for the investment of moneys
as herein provided, except as provided in Section 6.01, or for insuring the Collateral or the
Mortgaged Property or collecting any insurance moneys, or for the validity of the execution by the
Issuer of this Indenture, or of any supplemental indentures or instruments of further assurance, or
for the sufficiency of any security for the Bond issued hereunder or intended to be secured hereby,
or for the value of title of the property herein conveyed, if any, or otherwise as to the maintenance
of the security hereof; except as otherwise provided in Section 4.04 and except that in the event the
Trustee enters into possession of a part or all of the property conveyed pursuant to any provisions
of this Indenture or the Security Documents it shall use due diligence in preserving such property. 
The Trustee may, but shall be under no duty to, require of the Borrower full information and advice
as to the performance of the covenants, conditions and agreements in the Financing Agreement and
the Security Documents as to the condition of any Collateral or Mortgaged Property and the
performance of all other obligations thereunder and shall use its best efforts, but without any
obligation, to advise the Issuer and the Borrower of any impending Event of Default known to the
Trustee.

(3) The Trustee shall not be accountable for the use or application by the Issuer or the
Borrower of the proceeds of the Bond (except as herein expressly provided) or for the use or
application of any money paid over by the Trustee in accordance with the provisions of this
Indenture.

(4) The Trustee shall be protected in acting upon any written notice, order, requisition,
request, consent, certificate, opinion (including an opinion of Independent Counsel or Bond Counsel
and a direction of the Bond Owner), affidavit, letter, telegram or other paper or document reasonably
believed by it to be genuine and correct and to have been signed or sent by the proper Person or
Persons.

(5) As to the existence or non-existence of any fact or as to the sufficiency or authenticity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate of the
Issuer signed by its County Clerk under the seal of the Issuer as sufficient evidence of the facts
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stated therein as the same appear from the books and records under the County Clerk’s custody or
control or are otherwise known to her.  The Trustee may accept a certificate of the County Clerk of
the Issuer under the seal of the Issuer to the effect that a motion or resolution in the form therein set
forth has been adopted by the Commissioners as conclusive evidence that such motion or resolution
has been duly adopted, and is in full force and effect, and may accept such motion or resolution as
sufficient evidence of the facts stated therein and the necessity or expediency of any particular
dealing, transaction or action authorized or approved thereby, but may at its discretion, secure such
further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.

(6) The Trustee shall not be answerable except for its negligence or willful default. 

(7) The Trustee shall not be personally liable for any debts contracted or for damages to
Persons or to personal property injured or damaged, or for salaries or nonfulfillment of contracts 
during any period in which it may be in possession of or managing  the real and tangible personal
property as in this Indenture provided.

(8) At any and all reasonable times, the Trustee, and its duly authorized agents, attorneys,
experts, engineers, accountants and representatives, shall have the right fully to inspect any and all
of the property comprising the Collateral and the Mortgaged Property, including all books, papers
and records of the Issuer and the Borrower pertaining to the Collateral and the Mortgaged Property
and the Bond, and to take such memoranda from and with regard thereto as may be desired.  For
clarity, if Trustee or anyone on its behalf visits the site as part of an inspection, audit or otherwise,
those representatives will participate in required training and adhere to all site safety and
environmental rules and regulations during the course of the visit or work on site.

(9) The Trustee shall not be required to give any bond or surety with respect to the
execution of said trusts and powers or otherwise.

(10) Notwithstanding anything elsewhere in this Indenture contained, the Trustee shall
have the right, but shall not be required, to demand, with respect to the authentication of the Bond,
the withdrawal of any cash, the release of any property or any action whatsoever within the purview
of this Indenture, any showings, certificates, opinions (including opinions of Independent Counsel),
appraisals or other information, or corporate action or evidence thereof, in addition to that by the
terms hereof required as a condition of such action by the Trustee, deemed desirable for the purpose
of establishing the right of the Issuer to the authentication of the Bond, the withdrawal of any cash,
the release of any property, or the taking of any other action by the Trustee.

(11) Before taking any action hereunder, the Trustee may require that it be furnished a
satisfactory agreement for the reimbursement of all expenses to which it may be put.

(12) The Trustee shall not be deemed to have actual notice of items (5) and (6) of Section
8.01 hereof unless written notice has been provided to it.

Section 9.02. Trustee’s Fees, Charges and Expenses.

The Trustee shall be entitled to payment and/or reimbursement for reasonable fees for
services rendered hereunder and all advances, counsel fees and other expenses reasonably and
necessarily made or incurred by the Trustee in and about the execution of the trusts created by this
Indenture and in and about the exercise and performance of the powers and duties of the Trustee
hereunder and for the reasonable and necessary costs and expenses incurred in defending any
liability in the premises of any character whatsoever (unless such  liability is adjudicated to have
resulted from the negligence or willful default of the Trustee).  In this regard the Issuer has made
provisions in Section 4.03 of the Financing Agreement for the payment of said fees, advances,
counsel fees, costs and expenses and reference is hereby made to said Financing Agreement for the
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provisions so made; and the Issuer shall not otherwise be liable for the payment of such sums. Upon
an Event of Default, but only upon an Event of Default, the Trustee shall have a first lien with right
of payment prior to payment on account of interest on or principal of the Bond and upon the money
received by it hereunder, or under the Security Documents, for said fees, advances, counsel fees,
costs and expenses incurred by it.

Section 9.03. Notice to Bond Owner of Default.

The Trustee shall give to the Bond Owner written notice of all Events of Default known to
the Trustee within thirty (30) days after the occurrence of an Event of Default.

Section 9.04. Intervention by Trustee.

In any judicial proceeding to which the Issuer is a party and which in the opinion of the
Trustee and its counsel has a substantial bearing on the interests of the Bond Owner, the Trustee may
intervene on behalf of the Bond Owner and shall do so if requested in writing by the Bond Owner. 
The rights and obligations of the Trustee under this Section are subject to the approval of a court of
competent jurisdiction in the premises.

Section 9.05. Successor Trustee.

Any corporation, association or agency into which the Trustee may be converted or merged,
or with which it may be consolidated, or to which it may sell or transfer its trust business and assets
as a whole or substantially as a whole, or any corporation or association resulting from any such
conversion, sale, merger, consolidation or transfer to which it is a party, ipso facto, shall be and
become successor Trustee under this Indenture and vested with all of the title to the Trust Estate,
and all the trusts, powers, discretions, immunities, privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or conveyance
on the part of any of the parties hereto, anything herein to the contrary notwithstanding.

Section 9.06. Resignation by Trustee.

 (a)        No resignation or removal of the Trustee and no appointment of a successor Trustee
pursuant to this Article shall become effective until the acceptance of appointment by the successor
Trustee under Section 9.09.
 
            (b)        The Trustee and any successor Trustee may at any time resign from the trusts hereby
created by giving thirty (30) days written notice to the Issuer, the Borrower and the Bond Owner. 
Upon receiving such notice of resignation, the Issuer shall promptly appoint a successor Trustee by
an instrument in writing.  If an instrument of acceptance has not been delivered to the resigning
Trustee within thirty (30) days after the giving of such notice of resignation, the resigning Trustee
may petition any court of competent jurisdiction for the appointment of a successor Trustee.
 
            (c)        Prior to the occurrence and continuance of an Event of Default hereunder, or after
the curing or waiver of any such Event of Default, the Bond Owner may remove the Trustee and
shall appoint a successor Trustee.  In the event there shall have occurred and be continuing an Event
of Default hereunder the Bond Owner may remove the Trustee and shall appoint a successor
Trustee.  In each instance such removal and appointment shall be accomplished by an instrument
or concurrent instruments in writing signed by the Issuer or the Bond Owner, as the case may be,
and delivered to the Trustee, the Issuer, the Borrower and the Bond Owner.
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Section 9.07. Removal of Trustee.

The Trustee may be removed at any time by written notice of the Bond Owner, delivered to
the Trustee and to the Issuer and the Borrower.

If at any time the Trustee shall become incapable of acting or shall be adjudged a bankrupt
or insolvent or a receiver of the Trustee or of its property shall be appointed or any public officer
shall take charge or control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation, then, in any such case, (i) the Issuer by resolution may
remove the Trustee, or (ii) the Bond Owner may petition any court of competent jurisdiction for the
removal of the Trustee and the appointment of a successor Trustee.

If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall
occur in the office of Trustee for any cause, the Issuer, by resolution and with the consent of the
Bond Owner, shall promptly appoint a successor Trustee.  In case all or substantially all of the Trust
Estate shall be in the possession of a receiver or Trustee lawfully appointed, such receiver or
Trustee, by written instrument, may duly appoint a successor to fill a vacancy until a new Trustee
shall be so appointed by the Bond Owner.  If, within ninety (90) days after such resignation, removal
or incapability, or the occurrence of such vacancy, a successor Trustee shall be appointed by written
notice by the Bond Owner delivered to the Issuer, the retiring Trustee and the Borrower, the
successor Trustee so appointed shall, forthwith upon its acceptance of such appointment, become
the successor Trustee and supersede the successor Trustee appointed by the Issuer.  If no successor
Trustee shall have been so appointed by the Issuer or the Bond Owner and accepted appointment
in the manner hereinafter provided, the Bond Owner may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

The Issuer shall give notice of each resignation and each removal of the Trustee and each
appointment of a successor Trustee to the Borrower and the Bond Owner.  Each notice shall include
the name of the successor Trustee and the address of its principal corporate trust office.

Section 9.08. Appointment of Successor Trustee.

In case the Trustee hereunder shall resign or be removed, or be dissolved or shall be in the
course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in case
it shall be taken under the control of any public officer or officers, or of a receiver appointed by a
court, a successor may be appointed by the Bond Owner.  Nevertheless, in case of such vacancy the
Issuer by resolution of its Commissioners may appoint a temporary Trustee to fill such vacancy until
a successor Trustee shall be appointed by the Bond Owner in the manner above provided; and any
such temporary Trustee so appointed by the Issuer shall immediately and without further act be
superseded by the Trustee so appointed by such Bond Owner.  Every such Trustee appointed
pursuant to the provisions of this Section 9.08 shall be a trust company or bank having trust powers
and having a reported capital and surplus not less than $50,000,000, if there be such an institution
willing, qualified and able to accept the trust upon reasonable or customary terms.

Section 9.09. Acceptance by Successor Trustees.

Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to its
predecessor, to the Borrower and also to the Issuer, an instrument in writing accepting such
appointment hereunder, and thereupon such successor, without any further act, deed or conveyance
shall become fully vested with all the estates, properties, rights, powers, trusts, duties and
obligations of its predecessors as Trustee; but such predecessor shall, nevertheless, on the written
request of the Issuer, or of its successor Trustee, execute and deliver an instrument transferring to
such successor Trustee all the estates, properties, rights, powers and trusts of such predecessor
hereunder, and every predecessor Trustee shall deliver all securities and moneys held by it as
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Trustee hereunder to its successor.  Should any instrument in writing from the Issuer be required by
any successor Trustee for more fully and certainly vesting in such successor the estates, rights,
powers and duties hereby vested or intended to be vested in the predecessor Trustee, any and all
such instruments in writing shall, on request, be executed, acknowledged and delivered by the
Issuer.  The resignation of any Trustee and the instrument or instruments removing any Trustee and
appointing a successor hereunder, together with all other instruments provided for in this ARTICLE,
shall be forthwith filed or recorded or both by the successor Trustee in each recording office where
this Indenture shall have been filed or recorded or both.

Section 9.10. Right of Trustee to Pay Taxes and Other Charges.

In case any tax, assessment or governmental or other charge upon any part of the Collateral
or Mortgaged Property is not paid, to the extent, if any, that the same is legally payable, the Trustee
may pay such tax, assessment or governmental charge, without prejudice, however, to any rights of
the Trustee or the Bond Owner hereunder arising in consequence of such failure; and any amount
at any time so paid under this Section or Section 5.04 of the Financing Agreement or ARTICLE I,
Section 19 of the Mortgage with interest thereon from the date of payment at the rate established for
such advances under Section 4.03(5) of the Financing Agreement, shall be repaid to the Trustee
upon demand out of Additional Charges under the Financing Agreement, and shall become so much
additional indebtedness secured by this Indenture, and the same shall be given a preference in
payment over any of the Principal Balance of the Bond; but the Trustee shall be under no obligation
to make such payment unless it shall have been requested to do so by the Bond Owner and funds
have been provided to it.  Any such payment shall be made upon five (5) days’ prior written notice
to the Borrower unless the delay occasioned by any such written notice could result in the forfeiture
or termination of any right.

Section 9.11. Trustee Protected in Relying Upon Resolutions.

The resolutions, orders, requisitions, opinions, certificates and other instruments provided
for in this Indenture may be accepted by the Trustee as conclusive evidence of the facts and
conclusions stated therein and shall be full warrant, protection and authority to the Trustee.

Section 9.12. Successor Trustee as Custodian of Funds.

In the event of a change in the office of Trustee the predecessor Trustee which has resigned
or has been removed shall cease to be custodian of the Funds prescribed in ARTICLE FIVE and
shall cease to act as the paying agent for principal and interest on the Bond, and the successor
Trustee shall be and become such custodian and paying agent.

Section 9.13. Co-Trustee.

At any time or times, for the purpose of meeting any legal requirements of any jurisdiction
in which any part of the Trust Estate may at the time be located, the Issuer and the Trustee shall have
the power to appoint, and, upon the request of the Trustee or of the Bond Owner, the Issuer shall for
such purpose join with the Trustee in the execution, delivery and performance of all instruments and
agreements necessary or proper to appoint one or more Persons approved by the Trustee either to
act as co-Trustee or co-Trustees, jointly with the Trustee, of all or any part of the Trust Estate, or
to act as separate Trustee or separate Trustees of all or any part of the Trust Estate, and to vest in
such Person or Persons, in such capacity, such right to the Trust Estate or any part thereof, and such
rights, powers, duties, trusts or obligations as the Issuer, the Trustee and the Bond Owner may
consider necessary or desirable subject to the remaining provisions of this Section 9.13.
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If the Issuer shall not have joined in such appointment within fifteen (15) days after the
receipt by it of a request so to do, or in case an Event of Default shall have occurred and be
continuing, the Trustee and the Bond Owner shall have power to make such appointment.

The Issuer shall execute, acknowledge and deliver all such instruments as may be required
by any such co-Trustee or separate Trustee for more fully confirming such title, rights, powers,
trusts, duties and obligations to such co-Trustee or separate Trustee.

Every co-Trustee or separate Trustee shall, to the extent permitted by law but to such extent
only, be appointed subject to the following terms, namely: 

(1) All rights, powers, trusts, duties and obligations by this Indenture conferred upon the
Trustee in respect of the custody, control or management of moneys, papers, securities and other
personal property shall be exercised solely by the Trustee.

(2) All rights, powers, trusts, duties and obligations conferred or imposed upon the
Trustees shall be conferred or imposed upon and exercised or performed by the Trustee, or by the
Trustee and such co-Trustee or co-Trustees or separate Trustee or separate Trustees jointly, as shall
be provided in the instrument appointing such co-Trustee or co-Trustees or separate Trustee or
separate Trustees, except to the extent that, under the law of any jurisdiction in which any particular
act or acts are to be performed, the Trustee shall be incompetent or unqualified to perform such act
or acts, in which event such act or acts shall be performed by such co-Trustee or co-Trustees or
separate Trustee or separate Trustees.

(3) Any request in writing by the Trustee to any co- Trustee or separate Trustee to take
or to refrain from taking any action hereunder shall be sufficient warrant for the taking, or the
refraining from taking, of such action by such co-Trustee or separate Trustee.

(4) Any co-Trustee or separate Trustee may delegate to the Trustee the exercise of any
right, power, trust, duty or obligation, discretionary or otherwise.

(5) The Trustee at any time, by an instrument in writing, with the concurrence of the
Issuer, may accept the resignation of or remove any co-Trustee or separate Trustee appointed under
this Section 9.13, and, in case of a continuing Event of Default the Trustee shall have power to
accept the resignation of, or remove, any such co-Trustee or separate Trustee without the
concurrence of the Issuer.  Upon the request of the Trustee, the Issuer shall join with the Trustee in
the execution, delivery and performance of all instruments and agreements necessary or proper to
effectuate such resignation or removal.  A successor to any co-Trustee or separateTrustee so
resigned or removed may be appointed in the manner provided in this Section 9.13.

(6) No Trustee hereunder shall be personally liable by reason of any act or omission of
any other Trustee hereunder. 

(7) Any demand, request, direction, appointment, removal, notice, consent, waiver or
other action in writing delivered to the Trustee shall be deemed to have been delivered to each co-
Trustee or separate Trustee.

(8) Any moneys, papers, securities or other items of personal property received by any
such co-Trustee or separate Trustee hereunder shall forthwith, so far as may be permitted by law,
be turned over to the Trustee.

Upon the acceptance in writing of such appointment by any such co-Trustee or separate
Trustee, it shall be vested with such interest in and to the Trust Estate or any part thereof, and with
such rights, powers, duties or obligations, as shall be specified in the instrument of appointment
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jointly with the Trustee (except insofar as local law makes it necessary for any such co-Trustee or
separate Trustee to act alone) subject to all the terms of this Indenture.  Every such acceptance shall
be filed with the Trustee.  Any co-Trustee or separate Trustee may, at any time by an instrument in
writing, constitute the Trustee its attorney-in-fact and agent, with full power and authority to do all
acts and things and to exercise all discretion on its behalf and in its name.

In case any co-Trustee or separate Trustee shall die, become incapable of acting, resign or
be removed, the title to the Trust Estate and all rights, powers, trusts, duties and obligations of said
co-Trustee or separate Trustee shall, so far as permitted by law, vest in and be exercised by the
Trustee unless and until a successor co-Trustee or separate Trustee shall be appointed in the manner
herein provided.

Section 9.14. Obligation to Trustee as to Reporting.

The Trustee shall, at the written request of the Borrower and the Bond Owner, cause to be
filed any reports lawfully required by any public agency to be filed under any applicable security
laws and any other reports lawfully required by any public agency to be filed under the Act or any
other applicable state law.  For this purpose the Trustee is entitled to require the Borrower and the
Bond Owner to cause to be furnished to the Trustee whatever information is necessary to comply
with such reporting requirements at the Borrower's sole expense.

* * * * * * * * * *
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ARTICLE TEN
SUPPLEMENTAL INDENTURES

Section 10.01.   Supplemental Indenture Requires Consent of Bond Owner.

The Trustee, upon receipt of an instrument evidencing the consent of the Bond Owner, shall
join with the Issuer in the execution of such indenture or indentures supplemental hereto as shall be 
deemed necessary and desirable for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained in this Indenture or in any
supplemental indenture.

Section 10.02.   Rights of Issuer and Trustee.

If, in the opinion of the Issuer or the Trustee, any supplemental indenture provided for in this
ARTICLE affects the rights, duties or immunities of the Issuer or Trustee under this Indenture or
otherwise, the Issuer or the Trustee may, in its discretion, decline to execute such supplemental
indenture.  The Issuer and the Trustee shall be entitled to receive, and shall be fully protected in
relying upon, an opinion of Independent Counsel as conclusive evidence that any such supplemental
indenture conforms to the requirements of this Indenture.

* * * * * * * * * *
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ARTICLE ELEVEN
AMENDMENTS TO RELATED DOCUMENTS

Section 11.01.   Amendments Not Requiring Bond Owner Consent.

The Issuer and/or the Trustee may, without the consent of but after notice to, the Bond
Owner, consent to any amendment, change or modification of the Financing Agreement, the
Mortgage, the Guaranty Agreements or the Assignment of Product Sales Contracts:

(1) which may be required or permitted without Bond Owner consent by the provisions
of the Financing Agreement, the Mortgage, the Guaranty Agreements, the Assignment of Product
Sales Contracts or this Indenture (including those required in the case of the Mortgage, the release
of certain property);

(2) for the purpose of curing any ambiguity or formal defect or omission;

(3) in connection with additional Lands, Equipment or Improvements which may be
acquired and which constitute a part of the Collateral and Mortgaged Property, so as to (A) more
precisely identify the  same, or (B) substitute or add additional Lands or additional Equipment, or
(C) sell or remove such Lands or Equipment, all as provided in the Mortgage;

(4) to reconcile the Financing Agreement, the Mortgage or the Assignment of Product
Sales Contracts with any amendment or supplement to this Indenture; or

(5) to effect any other change in the Financing Agreement, the Mortgage or the
Assignment of Product Sales Contracts which, in the reasonable judgment of the Trustee, will not
materially adversely affect the Bond Owner.

Section 11.02.  Amendments Requiring Bond Owner Consent.

Except for (1) amendments, changes or modifications as provided in Section 11.01, and (2)
amendments, changes or modifications permitted by the Financing Agreement, the Mortgage, the
Guaranty Agreements or the Assignment of Product Sales Contracts, neither the Issuer nor the
Trustee shall consent to any other amendment, change or modification of the Financing Agreement,
the Mortgage, the Guaranty Agreements or the Assignment of Product Sales Contracts, without the
giving of notice to and receiving the written approval or consent of the Bond Owner.

* * * * * * * * * *
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ARTICLE TWELVE
MISCELLANEOUS PROVISIONS

Section 12.01.  Consent of Bond Owner.

Any consent, request, direction, approval, objection or other instrument required by this
Indenture to be signed and executed by the Bond Owner may be in any number of concurrent
writings of similar tenor and must be signed or executed by such Owner in person or by agent
appointed in writing.  Proof of the execution of any such consent, request, direction, approval,
objection or other instrument or of the writing appointing any such agent and of the ownership of
Bond, if made in the following manner, shall be sufficient for any of the purposes of this Indenture,
and shall be conclusive in favor of the Trustee with regard to any action taken by it under such
request or other instrument, namely:

(1) The fact and date of the execution by any Person of any such writing may be proved
by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments
within such jurisdiction that the Person signing such writing acknowledged before him the execution
thereof, or by an affidavit of any witness to such execution.

(2) The fact of the ownership by any Person of the Bond and the amount and number of
such Bond, and the date of the holding of the same, may be proved only by reference to the Bond
Register.

Section 12.02.   Rights Under Indenture.

With the exception of rights herein expressly conferred, nothing expressed or mentioned in
or to be implied from this Indenture or the Bond is intended or shall be construed to give any Person
or company other than the parties hereto, and the Bond Owner, any legal or equitable right, remedy,
or claim under or in respect to this Indenture or any covenants, conditions and provisions herein
contained; this Indenture and all of the covenants, conditions and provisions hereof being intended
to be and being for the sole and exclusive benefit of the parties hereto and the Bond Owner hereby
secured as herein provided. 

Section 12.03.   Severability.

If any provision of this Indenture shall be held or deemed to be or shall, in fact, be
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or
in all jurisdictions or in all cases because it conflicts with any provisions of any constitution or
statute or rule of public policy, or for any other reason, such circumstances shall not have the effect
of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provisions herein contained invalid, inoperative or
unenforceable to any extent whatever.

The invalidity of any one or more phrases, sentences, clauses or paragraphs in this Indenture
contained shall not affect the remaining portions of this Indenture or any part thereof. 

Section 12.04.  Notices.

All notices, certificates or other communications hereunder shall be in writing (except as
otherwise expressly provided herein) and shall be sufficiently given and shall be deemed given by
electronic means, or when mailed by first class mail, postage prepaid, with proper address as
indicated below.  The Issuer, the Borrower, the Bond Owner and the Trustee may, by written notice
given by each to the others, designate any address or addresses to which notices, certificates or other
communications to them shall be sent when required as contemplated by this Indenture.  Until
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otherwise provided by the respective parties, all notices, certificates and communications to each
of them shall be addressed as follows:

To the Issuer: Sweetwater County, Wyoming
80 W. Flaming Gorge Way
Green River, WY 82935
Attn:  Sweetwater County Clerk
Tel: (307) 872-3732
Fax: (307) 872-3994
E-Mail: davis@sweet.wy.us

To the Borrower: Lost Creek ISR, LLC
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn: General Counsel
Tel: (720) 981-4588
Fax: (720) 981-5643
E-Mail: penne.goplerud@ur-energy.com   

With a copy to: Ur-Energy USA Inc., as Guarantor
Ur-Energy Inc., as Guarantor
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn:  Roger L. Smith, CFO
Tel: (303) 269-7703
Fax: (720) 981-5643
E-Mail: Roger.Smith@ur-energy.com 

To the Trustee: Zions First National Bank
1001 17  Street, Suite 850th

Denver, CO 80202
Attn: Corporate Trust & Escrow Services
Tel: (720) 947-7438
Fax: (855) 547-6178 
E-Mail: nwitoff@zionsbank.com

To the Purchaser: Wyoming State Treasurer
Capitol Building
200 West 24th Street, Room 122
Cheyenne, Wyoming 82002
Attn: Deputy State Treasurer
Tel: (307) 777-7475
Fax: (307) 777-5411
E-Mail: sharon.garland@wyo.gov

Section 12.05.  Required Approvals.

Consents and approvals required by this Indenture to be obtained from the Borrower, the
Issuer, the Trustee or the Bond Owner shall be in writing and shall not be unreasonably withheld or
delayed.

#1 - Indenture of Trust - 46 -             Draft dated October 7, 2013

mailto:nwitoff@zionsbank.com


Section 12.06.  Counterparts.

This Indenture may be simultaneously executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

Section 12.07.  Limitation of Liability of Issuer and its Officers, Employees and
Agents.

To the extent permitted by law, no provision, covenant or agreement contained in this
Indenture or the Bond, or any obligation herein or therein imposed upon the Issuer, or the breach
thereof, shall constitute or give rise to or impose upon the Issuer or any of its officers, employees
or agents a pecuniary liability or a charge upon the Issuer’s general credit or taxing powers.  In
making the agreements, provisions and covenants set forth in this Indenture, the Issuer has not
obligated itself except with respect to the Financing Agreement and the application of the revenues
therefrom as hereinabove provided.

Section 12.08.  Amounts Remaining in Funds.

Upon expiration or sooner termination of the Financing Agreement as provided therein and
after adequate provision has been made to discharge the Bond in accordance with ARTICLE
SEVEN and make all other payments required hereunder and under the Financing Agreement and
the Mortgage,  the Trustee forthwith shall pay all remaining amounts in the Funds established in
ARTICLE FIVE hereof to the Borrower.

IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name
on its behalf by the Chairman of the Board of County Commissioners and County Clerk and sealed
with its official seal, and to evidence its acceptance of the trusts hereby created the Trustee has
caused these presents to be signed in its name and behalf by its duly authorized officers, all as of
_______________, 2013.

(S E A L) SWEETWATER COUNTY, WYOMING

By: ____________________________________
Chairman, Board of County Commissioners

ATTEST:

___________________________________
County Clerk

ZIONS FIRST NATIONAL BANK
as Trustee

By: ____________________________________
Name: ____________________________________
Title: ____________________________________

ATTEST:

By: ___________________________
Name: _________________________     
Title: __________________________
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______________________________________________________________________________

FINANCING AGREEMENT

between

SWEETWATER COUNTY, WYOMING

and

LOST CREEK ISR, LLC
A Wyoming limited liability company

______________________________________________________________________________

Dated as of __________, 2013
______________________________________________________________________________

$34,000,000
SWEETWATER COUNTY, WYOMING

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(LOST CREEK ISR, LLC PROJECT)

SERIES 2013

______________________________________________________________________________

Certain of the rights and interests of Sweetwater County, Wyoming, in this
Financing Agreement have been assigned to Zions First National Bank, as Trustee,
pursuant to an Indenture of Trust dated as of __________, 2013.
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FINANCING AGREEMENT

THIS FINANCING AGREEMENT dated as of ___________, 2013, by and between
SWEETWATER COUNTY, WYOMING, and LOST CREEK ISR, LLC, a Wyoming
limited liability company.

P R E F A C E

All capitalized terms used herein will have the meanings ascribed to them in ARTICLE 1
of this Financing Agreement.  Terms not defined herein shall have the meanings provided in the
Indenture, the Mortgage, the Bond and the Note, in the priority set forth. 

W I T N E S S E T H:

WHEREAS, the Issuer is authorized by the Act to finance one or more projects or parts
thereof in order to facilitate and promote the sound economic growth of the State of Wyoming,
and the development of natural resources and employment opportunities for the citizens of the
State by encouraging the expansion of all kinds of business which contribute payrolls and tax
base to the State, upon such conditions as the governing body of the Issuer may deem advisable;
and

WHEREAS, pursuant to the Act, the Issuer is authorized to issue revenue bonds for the
3 8purposes of providing funds for the construction of the Facility in order to produce U O

(yellowcake), for sale to utilities within the United States and elsewhere and to pay the Costs of
Issuance; and

WHEREAS, in order to provide for the payment of the Project Costs, simultaneously
with the execution and delivery of this Financing Agreement, the Issuer and the Trustee will
execute and deliver an Indenture of Trust, dated as of the date hereof, pursuant to which the
Issuer will issue and sell its $34,000,000 Taxable Industrial Development Revenue Bond (Lost
Creek ISR, LLC Project), Series 2013, and the Issuer will lend the proceeds thereof to the
Borrower (the “Loan”), all upon the terms and conditions of this Financing Agreement, for the
sole and exclusive purpose of financing the Lost Creek Project (as described in EXHIBIT A
attached hereto) and paying the Costs of Issuance, such Loan and Borrower’s Obligations to be
evidenced by that certain promissory note in the principal amount of $34,000,000, dated as of
the date of delivery of the Bond and due on ______________, 20__, from the Borrower to the
Issuer, issued pursuant to this Financing Agreement and made payable to the Issuer, or registered
assigns, and endorsed and assigned by the Issuer to the Trustee and in substantially the form
attached hereto as EXHIBIT B; and

WHEREAS, the Bond shall be issued under and pursuant to the Indenture, pursuant to
which the Issuer shall pledge and assign to the Trustee certain rights of the Issuer thereunder;
and

WHEREAS, the State of Wyoming, acting by and through the Wyoming State Treasurer
is authorized to purchase the Bond, subject to the terms and conditions specified under Wyo.
Stat. § 9-4-715(m); and

WHEREAS, the Borrower will pledge and grant a security interest in, among other
things, the Collateral, the Mortgaged Property and all Loan Payments (as set forth in ARTICLE
4 hereof) to the Trustee to secure the full and prompt payment of the principal of and interest on
the Bond;
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NOW, THEREFORE, the Issuer and the Borrower, each in consideration of the
representations, covenants and agreements of the other as set forth herein, mutually represent,
covenant and agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. 

“Act” means the Industrial Development Projects Act, Title 15, Chapter 1, Article 7,
Wyo. Stat.  

“Additional Charges” means those charges set forth in Section 4.03 of this Financing
Agreement.

“Assignment of Product Sales Contracts” means that certain Assignment of Product
Sales Contracts, dated as of the date of delivery of the Bond, by and among the Borrower, Ur-
Energy USA Inc. and the Trustee.

“Bond” means the $34,000,000 Taxable Industrial Development Revenue Bond (Lost
Creek ISR, LLC Project), Series 2013, dated as of the date of delivery thereof, issued by
Sweetwater County, Wyoming, pursuant to the Indenture.

“Bond Purchase Agreement” means that certain agreement, to be dated as of the date of
delivery of the Bond, by and among the Issuer, the Borrower and the Purchaser.

“Bond Resolution” means the resolution finally passed and adopted by the
Commissioners on ______________, 2013, authorizing the issuance of the Bond.

“Borrower” means Lost Creek ISR, LLC, a Wyoming limited liability company
(including any permitted successor under Section 7.05 of this Financing Agreement).

“Borrower’s Obligations” means all obligations of the Borrower to the Issuer, the
Trustee and the Purchaser, whether now existing or hereafter arising, relating to or in connection
with the financing of the Lost Creek Project herein provided for, including, without limitation,
Borrower's obligations, covenants and agreements under the Bond Purchase Agreement, this
Financing Agreement, the Indenture and the Security Documents.

“Borrower’s Representative” means the person (who may be an employee of the
Borrower) at the time designated to act on behalf of the Borrower by written certificate furnished
to the Issuer, the Trustee and the Purchaser containing the specimen signature of such person and
signed on behalf of the Borrower by one of its officers.  A certificate may designate an alternate
or alternates.

“Business Day” means any day other than a Saturday, Sunday or holiday or a day (a) on
which banks located in the city in which the designated corporate trust office of the Trustee is
located are required or authorized to close for general banking business or (b) on which the
Federal Reserve System is closed.

“Certificate of Completion” has the meaning set forth in Section 3.03 of this Financing
Agreement.

“Closing Date” means ________________, 2013, the date of execution and delivery of
this Financing Agreement and the Bond.
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“Collateral” means the Collateral described and defined in the Mortgage.

“Commissioners” means the Board of County Commissioners as the governing body of
the Issuer.

 “Completion Date” means the date established pursuant to Section 3.03 hereof.

“Costs of Issuance” means any and all costs and expenses incurred in connection with
the issuance, sale and delivery of the Bond, including, but not limited to (i) all fees and expenses
of the Issuer; (ii) all fees and expenses of legal counsel, financial consultants, feasibility
consultants and accountants (including fees payable under the Bond Purchase Agreement
pursuant to which the Bond was sold); (iii) any agreed upon initial fee payable to the Trustee for
acting in such capacity in connection with the issuance, sale and delivery of the Bond; and (iv)
all other costs and expenses relating to the preparation, printing, reproduction, execution, filing
and recording, as the case may be, of the Bond Purchase Agreement, the Indenture, this
Financing Agreement, the Security Documents and any other related documents entered into or
prepared in connection with the issuance, sale and delivery of the Bond and the financing of the
Lost Creek Project.

“County” means Sweetwater County, Wyoming (including any successor hereunder), a
political subdivision organized and existing under the laws of the State.

“Debt Service Fund” means the fund created by Section 5.03 of the Indenture.

“Electronic Means” or “electronic means” means telecopy, facsimile transmission, e-
mail transmission or other electronic means of communication providing evidence of
transmission.

"Encumbrance" includes any assignment, mortgage, charge, pledge, lien,
hypothecation, encumbrance, security interest or insurance securing or in effect securing any
obligation, conditional sale or title retention agreement, contractual deposit, trust deposit, escrow
arrangement or other preferential arrangement whatsoever, howsoever created or arising,
whether absolute or contingent, fixed or floating, legal or equitable, perfected or not, and
includes the rights of a lessor pursuant to an operating lease, capitalized lease or sale leaseback
arrangement, any right of set-off and any guarantees or indemnities.

“Equipment” has the meaning given such term in the Uniform Commercial Code and the
Mortgage, and includes every piece of equipment owned or leased by Borrower and used in the
operation of the Lost Creek Project.

“Event of Default” means those defaults under this Financing Agreement and as
specified and defined by Section 9.01 hereof.

“Facility” means the well fields, disposal wells and processing plant facility constructed
3 8and operated by the Borrower to produce U O  (yellowcake), for sale to utilities within the

United States and elsewhere, said Facility to be wholly located within the County.

“Financing Agreement” means this Financing Agreement dated as of the Closing Date,
including any amendments or supplements hereto, by and between the Issuer and the Borrower.

“Fiscal Year” means the fiscal year of the Borrower and shall be the annual period
ending each year on December 31.
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“Force Majeure” means any one or more of the following:  acts of God, strikes, lockouts
or other industrial disturbances; acts of public enemies; orders or restraints of any kind of the
government of the United States or of the State of Wyoming or any other state or jurisdiction or
any of their departments, agencies, or officials, or any civil or military authority; insurrections;
riots; landslides; earthquakes; fires; storms; droughts, floods or other adverse weather
conditions; explosions; breakages or accident to machinery, equipment, transmission pipes;
temporary inability to obtain supplies or materials or governmental permits or licenses (other
than licenses and permits necessary to commence the Lost Creek Project); or any other cause or
event not reasonably within the control of the Borrower.

“Goods” has the meaning given such term in the Uniform Commercial Code and the
Mortgage.

“Guarantor” or together, “Guarantors” mean Ur-Energy USA Inc. and Ur-Energy Inc.,
as each of those companies is defined hereinafter.

“Guaranty Agreements” means the Guaranty Agreements under which the Guarantors
guaranty the satisfaction of the Borrower’s Obligations.

“Improvements” means all buildings, structures, replacements, furnishings, fixtures,
fittings and other improvements and property of every kind and character now or hereafter
located or erected on the Lands, together with all building or construction materials, equipment,
appliances, machinery, plant equipment, fittings, apparati, fixtures and other articles of any kind
or nature whatsoever now or hereafter found on, affixed to or attached to the Lands, including
(without limitation) all motors, boilers, engines and devices for the operation of pumps, and all
heating, electrical, lighting, power, plumbing, air conditioning, refrigeration and ventilation
equipment.  The term “Improvements” also includes every improvement set forth in the
Mortgage and every improvement on the Lands.

“Indenture” means an Indenture of Trust dated the date hereof (including any
amendments or supplements thereto).

“Interests in Real Estate” means all of the Lands and mineral rights, Unpatented Mining
Claims and State Leases currently owned, held or leased or to be acquired by the Borrower with
proceeds of the Loan and described in EXHIBITS A and B to the Mortgage.

“Inventory” has the meaning given such term in the Uniform Commercial Code.

“Issuer” means the County.

“Issuer’s Representative” means the County Clerk, or any other person at the time
designated to act on behalf of the Issuer, as evidenced by a written certificate furnished to the
Trustee, the Borrower and the Purchaser containing the specimen signature of such person and
signed on behalf of the Issuer by the Chairman of the Commissioners.  A certificate may
designate an alternate or alternates.

“Lands” means all lands and interests which are either described in EXHIBIT A and
EXHIBIT B of the Mortgage or the description of which is incorporated in EXHIBIT A and
EXHIBIT B of the Mortgage by reference to another instrument or document.

“Loan” means the loan made pursuant to ARTICLE 4 hereof.

“Loan Payments” means those amounts necessary to repay the Loan made hereunder as
provided in ARTICLE 4 hereof.

#2 - Financing Agreement             Draft dated October 7, 2013- 4 -



“Loan Payment Dates” means not later than the 1  day of each January, April, July andst

October, commencing January 1, 2014 through October 1, 2021, or such earlier date as the
Principal Balance of the Note with interest thereon shall have been paid in full.
 

“Lost Creek Project” means the Interests in Real Estate, Lands, Equipment and
construction of a Facility to extract uranium located within Sweetwater County, Wyoming (as
described in EXHIBIT A attached hereto).

“Maturity Date,” with respect to the Bond, means October 15, 2021, or such earlier date
as the Principal Balance of the Bond shall be due and payable.

“Mortgage” means the Mortgage, Assignment of Revenues, Security Agreement, Fixture
Filing and Financing Statement between Borrower and the Trustee, dated of even date herewith,
by which Borrower has mortgaged, assigned, and secured to the Trustee, the Collateral and the
Mortgaged Property.

 “Mortgaged Property” means the Mortgagor’s interests subject to the Mortgage.

“Note” means that certain promissory note in the principal amount of $34,000,000, dated
as of the date of delivery of the Bond and due on October 1, 2021, from the Borrower to the
Issuer, in the form attached hereto as EXHIBIT B.

“Opinion of Counsel” means an opinion in writing of legal counsel, who may be counsel
to the Issuer, the Borrower or the Bond Owner.

“Ore” means all processed and unprocessed metallic and nonmetallic ore, including
uranium and uranium ore minerals, and all other locatable minerals located in, on or under all or
any part of the Lands or otherwise produced therefrom.

“Permitted Encumbrances” means the Encumbrances of the type referred to in
EXHIBIT E attached hereto.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust, unincorporated organization or government or
any agency or political subdivision thereof.

“Principal Balance,” as it relates to the Bond, the Note or the Loan, means $34,000,000
or so much thereof as remains unpaid thereon from time to time.

“Product Sales Contracts” means those contracts between the Borrower and third parties
for the sale and purchase of Ore, which contracts are set forth in EXHIBIT F attached hereto.

“Project” means the Lost Creek Project.

“Project Costs” means any and all costs, expenses, fees and charges paid or incurred in
connection with the completion of the Lost Creek Project and the issuance of the Bond,
including:
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A. all Costs of Issuance;

B. all advances, payments and expenditures in connection with the preparation of
plans and specifications for the Lost Creek Project (including any preliminary study or planning
of the Lost Creek Project or any aspect thereof);

C. all costs and fees for architectural, engineering, environmental, consulting,
testing, design, appraisal, legal, accounting, financial, statistical and other technical and
supervisory services necessary or incident to the design, acquisition, construction, development
and equipping of the Lost Creek Project (including, without limitation, the costs of all licenses
and permits employed or obtained in connection therewith);

D. all costs incurred in connection with the acquisition and installation of equipment,
machinery or furnishings included within or constituting a part of the Lost Creek Project;

E. payment or reimbursement for labor, services, materials, equipment and supplies
(including, without limitation, water, electricity, transportation and utility services) used,
furnished or installed in the acquisition, construction, development and equipping of the Lost
Creek Project, and payment of amounts due under contracts for the acquisition, construction,
development and equipping of the Lost Creek Project;

F. to the extent not paid by any contractor or subcontractor engaged to construct or
install any part of the Lost Creek Project with respect to that part of the Lost Creek Project,
payment of premiums on all insurance required to be taken out and maintained with respect to
construction prior to the Completion Date;

G. all expenses incurred in seeking to enforce any remedy against any contractor,
subcontractor or other Person in respect of any default under a contract or other liability or
obligation relating to the Lost Creek Project;

H. payment of taxes, assessments and other charges, if any, that may become
payable prior to the Completion Date with respect to the Lost Creek Project;

I. all interest and financing fees accruing on money borrowed or to be borrowed by
the Borrower for financing of Lost Creek Project Costs during acquisition, construction,
development and equipping of the Lost Creek Project; and

J. without limitation by the foregoing, all other expenses which constitute necessary
capital  expenditures  for  the  completion  of  the  Lost Creek Project  authorized  by  the  Act 
and  Wyo.  Stat. 9-4-715(m) to be paid from the proceeds of the Bond; and

K. reimbursement for all advances, payments and expenditures made or to be made
by the Borrower, the Issuer, and any other Person with respect to any of the foregoing expenses.

“Purchaser” means the State of Wyoming acting by and through the Wyoming State
Treasurer.

“Release Price” means the amount necessary to redeem or cause a portion of the
Principal Balance of the Bond to be “deemed paid” within the meaning of Section 5.06 of this
Financing Agreement and Section 3.02 of the Indenture in a principal amount authorized by the
Purchaser of the Bond.
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“Security Documents” means the Mortgage, the Guaranty Agreements, the Assignment
of Product Sales Contracts and any other instruments or documents securing the Borrower’s
Obligations.

“State” means the State of Wyoming.

“State Leases” means those State of Wyoming mineral leases identified in EXHIBIT B
of the Mortgage, to which Borrower is the Lessee.

“State Treasurer” or “Wyoming State Treasurer” means the duly elected and qualified
Treasurer of the State of Wyoming.

“Term of the Financing Agreement” or “Term” means the term of this Financing
Agreement as specified in Section 12.01 hereof.

“Trustee” means Zions First National Bank, a national banking association duly
organized and validly existing under the laws of the United States (including any successor
trustee or co-trustee hereunder).

“Unpatented Mining Claim” means a particular parcel of federal land, valuable for a
specific locatable mineral deposit or deposits. It is a parcel for which an individual has asserted a
right of possession. The right is restricted to the extraction and development of a locatable
mineral deposit. The rights granted by a mining claim are valid against a challenge by the United
States and other claimants only after the discovery of a valuable mineral deposit.

“Ur-Energy USA Inc.” means the Colorado corporation which is the sole Member and
manager of Lost Creek ISR, LLC (Borrower), and which is a Guarantor of the Borrower’s
Obligations.

“Ur-Energy Inc.” means the corporation continued under the Canadian Business
Corporations Act, which is the sole shareholder of Ur-Energy USA Inc., and which is a
Guarantor of the Borrower’s Obligations.

“WBC” means the Wyoming Business Council.

Section 1.02. Rules of Interpretation.

(1) The words “herein,” “hereof,” and “hereunder” and words of similar import,
without reference to any particular article, section or subdivision, refer to this Financing
Agreement as a whole rather than to any particular article, section or subdivision hereof.

(2) References in this instrument to any particular article, section or subdivision
hereof are to the designated article, section or subdivision of this instrument as originally
executed.

(3) Any terms not defined herein but defined in the Bond Purchase Agreement, the
Indenture, the Security Documents or other related documents shall have the same meaning
herein unless the context hereof requires otherwise.

(4) The table of contents and titles of articles and sections herein are for convenience
only and are not a part of this Financing Agreement.

(5) Unless the context hereof clearly requires otherwise, the singular shall include the
plural and vice versa and the masculine shall include the feminine and vice versa.
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(6) Unless the context hereof clearly requires otherwise, “or” is not exclusive, but is
intended to permit or encompass one or more or all of the alternatives combined.

(7) All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles, and all computations
provided for herein shall be made in accordance with generally accepted accounting principles.

Section 1.03. Limitation on Issuer Liability.  No agreements or provisions
contained in this Financing Agreement nor any agreement, covenant or undertaking by the Issuer
contained in any document executed by the Issuer in connection with the Project shall give rise
to any pecuniary liability of the Issuer or a charge against its general credit or taxing powers, or
shall obligate the Issuer financially in any way except with respect to the Project and the
application of revenues therefrom and the proceeds of the Bond.  No failure of the Issuer to
comply with any term, condition, covenant or agreement herein shall subject the Issuer to
liability for any claim for damages, costs or other financial or pecuniary charge except to the
extent that the same can be paid or recovered from the Project or revenues therefrom or proceeds
of the Bond; and no execution on any claim, demand, cause of action or judgment shall be levied
upon or collected from the general credit, general funds or taxing powers of the Issuer.  Nothing
herein shall preclude a proper party in interest from seeking and obtaining specific performance
against the Issuer for any failure to comply with any term, conditions, covenant or agreement
herein; provided, that no costs, expenses or other monetary relief shall be recoverable from the
Issuer except as may be payable from the Project or its revenues.

Section 1.04. Sovereign Immunity.  The Issuer, the State of Wyoming, the
Wyoming State Loan and Investment Board and the State Treasurer do not waive sovereign
immunity by entering into this Financing Agreement and specifically retain immunity and all
defenses available to them as sovereigns pursuant to Wyo. Stat. § 1-39-104(a) and all other State
law.

Section 1.05. Exhibits.  The following Exhibits are attached to and by reference
made a part of this Financing Agreement:

(1) EXHIBIT A: Description of the Lost Creek Project
(2) EXHIBIT B: Form of the Note
(3) EXHIBIT C: Reclamation Performance Bonds
(4) EXHIBIT D: Form of Disbursement Requisition
(5) EXHIBIT E: Permitted Encumbrances
(6) EXHIBIT F: Product Sales Contracts
(7) EXHIBIT G: Permits and Licenses for the Lost Creek Project
(8) EXHIBIT H: Pending Legal/Administrative Proceedings Involving Borrower or

the Project
 (9) EXHIBIT I: Liens on the Project Disclosure by Borrower

* * * * * * * * * *
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ARTICLE 2
REPRESENTATIONS AND COVENANTS

Section 2.01. Representations and Covenants of the Issuer.  The Issuer makes
the following representations as the basis for its covenants herein:

(1) The Issuer is a body corporate and politic and public instrumentality duly
organized and validly existing as such under the laws of the State of Wyoming.  Under the
provisions of the Act, the Issuer is authorized to enter into the Bond Purchase Agreement, the
Indenture and this Financing Agreement and to carry out its obligations thereunder and
hereunder.  The Issuer has duly authorized the execution and delivery of the Bond Purchase
Agreement, the Indenture and this Financing Agreement.

(2) The Issuer will not pledge any of its rights under this Financing Agreement other
than for purposes of transferring and/or assigning its rights and interest to the Trustee as
contemplated by the Bond Purchase Agreement, the Indenture and the Security Documents. 

(3) The Bond will be issued, mature, bear interest, be redeemable and have other
terms and provisions as provided for in the Bond Purchase Agreement, the Indenture and the
Bond.

(4) The acquisition, construction, development and equipping of the Project, the
issuance and sale of the Bond, the execution and delivery of this Financing Agreement, and the
performance of all covenants and agreements of the Issuer contained in the Bond, this Financing
Agreement, the Bond Purchase Agreement, the Indenture, as well as the performance of all other
acts and things required under the constitution and laws of the State of Wyoming to make the
Bond, the Financing Agreement, the Bond Purchase Agreement and the Indenture valid and
binding obligations of the Issuer in accordance with their terms are authorized by the Act and
have been duly authorized by a Bond Resolution of the Issuer finally passed and adopted on
_________, 2013, by the affirmative vote of not less than a majority of the Commissioners.

(5) The Issuer has not made, done, executed or suffered, and it warrants that it will
not make, do, execute or suffer any act or thing whereby its interest in any property now or
hereafter included in the Project, shall or may be impaired, charged or encumbered in any
manner whatsoever except as expressly permitted by the terms of this Financing Agreement, the
Bond Purchase Agreement and the Indenture.

(6) To finance the Project, as presently estimated, in anticipation of the collection of
the revenues thereof, the Issuer has duly authorized the Bond in the principal amount of
$34,000,000 to be issued upon the terms set forth in the Bond Resolution, under the provisions
of which the Issuer has agreed to assign its interest in this Financing Agreement and the
payments hereunder and its interest in the Project to the Trustee as security for the payment of
the principal of and interest on the Bond.

Section 2.02. Representations and Covenants of the Borrower.  The Borrower
makes the following representations as the basis for its covenants herein:

(1) The Borrower (i) is a Wyoming limited liability company, validly existing and in
good standing under the laws of the State of Wyoming, (ii) is qualified to do business in the
State, and (iii) either is qualified to do business and is in good standing in each jurisdiction
where the ownership of its properties or the conduct of its business requires such qualification or
is subject to no material liability or disability by reason of the failure to be so qualified in any
such jurisdiction.
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(2) The Borrower is an indirect wholly-owned subsidiary of Ur-Energy Inc. (“Ur-
Energy”), a corporation continued under the Canada Business Corporations Act.  Borrower’s
Lost Creek Project is located approximately 39 miles north of Wamsutter, Wyoming, and 20
miles southwest of Bairoil, Wyoming.

The Borrower has constructed, owns and operates the Lost Creek Project, as described in
EXHIBIT A hereto.  Unpatented Mining Claims relating to the Lost Creek Project, located in
Sweetwater  County, Wyoming, are set forth in EXHIBIT A of the Mortgage.  

(3) All reclamation performance bonds required by the State of Wyoming,
Department of Environmental Quality for the Lost Creek Project have been obtained and a
summary of such obligations is attached to this Financing Agreement as EXHIBIT C.  

(4) The Borrower has full power to enter into and perform its obligations under this
Financing Agreement, the Bond Purchase Agreement, the Security Documents and all other
documents contemplated hereby or executed pursuant hereto. The execution and delivery of this
Financing Agreement, the Bond Purchase Agreement, the Security Documents and all other
documents contemplated hereby or executed pursuant hereto and the performance and
observance of their terms, conditions and obligations have been duly authorized by all necessary
action on the part of Borrower.  This Financing Agreement, the Bond Purchase Agreement and
the Security Documents, and any other agreement required hereby will constitute, when duly
executed and delivered by Borrower to the Issuer, the Trustee or the Purchaser, valid and binding
obligations of Borrower enforceable in accordance with their terms, except as enforceability
thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights generally and the application of general principles of equity.

(5) The execution and delivery of this Financing Agreement, the Bond Purchase
Agreement and the Security Documents and the consummation of all the transactions
contemplated hereby and thereby, do not and will not conflict with, or be in contravention of,
any law, order, rule or regulation applicable to Borrower or any agreement or instrument to
which Borrower is a party or by which the Project is bound or affected, and will not result in the
creation of any lien, charge or encumbrance of any nature upon the Project other than that
contemplated hereby.

(6) Any financial statements of Borrower, or any consolidated financial statements of
which Borrower is a subsidiary, heretofore delivered to Issuer or the Purchaser are accurate and
complete in all respects, have been prepared in accordance with generally accepted accounting
principles, fairly represent the financial condition of Borrower or the Guarantors in the case of a
consolidated financial statement, as of the respective dates of such financial statements and no
material adverse change has occurred in the conditions reflected therein since their respective
dates.  No additional material obligations other than those contemplated by this Financing
Agreement have been entered into by Borrower since the date of its financial statements, other
than as disclosed to Issuer and the Purchaser in writing.

(7) All information furnished in any document required to be furnished by Borrower
under or in connection with this Financing Agreement and the Bond Purchase Agreement is
accurate and complete in all respects.

(8) Other than as disclosed to Issuer and the Purchaser in writing, a copy of which is
attached hereto as EXHIBIT H, there is no material action, suit, legal proceeding, administrative
action or other proceeding pending or threatened (or, to the best knowledge of Borrower, any
basis therefor) against Borrower or affecting the properties or assets of Borrower in any court or
before any arbitrator of any kind or before or by any governmental body.  Borrower is not in
default with respect to any order of any court, arbitrator or governmental body, and Borrower is
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not subject to or a party to any order of any court or governmental body arising out of any
action, suit or proceeding under any statute or other law respecting antitrust, monopoly, restraint
of trade, unfair competition or similar matters.  For the purposes of this subsection, the term
“governmental body” includes any federal, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, and the term “order”
includes any order, writ, injunction, decree, judgment, award, determination, direction or
demand.

(9) Borrower or any tax filing organization of which Borrower is a subsidiary, has
filed all federal, state and local tax returns which are required to be filed and has paid all taxes
shown on such returns and on all assessment notices received by it to the extent that such taxes
and assessments have become due, except to the extent the same are being contested in good
faith in appropriate proceedings, have been disclosed in writing to the Issuer and the Purchaser,
and for which adequate reserves have been provided.  All federal and state income taxes and all
other taxes and assessments of any nature with respect to which Borrower is obligated have been
paid or adequate accruals have been set up therefor.

(10) The Interests in Real Estate described in the Security Documents and related
documents are (or will be, with respect to Collateral hereafter acquired) vested solely in the
Borrower, free and clear of all liens, encumbrances and other claims whatsoever, except as
follows: (i) Encumbrances that will be paid on the Closing Date, (ii) Encumbrances granted by
the Security Documents, (iii) Permitted Encumbrances set forth in EXHIBIT E attached hereto,
(iv) with respect to the Unpatented Mining Claims, the paramount title of the United States and
the rights of third parties to the lands within such Unpatented Mining Claims pursuant to statute,
(v) with respect to the State Leases, the paramount title of the State of Wyoming and the terms of
the State Leases, and (vi) Encumbrances that have otherwise been approved in writing by the
Issuer and the Purchaser.

(11) Borrower has not received any other financing for any purpose secured by the
Project or any other Collateral securing the Loan, the security for which is superior to that for the
Loan, other than that set forth in EXHIBIT I attached hereto.

(12) There is no default on the part of Borrower under this Financing Agreement or
any document executed by Borrower in connection herewith and no event has occurred which
with notice or the passage of time or both would constitute a default hereunder or under any such
document.

(13) The Issuer has not made any representations, either express or implied, that the
Project will be suitable to the needs of the Borrower and the Borrower recognizes that under the
Act the Issuer is not authorized to expend any funds on the Project other than the revenues
received by it therefrom or the proceeds of the Bond, or other funds granted to it for purposes
contemplated in the Act.

(14) To the best knowledge of the Borrower (i) no officer or member of the Issuer has
either a direct or indirect financial interest in or will personally benefit financially from this
Financing Agreement, the Bond Purchase Agreement, the Security Documents, the Bond or the
Project or any contract, agreement or job hereby contemplated to be entered into or hereby
undertaken, (ii) no official or employee of the Issuer has any personal interest, direct or indirect,
in this Financing Agreement, and (iii) the Borrower has not paid or given any official or
employee of the Issuer, any money or other consideration for obtaining this Financing
Agreement.
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Section 2.03. Purchaser May Rely on Representations.  The Issuer and the
Borrower agree that the representations contained in this ARTICLE 2 are for the use and benefit
of the Purchaser, and the Purchaser shall be entitled to rely thereon.

* * * * * * * * * *
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ARTICLE 3

THE PROJECT; COLLATERAL; ISSUANCE OF THE BOND;
DISPOSITION  OF PROCEEDS OF THE BOND;

 COMPLETION OF THE PROJECT

Section 3.01. The Project; Collateral.

(1) Borrower covenants and warrants that it has and will continue to acquire and
develop the Project in accordance with the provisions of its Application for Industrial
Development Bonds submitted to the WBC.

(2) Borrower has advanced at least twenty-five percent (25%) of the total cost of the
Project, as required by Wyo. Stat. § 9-4-715(m)(ii)(D).

(3) Subject to the terms of this Financing Agreement, the Bond Purchase Agreement,
the Indenture and the Security Documents, the Project and the Collateral and Mortgaged
Property securing the Bond shall be the sole and exclusive property of, and title thereto shall
continue to be vested in, the Borrower, except with respect to the State Leases and except with
respect to Unpatented Mining Claims, to the paramount title of the United States and the rights
of third parties to the lands within such Unpatented Mining Claims pursuant to statute.

(4) With the exception of the sale of Ore in the ordinary course of business, the
Borrower will not dispose of or remove or permit the disposal or removal of any portion of the
Project or the Collateral except in accordance with the provisions of this Section:

(a) In any instance where the Borrower in its sound discretion
determines that any portion of the Project or the Collateral has become
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary for the
operation of the Project or security for the Bond, the Borrower may, at its
expense, dispose, or remove and dispose of a part of the Project or the Collateral
and substitute or install other items of machinery, Equipment or other personal
property, not necessarily having the same function, provided that such removal
and substitution shall not impair the operating utility and unity of the Project or
the security for the Bond. All substituted items shall be acquired or installed free
and clear of all liens or encumbrances other than Permitted Encumbrances, and
shall become part of the Project and the Collateral and be subject to the Security
Documents.

(b) Upon the written approval of the Purchaser, the Borrower may also
enter into leases for real property related to the Project and include within the
Project any improvements thereon that are owned by the Borrower.

(c) The Borrower will obtain the written consent of the Purchaser, will
cooperate with the Trustee and the Purchaser and will pay all costs, including
reasonable counsel fees, incurred in subjecting to the lien of the Security
Documents all items of property or leasehold interests substituted and the Issuer,
the Trustee and the Purchaser will cooperate with the Borrower in securing, if
necessary, release of property for which substitution, disposal or abandonment is
made under the Security Documents and in providing such documents as may be
required to facilitate the removal or substitution.

(d) Prior to the abandonment, disposition or release of part of the
Interests in Real Estate, including Unpatented Mining Claims or State Leases,
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which form part of the Collateral, the Borrower shall (i) in the case of the
Unpatented Mining Claims identified in EXHIBIT A-1 to the Mortgage, or the
State Leases identified in EXHIBIT B to the Mortgage, report to the Trustee and
the Purchaser, by Borrower’s Representative certificate, a description of the
Unpatented Mining Claims or State Leases to be abandoned or disposed of and
the reasons for such abandonment or disposal, including the proposed value of
such Collateral, and obtain prior written consent of the Trustee and the Purchaser
before abandoning or disposing of such Unpatented Mining Claims or State
Leases; or, (ii) in the case of the Unpatented Mining Claims identified in
EXHIBIT A-2 to the Mortgage, Borrower may abandon or dispose of not more
than twenty percent (20%) of the Unpatented Mining Claims in such EXHIBIT
A-2 in any calendar year, such twenty percent (20%) to be calculated based on the
number of Unpatented Mining Claims existing as of January 1 of each calendar
year, without obtaining prior written consent of the Trustee and the Purchaser,
provided that Borrower shall provide notice to the Trustee and Purchaser, by
Borrower’s Representative  certificate, on or before November 1 of each calendar
year, of the specific Unpatented Mining Claims to be abandoned or disposed of,
the method of selection of such Unpatented Mining Claims, the reason for
abandoning or disposing of such Unpatented Mining Claims and the proposed
value of such Collateral.  Notwithstanding anything herein to the contrary, no
more than fifty percent (50%) of the number of Unpatented Mining Claims in
EXHIBIT A-2 as of the Closing Date may be abandoned pursuant to this
subsection 3.01(4)(d) without the consent of the Purchaser.  If Borrower or any
affiliated entity of Borrower should reacquire any of the Unpatented Mining
Claims listed in either EXHIBIT A-1 or EXHIBIT A-2 that have been abandoned
or disposed of during the term of the Loan, such reacquired Unpatented Mining
Claims shall become Collateral and subject to the lien of the Security Documents. 
At such time that any such Unpatented Mining Claims are reacquired, Borrower
shall give written notice to the Trustee and the Purchaser, by Borrower’s
Representative certificate, of the particular Unpatented Mining Claims and the
proposed value of such Collateral.

(e) Subject to the provisions of subsections (a) and (d), in the case of
the disposition of any part of the Collateral, the Borrower shall report to the
Trustee and the Purchaser, by Borrower’s Representative certificate, a description
of the Collateral to be disposed of and the proposed value of such Collateral.  If
the Purchaser does not agree with the amount that the Borrower proposes to
receive from such disposition, the Purchaser may engage a consultant, at the
Borrower’s expense, to obtain verification of value.  Upon disposal of part of the
Project or Collateral as described in subsections (a) and (d) above, and provided
the operating utility and unity of the Project are not impaired, the Borrower may
decide not to make any substitution and installation of other items of property;
provided, however, in the case of the sale, trade-in or other disposition of part of
the Project or Collateral for which no substitution is to be made, the Borrower
shall pay to the Trustee for deposit in the Debt Service Fund the sale proceeds, the
credit received upon trade-in, or an amount equal to the value of the part of the
Project or Collateral (in the case of another disposition) as determined by the
Borrower (or the consultant, as the case may be).  Nothing in this Section 3.01 is
intended or shall be deemed to qualify or otherwise limit the Borrower*s
Obligations under Section 4.02 hereof.  Nothing contained in this Section shall
relieve the Borrower from making all Loan Payments payable as provided in this
Agreement.
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Section 3.02. Issuance of the Bond; Application of Bond Proceeds.  The
Issuer shall make the Loan to Borrower from the proceeds of the Bond, which Issuer shall sell
and cause to be delivered to the Purchaser in accordance with the Bond Purchase Agreement and
the  Indenture.  The Borrower hereby approves the issuance of the Bond and all terms and
conditions of the Bond, the Bond Purchase Agreement, the Indenture and the Security
Documents.

Issuer shall cause the proceeds of the Bond to be expended and deposited by the
Trustee as follows:

$34,000,000 shall be deposited into the Project Fund.  All Bond proceeds
deposited in the Project Fund shall be available for the payment of Project Costs
upon receipt by the Trustee of a completed Disbursement Request in the form set
forth in EXHIBIT D hereto.  Borrower shall obtain from the Purchaser the written
approval of the disbursements prior to the submission of the form to the Trustee
for payment.

For purposes of complying with the requirements of this Section, the Trustee may
conclusively rely and shall be protected in acting or refraining from acting upon the certified
requisition of the Borrower, as approved by the Purchaser.  The Trustee shall not be bound to
make any investigation into the facts or matters stated in any certificate or requisition.  The
Trustee shall not be responsible for determining whether the funds on hand in the Project Fund
are sufficient to complete the purchase, construction or installation of the Project.  The Trustee
shall not be responsible to collect lien waivers, and it is acknowledged that the Trustee has no
responsibility to verify or confirm that any lien waivers attached by the Borrower on any
requisition are accurate or complete.

Section 3.03. Certificate of Completion.  The Completion Date for the Project
shall be the date on which acquisition, construction, development and equipping of the Project
have been completed substantially in accordance with the plans and specifications therefor, as
determined by the Borrower and as set forth in the certificate furnished by the Borrower to the
Trustee in accordance with this Section 3.03.  As soon as reasonably practicable after completion
of acquisition, construction, development and equipping of the Project, and in any event not
more than ninety (90) days thereafter, the Borrower shall furnish to the Trustee a Borrower’s
Representative certificate (the “Certificate of Completion”) (i) stating that the Borrower has
determined that the acquisition, construction, development and equipping of all portions of the
Project have been completed substantially in accordance with the plans and specifications
therefor as of the Completion Date specified in such Certificate; and (ii) stating that, except for
any amounts that are subject to a bona fide dispute, all Project Costs have been paid.  Such
Certificate of Completion may state that it is given without prejudice to any rights against third
parties which exist at the date thereof or which may subsequently come into being.

If on the Completion Date there are Bond proceeds which exceed funds required to pay
Project Costs, such excess Bond proceeds shall be transferred by the Trustee to the Debt Service
Fund to be applied toward payment of principal amounts due on the Bond.

* * * * * * * * * *
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ARTICLE 4
LOAN PROVISIONS

Section 4.01. The Loan.  The Issuer agrees, upon the terms and conditions
herein specified, to lend to the Borrower the proceeds received by the Issuer from the sale of the
Bond, by causing such proceeds to be deposited with the Trustee for disposition as provided
herein and in the Indenture; and the obligation of the Issuer to make the Loan shall be deemed
fully discharged upon so depositing the proceeds of the Bond with the Trustee.

Section 4.02. Loan Payments.  Subject to the Borrower’s right of prepayment
granted in Section 10.01 of this Financing Agreement, the Borrower agrees to repay the Loan in
installments of Loan Payments as follows:

(1) During the Term of the Financing Agreement, the Borrower shall make Loan
Payments in immediately available funds as follows:

(a) Interest only on the Loan shall be paid in arrears in quarterly
installments not later than the first Business Day of January 2014, April 2014,
July 2014 and October 2014.

(b) Principal and interest on the Loan shall be fully amortized over
seven (7) years and paid in quarterly installments not later than the first Business
Day of each January, April, July and October, commencing January 1, 2015
through October 1, 2021, or such earlier date as the Principal Balance thereof
with interest thereon shall have been paid in full.

(2) In any event the sum of the Loan Payments payable under this Section shall be
sufficient to pay all principal and interest on the Bond as such principal and interest become due,
upon redemption, acceleration or otherwise; and accordingly if on the third Business Day
immediately preceding any Loan Payment Date the balance in the Debt Service Fund is not
sufficient for this purpose, the Borrower will make a Loan Payment to cure the deficiency.

(3) All Loan Payments shall be made directly to the Trustee at its designated
corporate trust office in Denver, Colorado, for the account of the Issuer, and shall be deposited
by the Trustee in the Debt Service Fund.  In the event the Borrower should fail to make any of
the payments required in this Section 4.02, the item so in default shall continue as an obligation
of the Borrower until the amount in default shall have been fully paid, and the Borrower agrees
to pay the same with interest thereon (including to the extent permitted by law, interest on
overdue installments of interest) at the rate borne by the Bond.

(4) Sums set aside in the Debt Service Fund to prepay a portion of the Principal
Balance of the Bond shall be deemed available as a credit against Loan Payments required to be
made hereunder.

(5) Loan Payments shall be made in the form of wire transfer.

(6) On December 1 of each year, commencing December 1, 2013, the Purchaser shall
provide the Borrower a schedule of the Loan Payment amounts for the next calendar year.

Section 4.03. Additional Charges.  The Borrower agrees to pay, on demand,
each and all of the following:

(1) to or upon the order of the Trustee, when due, all fees and expenses of the Trustee
for services rendered under the Indenture and all fees and charges of legal counsel, accountants,
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public agencies and others incurred in the performance, on request of the Trustee, of services
required under the Indenture for which the Trustee and such other persons are entitled to
payment or reimbursement; provided that the Borrower may, without creating a default
hereunder, contest in good faith the necessity or reasonableness of any such services, fees or
expenses other than the Trustee's fees for ordinary services as set forth in the Indenture and any
fees or charges of public agencies;

(2) to the Issuer, all reasonable expenses directly incurred by the Issuer to perform its
obligations or exercise its rights under this Financing Agreement, and all other reasonable
expenses incurred by the Issuer in relation to the Project which are not otherwise required to be
paid by the Borrower under the terms of this Financing Agreement;

(3) to the Purchaser, all reasonable expenses directly incurred by the Purchaser to
perform its obligations or exercise its rights under this Financing Agreement, and all other
reasonable expenses incurred by the Purchaser in relation to the Project which are not otherwise
required to be paid by the Borrower under the terms of this Financing Agreement;

4) to the Trustee or the Purchaser the amount of all advances made by the Trustee or
the Purchaser, with interest thereon, as provided in Section 5.04 of this Financing Agreement;
and

(5) to the Issuer, the Trustee or the Purchaser, as the case may be, interest at a rate
per annum equal to eighteen percentum (18.00%), on all Additional Charges, commencing thirty
(30) from the date of demand to the payment date.

Section 4.04. Borrower’s Obligations Unconditional.  All Loan Payments
shall be paid without notice or demand and without setoff, counterclaim, or defense for any
reason and without abatement or deduction or defense.  Additional Charges and all other
payments required of the Borrower hereunder shall be paid without notice or demand and
without setoff, counterclaim, or defense for any reason and without abatement or deduction or
defense (except as provided in Section 7.04).  The Borrower will not suspend or discontinue any
such payments, and will perform and observe all of its other agreements in this Financing
Agreement, and will not terminate this Financing Agreement for any cause, including but not
limited to any acts or circumstances that may constitute failure of consideration, destruction or
damage to the Collateral, the Mortgaged Property or the Borrower’s business, the taking of the
Mortgaged Property or the Borrower’s business by condemnation or otherwise, the lawful
prohibition of the Borrower’s use of the Project, or Borrower’s business, the interference with
such use by any private person or corporation, the invalidity or unenforceability or lack of due
authorization or other infirmity of this Financing Agreement, or lack of right, power or authority
of the Issuer to enter into this Financing Agreement, eviction by paramount title, commercial
frustration of purpose, bankruptcy or insolvency of the Issuer or the Trustee, change in the laws
or administrative rulings or actions of the United States of America or of the State or any
political subdivision thereof, or failure of the Issuer to perform and observe any agreement,
whether express or implied or any duty, liability or obligation arising out of or connected with
this Financing Agreement, or for any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it being the intention of the parties
hereto that the Loan  Payments and other amounts payable by the Borrower hereunder shall be
paid in full when due without any delay or diminution whatever.

Section 4.05. Borrower’s Remedies.  Nothing contained in this ARTICLE shall
be construed to release the Issuer from the performance of any of its agreements herein, and if
the Issuer should fail to perform any such agreements, the Borrower may institute such action
against the Issuer as the Borrower may deem necessary to compel the performance so long as
such action shall not violate the Borrower’s agreements in Section 4.04 or diminish or delay the
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amounts required to be paid by the Borrower pursuant to Section 4.02 of this Financing
Agreement.  The Borrower acknowledges however and agrees that any pecuniary obligation of
the Issuer created by or arising out of this Financing Agreement shall be payable solely out of
the proceeds derived from this Financing Agreement, the sale of the Bond, any insurance and
condemnation awards received pursuant to the Mortgage or upon the sale or other disposition of
the Collateral and the Mortgaged Property upon a default by the Borrower or otherwise.

* * * * * * * * * *
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ARTICLE 5
PROJECT, COLLATERAL AND MORTGAGED PROPERTY COVENANTS

Section 5.01. Possession of the Project, Collateral and Mortgaged Property. 
The Issuer acknowledges that as between the Issuer and the Borrower, the Borrower is entitled to
sole and exclusive possession of the Project, the Collateral and the Mortgaged Property.

Section 5.02. Operation and Maintenance.  The Borrower shall pay all
expenses of the operation and maintenance of the Project, the Collateral and the Mortgaged
Property including, but without limitation, adequate insurance thereon in such amounts and with
such deductible provisions as set forth in the Mortgage and approved by the Purchaser, and as
are customarily carried in connection with the operation of an in situ uranium mining operation
and business and related facilities of the type and size comparable to the Project, the Collateral
and the Mortgaged Property, and insurance against all liability for injury to persons or property
arising from the operation thereof as set forth in the Mortgage and approved by the Purchaser, 
and all taxes and special assessments levied upon or with respect to the Project, the Collateral
and the Mortgaged Property and payable during the Term of the Financing Agreement, all in
conformance with and subject to any good faith contest provisions provided in the Mortgage.

Section 5.03. Mortgage and Assignment of Product Sales Contracts.  In
consideration of the Loan, and as security for the Loan Payments to be made by the Borrower for
the payment of the Bond, and as security for the performance of all of the other obligations,
agreements and covenants of the Borrower to be performed and observed hereunder, the
Borrower shall execute and cause to be recorded the Mortgage and the Assignment of Product
Sales Contracts and shall keep, perform and observe each of its obligations thereunder.  The
Mortgage and the Assignment of Product Sales Contracts may be released by the Trustee upon
certain prepayments of the Borrower as described herein and as the Trustee is directed in the
Indenture.

Section 5.04. Advances.  The Borrower acknowledges and agrees that, under the
Indenture, the Mortgage and the Assignment of Product Sales Contracts, the Trustee and the
Purchaser may take certain action and make certain advances relating to the Collateral and the
Mortgaged Property or to certain other matters as expressly provided therein, and the Borrower
shall be obligated to repay all such advances, on demand, with interest from the date of each
such advance at the rate of eighteen percent (18%) per annum, and under the conditions set forth
in the Indenture, the Mortgage or the Assignment of Product Sales Contracts, as the case may be
or, in the absence of any provision therein, under Section 4.03(5) hereof.

Section 5.05. Alterations to and Removal of Collateral or Mortgaged
Property.  The Borrower shall, subject to the terms and conditions of the Mortgage, Section
3.01 of this Financing Agreement and the written approval of the Purchaser of the Bond, have
the right from time to time at its cost and expense, to remodel and make additions, modifications,
alterations, improvements and changes (collectively referred to as “alterations”) in or to the
Project, the Collateral or the Mortgaged Property or to remove any Equipment therefrom as the
Borrower may deem to be desirable for its uses and purposes, provided such alterations or
removal do not impair the character of the Project within the meaning of the Act or the security
for the payment of the Bond.

Section 5.06. Sale or Lease of Collateral and Mortgaged Property;
Assignment and Transfer.  With the written consent of the Purchaser, the Borrower may obtain
the release of all or a portion of the Collateral or Mortgaged Property by paying the applicable
Release Price to the Trustee.  On the date of such payment of the Release Price, a closing shall
be held at the designated corporate office of the Trustee, or any other office mutually agreed
upon.  At the closing the Issuer and the Trustee shall, upon acknowledgment of receipt of the
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Release Price, execute and deliver to the Borrower such release or amendment of the Mortgage
and the Assignment of Product Sales Contracts and other instruments as the Borrower
reasonably determines are necessary to terminate the lien or other effect thereof.

The Borrower will not otherwise lease the Collateral or the Mortgaged Property, in whole
or in part, nor assign its rights under this Financing Agreement, nor sell, mortgage, transfer or
otherwise encumber its interests in the Project, the Collateral or the Mortgaged Property, in
whole or in part, except as provided in the Mortgage or the Assignment of Product Sales
Contracts and unless and except as provided below:

(1) The Borrower shall have received written permission of the Purchaser, which
permission shall be granted at the sole discretion of the Purchaser;

(2) The assignee-transferee of the Collateral must be an organization experienced and
properly licensed in the operation of uranium mining operations similar to those operated by the
Borrower;

(3) Unless the assignee-transferee is a surviving, resulting or transferee entity as
permitted under Section 7.05, no such assignment and transfer shall relieve the Borrower from
liability for all Loan Payments, Additional Charges and other payments due and for the
performance of all other obligations required under this Financing Agreement and the Indenture;
and

(4) Any assignee-transferee shall expressly assume the Borrower’s Obligations under
this Financing Agreement, the Mortgage and the Assignment of Product Sales Contracts by
instruments in writing delivered to the Trustee and the Purchaser.

The Borrower shall promptly notify the Trustee and the Purchaser of any such sale,
assignment or lease.

* * * * * * * * * *
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ARTICLE 6
DAMAGE AND DESTRUCTION; MATERIAL CHANGE IN MINING LAW; 

AND CONDEMNATION

Section 6.01. Damage and Destruction of Project.  If any Principal Balance of the
Bond remains Outstanding when Collateral or Mortgaged Property is damaged or destroyed by
fire or other casualty, the Borrower shall either restore such Collateral or Mortgaged Property as
required by the Indenture, or if Section 10.02 of this Financing Agreement is applicable, prepay
the Loan pursuant to said Section. 

Section 6.02. Change in General Mining Law of 1872.  In the event of the repeal or
material modification of the current General Mining Law of 1872 during the Term of the
Financing Agreement, such that the Unpatented Mining Claims of the Borrower which are
material to the exploration, development or operation of the Project are affected, modified or
transformed, the Borrower will use its best efforts to retain its Interests in Real Estate and will
consult with the Trustee to determine how best to preserve the interest of the Borrower and the
interest of the Trustee in the affected Collateral or Mortgaged Property, and the Borrower shall
take no action, which in the reasonable opinion of the Trustee or its counsel could adversely
affect or impair their interest in the Collateral or Mortgaged Property or under this Financing
Agreement or the Mortgage.  If, however, Section 10.02 of this Financing Agreement becomes
applicable, Borrower shall prepay the Loan pursuant to said Section. 

Section 6.03. Condemnation.  If any Principal Balance of the Bond remains
Outstanding when Collateral or Mortgaged Property is taken by condemnation, the Borrower
shall either substitute such Collateral or Mortgaged Property as provided in the Indenture or if
Section 10.02 of this Financing Agreement is applicable, prepay the Loan pursuant to said
Section.

* * * * * * * * * *
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ARTICLE 7
SPECIAL COVENANTS

Section 7.01. No Warranty of Condition or Suitability by Issuer.  THE
ISSUER MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
DESIGN OR CAPACITY OF THE PROJECT TO THE SUITABILITY FOR
OPERATION OF THE PROJECT OR AS TO THE CONDITION OF THE PROJECT
OR ITS SUITABILITY FOR THE BORROWER’S PURPOSES OR NEEDS.  THE
ISSUER MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
THAT THE BORROWER WILL HAVE QUIET AND PEACEFUL POSSESSION OF
THE PROJECT.  THE ISSUER MAKES NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED WITH RESPECT TO THE VIABILITY OR PROFITABILITY
OF THE PROJECT.

Section 7.02. Further Assurances and Corrective Instruments.  The Issuer
and the Borrower agree that they will, from time to time, execute, acknowledge and deliver, or
cause to be executed, acknowledged and delivered such supplements hereto and such further
instruments as may reasonably be required for carrying out the expressed intention of this
Financing Agreement, all at the sole expense of the Borrower.

Section 7.03. Financial Information.  The Borrower agrees to furnish any
financial information and certifications required by the Issuer, the Trustee or the Purchaser.  

Section 7.04. Taxes and Other Governmental Charges.  During the Term of
this Financing Agreement, the Borrower shall not allow any state or county assessed taxes on the
Project, the Collateral or the Mortgaged Property to become delinquent and shall pay all property
and/or excise taxes within the time frames required by Title 39 of the Wyoming Statutes.  With
respect to special assessments or other governmental charges that may lawfully be paid in
installments over a period of years, with or without interest, the Borrower shall be obligated to
pay only such installments and interest as are required to be paid during the Term of the
Financing Agreement.

Borrower’s tax or assessment liabilities may, however, be deemed delinquent, and a tax
lien or assessment lien may be imposed, but only if Borrower has contested, or is actively
contesting, tax liabilities, tax liens or assessments in good faith before Wyoming administrative
agencies and/or courts as expressly permitted in Title 39 of the Wyoming Statutes. Any contest
by Borrower shall be at its own expense, in good faith, but only with the written consent of the
Trustee (if the taxes or assessments being contested are State taxes or assessments) or the
Purchaser (for all other taxes or assessments), which consent will not be unreasonably denied or
delayed.  During the course of such contest, however, Borrower will continue to make or cause
to be made any required yearly maintenance or rental fees applicable to its Unpatented Mining
Claims or perform any required assessment work or improvements annually on each claim and
to pay required rental and other fees on its State Leases.

Within ten (10) Business Days of final administrative or judicial resolution of any
dispute, Borrower shall pay taxes or assessments adjudicated as due and owing.

Section 7.05. Consolidation, Merger, Disposition of Assets.  Nothing
contained in this Financing Agreement shall prevent any consolidation or merger of the
Borrower, or any company or group of companies in which it is a subsidiary or affiliated
company, with or into any other limited liability company, corporation or corporations (whether
or not affiliated with the Borrower), or successive consolidations or mergers in which the
Borrower or its successor or successors shall be a party or parties, or shall prevent any sale or
conveyance of all or substantially all the property of the Borrower  or any company or group of
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companies in which it is a subsidiary or affiliated company, to any other corporation (whether or
not affiliated with the Borrower), authorized to acquire and operate the same; provided,
however, and the Borrower hereby covenants and agrees, that any such consolidation, merger,
sale or conveyance, other than a consolidation or merger in which the Borrower  or any company
or group of companies in which it is a subsidiary or affiliated company is the continuing
corporation shall be approved in writing by the Issuer and the Purchaser, and the due and
punctual performance and observance of all of the covenants and conditions of this Financing
Agreement to be performed and observed by the Borrower, shall be expressly assumed by
instrument satisfactory in form and substance to the Issuer, the Trustee and the Purchaser and
executed and delivered to the Issuer and the Purchaser by the limited liability company or
corporation (if other than the Borrower) formed by such consolidation or into which the
Borrower shall have been merged or by the limited liability company or corporation which shall
have acquired such property.  Upon any such consolidation, merger, sale or conveyance, the
Borrower shall deliver to the Issuer, the Trustee and the Purchaser a Borrower’ Representative 
certificate to the effect that, after giving effect to such action, no default hereunder shall have
occurred and be continuing, and an Opinion of Counsel that the instrument of assumption
referred to in the preceding sentence is a legal, valid and binding obligation of the corporation
signing it.

Section 7.06. Qualification in Wyoming.  The Borrower agrees that throughout
the Term of the Financing Agreement, it will be in good standing and qualified to do business in
the State of Wyoming.

Section 7.07. Collateral Information.  Borrower will provide to Purchaser and
Trustee copies of updated technical reports on the Lost Creek Project detailing mineral resources
and mineral reserves promptly after being completed and filed with applicable regulators, and in
any event, such an updated technical report will be prepared and provided to Purchaser and
Trustee at least every twenty-four months from the date of this Financing Agreement. Such
technical reports shall comply with Canadian National Instrument 43-101 – Standards of
Disclosure for Mineral Projects, as promulgated by the Canadian Securities Administrators,
which governs the disclosure of mineral technical information by securities issuers in Canada
and shall be certified by a “Qualified Person” as defined in National Instrument 43-
101. Additionally, if Purchaser requests in writing an updated valuation report, on or about the
fourth anniversary of this Financing Agreement, Borrower shall provide to the Issuer and the
Purchaser an updated valuation of all Collateral securing the Loan made hereunder, prepared by
Person(s) qualified to make such valuation reports.  LANGUAGE SUGGESTED BY JOEL - I
DO NOT HAVE ANY CONFIRMATION ON THIS.

Section 7.08. Notification of Event of Default.  Borrower shall promptly notify
the Issuer, the Trustee and the Purchaser in writing of the occurrence of (a) any Event of Default
or any event which would become an Event of Default upon notice or lapse of time or both, (b)
any material adverse change in the business, property, assets, operations or conditions, financial
or otherwise, of Borrower, and (c) the pendency or threat of any material litigation or arbitration
or other proceeding before any governmental body or official affecting the Borrower or the
Project.

Section 7.09. Issuer and Borrower Representatives.  Whenever under the
provisions of this Financing Agreement the approval of the Issuer or the Borrower is required or
the Issuer or the Borrower is required to take some action at the request of the other, such
approval or such request may be given for the Issuer by an Issuer’s Representative and for the
Borrower by a Borrower’s Representative.  Either party shall be authorized to act and rely on
any such approval or request.

* * * * * * * * * * 
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ARTICLE 8
ASSIGNMENT OF FINANCING AGREEMENT; INDEMNIFICATION

Section 8.01. Assignment of Financing Agreement.

(1) This Financing Agreement may not be assigned, in whole or in part, by the Issuer
without the prior consent of the Borrower and the Purchaser, except that the Issuer shall assign
and grant a security interest in this Financing Agreement to the Trustee as provided in Section
8.03 hereof.

(2) This Financing Agreement may not be assigned, in whole or in part, by the
Borrower without the consent of the Issuer and the Purchaser; however, the Trustee, upon the
direction of the Purchaser, may assign this Financing Agreement, in whole or in part, and sell,
convey, transfer or otherwise dispose of the Collateral and the Mortgaged Property, or any part
thereof, provided that any such assignment, sale, conveyance, transfer or disposal shall be on the
following conditions:

(a) no such assignment, sale, conveyance, transfer or disposal (other than an
assignment, sale, conveyance, transfer or disposal pursuant to the provisions of
Section 7.05 hereof) shall relieve the Borrower from primary liability for any of
Borrower’s Obligations hereunder, and

(b) in the case of an assignment, the assignee shall assume the Borrower’s
Obligations hereunder to the extent of the interest assigned by an instrument
satisfactory in form and substance to the Purchaser.

Section 8.02. Release and Indemnification Covenants.

(1) The Borrower shall and hereby agrees to indemnify and save the Issuer, the
Trustee and the Purchaser harmless against and from all claims by or on behalf of any Person
arising from the conduct or management of, or from any work or thing done on, the Collateral
and the Mortgaged Property, including without limitation, (i) any condition of the Collateral and
the Mortgaged Property, (ii) any breach or default on the part of the Borrower in the
performance of any of its Borrower’s Obligations under this Financing Agreement, (iii) any act
or negligence of the Borrower or of any of its agents, contractors, servants, employees or
licensees, or (iv) any act or negligence of any assignee or lessee of the Borrower, or of any
agents, contractors, servants, employees or licensees of any assignee or lessee of the Borrower. 
The Borrower shall indemnify and save the Issuer, the Trustee and the Purchaser harmless from
any such claim arising as aforesaid, or in connection with any action or proceeding brought
thereon, and upon notice from the Issuer, the Trustee or the Purchaser, the Borrower shall defend
them or any of them in any such action or proceeding.

(2) Notwithstanding the fact that it is the intention of the parties hereto that the Issuer
shall not incur any pecuniary liability by reason of the terms of this Financing Agreement or the
undertakings required of the Issuer hereunder, by reason of the issuance of the Bond, by reason
of the execution of the Bond Purchase Agreement, the Indenture or this Financing Agreement, or
by reason of the performance of any act requested of the Issuer by the Borrower or the
Purchaser, including all claims, liabilities or losses arising in connection with the violation of
any statutes or regulations pertaining to the foregoing; nevertheless, if the Issuer should incur
any such pecuniary liability, then in such event the Borrower shall indemnify and hold the Issuer
harmless against all claims, demands or causes of action whatsoever, by or on behalf of any
Person arising out of the same or out of any offering statement or lack of offering statement in
connection with the sale or resale of the Bond and all costs and expenses incurred in connection
with any such claim or in connection with any action or proceeding brought thereon, and upon
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notice from the Issuer, the Borrower shall defend the Issuer in any such action or proceeding. 
All references to the Issuer or the Trustee in this Section 8.02 shall be deemed to include their
members, directors, trustees, officers, employees, and agents.

(3) Notwithstanding anything to the contrary contained herein, the Borrower shall
have no liability to indemnify the Issuer, the Trustee or the Purchaser against claims or damages
resulting from the Issuer’s, the Trustee’s or the Purchaser’s own gross negligence or willful
misconduct.

Section 8.03. Issuer to Assign and Subordinate Interest to Trustee.  The
parties hereto agree that the Issuer shall assign and grant a security interest in this Financing
Agreement to the Trustee.  In order to secure payment of the Principal Balance of the Bond and
interest thereon, the Issuer shall grant to the Trustee a security interest in all of the Issuer’s right,
title, and interest in and to this Financing Agreement, except for the Issuer’s rights under
Sections 4.03, 8.02 and 9.04 hereof.

* * * * * * * * * *
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ARTICLE 9
DEFAULTS AND REMEDIES

Section 9.01. Event of Default Defined.  Any of  the fol lowing events  is
hereby defined as and declared to be and to constitute an Event of Default (whatever the reason
for such an Event of Default and whether it shall be voluntary or involuntary or be effected by
operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body):

(1) If default shall be made in the due and punctual payment of any installment of
interest on the Note when it becomes due and payable; or

(2) If default shall be made in the due and punctual payment of any installment of
principal on the Note when it becomes due and payable; or

(3) If default shall be made in the due and punctual payment of any other money
required to be paid to the Issuer under the provisions hereof and such default shall have
continued for a period of ten (10) days after written notice thereof, specifying such default, shall
have been given by the Issuer or the Trustee to the Borrower; or

(4) If default shall be made in the performance or observance of any other of the
covenants, agreements or conditions on the part of the Borrower contained in this Financing
Agreement or the Note, and such default shall have continued for a period of thirty (30) days
after written notice thereof given in the manner provided in clause (3) above, without Borrower’s
commencing to cure the default where permitted; or  

(5) If any representation or warranty by the Borrower is found, by the Issuer, the
Trustee or the Purchaser, to be false or misleading; or

(6) If Borrower makes a contract or arrangement of any kind (other than with respect
to Permitted Encumbrances), the performance of which contract or arrangement by another party
does or could give rise to a lien on the Project, without first obtaining the written authorization
of the Purchaser, and such default shall have continued for a period of thirty (30) days after
written notice thereof given in the manner provided in clause (3) above, without Borrower’s
commencing to cure the default; or

(7) If an Event of Default as defined in the Indenture, or any breach of any provision
of the Mortgage, has occurred and is continuing, taking into account any applicable cure or grace
period as may be provided in the Indenture or the Mortgage; or

(8) If the  Borrower or either of the Guarantors shall file a petition in bankruptcy or is
adjudicated as bankrupt or insolvent, or makes an assignment for the benefit of its creditors or
consents to the appointment of a receiver of itself or of its property, or institutes proceedings for
its reorganization, or proceedings instituted by others for its reorganization are not dismissed
within thirty (30) days after the institution thereof, or a receiver or liquidator of the Borrower or
either of the Guarantors of any substantial portion of its property is appointed and the order
appointing such receiver or liquidator shall not be vacated within thirty (30) days after the entry
thereof.

Notwithstanding the foregoing, so long as an event of Force Majeure is occurring and the
Borrower or either of the Guarantors is unable to perform or observe any agreement, term or
condition hereof which would give rise to an Event of Default under subsection (4) above,
neither the Borrower nor the Guarantor shall be deemed in default during the continuance of
such inability.  However, the Borrower or the Guarantor shall immediately notify the Trustee
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and the Issuer of the extent and nature of any problem created by an event of Force Majeure and
limit delays in performance to that required by the event and take all reasonable steps to
minimize delays.  This provision is not effective, however, unless the failure to perform is
beyond the control and without the fault or negligence of the Borrower or the Guarantor.  

Once the event of Force Majeure is over, the Borrower or the Guarantor must make all
reasonable efforts to become in compliance as soon as possible.  If the Borrower does not
proceed diligently and come into compliance within 30 days after the event is over, it is then in
default. 

Section 9.02. Remedies.  Whenever an Event of Default shall have occurred and
be continuing, the Issuer, the Trustee, or the Purchaser as provided in Section 8.08 of the
Indenture, may take one or any combination of the following remedial steps:

(a) if and only if the Trustee has declared the Principal Balance of the Bond
immediately due and payable by written notice to the Borrower, declare an amount equal to all
amounts then due and payable on the Note, whether by acceleration of maturity (as provided in
the Security Documents) or otherwise, to be immediately due and payable under this Financing
Agreement, whereupon the same shall become immediately due and payable; or

(b) take whatever action at law or in equity may appear necessary or desirable to
collect the amounts then due and thereafter to become due, or to enforce performance and
observance of any obligation, agreement or covenant of the Borrower under this Financing
Agreement.

Any amounts collected pursuant to action taken under this Section shall, subject to
Sections 8.06 and 9.02 of the Indenture, first be applied, on a parity basis, to pay costs incurred
by the Issuer, the Trustee and the Purchaser in connection therewith and the remainder shall be
applied to the Principal Balance due and payable under the Bond.

The Borrower and the Issuer agree that monetary damages may not be an adequate
remedy for default in compliance with non-monetary covenants in this Financing Agreement
and, therefore, the Issuer or Trustee, with the written approval of the Purchaser, may seek the
remedy of specific enforcement.

Section 9.03. No Remedy Exclusive.  No remedy herein conferred upon or
reserved to the Issuer, the Trustee or the Purchaser is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Financing Agreement or now or hereafter
existing at law or in equity.  No delay or omission to exercise any right or power accruing upon
an Event of Default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to time and as often as may be
deemed expedient.  In order to entitle the Issuer, the Trustee or the Purchaser to exercise any
remedy reserved to it in this ARTICLE, it shall not be necessary to give any notice, other than
such notice as may be required in this ARTICLE; provided that the failure to provide any such
notice shall not result in a waiver of any such Event of Default or a loss of any such remedy. 
Such rights and remedies as are given the Issuer hereunder shall also extend to the Trustee and
the Purchaser, subject to the provisions of the Security Documents, who shall be entitled to the
benefit of all covenants and agreements herein contained.

Section 9.04. Agreement to Pay Attorneys’ Fees and Expenses.  In the event
the Borrower should default under any of the provisions of this Financing Agreement and the
Issuer, the Trustee or the Purchaser should employ attorneys or incur other expenses for the
collection of payments required hereunder or the enforcement of performance or observance of
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any Borrower’s Obligation or agreement on the part of the Borrower herein contained, the
Borrower agrees that it will on demand therefor pay to the Issuer, the Trustee or the Purchaser
the reasonable fees and expenses of such attorneys and, such other reasonable out-of-pocket
expenses so incurred by the Issuer, the Trustee or the Purchaser.

Section 9.05. No Additional Waiver Implied by One Waiver.  In the event any
agreement contained in this Financing Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.

Section 9.06. Trustee May File Proof of Claim.  If an Event of Default shall
have occurred and be continuing under Section 9.01(8) hereof, the Trustee and the Purchaser
shall be entitled and empowered by intervention in such proceedings or otherwise, to file and
prove a claim or claims for the whole amount owing and unpaid pursuant to this Financing
Agreement, irrespective of whether the Principal Balance of the Note or any amount hereunder
shall then be due and payable as therein or herein expressed or by declaration or otherwise, and
irrespective of whether the Trustee shall have made any demand pursuant to the provisions of the
Security Documents, and, in case of any judicial proceedings,  to  file  such  proofs  of  claim 
and  other  papers  or  documents  as  may  be necessary or advisable in order to have the claims
of the Trustee and the Purchaser allowed in such judicial proceedings relative to the Borrower,
its creditors, or its property, and to collect and receive any moneys or other property payable or
deliverable on any such claims, and to distribute the same after the deduction, on a parity, of the
charges and expenses of the Trustee and the Purchaser, and any receiver, assignee or trustee in
bankruptcy or reorganization is hereby authorized to make such payments to the Trustee and the
Purchaser, and to pay to the Trustee and the Purchaser, any amount due for compensation and
expenses, including reasonable counsel fees and expenses incurred by them up to the date of
such distribution.

* * * * * * * * * *
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ARTICLE 10
PREPAYMENT OF THE LOAN

Section 10.01. Optional Prepayment of the Loan.  The Issuer hereby grants
Borrower the option to prepay all or any portion of the Loan in accordance with the terms and
conditions of the Bond.

Section 10.02. Mandatory Prepayment of the Loan.  Notwithstanding the
covenants and agreements of the Borrower in ARTICLE I of the Mortgage, Borrower shall
prepay the Loan in full prior to the expiration of this Financing Agreement if (i) as a result of
any changes in the constitution of the State of Wyoming or the Constitution of the United States
of America or of legislative or administrative action (whether state or federal) or in the event of
the repeal or material modification of the current General Mining Law of 1872 during the Term
of the Financing Agreement or of final decree, judgment or order of any court or administrative
body (whether state or federal), this Financing Agreement becomes void or unenforceable or
impossible to perform in accordance with the intent and purpose of the parties as expressed in
this Financing Agreement, or (ii) all or substantially all of the Collateral shall have been
damaged or destroyed or there occurs condemnation of all or substantially all of the Mortgaged
Property or the taking by eminent domain of such use or control of the Mortgaged Property as in
each case renders the Collateral and the Mortgaged Property unsatisfactory to the Purchaser as
security on the Bond and Borrower has not elected, as expressed in a certificate delivered to the
Trustee within thirty (30) days after the occurrence of such event, to restore or replace the
Collateral and the Mortgaged Property with other property of similar value that is acceptable to
the Purchaser.

Section 10.03. Prepayment Price.

(a) In the case of a partial prepayment pursuant to Section 10.01 hereof, the
prepayment price shall equal the principal amount so redeemed plus accrued interest thereon to
the date of redemption, without penalty or premium.  The principal so redeemed shall be applied
so as to reduce the Principal Balance of the Note but there shall be no reduction in the quarterly
payments of principal and interest that are due thereon.

(b) In the case of prepayment of the entire Loan pursuant to Sections 10.01 or 10.02
hereof, the prepayment price shall be a sum sufficient, together with any other funds available
for that purpose, to pay, or redeem and pay the Principal Balance of the Bond at the applicable
payment price, as to principal and interest to said payment date all as set forth in the Bond, and
to pay all Additional Charges accrued and to accrue through final payment of the Bond and all
other liabilities of Borrower accrued and to accrue hereunder through final payment of the Bond.

Section. 10.04. Notice of Prepayment.  In order to exercise a prepayment option
granted in, or to consummate a mandatory prepayment required by, this Article, Borrower shall
give written notice to the Trustee which shall specify therein the date of closing of the
prepayment which date shall be not less than thirty (30) days nor more than sixty (60) days from
the date the notice is mailed. The failure to give notice of a mandatory prepayment required by
Section 10.02 hereof shall not relieve Borrower of its obligation to make such a prepayment and
the date of closing of such prepayment shall be not less than ten (10) days nor more than thirty
(30) days after the event giving rise to such prepayment, as determined by the Borrower or, if the
Borrower shall fail or refuse to make such a determination, by the Purchaser.
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Section 10.05. Effect of Events of Default on Optional Prepayment.  The
option to prepay granted to Borrower in Section 10.01 hereof may be exercised whether or not
Borrower is in default hereunder, provided that such default is cured on the date of closing of
such prepayment. Further, any and all costs and expenses incurred by the Issuer, the Trustee or
the Purchaser relating to or as a result of such default, including attorney fees, shall be
reimbursed to the Issuer, the Trustee or the Purchaser by the Borrower on or before the date of
closing of such prepayment.

* * * * * * * * * *
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ARTICLE 11
BORROWER’S OPTIONS

Section 11.01. Direction of Investments.  Except during the continuance of an
Event of Default, the Borrower, with the written approval of the Purchaser, shall have the right
during the Term of the Financing Agreement to direct the Trustee to invest or reinvest all monies
held for the credit of Funds established by ARTICLE FIVE of the Indenture, subject, however,
to the further conditions of ARTICLE SIX of the Indenture.

* * * * * * * * * *
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ARTICLE 12
MISCELLANEOUS

Section 12.01. Term of the Financing Agreement.  This Financing Agreement
shall remain in full force and effect from the date hereof to and including such time as (a) the
Principal Balance of the Bond and interest accrued thereon and the fees and expenses of the
Issuer, the Trustee and the Purchaser shall have been fully paid or provision satisfactory to the
Person to whom such amounts are payable have been made for such payments, or (b) the Trustee
shall no longer hold any moneys under ARTICLE SEVEN of the Indenture, whichever is later.

Section 12.02. Notices.  All notices, certificates or other communications
hereunder shall be in writing (except as otherwise expressly provided herein) and shall be
sufficiently given and shall be deemed given by electronic means, upon receipt by hand delivery,
overnight delivery by a nationally recognized express transportation company, telecopy, or when
mailed by first class mail, postage prepaid, with proper address as indicated below.

To the Issuer: Sweetwater County, Wyoming
80 W. Flaming Gorge Way
Green River, WY 82935
Attn:  Sweetwater County Clerk
Tel: (307) 872-3732
Fax: (307) 872-3994
E-Mail: davis@sweet.wy.us

To the Borrower: Lost Creek ISR, LLC
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn: General Counsel
Tel: (720) 981-4588
Fax: (720) 981-5643
E-Mail: penne.goplerud@ur-energy.com   

With a copy to: Ur-Energy USA Inc., as Guarantor
Ur-Energy Inc., as Guarantor
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn:  Roger L. Smith, CFO
Tel: (303) 269-7703
Fax: (720) 981-5643
E-Mail: Roger.Smith@ur-energy.com 

To the Trustee: Zions First National Bank
1001 17  Street, Suite 850th

Denver, CO 80202
Attn: Corporate Trust & Escrow Services
Tel: (720) 947-7438
Fax: (855) 547-6178 
E-Mail: nwitoff@zionsbank.com
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To the Purchaser: Wyoming State Treasurer
Capitol Building
200 West 24th Street, Room 122
Cheyenne, Wyoming 82002
Attn: Deputy State Treasurer
Tel: (307) 777-7475
Fax: (307) 777-5411
E-Mail: sharon.garland@wyo.gov

A duplicate copy of each notice, certificate, or other communication given hereunder by
the Issuer or the Borrower shall also be given to the Trustee and the Purchaser.  The Issuer, the
Borrower, the Trustee and the Purchaser may, by written notice given hereunder, designate any
further or different addresses to which subsequent notices, certificates or other communications
shall be sent.

Section 12.03. Binding Effect.  Except as provided herein, this Financing
Agreement shall inure to the benefit of and shall be binding upon the Issuer, the Borrower and
their respective successors and assigns and is intended to be the entire agreement between the
parties hereto.

Section 12.04. Severability.  In the event any provision of this Financing
Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any other provision hereof and this
Financing Agreement shall remain in full force and effect.

Section 12.05. Amount Remaining in Debt Service Fund. Subject to Section
12.08 of the Indenture, it is agreed by the parties hereto that any amounts remaining in the Debt
Service Fund upon expiration of this Financing Agreement, and after payment in full of all
Additional Charges, and all other amounts required to be paid under this Financing Agreement
and the Indenture, shall belong to and be paid to Borrower by Trustee.

Section 12.06. Authority of Borrower’s Representative.  Whenever under the
provisions of this Financing Agreement the approval of Borrower is required, or Issuer is
required to take some action at the request of Borrower, such approval or such request shall be
made by Borrower’s Representative unless otherwise specified in this Financing Agreement, and
the Issuer or the Trustee shall be authorized to act on any such approval or request.

Section 12.07. Authority of Issuer’s Representative.  Whenever under the
provisions of this Financing Agreement the approval of Issuer is required, or Borrower is
required to take some action at the request of Issuer, such approval or such request shall be made
by the Issuer’s Representative unless otherwise specified in this Financing Agreement, and the
Borrower or the Trustee shall be authorized to act on such approval or request.

Section 12.08. Indemnity.  The Borrower will pay, and will protect, indemnify
and save the Issuer and Trustee harmless from and against all liabilities, losses, damages, costs,
expenses (including reasonable attorneys’ fees), causes of action, suits, claims, demands and
judgments of any nature arising from:

(a) any injury to or death of any person or damage to property in or upon the
Project and the Mortgaged Property or growing out of or connected with the use,
nonuse, condition or occupancy of the Project and the Mortgaged Property or a
part thereof;
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(b) violation of any agreement or condition of this Financing Agreement,
except by the Issuer or the Trustee;

(c) violation of any contract, agreement or restriction by the Borrower
relating to the Project and the Mortgaged Property which shall have existed at the
time of the making of the Loan; and

(d) violation of any law, ordinance or regulation affecting the Project, the
Collateral, the Mortgaged Property or a part thereof or the ownership, occupancy
or use thereof.

Notwithstanding anything to the contrary contained herein, the Borrower shall have no
liability to indemnify the Issuer, the Trustee or the Purchaser against claims or damages resulting
from the Issuer’s, the Trustee’s or the Purchaser’s own gross negligence or willful misconduct.

The indemnification herein provided shall survive the termination of this Financing
Agreement, the payment in full of the Bond and the resignation or removal of the Trustee.

Section 12.09. Amendments.  No term or provision of this Financing Agreement
may be amended, modified, revoked, supplemented, waived or otherwise changed except by a
written instrument executed by the party to be charged with such amendment, modification,
revocation, supplement, waiver or change.  A copy of any such amendment shall be promptly
furnished to the Trustee and the Purchaser.

Section 12.10. Execution in Counterparts.  This Financing Agreement may be
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 12.11. Governing Law.  This Financing Agreement shall be governed
and construed in accordance with the laws of the State of Wyoming.

Section 12.12. Captions.  The captions and headings in this Financing Agreement
are for convenience only and no way define, limit or describe the scope or intent of any
provisions or sections of this Financing Agreement.

Section 12.13. No Pecuniary Liability of Issuer.  No provision, covenant or
agreement contained in this Financing Agreement or any obligations herein imposed upon
Issuer, or the breach thereof, shall constitute or give rise to a pecuniary liability of Issuer or a
charge against its general credit or taxing powers. In making the agreements, provisions and
covenants set forth in this Financing Agreement, Issuer has not obligated itself except with
respect to the application of the revenues, income and all other property derived pursuant to this
Financing Agreement.

Section 12.14. Counting of Days.  Unless otherwise expressly stated, the term
“days” when used herein means calendar days. If any time period ends on a Saturday, Sunday or
holiday, officially recognized by the State of Wyoming or Trustee, the period shall be deemed to
end on the next succeeding Business Day.

* * * * * * * * * *
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ARTICLE 13

DISCLOSURE OF INFORMATION

Section 13.01. Disclosure of Information.  Borrower shall provide to the
Purchaser the following items within the time lines noted:  (1) within one hundred and eighty
(180) days after the end of its Fiscal Year, copies of audited annual financial statements for the
preceding Fiscal Year for Borrower or any consolidated financial statements of which Borrower
is a subsidiary; (2) on or before October 15 of each year, copies of federal income tax returns for
Borrower or any tax filing organization of which Borrower is a subsidiary, as filed with the
Internal Revenue Service, including any amendments or audit adjustments with respect thereto;
and (3) on the Closing Date projected financial statements based on its reasonable estimates and
assumptions as of that time; provided that the Purchaser acknowledge that the same are only
estimates and projections for its current Fiscal Year and the next two succeeding Fiscal Years. 
The Purchaser reserve the right to request, and the Borrower agrees to provide to the requesting
party, additional information and documentation with respect to all information provided by
Borrower pursuant to this Financing Agreement.

All documents provided to the Issuer and the Purchaser by any party are subject to the
provisions of the Wyoming Public Records Act (Wyo. Stat. §§ 16-4-201 through 16-4-304).

IN WITNESS WHEREOF, the Issuer has caused this Financing Agreement to be
executed in its name and the Borrower has caused this Financing Agreement to be executed in its
name all as of the date first above written.

( S E A L ) SWEETWATER COUNTY, WYOMING

____________________________________
Chairman, Board of County Commissioners

ATTESTED:

_______________________________________
County Clerk
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[Counterpart Signature Page to Financing Agreement for Borrower]

LOST CREEK ISR, LLC
a Wyoming limited liability company
by its Member/Manager Ur-Energy USA Inc., a
Colorado corporation

By: ____________________________________
Wayne W. Heili, CEO
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EXHIBIT A

DESCRIPTION OF THE LOST CREEK PROJECT

The Lost Creek Project is located in Sweetwater County, 39 miles north of Wamsutter
and 20 miles southwest of Bairoil, and is composed of 201 mining claims and one State of
Wyoming mineral lease for a total of 4,254 acres.  The Lost Creek Project was acquired in 2005
and is owned by Lost Creek ISR, LLC, a Wyoming limited liability company.  Exploration and
development drilling commenced in 2006 and the permitting process was initiated in
2007. Construction activities commenced in October 2012 after receiving all necessary licenses,
permits and authorizations. Uranium production activities were initiated in August 2013 after
receiving final operational clearance from the U.S. Nuclear Regulatory Commission. 

The Lost Creek Project will use an in-situ mining process. In situ is Latin, literally
meaning “in the place.” Unlike conventional mining methods, in situ recovery (ISR) removes the
ore while leaving the rock “in the place.” ISR utilizes a series of EPA Class III wells to inject
native groundwater, fortified with oxygen and baking soda into the ore zone. This solution is
commonly referred to as lixiviant. The lixiviant dissolves uranium as it is drawn through the ore
zone by a pump in a nearby production well. The pump in the production well collects the
uranium laden water and sends it to the processing plant where the uranium is removed by ion
exchange. The water is then refortified with oxygen and baking soda and sent back to the ore
zone to recover more uranium. The native groundwater continues in this cycle until uranium
extraction is complete.

Since inception, the company has invested more than $95 million in the acquisition,
exploration, permitting and development of the Lost Creek Project. Initial capital costs were
estimated to be approximately $45.3 million. Lost Creek ISR, LLC currently employs 60
employees and estimates that annual operating and wellfield development costs will be
approximately $25 million per year before State and County taxes, which are expected to be
approximately $4.9 million per year and total more than $34 million.

#2 - Financing Agreement             Draft dated October 7, 2013A-1 



EXHIBIT B

FORM OF THE NOTE
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EXHIBIT C

RECLAMATION PERFORMANCE BONDS

RECLAMATION/RESTORATION BONDING

LOST CREEK AREA

Project
Lexon Bond

Number
Lexon Bond

Amount
Permit Number

Security Placed At Bank
of New York

Lost Creek 1062388 US$8,599,000 PT788 US$4,299,500
LC East 1079795 461,000 416DN 230,500
LC North 1062390 569,000 400DN 284,500
LC South 1062389 228,000 400DN 114,000

TOTALS US$9,857,000 US$4,928,500

All bonds are issued by Lexon Insurance Company.  The Company has provided cash collateral security

equal to 50% of the bond amount in the past.  Future bonds will be collateralized at 40%.  All bonds

renew automatically.
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EXHIBIT D

FORM OF BORROWER’S REPRESENTATIVE CERTIFICATE AND 
REQUEST NO. ____ FOR DISBURSEMENT OF FUNDS FROM PROJECT FUND

The undersigned, _________________, Borrower’s Representative under that certain
Financing Agreement dated as of _____________, 2013 (the “Financing Agreement”) between
Sweetwater County, Wyoming (the “County”) and Lost Creek ISR, LLC (the “Borrower”),
hereby certifies pursuant to Section 3.02 of the Financing Agreement as follows:

(1) I have read the Financing Agreement and definitions relating thereto and have reviewed
appropriate records and documents of the Borrower relating to the matters covered by this
Certificate and Request.  No event has occurred and is continuing which constitutes an Event of
Default under the Financing Agreement or would constitute an Event of Default thereunder but
for the requirement that notice be given or time lapse or both.  The insurance required under
Section I.8 of the Mortgage, Assignment of Revenues, Security Agreement, Fixture Filing and
Financing Statement remains in full force and effect;

(2) The amount and nature of each item of Costs of Issuance or Project Costs
due and payable and hereby requested to be paid to a person other than the
Borrower or to the Borrower are shown on Schedule A attached hereto;

(3) Each item of Costs of Issuance or Project Costs, for which payment or
reimbursement is hereby requested, is or was necessary in connection with the
Project and qualifies as such an item under the Financing Agreement;

(4) No item of Costs of Issuance or Project Costs hereby requested to be paid
or reimbursed has formed the basis for any previous payment or, except as noted,
request therefor, from the Project Fund;

(5) Neither the Collateral nor the Mortgaged Property have been injured or
damaged by any casualty in a manner which, if not repaired or replaced, would
materially impair the ability of the Borrower to meet its obligations under the
Financing Agreement and the Indenture;

(6) To the best knowledge of the Borrower the current General Mining Law
of 1872 has not been repealed or modified in any way which would materially
impair the ability of he Borrower to meet its obligations under the Financing
Agreement and the Indenture, since the adoption of the Bond Resolution by the
Issuer;

(7) There has not been filed with or served upon the Borrower any notice of
any lien, right to a lien or attachment upon or claim affecting the right of any
person, firm or corporation to receive payment of the respective amounts stated in
this request which has not been released or will not be released simultaneously
with the payment of such obligation;
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(8) No liens exist other than those that will be released upon payment by the
Borrower or the Trustee for construction contracts or other persons to whom it
was owed of the amounts requested under this Request;

(9) All payments paid to the Borrower or the contractors/payees under
previous Requests have been paid to the respective contractors or other Persons
entitled thereto;

(10) Accompanying this Certificate and Request are full, true and correct
copies of lien waivers relating to the work completed and paid pursuant to the
Request immediately prior to this Request, and invoices or statements for the
costs requested to be paid hereby.

You are hereby requested to disburse from the Project Fund the amounts shown on
Schedule A and make payments to the Borrower or to the persons entitled to receipt thereof as
shown on said Schedule.

WITNESSETH my hand this ____ day of ___________, ____.

LOST CREEK ISR, LLC 

__________________________________________
Borrower’s Representative

APPROVED:

THE STATE OF WYOMING, ACTING
BY AND THROUGH THE WYOMING
STATE TREASURER

By: _________________________________
Title: _________________________________
Date: _________________________________
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NOTE RE FINAL REQUEST:  If this is the final Request to be submitted to the Trustee under
the Indenture and the Financing Agreement, please read the following paragraph and initial as
applicable.

Borrower further certifies that:

(a) the Project is complete; ______
 Initial

(b) the Project Fund contains insufficient moneys to complete the Project and
the Borrower understands that it is obligated to complete the Project and
pay the remainder of the costs. _______

Initial
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SCHEDULE A

                                                                                                                                                            

SCHEDULE OF PAYMENTS REQUESTED

Contractor/Payee
(name & address)
or Borrower/Payee   Amount    Description  

$

TOTAL $               

#2 - Financing Agreement             Draft dated October 7, 2013D-4 



EXHIBIT E

PERMITTED ENCUMBRANCES
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EXHIBIT F

PRODUCT SALES CONTRACTS
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EXHIBIT G

PERMITS AND LICENSES FOR THE LOST CREEK PROJECT
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EXHIBIT H

PENDING LEGAL/ADMINISTRATIVE PROCEEDINGS
INVOLVING BORROWER OR THE PROJECT
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EXHIBIT I

LIENS ON THE PROJECT DISCLOSURE BY BORROWER
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This Mortgage, Assignment of Revenues, Security Agreement, Fixture Filing and
Financing Statement contains after-acquired property provisions.

THIS INSTRUMENT COVERS THE INTEREST OF MORTGAGOR IN MINERALS OR THE
LIKE BEFORE EXTRACTION AND THE SECURITY INTEREST CREATED BY THIS
INSTRUMENT ATTACHES TO SUCH MINERALS IN-PLACE, AS EXTRACTED AND TO
THE ACCOUNTS RESULTING FROM THE SALE THEREOF. THIS INSTRUMENT
COVERS THE INTEREST OF MORTGAGOR IN FIXTURES, EQUIPMENT AND
COLLATERAL SUBJECT TO THE UNIFORM COMMERCIAL CODE. THIS
INSTRUMENT IS TO BE FILED FOR RECORD, AMONG OTHER PLACES, IN THE REAL
ESTATE RECORDS OF SWEETWATER COUNTY, WYOMING. PRODUCTS OF THE
COLLATERAL ARE ALSO COVERED.

______________________________________________________________________________

MORTGAGE, ASSIGNMENT OF REVENUES, SECURITY AGREEMENT,
FIXTURE FILING AND FINANCING STATEMENT

between

LOST CREEK ISR, LLC
as Mortgagor

and

ZIONS FIRST NATIONAL BANK
as Trustee and Mortgagee

Dated as of __________, 2013

$34,000,000
SWEETWATER COUNTY, WYOMING

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
 (LOST CREEK ISR, LLC PROJECT)

SERIES 2013

____________________________________________________________________________
This instrument was prepared by and
when recorded should be returned to:

Freudenthal & Bonds, P.C.
129 East Carlson
Cheyenne, WY 82009
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THIS MORTGAGE, ASSIGNMENT OF REVENUES, SECURITY AGREEMENT,
FIXTURE FILING AND FINANCING STATEMENT (herein sometimes called the
“Mortgage”) is made as of __________, 2013, by and between LOST CREEK ISR, LLC, a
Wyoming limited liability company having its office at 5880 Enterprise Drive, Suite 200,
Casper, WY  82609 (herein, together with its successors and assigns, the “Mortgagor”), and
ZIONS FIRST NATIONAL BANK, a national banking association duly organized and validly
existing under the laws of the United States, with a corporate trust office located at 1001 17th

Street, Suite 850, Denver, CO 80202, as trustee and mortgagee hereunder (herein, together with
its successors and assigns, the “Trustee” or the “Mortgagee”);

RECITALS AND DEFINITIONS

(Terms not defined herein shall have the meaning provided in the Indenture, the Financing
Agreement, the Bond and the Note, in the priority just set forth.)

Mortgagor hereby represents, covenants and warrants to the Mortgagee, as follows:

A. Properties. The Mortgagor owns, leases or holds certain properties consisting of
Unpatented Mining Claims, mineral rights, leasehold and other rights and interests in
Sweetwater County, Wyoming, as further described herein, including on EXHIBITS A-1 and A-
2 (the “Unpatented Mining Claims”) and EXHIBIT B (the “State Leases”) attached hereto and
incorporated herein by reference, which are collectively referred to herein as the “Properties;”
subject only to the paramount title of the United States as to the Unpatented Mining Claims and
the rights, if any, of third parties to the lands within such Unpatented Mining Claims pursuant to
the Multiple Mineral Development Act of 1954, the Surface Resources and Multiple Use Act of
1955 and the Federal Land Policy and Management Act of 1976 and subject to the Permitted
Encumbrances set forth in EXHIBIT D attached hereto.  With respect to the Unpatented Mining
Claims listed on the attached EXHIBITS A-1 and A-2, except as disclosed in EXHIBIT D and
subject to the paramount title of the United States and the statutory rights of third parties as
described above, the Mortgagor is in exclusive possession thereof.  Nothing herein shall be
deemed a representation that any Unpatented Mining Claim contains a discovery of valuable
minerals, or that Mortgagor has established or is maintaining pedis possessio rights with respect
to any such claim.

B. The Project.  Mortgagor has developed a uranium in situ recovery facility in
Sweetwater County, Wyoming, that commenced production operations in August 2013.

C. The Bond; Indenture; and Financing Agreement.  For the purpose of financing
the Project and to pay the costs incidental to the issuance and delivery of the hereinafter
described Bond (the “Costs of Issuance”), Sweetwater County, Wyoming (with its successor or
assigns, the “Issuer”), a political subdivision organized and existing under the constitution and
laws of the State of Wyoming (the “State”), will issue and deliver its $34,000,000 Taxable
Industrial Development Revenue Bond (Lost Creek ISR, LLC Project), Series 2013, dated
__________, 2013 (the “Bond”) pursuant to the Industrial Development Projects Act, Title 15,
Chapter 1, Article 7, Wyo. Stat. (the “Act”), under and secured by an Indenture of Trust, of even
date herewith, between the Issuer and the Trustee (the “Indenture”), and loan the proceeds
thereof to the Mortgagor (the “Loan”) pursuant to a Financing Agreement, of even date herewith,
between the Issuer and the Mortgagor, as Borrower (the “Financing Agreement”).  Pursuant to
ARTICLE 4 of the Financing Agreement, the Mortgagor has covenanted, among other things, to
make payments on the Loan in amounts sufficient to pay the principal of and interest on the
Bond when due (the “Loan Payments”).  The Issuer has, by the Indenture, pledged and granted
to the Mortgagee a security interest in all of its right, title and interest in the Financing
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Agreement (except for certain rights to payment of certain expenses and indemnification),
including, but not limited to its right to receive such Loan Payments, in order to secure the full
and prompt payment of the principal of and interest on the Bond.

The Bond will be sold and privately placed with the State of Wyoming, acting by and
through the Wyoming State Treasurer (the “Purchaser” or “Owner”), pursuant to the provisions
of a Bond Purchase Agreement by and among the Issuer, the Borrower and the Purchaser, of
even date herewith (the “Bond Purchase Agreement”), in order to provide funds to pay the
Project Costs and the Costs of Issuance.

D. Promissory Note, Principal and Interest.  Pursuant to the Financing
Agreement, the Mortgagor has covenanted, among other things, to make Loan Payments and has 
executed one (1) promissory note in favor of the Issuer, which has been assigned to the Trustee,
in the principal amount of $34,000,000, dated as of the date of delivery of the Bond and due on
October 15, 2021(the “Note”).  The Note and the Bond bear interest at a fixed rate of 5.75%. 
Pursuant to the Indenture, the Mortgagor is to pay on the Note such amounts as are required to
meet the obligations on the Bond.  The Mortgagor is or will become justly indebted to the
Trustee in the amount of the Bond in accordance with the terms of the Financing Agreement and
the Note.

E. Loan Documents.  The term “Loan Documents” shall mean and include the Bond
Purchase Agreement, the Indenture, the Financing Agreement, this Mortgage, the Assignment of
Product Sales Contracts, the Assignment of Revenues contained within this Mortgage, the
Security Agreement contained within this Mortgage, the Fixture Filing contained within this
Mortgage, the Financing Statement contained within this Mortgage, the Bond, the Note, and any
other documents executed and delivered by the Mortgagor in connection therewith, or otherwise
evidencing or securing any indebtedness of the Mortgagor to the Mortgagee.

F. The Liabilities.  As used in this Mortgage, the term “Liabilities” means and
includes all of the following:  the principal of and interest on the Note, the Bond and any and all
other amounts which may at any time be or become due or owing under the Indenture and the
Financing Agreement; all indebtedness of any kind arising under, and all amounts of any kind
which may at any time be or become due or owing to the Mortgagee under or with respect to any
of the Loan Documents; all of the covenants, obligations and agreements (and the truth of all
representations and warranties) of the Mortgagor in, under or pursuant to the Loan Documents;
any and all advances, costs or expenses paid or incurred by the Mortgagee to protect any or all of
the Collateral (hereinafter defined), performance of any obligation of the Mortgagor hereunder
or collection of any amount owing to the Mortgagee which is secured hereby; any and all other
liabilities, obligations and indebtedness, howsoever created, arising or evidenced, direct or
indirect, absolute or contingent, recourse or “nonrecourse,” now or hereafter existing or due or to
become due, owing by the Mortgagor to the Mortgagee; interest on all of the foregoing; all costs
(including, without limitation, attorneys’ fees and expenses) incurred by the Mortgagee or the
Purchaser in the enforcement and collection of the amounts due under the Loan Documents, and
the other documents, instruments, obligations and liabilities described hereinabove; and all
renewals, extensions, amendments, and substitutions of the above whether or not Mortgagor
executes any renewal or extension agreement.

G. The Collateral.  For purposes of this Mortgage, the term “Collateral” means all
of the following, including any after-acquired property of a like kind or nature.  Without
prejudice to its obligations contained in the Loan Documents, the Mortgagor shall advise the
Mortgagee, within forty-five (45) days after June 30 and December 31 of each calendar year
after the date of this Mortgage, as to any additional interests in the Mortgaged Property it has
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acquired and any other material assets acquired by the Mortgagor during such preceding six-
month period and shall, at the request of the Mortgagee or the Owner of the Bond, execute,
acknowledge and deliver such other and further instruments and agreements necessary or
desirable to include such interests and assets as a part of the Mortgaged Property hereunder.

1. All lands and real property, including all leasehold, option rights, mineral
interests, Unpatented Mining Claims (lode), amended claims, relocated claims, royalties and
other real property interests (whether surface, underground, mineral, or other), as more
particularly described on EXHIBITS A-1 and A-2 (Unpatented Mining Claims) and EXHIBIT B
(State Leases) attached hereto and incorporated herein by reference (collectively, the “Lands”).
The term Lands also includes all rights of the Mortgagor under all leases (including State
Leases), licenses, occupancy agreements, concessions or other arrangements, whether written or
oral, whether now existing or entered into at any time hereafter, whereby any person agrees to
pay money or any consideration for the use, possession or occupancy of, or any estate in, the
Lands, the Project or any part thereof, and all rents, income, profits, benefits, avails, advantages
and claims against guarantors under any thereof (all of the foregoing is herein referred to
collectively as the “Leases”).

2. All processed and unprocessed metallic and nonmetallic ore, including uranium
and uranium ore minerals, and all other locatable minerals located in or under all or any part of
the Lands or otherwise produced therefrom (the “Ore”), including “As-Extracted Collateral” as
defined in Wyo. Stat. § 34.1-9-102(a)(vi) of the Wyoming Uniform Commercial Code (the
“UCC”), all whether in-place, extracted, produced, processed, stored or otherwise severed
(collectively, the “Minerals”).

3. All surface or subsurface machinery, equipment, facilities, supplies or other
property of whatsoever kind or nature of Mortgagor (excluding drilling rigs, trucks, automotive
equipment or other property taken to the premises for temporary uses) now or hereafter located
on any of the Lands which are required, used or useful for the production, treatment, storage or
transportation of Minerals, including, without limitation, the in situ solution mining facilities
now existing or hereafter acquired or constructed, consisting of processing plants, process
machinery, and equipment used in connection with such processing plants (the “Equipment”),
including all instruments, accounts and chattel paper arising therefrom (including leases and
conditional sales contracts); and the proceeds of all of the foregoing, including proceeds in the
form of goods, accounts, chattel paper, documents, instruments and general intangibles. 
EXHIBIT C, attached hereto, is a listing of all titled Equipment.

4. All Goods, personal property and/or Equipment of Mortgagor that have become
so related to the Land that an interest in them arises under Wyoming real estate law (the
“Fixtures”).

5. All of Mortgagor's interest now owned or hereafter acquired in and to all Fixtures
and all proceeds, products, renewals, increases, profits, substitutions, replacements, additions,
amendments and accessions thereof, thereto or therefor.

6. All buildings, structures, replacements, furnishings, fixtures, fittings and other
improvements and property of every kind and character now or hereafter located or erected on
the Lands, together with all building or construction materials, equipment, appliances,
machinery, plant equipment, fittings, apparati, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Lands, including (without
limitation) all  motors, boilers, engines and devices for the  operation of  pumps, and all  heating,
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 electrical, lighting, power, plumbing, air conditioning, refrigeration and ventilation equipment
(all of the foregoing is herein referred to collectively as the “Improvements”).

7. All building materials, goods, construction materials, appliances (including
stoves, refrigerators, water fountains and coolers, fans, heaters, incinerators, compactors,
dishwashers, clothes washers and dryers, water heaters and similar equipment), supplies, blinds,
window shades, carpeting, floor coverings, elevators, office equipment, growing plants, fire
sprinklers and alarms, control devices, equipment (including motor vehicles and all window
cleaning, building cleaning, swimming pool, recreational, monitoring, garbage, air conditioning,
pest control and other equipment), tools, furnishings, furniture, light fixtures, non-structural
additions to the Lands, and all other tangible property of any kind or character now or hereafter
owned by the Mortgagor and used or useful in connection with the Lands, any construction
undertaken in or on the Lands, any trade, business or other activity (whether or not engaged in
for profit) for which the Lands are used, the maintenance of the Lands or the convenience of any
guests, licensees or invitees of the Mortgagor, all regardless of whether located in or on the
Lands or located elsewhere for purposes of fabrication, storage or otherwise (all of the foregoing
is herein referred to collectively as the “Goods”). 

8. To the extent assignable, all goodwill, trademarks, trade names, option rights,
purchase contracts, contract rights, books and records and general intangibles of the Mortgagor
relating to the Lands, and all accounts, contract rights, instruments, chattel paper and other rights
of the Mortgagor for payment of money for property sold or lent, for services rendered, for
money lent, or for advances or deposits made, all building permits, governmental permits,
licenses and authorizations related to the Lands, any other agreements now or in the future
existing respecting the management and operations of the Project, all amendments or
modifications to any of the foregoing, and any other management agreements, leasing
agreements and any maintenance and service contracts, and any other intangible property of the
Mortgagor related to the Lands (all of the foregoing is herein referred to collectively as the
“General Intangibles”).

9. To the extent assignable, all building permits, governmental permits, licenses and
authorizations related to the Project, as set forth in EXHIBIT F attached hereto. 

10.  To the extent assignable, all accounts receivable, contract rights, notes
receivable, revenues, rents, issues, profits, royalties, avails, income and other benefits derived or
owned by the Mortgagor directly or indirectly from the Lands and the Project (all of the
foregoing are herein collectively called the “Revenues”).

11. All rights of the Mortgagor to plans and specifications, designs, drawings and
other matters prepared for any construction or improvements in or on the Lands (all of the
foregoing are herein called the “Plans”).

12. All rights of the Mortgagor as seller or borrower under any agreement, contract,
understanding or arrangement pursuant to which the Mortgagor has or may hereafter have, with
the consent of the Mortgagee, obtained the agreement of any Person to pay or disburse any
money for the Mortgagor’s sale (or borrowing on the security) of the Collateral or any part
thereof (all of the foregoing are herein referred to collectively as the “Contracts for Sale”).

13. All contracts for the sale of Ore produced by the Mortgagor (the “Product Sales
Contracts”) which have been assigned to the Mortgagee by the Mortgagor and Ur-Energy USA
Inc., a Colorado corporation, which is the sole member and manager of Mortgagor, and which is
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a Guarantor of Borrower’s Obligations (as defined in the Financing Agreement), pursuant to that
certain Assignment of Product Sales Contracts dated as of the date hereof.

14. All contracts, if any, now in effect or hereafter entered into by the Mortgagor, for
the sale, purchase, exchange, supply, handling, processing, refining, beneficiation and/or
transportation of Ore produced from all or any part of the Lands or from any other lands any
production from which, or profits or proceeds from such production, is attributable to any
interest in the Lands (all of the foregoing are herein referred to collectively as the “Post-
Production Contracts”); provided, however, that Post-Production Contracts excludes Product
Sales Contracts.  

15. All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost
savings, governmental subsidy payments, governmentally-registered credits (such as emissions
reduction credits) and payments of any kind due from or payable by (i) any federal, state,
municipal or other governmental or quasi-governmental agency, authority or district (a
“Governmental Agency”) or (ii) any insurance or utility company relating to any or all of the
Lands and the Project.

16. All refunds, rebates, reimbursements and payments of any kind due from or
payable by any Governmental Agency for any taxes, assessments, or governmental or quasi-
governmental charges or levies imposed upon Mortgagor with respect to the Collateral or upon
any or all of the Collateral.

17. All goods held for sale or lease or furnished under contracts of service, raw
materials, works in progress, materials used or consumed in operation of the Project, and goods
held for sale or lease or furnished under contracts of service (all of the foregoing are herein
collectively called the “Inventory”).

18. All other property or rights of the Mortgagor of any kind or character related to
the Lands, the Improvements, the Unpatented Mining Claims and the Project, and all proceeds
(including, without limitation, insurance and condemnation proceeds) and products of any of the
foregoing.  (The Lands, the Improvements and the Unpatented Mining Claims described herein,
and any other property which is real estate under applicable law, is sometimes referred to
collectively herein as the “Mortgaged Property.”)

GRANT

NOW THEREFORE, for and in consideration of the various agreements contained
herein and in the Financing Agreement and the Loan Documents, and for other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged by the
Mortgagor, and in order to secure the full, timely and proper payment and performance of each
and every one of the Liabilities:

THE MORTGAGOR HEREBY MORTGAGES, CONVEYS, GRANTS,
BARGAINS, SELLS, TRANSFERS AND ASSIGNS TO THE MORTGAGEE
AND ITS SUCCESSORS AND ASSIGNS FOREVER, AND GRANTS TO
THE MORTGAGEE A CONTINUING SECURITY INTEREST IN AND TO,
ALL OF THE COLLATERAL

TO HAVE AND TO HOLD the Collateral unto the Mortgagee and its successors and
assigns forever, hereby expressly waiving and releasing any and all right, benefit, privilege,
advantage or exemption under and by virtue of any and all statutes and laws of the State or other
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jurisdiction in which the Collateral is located providing for the exemption of homesteads from
sale on execution or otherwise.

Except as set forth in EXHIBIT D, the Mortgagor hereby covenants with and warrants to
the Mortgagee and with the purchaser at any foreclosure sale:  that at the execution and delivery
hereof it (i) is the record owner of and holds an exclusive possessory interest in the Unpatented
Mining Claims comprising a portion of the Lands, subject only to the paramount title of the
United States as to those Unpatented Mining Claims and the rights, if any, of third parties to the
lands within such Unpatented Mining Claims pursuant to the Multiple Mineral Development Act
of 1954, the Surface Resources and Multiple Use Act of 1955 and the Federal Land Policy and
Management Act of 1976; and (ii) holds a good and valid leasehold interest in the State Leases;
that the Collateral is free from all encumbrances arising by, through or under Mortgagor, or, to
Mortgagor’s knowledge, any third party (and any claim of any other person thereto) other than
the encumbrances set forth on EXHIBIT D attached hereto and made a part hereof (the
“Permitted Encumbrances”); that it has good and lawful right to sell, mortgage and convey the
Collateral (subject, with respect to the State Leases, to obtaining the consent of the Office of State
Lands and Investments of the State of Wyoming); and that, subject to the exceptions and
limitations set forth in this paragraph, it and its successors and assigns will forever warrant and
defend its right, title and interest in and to the Collateral against all claims and demands
whatsoever.  Nothing herein shall be deemed a representation that any Unpatented Mining Claim
contains a discovery of valuable minerals, or that Mortgagor has established or is maintaining
pedis possessio rights with respect to any such claim.

ARTICLE I
COVENANTS AND AGREEMENTS OF MORTGAGOR

Further to secure the full, timely and proper payment and performance of the Liabilities,
the Mortgagor hereby covenants and agrees with, and warrants to the Mortgagee as follows:

1. Payment and Performance of Liabilities.  The Mortgagor will duly pay and
perform its obligations hereunder and under and in connection with the Loan Documents to which
it is a party as and when required by their terms.

2. Warrant and Defend Title.  The Mortgagor will warrant and forever defend its
right, title and interest in and to the Unpatented Mining Claims and State Leases related to the
Lands and Post-Production Contracts (except to the extent such Mortgagor is permitted to
encumber, abandon or dispose of the same pursuant to this Mortgage or the Loan Documents
without resulting in an Event of Default) unto the Mortgagee against every Person whomsoever
lawfully claiming the same or any part thereof and the Mortgagor will maintain and preserve the
lien hereby created. 

3. Further Assurances.  Upon the request of the Mortgagee or the Purchaser, the
Mortgagor will execute and deliver such other and further instruments and will do such other and
further acts as in the reasonable opinion of the Mortgagee or the Purchaser may be necessary or
desirable to carry out more effectually the purposes of this Mortgage, including (a) prompt
correction of any defect which may hereafter be discovered in the execution and acknowledgment
of this Mortgage or any other document executed in connection herewith, and (b) supplements to
this Mortgage as reasonably required from time to time by the Mortgagee.

4. Payment of Taxes and Fees.  The Mortgagor will pay and discharge, as the same
may become due and payable, all taxes, assessments, fees and other governmental charges or
levies against it or on any of its property, as well as claims of any kind or character (including
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claims for sums due for labor, material, supplies, Goods, General Intangibles and services);
provided, however, that the foregoing shall not require the Mortgagor to pay or discharge any
such tax assessment, fee, charge, levy or claim so long as it shall be diligently contesting the
validity or amount thereof in good faith by appropriate proceedings and shall have set aside on its
books adequate reserves in accordance with generally accepted accounting principles with respect
thereto.

5. Maintenance of Collateral. Subject to the provisions and rights set forth in the
Financing Agreement, the Mortgagor will:  not abandon the Collateral; not do or suffer anything
to be done which would depreciate or impair the value of the Collateral or the security of this
Mortgage; not remove or demolish any of the Improvements; pay promptly for all labor and
materials for all construction, repairs and improvements to or on the Collateral; not make any
changes, additions or alterations to the Collateral or the Improvements except as required by any
applicable governmental requirement or as otherwise approved in writing by the Mortgagee and
Purchaser; maintain, preserve and keep the Goods and the Improvements in good, safe and
insurable condition and repair and promptly make any needful and proper repairs, replacements,
renewals, additions or substitutions required by wear, damage, obsolescence or destruction;
promptly restore and replace any of the Improvements, Goods or Equipment which are destroyed
or damaged; not commit, suffer, or permit waste of any part of the Mortgaged Property, except
for the anticipated and permitted recovery of Minerals; and maintain all grounds and abutting
streets,  sidewalks and roads in good and neat order and repair.  The Mortgagor will (i) cause each
of the Lands owned, held or hereafter acquired by or for the Mortgagor and necessary or
appropriate to the operation of an in-situ recovery operation, or mine or mines upon the Lands to
be kept in full force and effect by the payment of whatever sums may become payable and by the
fulfillment of whatever other obligations, and the performance of whatever other acts may be
required to the end that forfeiture or termination of each such interest shall be prevented unless
the termination, forfeiture or other relinquishment of the interest is authorized by any operating
plan or plan of operations then in effect thereunder, (ii) conduct all drilling, mining, exploratory
work and related operations and activities in compliance with applicable federal, state and local
laws and good and miner-like practice, (iii) maintain the Mortgagor as the sole owner of, and
retain its exclusive possession of, all Unpatented Mining Claims, free and clear of all liens,
subject only to the paramount title of the United States, statutory rights of third parties, and
Permitted Encumbrances, (iv) timely pay all required federal claim maintenance fees, and timely
record and file in the appropriate county and federal offices adequate affidavits and notices of
timely payment of such fees, and amend, relocate, and locate new mining claims with respect to
those Unpatented Mining Claims as reasonably necessary to protect the Mortgagor’s and the
Mortgagee’s interest in the Collateral, (v) timely make all payments and perform all obligations
to prevent the forfeiture or termination of any portion of the Lands, and (vi) do all other things
necessary to preserve and maintain the right, title and interest of the Mortgagee and the Purchaser
in the Collateral.  Subject to the rights set forth in Section 3.01 of the Financing Agreement, the
Mortgagor shall not abandon all or any portion of the Lands that is producing or capable of
commercial production or forfeit, surrender or release any lease, sublease, operating agreement or
other agreement or instrument comprising or affecting the Collateral.

6. Maintenance of Unpatented Mining Claims and Payment of State Leases.  To
the extent not otherwise addressed herein, the Mortgagor covenants and agrees to timely pay all
claim maintenance fees, to timely make all filings and recordings, including affidavits of
payment, and to otherwise timely take all other necessary actions and pay such amounts relating
to the preservation, maintenance, continuance and validity of Unpatented Mining Claims as may
be required by any federal, state or local governmental authority.  The Mortgagor shall pay all
fees and expenses relating to the Unpatented Mining Claims, including but not limited to annual
maintenance fees, on or before July 15  of each year, and provide an “Affidavit of Payment ofth
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Maintenance Fees and of Intention to Hold Mining Claims” (with list attached) to Purchaser
within five (5) days of payment or by August 1  of each year, whichever shall occur first.  In thest

event that the Purchaser has not received the notice and evidence described in the preceding
sentence by August 1, the Purchaser may, on behalf of the Mortgagor, make and pay any claim
maintenance fees, in which event the Mortgagor shall promptly reimburse the Purchaser for any
such fees, with interest at the rate set forth in the Financing Agreement, in addition to any costs
and expenses incurred in making such payments, and all such amounts shall be Liabilities
hereunder.  Mortgagor further covenants and agrees to pay all required fees due in respect of the
State Leases at least forty-five days prior to deadlines for such required payments and provide
prompt written notice and evidence of the payment to Purchaser.

7. Access by Mortgagee and Purchaser.  The Mortgagor will at all times:  deliver
to the Purchaser either all of its executed originals or certified copies of all certificates of location
and amendments thereto, leases, agreements creating or evidencing Goods, General Intangibles,
Plans, Contracts for Sale, all amendments and supplements thereto, and any other document
which is, or which evidences, governs, or creates, Collateral; permit access by the Mortgagee and
the Purchaser to its books and records, development and operations progress reports, sales
records, offices, insurance policies and other papers for examination and the making of copies
and extracts; prepare such schedules, summaries, reports and progress schedules as the Purchaser
may request; and permit the Mortgagee and the Purchaser, through their employees,
representatives and agents, to enter upon the Lands at any time, subject to appropriate safety
training and procedures, for the purpose of investigating and inspecting the condition and
operation of the Collateral, and do all other things necessary or proper to enable the Mortgagee
and the Purchaser to exercise this right upon reasonable notice at such times as the Mortgagee or
the Purchaser may reasonably request.  For clarity, if Mortgagee or Purchaser or anyone on the
behalf of either visits the site as part of an inspection, audit or otherwise, those representatives
will participate in required training and adhere to all site safety and environmental rules and
regulations during the course of the visit or work on site.

8. Insurance Requirements.

(a) Insurance.  Mortgagor, at its sole cost and expense, shall insure and keep insured
the Collateral against such perils and hazards, and in such amounts and with such limits, as
Purchaser may from time to time require, and, in any event, including:

(i) All Risk.  Insurance against loss to the Collateral which shall be on an "all risk"
policy form, covering insurance risks no less broad than those covered under a
Standard Multi Peril (SMP) policy form, which contains a Commercial ISO
"Causes of Loss-Special Form," in the then current form, including theft and
insurance against such other risks as Purchaser may reasonably require, including,
but not limited to, insurance covering the cost of demolition of undamaged
portions of any portion of the Collateral when required by code or ordinance, the
increased cost of reconstruction to conform with current code or ordinance
requirements and the cost of debris removal;

(ii) Boiler and Machinery.  Broad form boiler and machinery insurance including
business interruption/extra expense insurance, on all equipment and objects
customarily covered by such insurance and/or involved in the heating, cooling,
electrical and mechanical systems of the Mortgaged Property (if any are located at
the Mortgaged Property), providing for full repair and  replacement cost  coverage,
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and other insurance of the types and in amounts as Purchaser may reasonably
require, but in no event less than that customarily carried by persons owning or
operating like properties;

(iii) Earthquake. Insurance against loss or damage by earthquake, if the Mortgaged
Property is now, or at any time while the Bond remains outstanding shall be,
situated in any area which is classified as a Major Damage Zone and Zone 1, by
the International Conference of Building Officials, in an amount equal to the
probable maximum loss for the Mortgaged Property, Fixtures and Equipment, plus
the cost of debris removal; [WAITING FOR CERTIFICATION FROM PENNE
THAT PROJECT IS NOT IN FLOOD ZONE AND EARTHQUAKE ZONE]

(iv) Public Liability.  Commercial general public liability insurance against death,
bodily injury and property damage arising in connection with the Mortgaged
Property. Such policy shall be written on an occurrence basis, shall list Mortgagor
as the named insured, shall designate thereon the location of the Mortgaged
Property and have such limits as Purchaser may reasonably require, but in no event
less than $1,000,000 per occurrence and $2,000,000 aggregate.  Mortgagor shall
also obtain excess umbrella liability insurance with such limits as the Purchaser
may reasonably require, but in no event less than $5,000,000;

(v) Business Interruption Insurance. Business interruption insurance against loss of
income suffered after a disaster or an event of force majeure while the Facility (as
defined in the Financing Agreement) is either closed because of the disaster or in
the process of being rebuilt after the disaster; and

(vi) Other Insurance.  Such other insurance relating to the Collateral and the use and
operation thereof, as Purchaser may, from time to time, reasonably require.

(b) Policy Requirements.  All insurance shall:  (i) be carried in companies acceptable
to Purchaser; (ii) be in form and content acceptable to Purchaser; (iii) provide thirty (30) days’
advance written notice to Purchaser before any cancellation, adverse material modification or
notice of non-renewal; and (iv) to the extent limits are not otherwise specified herein, contain
deductibles which are in amounts acceptable to Purchaser. [WAITING FOR FURTHER
INFORMATION FROM PENNE]

All physical damage policies and renewals shall contain a standard mortgage clause
naming the Mortgagee as beneficiary, which clause shall expressly state that any breach of any
condition or warranty by Mortgagor shall not prejudice the rights of Mortgagee under such
insurance; and a loss payable clause in favor of the Mortgagee for Goods, General Intangibles,
contents, Inventory, Equipment and business interruption.  All liability policies and renewals
shall name the Mortgagee as an additional insured or loss payee.  No additional parties shall
appear in the mortgage or loss payable clause without Purchaser’s prior written consent.  All
deductibles shall be in amounts acceptable to Purchaser.  In the event of the foreclosure of this
Mortgage or any other transfer of title to the Mortgaged Property in full or partial satisfaction of
the Liabilities, all right, title and interest of Mortgagor in and to all insurance policies and
renewals thereof then in force shall pass to the purchaser or grantee.

(c) Delivery of Policies.  Any notice pertaining to insurance and required pursuant to
this Section 8 shall be given in the manner provided in ARTICLE IV. Section 6 below to the
Purchaser.  The insurance shall be evidenced by the original policy or a true and certified copy of
the original policy, or in the case of liability insurance, by certificates of insurance.  Mortgagor
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shall deliver the originals, certified copies or certificates of insurance, along with evidence of
payment for the policies and continuing coverage, to Purchaser at least fifteen (15) days before 
the expiration of existing policies.  If Purchaser has not received satisfactory evidence of such
renewal or substitute insurance in the time frame herein specified, Purchaser shall have the right,
but not the obligation, to purchase such insurance for Mortgagee’s interest only.  Any amounts so
disbursed by Purchaser pursuant to this Section shall be a part of the Liabilities and shall bear
interest at the interest rate stated in Section 4.03(5) of the Financing Agreement.  Nothing
contained in this Section shall require Mortgagee or Purchaser to incur any expense or take any
action hereunder, and inaction by Mortgagee or Purchaser shall not be considered a waiver of any
right accruing to Mortgagee on account of this Section.

(d) Separate Insurance.  Mortgagor shall not carry any separate insurance on the
Collateral concurrent in kind or form with any insurance required hereunder or contributing in the
event of loss without Purchaser’s prior written consent, and any such policy shall have attached a
standard non-contributing mortgagee clause, with loss payable to Mortgagee, and shall otherwise
meet all other requirements set forth herein.

(e) Notice of Casualty.  Mortgagor shall give immediate notice of any loss to
Mortgagee and Purchaser.  In case of loss covered by any of such policies, Mortgagee is
authorized to adjust, collect and compromise, with Purchaser’s written approval, all claims
thereunder and in such case, Mortgagor covenants to sign upon demand, or Mortgagee may sign
or endorse on Mortgagor’s behalf, all necessary proofs of loss, receipts, releases and other papers
required by the insurance companies to be signed by Mortgagor.  Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact for the purposes set forth in the preceding sentence. 
Mortgagee may deduct from such insurance proceeds any expenses incurred by Mortgagee in the
collection and settlement thereof, including, but not limited to, attorneys’ and adjusters’ fees and
charges.

(f) Application of Proceeds.  If all or any part of the Collateral shall be damaged or
destroyed by fire or other casualty or shall be damaged or taken through the exercise of the power
of eminent domain or other cause described in this Section 8, Mortgagor shall promptly and with
all due diligence restore and repair the Mortgaged Property whether or not the net insurance
proceeds, award or other compensation (collectively, the “Proceeds”) are sufficient to pay the cost
of such restoration or repair.  In the event of a loss, Mortgagor shall obtain a construction monitor
satisfactory to the Purchaser to oversee the application of the Proceeds towards such restoration
and repair.  Mortgagee may require that all plans and specifications for such restoration or repair
be submitted to and approved by Purchaser in writing prior to commencement of the work and all
such plans and specifications shall be subject to regulatory approvals.  Mortgagee and Purchaser
agree that ultimate approval rests with applicable regulatory authorities.  At Purchaser’s election,
to be exercised by written notice by the Mortgagee to the Mortgagor within thirty (30) days
following Mortgagee’s unrestricted receipt in cash or the equivalent thereof of the Proceeds, the
entire amount of the Proceeds, shall either:  (i) be applied to the Liabilities in such order and
manner as Purchaser may elect or (ii) be made available to Mortgagor on the terms and conditions
set forth in this Section 8(f) to finance the cost of restoration or repair with any excess to be
applied to the Liabilities in the inverse order of maturity.  If the amount of the Proceeds to be
made available to Mortgagor pursuant to this Section 8(f) is less than the cost of the restoration or
repair as reasonably estimated by Mortgagee at any time prior to completion thereof, Mortgagor
shall cause to be deposited with Mortgagee the amount of such deficiency within thirty (30) days
of Mortgagee’s written request therefor (but in no event later than the commencement of the
work) and Mortgagor’s deposited funds shall be disbursed prior to the Proceeds.  If Mortgagor is
required to deposit funds under this Section 8(f), the deposit of such funds shall be a condition
precedent to Mortgagee’s obligation to disburse the Proceeds held by Mortgagee hereunder.  The
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amount of the Proceeds which is to be made available to Mortgagor, together with any deposits
made by Mortgagor hereunder, shall be held by Mortgagee to be disbursed from time to time to
pay the cost of repair or restoration either, at Purchaser’s option, to Mortgagor or directly to
contractors, subcontractors, material suppliers and other persons entitled to payment in
accordance with and subject to such conditions to disbursement as Purchaser may impose to
assure that the work is fully completed in a good and workmanlike manner and paid for and that
no liens or claims arise by reason thereof.  Purchaser may require (i) evidence of the estimated
cost of completion of such restoration or repair satisfactory to Purchaser, and (ii) such architect’s
certificates, waivers of lien, contractors’ sworn statements, title insurance endorsements, plats of
survey and other evidence of cost, payment and performance acceptable to Purchaser.  If
Purchaser requires mechanics’ and materialmen’s lien waivers in advance of making
disbursements, such waivers shall be deposited with Purchaser.  No payment made prior to final
completion of the repair or restoration shall exceed ninety percent (90%) of the value of the work
performed from time to time.  Without limitation of the foregoing, Mortgagee shall have the right
at all times to apply such funds to the cure of any Event of Default or the performance of any
obligations of Mortgagor under the Loan Documents.

9. Eminent Domain.  In case the Collateral, or any part or interest in any thereof, is
taken by condemnation, the Mortgagee is hereby irrevocably authorized and empowered to
collect and receive all compensation and awards of any kind whatsoever (referred to collectively
herein as “Condemnation Awards”) which may be paid for any property taken or for damages to
any property not taken (all of which the Mortgagor hereby assigns to the Mortgagee), and all
Condemnation Awards so received shall be forthwith applied by the Mortgagee, as provided in
Section 8(f).

10. Governmental Requirements.  The Mortgagor will at all times cause the
Collateral and the use and condition thereof to comply with all federal, state, county, municipal,
local and other governmental statutes, ordinances, requirements, regulations, rules, orders and
decrees of any kind whatsoever that apply or relate to the Collateral or the use thereof, and will
observe and comply with all conditions and requirements necessary to preserve and extend any
and all rights, licenses, permits, privileges, franchises and concessions (including, without
limitation, those relating to land use and development, landmark preservation, construction,
access, water rights and use, noise and pollution) which are applicable to or have been granted for
the Collateral or the use thereof.

11. No Mechanics’ Liens.  The Mortgagor will not do or permit to be done any act or
thing, and no person shall have any right or power to do any act or thing, whereby any
mechanics’ lien under the laws of the State of Wyoming can arise against or attach to the
Collateral or any part thereof unless such lien shall first be wholly waived as against this
Mortgage.  In addition, it is further expressly made a covenant and condition hereof that the lien
of this Mortgage shall extend to any and all Improvements and Fixtures now or hereafter on the
Mortgaged Property, prior to any other lien thereon that may be claimed by any person, so that
subsequently accruing claims to a lien on the Mortgaged Property shall be junior and subordinate
to this Mortgage.  All contractors, subcontractors, and other parties dealing with the Mortgaged
Property, or with any parties interested therein, are hereby required to take notice of the above
provisions.

12. Continuing Priority.  Subject to the provisions and rights set forth in the
Financing Agreement, the Mortgagor will:  pay such fees, taxes and charges, execute and file (at
the Mortgagor’s expense) such financing statements, obtain such acknowledgments or consents,
notify such obligors or providers of services and materials and do all such other acts and things as
the Mortgagee or the Purchaser may from time to time request to establish and maintain a valid
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and perfected first and prior lien on and security interest in the Collateral and, effective after the
occurrence and during the continuance of an Event of Default, the Mortgagor shall provide for
payment to the Mortgagee directly of all cash proceeds thereof, with the Mortgagee in possession
of the Collateral to the extent it requests; maintain its executive office at all times at the address
shown herein or provide thirty days written notice prior to moving; keep all of its books and
records relating to the Collateral on the Mortgaged Property or at such address; keep all tangible
Collateral on the premises and the Lands except as the Mortgagee may otherwise consent in
writing; make notations on its books and records sufficient to enable the Mortgagee, as well as
third parties, to determine the interest of the Mortgagee hereunder; and not collect any rents or the
proceeds of any of the Leases, or General Intangibles more than thirty (30) days before the same
shall be due and payable except as the Mortgagee may otherwise consent in writing.

13. Utilities.  The Mortgagor will pay all utility charges incurred in connection with
the Collateral and maintain all utility services available for use at the Mortgaged Property.

14. Contract Maintenance: Other Agreements.  The Mortgagor will, for the benefit
of the Mortgagee and the Purchaser, fully and promptly perform each obligation and satisfy each
condition imposed on it under any Contract for Sale, Lease, General Intangible, exploration
contract or other agreement so that there will be no default thereunder and so that the Persons
(other than the Mortgagor) obligated thereon shall be and remain at all times obligated to perform
for the benefit of the Mortgagee; and the Mortgagor will not permit to exist any condition, event
or fact which could allow or serve as a basis or justification for any such Person to avoid such
performance.

15. Agreements Affecting the Collateral.  The Mortgagor shall keep, observe,
perform and comply with all covenants, conditions and restrictions affecting the Collateral, any
operating agreements or other writings relating to the Collateral, and all leases, instruments and
documents relating thereto or evidencing or securing any indebtedness secured thereby.

16. No Assignments; Future Leases.  Subject to the provisions of the Financing
Agreement, the Mortgagor will not cause or permit any Revenues, issues, profits, Leases,
Contracts for Sale, Product Sales Contracts or other contracts relating to the Collateral, or any
interest in any thereof, to be assigned, transferred, conveyed, pledged or disposed of, to any party
other than the Mortgagee or the Purchaser without first obtaining the express written consent of
the Purchaser thereto.  In addition, the Mortgagor shall not cause or permit all or any portion of or
interest in the Collateral to be leased directly or indirectly to any Person, except pursuant to
written leases approved by the Purchaser.  Each such lease shall contain, at the Purchaser’s
election, either (i) a provision to the effect that the tenant shall, at the request of the Purchaser,
deliver to the Mortgagee an instrument, in form and substance satisfactory to the Purchaser, in
which the tenant agrees that no action taken by the Mortgagee to enforce this Mortgage by
foreclosure, or by accepting a deed in lieu of foreclosure, or by resorting to any other remedies
available to the Mortgagee, shall terminate the lease or invalidate any of the terms thereof and
that tenant will attorn to the Mortgagee, to the purchaser at a foreclosure sale, or to a grantee in a
voluntary conveyance, and will recognize such entity as landlord for the balance of the term of
the lease, providing that the Mortgagee will agree with the tenant that, as long as the tenant is not
in default under any of the terms of its lease, the tenant’s possession will not be disturbed by the
Mortgagee, or (ii) a subordination clause providing that the lease and the interest of the lessee in
the demised real estate are in all respects subject and subordinate to this Mortgage; provided,
however, that in the event any such lease fails for any reason to contain either of such provisions,
no proceeding by the Mortgagee to foreclose this Mortgage, or action by way of its entry into
possession after any Event of Default hereunder, shall in or of itself operate to terminate such
lease unless the  Mortgagee  or the  Purchaser  expressly  requests  such  relief  in  writing, but the
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 preceding provisions of this Section 16 shall never be construed as subordinating this Mortgage
to any such lease or any other lease.

17. Financial Reporting.  The Mortgagor will at all times comply (or cause to be
complied with) the financial reporting requirements of the Indenture and the Financing
Agreement and will comply with all covenants contained therein.

18. Collections.  Until such time as the Mortgagee shall notify the Mortgagor of the
revocation of such power and authority, the Mortgagor will, at its own expense, endeavor to
collect, as and when due, all amounts due with respect to any of the Revenues, Leases, Contracts
for Sale, Product Sales Contracts, Post Production Contracts, Goods, General Intangibles and
other Collateral, including the taking of such action with respect to such collection as the
Mortgagee may reasonably request, or, in the absence of such request, as the Mortgagor may
deem advisable.  (While reserving the right to revoke such power and authority at any time, it is
the Mortgagee’s present intention not to revoke such authority unless an Event of Default should
occur or the Mortgagee is made to feel insecure concerning any of the Liabilities or performance
under any of the Loan Documents.)  The Mortgagee, however, may, at any time, after the
occurrence and during the continuance of an Event of Default, whether before or after any
revocation of such power and authority or the maturity of any of the Liabilities, notify any parties
obligated on any of the Revenues, Leases, Contracts for Sale, Product Sales Contracts, Goods,
General Intangibles and other Collateral to make payment to the Mortgagee of any amounts due
or to become due thereunder and enforce collection of any of the Revenues, Leases, Contracts for
Sale, Product Sales Contracts, Goods, General Intangibles or other Collateral by suit or otherwise
and surrender, release or exchange all or any part thereof, or compromise or extend or renew for
any period (whether or not longer than the original period) any indebtedness thereunder or
evidenced thereby.  Upon request of the Mortgagee or the Purchaser, after the occurrence and
during the continuance of an Event of Default, the Mortgagor will, at its own expense, notify any
parties obligated on any of the Revenues, Leases, Contracts for Sale, Product Sales Contracts,
Goods, General Intangibles or other Collateral to make payment to the Mortgagee of the amounts
due or to become due thereunder.

19. Mortgagee’s Performance.  If the Mortgagor fails to pay or perform any of its
obligations herein contained (including payment of expenses of foreclosure and court costs), the
Mortgagee may (but need not), as agent or attorney-in-fact of the Mortgagor, after the occurrence
and during the continuance of an Event of Default, after giving the Mortgagor notice of its
intention to do so (no such notice need be given after the occurrence of an Event of Default),
make any payment or perform (or cause to be performed) any obligation of the Mortgagor
hereunder, in any form and manner deemed expedient by the Mortgagee, and any amount so paid
or expended (plus reasonable compensation to the Mortgagee for its out-of-pocket and other
expenses for each matter for which it acts under this Mortgage), with interest thereon at the rate
provided in Section 4.03(5) of the Financing Agreement, shall be added to the principal debt
hereby secured and shall be repaid to the Mortgagee upon demand.  By way of illustration and not
in limitation of the foregoing, the Mortgagee may (but need not) do all or any of the following: 
make payments of principal or interest or other amounts on any lien, encumbrance or charge on
any of the Collateral; complete construction; make repairs; collect rents, prosecute collection of
the Collateral or proceeds thereof; purchase, discharge, compromise or settle any tax lien or any
other lien, encumbrance, suit, proceeding, title or claim thereof, contest any tax or assessment;
and redeem from any tax sale or forfeiture affecting the Mortgaged Property.  In making any
payment or securing any performance relating to any obligation of the Mortgagor hereunder, the
Mortgagee shall (as long as it acts in good faith) be the  judge of the legality, validity and  amount
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of any lien or encumbrance and of all other matters necessary to be determined in satisfaction 
thereof.  No such action of the Mortgagee shall ever be considered as a waiver of any right
accruing to it on account of the occurrence of any matter which constitutes an Event of Default.

20. Subrogation.  To the extent that the Mortgagee, on or after the date hereof pays
any sum due under any provision of law or any instrument or document creating any lien prior or
superior to the lien of this Mortgage, or the Mortgagor or any other Person pays any such sum
with the proceeds of the Loan to the Mortgagor, the Mortgagee shall have and be entitled to a lien
on the Collateral equal in priority to the lien discharged, and the Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of such
lien, which shall remain in existence and benefit the Mortgagee in securing the Liabilities.

21. Mortgagor’s Right to Contest.  Mortgagor may contest or object to the legal
validity or amount of any mechanics or materialmen’s lien on the Collateral provided that:  (a)
Mortgagor contests such unpaid item by appropriate proceedings diligently and in good faith, and
(b) Mortgagor procures and maintains a stay of any proceedings to enforce any judgment for
collection of the mechanic’s or materialmen’s lien.   

Mortgagor’s tax or assessment liabilities may be deemed delinquent, and a tax lien or
assessment lien may be imposed, but only if Mortgagor has contested, or is actively contesting,
tax liabilities, tax liens or assessments in good faith before Wyoming administrative agencies
and/or courts as expressly permitted in Title 39 of the Wyoming Statutes. 

Any contest by Mortgagor shall be at its own expense, in good faith, but only with the
written consent of the Purchaser (except with respect to State taxes where Mortgagor will need to
obtain the written consent of the Mortgagee, which consent will not be unreasonably denied or
delayed).  During the course of such contest, however, Mortgagor will continue to make or cause
to be made any required yearly maintenance or rental fees applicable to its Unpatented Mining
Claims or perform any required assessment work or improvements annually on each claim and to
pay required rental and other fees on its State Leases.  Mortgagor may also be required to furnish
Mortgagee with any such other security or assurances as may be requested by the Purchaser.

Within ten (10) Business Days of final administrative or judicial resolution of any dispute,
Mortgagor shall pay liens, taxes or assessments adjudicated as due and owing.

22. Change in General Mining Law.  In the event of the repeal or modification of the
current General Mining Law of 1872 during the term of this Mortgage, such that the interest of
the Mortgagor in those lands which are material to the exploration, development or operation of
the Lands is adversely affected, modified or transformed, the Mortgagor will use its best efforts to
retain its interest in those Lands and will consult with the Mortgagee and the Purchaser to
determine how best to preserve the interest of the Mortgagor and the interest of the Mortgagee
and the Purchaser in the affected Collateral, and the Mortgagor shall take no action in relation
thereto, which in the reasonable opinion of the Mortgagee or the Purchaser or their counsel, could
adversely affect or impair their interest in the Collateral or under this Mortgage.  An increase in
the annual claim maintenance fee applicable to the Unpatented Mining Claims from time to time
in accordance with the General Mining Law of 1872 and applicable regulations shall not
constitute a modification of the General Mining Law of 1872 for the purposes of the application
of this Section 22.

23. Recording and Filing.  The Purchaser, at the expense of the Mortgagor, shall be
responsible for the original filing of all (i) Security Documents and related filing statements, and
(ii) mortgage releases and termination statements, and any other documents required to effect the
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issuance of the Bond and the Loan. Thereafter the Mortgagee, at the Mortgagor’s expense, shall
pay all fees, taxes and charges, execute, record, register, deposit and file every other instrument in
addition or supplemental to the initial Security Documents, including financing statements and
continuations thereof, in such offices and places and at such times and as often as may be
reasonably necessary to preserve, protect and renew the lien as a valid, first lien on and prior
perfected security interest in real property, Goods or General Intangibles (except as otherwise
permitted pursuant to this Mortgage), as the case may be, and the rights and remedies of the
Mortgagee, obtain such acknowledgments or consents, notify all obligors or providers of services
and materials and otherwise do and observe all things or matters necessary or expedient to be
done or observed by reason of any applicable Law, or as the Purchaser reasonably may request
from time to time, for the purpose of effectively, maintaining and preserving the lien hereof on
and in the Mortgaged Property.

24. Sale or Mortgage of the Mortgaged Property.  Except in the ordinary course of
business and subject to Section 3.01(d) of the Financing Agreement, the Mortgagor will not,
without the prior consent of the Purchaser, sell, assign, transfer, convey, lease or otherwise
dispose of or encumber the Mortgaged Property nor any portion thereof, nor any of the
Mortgagor’s right, title or interest therein, nor contract to do nor permit to occur any of the
foregoing, without first securing the written consent of the Purchaser.  Upon the disposition of
any Mortgaged Property permitted pursuant to this Mortgage or the Loan Documents, the
Mortgagee shall, at the Mortgagor’s expense, execute and deliver to the Mortgagor all
instruments and other documents as may be necessary or proper to release the lien on and security
interest in such Mortgaged Property which has been granted hereunder.

25. Records, Statements and Reports.  The Mortgagor will keep financial records
and statements reflecting all of its business affairs and transactions in accordance with generally
accepted accounting principles and will furnish or cause to be furnished to the Mortgagee and the
Purchaser such information concerning the business, affairs and financial condition of the
Mortgagor as the Mortgagee or the Purchaser may from time to time reasonably request.

26. After-Acquired Properties.  Without prejudice to its obligations contained in the
Loan Documents, the Mortgagor shall advise the Mortgagee and Purchaser, within forty-five (45)
days after June 30 and December 31 of each calendar year after the date of this Mortgage, as to
any additional interests in the Mortgaged Property it has acquired and any other material assets
acquired by the Mortgagor during such preceding six-month period and, at the request of the
Purchaser shall execute, acknowledge and deliver such other and further instruments and
agreements necessary or desirable to include such interests and assets as a part of the Mortgaged
Property hereunder.

27. Performance of Post-Production Contracts; Notices.  The Mortgagor shall:

(a) perform and observe all the material terms and provisions of the Post-
Production Contracts to be performed or observed by it, maintain the Post-Production
Contracts in full force and effect, enforce the Post-Production Contracts in accordance
with their terms, and

(b) upon the reasonable request of the Mortgagee or the Purchaser:  (i) furnish
such information and reports regarding the Post-Production Contracts as the Mortgagee or
the Purchaser may request, and (ii) make upon each relevant Post-Production Contract
counterparty such demands and requests for information and reports or for action as the
Mortgagor is entitled to make under the Post-Production Contracts.
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28. Actions Under Post-Production Contracts.  Without the prior written consent of
the Purchaser, the Mortgagor shall not:

(a) cancel or terminate any Post-Production Contracts or consent to or accept
any cancellation or termination thereof, except in accordance with their terms,

(b) amend or otherwise modify any Post-Production Contracts or give any
consent, waiver or approval thereunder,

(c) waive any default under or breach of any Post-Production Contracts, or

(d) take any other action in connection with the Post-Production Contracts,

which would, in each case, impair the value of the interest or rights of the Mortgagor thereunder
or which would impair the interest or rights of the Mortgagee.  Mortgager shall give Purchaser
advance notice of any actions to be taken under (a), (b), (c) or (d) and provide any information
requested by Purchaser.

29. Mortgagor Remains Liable.  Anything herein to the contrary with respect to the
Post-Production Contracts notwithstanding:

(a) the Mortgagor shall remain liable under the Post-Production Contracts to
the extent set forth therein, and shall perform all of its duties and obligations under such
Post-Production Contracts to the same extent as if this Mortgage had not been executed;

(b) the exercise by the Mortgagee of any of its rights hereunder shall not
release the Mortgagor from any of its duties or obligations under any such Post-
Production Contracts; and

(c) the Mortgagee shall not have any obligation or liability under any Post-
Production Contracts by reason of this Mortgage, nor shall it be obligated to perform any
of the obligations and liabilities or duties of the Mortgagor thereunder or to take any
action to collect or enforce any claim for payment assigned thereunder.

* * * * * * * * * *
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ARTICLE II
ASSIGNMENT OF POST PRODUCTION CONTRACTS

1. Assignment.  As additional Collateral security, the Mortgagor hereby absolutely
and irrevocably (a) transfers, assigns, warrants and conveys to the Mortgagee, effective as of the
date hereof, at 12:01 A.M., local time, the Post-Production Contracts, and (b) gives to and confers
upon the Mortgagee, at such time as there is an Event of Default under the Financing Agreement
or this Mortgage, the right, power and authority to collect all payments, monies, Ore, or other in-
kind transfers accruing to Mortgagor under the Post-Production Contracts (the “Post-Production
Contract Payments”).   The Mortgagor irrevocably appoints the Mortgagee its true and lawful
attorney-in-fact, with full authority in the place and stead of the Mortgagor and in the name of the
Mortgagor or otherwise, from time to time in the Mortgagee’s discretion, following the
occurrence and during the continuance of an Event of Default, to demand, receive and enforce
payment, to give receipts, releases and satisfactions, and to sue, in the name of the Mortgagor or
the Mortgagee, for the Post-Production Contracts and apply the Post-Production Contract
Payments to the payment of the Borrower’s Obligations under the Loan Documents.  Subject to
the foregoing, following the occurrence and during the continuance of an Event of Default, all
parties responsible for the payment of the Post-Production Contract Payments to the Mortgagor
are authorized and directed to treat and regard the Mortgagee as the assignee and transferee of the
Mortgagor and entitled in the Mortgagor’s place and stead to receive such Post-Production
Contract Payments; and said parties and each of them shall be fully protected in so treating and
regarding the Mortgagee and shall be under no obligation to see to the application by the
Mortgagee of any such proceeds or payments received by it. The assignment of the Post-
Production Contracts and the Post-Production Contract Payments in this Section is intended to be
an absolute assignment from the Mortgagor to the Mortgagee and not merely the granting or
passing of a security interest.  Such Post-Production Contracts and Post-Production Contract
Payments are hereby assigned absolutely by the Mortgagor to the Mortgagee as additional
Collateral security contingent with respect to collection only upon the occurrence of an Event of
Default hereunder.

2. Collection Upon Event of Default.  Upon the occurrence and during the
continuance of any Event of Default, the Mortgagee may, at any time without notice, either in
person, or by a receiver appointed by a court, and without regard to the adequacy of any security
for the Borrower’s Obligations, in its own name as Trustee or attorney in fact for the Mortgagor,
enter upon and take possession of the Mortgaged Property, or any part thereof, and sue for or
otherwise collect the Post-Production Contract Payments, including those past due and unpaid
and apply the same, less costs and expenses of operation and collection, including attorneys’ fees,
upon any of the Borrower’s Obligations in such order as the Mortgagee shall determine.  The
collection of the Post-Production Contract Payments, or the entering upon and taking possession
of the Mortgaged Property, or the application thereof as aforesaid, shall not cure or waive any
default or notice of default hereunder or invalidate any act done in response to such default or
pursuant to notice of default

3. No Liability of the Mortgagee in Collecting.  The Mortgagee is hereby absolved
from all liability for failure to enforce collection of any proceeds so assigned (and no such failure
shall be deemed to be a waiver of any right of the Mortgagee under this ARTICLE) and from all
other responsibility in connection therewith, except the responsibility to account to the Mortgagor
for funds actually received.

4. Assignment Not a Restriction on the Mortgagee’s Rights.  Nothing herein
contained shall detract from or limit the absolute obligation of the Mortgagor to make payment of
the Borrower’s Obligations regardless of whether the proceeds assigned by this ARTICLE are 
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sufficient to pay the same, and the rights under this ARTICLE shall be in addition to all other
security now or hereafter existing to secure the payment and performance of Borrower’s
Obligations.

5. Status of Assignment.  Notwithstanding the other provisions of this ARTICLE,
and in addition to the other rights hereunder, the Mortgagee or any receiver appointed in judicial
proceedings for the enforcement of this Mortgage shall have the right to receive the Post-
Production Contract Payments herein assigned and the proceeds therefrom after Borrower’s
Obligations have been declared due and payable in accordance with the provisions of the Loan
Documents and to apply all of said proceeds as provided in Section 2 of this ARTICLE II.  Upon
any sale of the Mortgaged Property or any part thereof pursuant to ARTICLE IV, the Post-
Production Contract Payments thereafter attributable to the property so sold, and the proceeds
therefrom, shall be included in such sale and shall pass to the purchaser free and clear of the
assignment contained in this ARTICLE.

6. Indemnity.  In addition to any similar obligations set forth in the Loan Documents
to which it is a party, the Mortgagor shall indemnify the Mortgagee against all claims, actions,
liabilities, judgments, costs, losses, damages, attorneys’ fees or other charges or expenses of
whatsoever kind or nature (collectively, “claims”) made against or incurred by it as a
consequence of the assertion, either before or after the payment in full of Borrower’s Obligations,
that it received the Post-Production Contracts herein assigned or the Post-Production Contract
Payments claimed by third persons.  The Mortgagor and the Mortgagee shall each, on its own
behalf, have the right to defend against any such claims, employing attorneys therefor, and unless
furnished with reasonable indemnity, they or either of them shall have the right to pay or
compromise and adjust all such claims.  The Mortgagor will indemnify and pay to the Mortgagee
any and all such amounts as may be paid in respect thereof or as may be successfully adjudged
against the Mortgagee, except to the extent such amounts arise for the account of the Mortgagee
by reason of its own fraud, intentional misrepresentation, gross negligence or willful misconduct
(as determined by a court of competent jurisdiction).  If and to the extent that the foregoing
undertaking may be unenforceable for any reason, the Mortgagor hereby agrees to make the
maximum contribution to the payment and satisfaction of the claims which is permissible under
Applicable Law.  The obligations of the Mortgagor as hereinabove set forth in this Section shall
survive the release, termination, foreclosure or assignment of this Mortgage or any sale
hereunder.

* * * * * * * * * *
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ARTICLE III
ENVIRONMENTAL MATTERS

1. Definitions.  For purposes of this ARTICLE:

(a) “CERCLA” means the Comprehensive Environmental Response, Compensation,
and Liability Act, commonly known as Superfund, that was enacted by Congress on December
11, 1980 (42. U.S.C. 9601–9675).

(b) “Environmental Actions” means:

(i) any substantive notice of violation, complaint, claim, citation, demand,
inquiry, report, action, assertion of potential responsibility, lien, encumbrance, or
proceeding regarding the Mortgaged Property, whether formal or informal, absolute or
contingent, matured or unmatured, brought or issued by any governmental unit, agency, or
body, or any person or entity respecting:

(A) Environmental Laws;

(B) the environmental condition of the Mortgaged
Property, or any portion thereof, or any property near the
Mortgaged Property, including actual or alleged damage or injury
to humans, public health, wildlife, biota, air, surface or subsurface
soil or water, or other natural resources; or

(C) the use, exposure, release, emission, discharge,
generation, manufacture, sale, transport, handling, storage,
treatment, reuse, presence, disposal, or recycling of Hazardous
Material either on the Mortgaged Property or off-site;

(ii) any violation or claim of violation by Mortgagor of any Environmental
Laws involving the Mortgaged Property, or any material violation or claim of violation by
Mortgagor of any Environmental Laws not involving the Mortgaged Property;

(iii) any lien for damages caused by, or the recovery of any costs incurred by
any person or governmental entity for the investigation, remediation or cleanup of any
release or threatened release of Hazardous Material; or

(iv) the destruction or loss of use of property, or the injury, illness or death of
any officer, director, employee, agent, representative, tenant or invitee of Mortgagor or
any other person alleged to be or possibly to be, arising from or caused by the
environmental condition of the Mortgaged Property or the release, emission or discharge
of Hazardous Materials from the Mortgaged Property.

(c) “Environmental Laws” means:  any and all applicable statutes, regulations, rules,
ordinances or resolutions now or hereafter in effect, and any judicial or administrative
interpretation thereof, including any judicial or administrative order, consent decree or judgment,
relating to the environment, human health or safety, or to emissions, discharges, releases or
threatened releases of pollutants, contaminants, chemicals, or toxic or hazardous substances or
wastes into the environment including, without limitation, ambient air, surface water,
groundwater, or land, or otherwise relating to the manufacture, processing, distribution, use,
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treatment, storage, disposal, transport, or handling of pollutants, contaminants, chemicals, or toxic
or hazardous substances or wastes.

(d) “Hazardous Material” means:

(i) “hazardous substances” as defined by CERCLA;

(ii) “hazardous wastes” as defined by RCRA;

(iii) any hazardous, dangerous or toxic chemical, material, waste, pollutant,
contaminant or substance (“pollutant”) within the meaning of any Environmental Law
prohibiting, limiting or otherwise regulating the use, exposure, release, emission,
discharge, generation, manufacture, sale, transport, handling, storage, treatment, reuse,
presence, disposal or recycling of such pollutant;

(iv) any petroleum, crude oil or fraction thereof;

(v) any radioactive material, including any source, special nuclear or by-
product material as defined at 42 U.S.C. Section 2011 et seq., and amendments thereto
and reauthorizations thereof;

(vi) asbestos-containing materials in any form or condition; and

(vii) polychlorinated biphenyls (“PCBs”) in any form or condition.

(e) “RCRA” means the Resource Conservation and Recovery Act of 1976 (42 U.S.C.
§ 6901 et seq.).

(f) “Mortgaged Property” means:  The Mortgagor’s entire estate and interest in and to
the Lands, including, Improvements presently and hereafter situated thereon or thereunder,
construction material used in such Improvements, surface and subsurface soil and water, areas
leased to tenants, and all business, uses, and operations thereon.

2. Representations and Warranties.  Mortgagor hereby represents and warrants to
Mortgagee that:

(a) Compliance.  To Mortgagor’s knowledge, the Mortgaged Property is not listed on
any local, state and/or federal lists of potentially contaminated sites, including, but not limited to,
the National Priorities List, CERCLIS or any state or federal hazardous waste site or leaking
underground storage tank lists, and the Mortgaged Property and Mortgagor have been and are
currently in compliance with all Environmental Laws.  Other than as disclosed to Mortgagee in
writing, a copy of which is attached hereto as EXHIBIT E, there have been, to Mortgagor’s
knowledge, no past, and there are no pending or threatened, Environmental Actions to which
Mortgagor is a party or which relate to the Mortgaged Property.  All required governmental
permits and licenses for current operations are in effect, and Mortgagor is in compliance
therewith.  Mortgagor has not received any notice of any Environmental Action respecting
Mortgagor, the Mortgaged Property or any off-site facility to which has been sent any Hazardous
Material for off-site treatment, recycling, reclamation, reuse, handling, storage, sale or disposal.

(b) Absence of Hazardous Material.  No use, exposure, release, emission, discharge,
generation, manufacture, sale, handling, reuse, presence, storage, treatment, transport, recycling
or disposal of Hazardous Material has, to Mortgagor’s knowledge, occurred or is occurring on or
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from the Mortgaged Property except in compliance with Environmental Laws or as described in
EXHIBIT E hereto (“Disclosed Materials”).  The term “release” shall include but not be limited
to any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, or disposing into the environment (including the abandonment or discarding
of barrels, containers and other receptacles containing any Hazardous Material). To Mortgagor’s
knowledge, all Hazardous Material used, treated, stored, transported to or from, generated or
handled on the Mortgaged Property has been disposed of on or off the Mortgaged Property in a
lawful manner.  To Mortgagor’s knowledge, no environmental, public health or safety hazards
currently exist with respect to the Mortgaged Property.  To Mortgagor’s knowledge, no
underground storage tanks (including but not limited to petroleum or heating oil storage tanks)
are present on or under the Mortgaged Property, or have been on or under the Mortgaged Property
except as has been disclosed in writing to Mortgagee, a copy of which is attached hereto as
EXHIBIT E (“Disclosed Tanks”).

3. Mortgagor’s Covenants.  Mortgagor hereby covenants and agrees with
Mortgagee as follows:

(a) Compliance.  The Mortgaged Property shall be in compliance with all
Environmental Laws. All required governmental permits and licenses for the Mortgaged Property
shall be obtained and maintained, and Mortgagor shall comply therewith.  All Hazardous Material
on the Mortgaged Property will be disposed of in a lawful manner without giving rise to liability
under any Environmental Laws.  Mortgagor will satisfy all material requirements of applicable
Environmental Laws for the registration, operation, maintenance and  closure of the operations of
the Mortgaged Property, including removal of all underground storage tanks, if any.  Without
limiting the foregoing, all Hazardous Material on or from the Mortgaged Property shall be
handled by the Mortgagor in compliance with all applicable Environmental Laws.

(b) Absence of Hazardous Material.  Other than that permitted by the licenses and
permits applicable to the Project or Disclosed Materials, no Hazardous Material shall be
introduced to or used, exposed, released, emitted, discharged, generated, manufactured, sold,
transported, handled, stored, treated, reused, presented, disposed of or recycled on the Mortgaged
Property without  thirty (30) days prior written notice to Mortgagee.

(c) Environmental Actions and Right to Consent.  Mortgagor shall immediately notify
Mortgagee of all Environmental Actions against or with respect to the Mortgaged Property of
which Mortgagor has knowledge or receipt of notice and provide copies of all written notices,
complaints, correspondence and other documents relating thereto within five (5) Business Days of
receipt, and Mortgagor shall keep Mortgagee informed of all responses thereto.  Mortgagor shall
promptly commence efforts to cure and have dismissed with prejudice all Environmental Actions
against the Mortgagor or the Mortgaged Property in a manner satisfactory to Mortgagee and
Mortgagor shall keep the Mortgaged Property free of any encumbrance arising from any
judgment, liability or lien imposed pursuant to any Environmental Actions.  Notwithstanding the
foregoing sentence, Mortgagor may, diligently, in good faith and by appropriate legal
proceedings, contest such proceedings provided:  (i) Mortgagor first furnishes to Mortgagee such
deposits or other collateral as Mortgagee reasonably deems sufficient to fully protect Mortgagee’s
interests; (ii) such contest shall have the effect of preventing any threatened or pending sale or
forfeiture of all or any portion of the Mortgaged Property or the loss or impairment of
Mortgagee’s lien and security interests in and to the Mortgaged Property; and (iii) such contest
will not cause Mortgagee to incur any liability, in Mortgagee’s reasonable judgment.  Mortgagor
shall permit Mortgagee, at Mortgagee’s option, to appear in and to be represented in any such
contest and shall pay upon demand all expenses incurred by Mortgagee in so doing, including
attorneys’ fees.
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(d) Future Environmental Audits.  Mortgagor shall provide such information and
certifications which Mortgagee may reasonably request from time to time to monitor Mortgagor’s
compliance with this ARTICLE III for the sole purpose of protecting Mortgagee’s security
interest.  To protect its security interest, Mortgagee shall have the right, but not the obligation, at
any time to enter upon the Mortgaged Property, take samples, review Mortgagor’s books and
records, interview Mortgagor’s employees and officers, and conduct such other activities as
Mortgagee, at its reasonable discretion, deems appropriate and is permitted by applicable
Environmental Laws and the permits and licenses applicable to the Project.  If Mortgagee visits
the site as part of an audit or to sample, the Mortgagee will participate in required training and
adhere to all site safety and environmental rules and regulations during the course of the visit or
work on site. Samples which may contain source or byproduct material must be sent to a
commercial lab with a U.S. Nuclear Regulatory Commission license.  Mortgagor shall cooperate
fully in the conduct of such an audit.  If Mortgagee decides to conduct such an audit because of
(i) an Environmental Action; (ii) Mortgagee’s considering taking possession of or title to the
Mortgaged Property after default by Mortgagor; (iii) a material change in the use of the
Mortgaged Property, which in Mortgagee’s opinion, increases the risk to its security interest; or
(iv) the introduction of Hazardous Material other than those permitted by permits and licenses
applicable to the Project and Disclosed Materials to the Mortgaged Property; then Mortgagor
shall pay upon demand all costs and expenses connected with such audit, which, until paid, shall
become additional indebtedness secured by the Loan Documents and shall bear interest at the rate
of interest set forth in the Bond. Nothing in this ARTICLE III shall give or be construed as giving
Mortgagee the right to direct or control Mortgagor’s actions in complying with Environmental
Laws.

(e) Event of Default and Opportunity to Cure.  If Mortgagor fails to comply with any
of its covenants contained in this Section 3 within thirty (30) days after notice by Mortgagee to
Mortgagor, Mortgagee may, at its option, declare an Event of Default.  If, however, the
noncompliance cannot, in Mortgagee’s reasonable determination, be corrected within such thirty
(30) day period, and if Mortgagor has promptly commenced and diligently pursues action to cure
such noncompliance to Mortgagee’s satisfaction, then Mortgagor shall have such additional time
as is reasonably necessary to correct such noncompliance, provided Mortgagor continues to
diligently pursue corrective action and to provide periodic reports to Mortgagee.

4. Mortgagee’s Right to Rely.  Mortgagee is entitled to rely upon Mortgagor’s
representations, warranties and covenants contained in this ARTICLE despite any independent
investigations by Mortgagee or its consultants.  Mortgagor shall take all necessary actions to
determine, and to remain aware of, the environmental condition of the Mortgaged Property.
Mortgagor shall have the right to rely upon any independent environmental investigations or
findings made by Mortgagee or its consultants.

5. Indemnification.  The term “Mortgagee’s Environmental Liability” shall mean
any and all losses, liabilities, obligations, penalties, claims, fines, lost profits, demands, litigation,
defenses, costs, judgments, suits, proceedings, damages (including consequential, punitive and
exemplary damages), disbursements or expenses of any kind or nature whatsoever (including
attorneys’ fees at trial and appellate levels and experts’ fees and disbursements and expenses
incurred in investigating, defending against, settling or prosecuting any suit, litigation, claim or
proceeding) which may at any time be either directly or indirectly imposed upon, incurred by or
asserted or awarded against Mortgagee or any of Mortgagee’s parent and subsidiary corporations
and their affiliates, shareholders, directors, officers, employees, and agents (collectively,
Mortgagee’s “Affiliates”) in connection with or arising from:
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(a) any Hazardous Material used, exposed, emitted, released, discharged, generated,
manufactured, sold, transported, handled, stored, treated, reused, presented, disposed of or
recycled on, in or under all or any portion of the Mortgaged Property, or any surrounding areas,
excepting therefrom any such actions caused by, or during any period in which the Mortgaged
Property were owned by or under the control of, Mortgagee (collectively, such actions are
referred to as the “Mortgagee’s Actions”);

(b) any misrepresentation, inaccuracy or breach of any warranty, covenant or
agreement contained or referred to in this ARTICLE;

(c) any violation, liability or claim of violation or liability, under any Environmental
Laws, excepting therefrom those created by Mortgagee’s Actions;

(d) the imposition of any lien for damages caused by, or the recovery of any costs
incurred for the cleanup of, any release or threatened release of Hazardous Material, excepting
therefrom those created by Mortgagee’s Actions; or

(e) any Environmental Actions.

Mortgagor shall indemnify, defend (at trial and appellate levels and with counsel, experts
and consultants acceptable to Mortgagee and at Mortgagor’s sole cost) and hold Mortgagee and
its Affiliates free and harmless from and against Mortgagee’s Environmental Liability
(collectively, “Mortgagor’s Indemnification Obligations”).  Mortgagor’s Indemnification
Obligations shall survive in perpetuity with respect to any Mortgagee’s Environmental Liability.

Mortgagor and its successors and assigns hereby waive, release and agree not to make any
claim or bring any cost recovery action against Mortgagee under or with respect to any
Environmental Laws.  Mortgagor’s obligation to Mortgagee under this indemnity shall, except as
set forth herein, be without regard to fault on the part of Mortgagor or Mortgagee with respect to
the violation or condition that results in liability to Mortgagee.

* * * * * * * * * *
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ARTICLE IV
DEFAULT; REMEDIES

The Mortgagor and the Mortgagee hereby agree further as follows:

1. Event of Default; Acceleration.  The occurrence of any of the following shall
constitute an “Event of Default” hereunder:  (a) any failure of the Mortgagor timely to make any
payment of any principal or interest on the Note, or any other amount under the Loan Documents;
(b) any other default, or failure of the Mortgagor timely and properly to perform any of its other
obligations hereunder or under the Loan Documents; or, (c) the occurrence of any Event of
Default under the Loan Documents.  With respect to any occurrence that constitutes an Event of
Default under clauses (a), (b) or (c) of the preceding sentence solely because it constitutes a
default under another document, any grace or cure period applicable thereto under such other
document (and only such grace or cure period, if any) shall also be applicable thereto and
hereunder.  Upon the occurrence of any Event of Default, the entire indebtedness evidenced by
the Loan Documents and all other Liabilities, together with interest thereon at the rate provided in
Section 4.03 of the Financing Agreement shall, at the option of the Mortgagee, become and be
immediately due and payable.

2. Remedies Cumulative.  No remedy or right of the Mortgagee hereunder or under
the Loan Documents or otherwise, or available under applicable law, shall be exclusive of any
other right or remedy, but each such remedy or right shall be in addition to every other remedy or
right now or hereafter existing under any such document or under applicable law.  No delay in the
exercise of, or omission to exercise, any remedy or right accruing on any Event of Default shall
impair any such remedy or right or be construed to be a waiver of any such Event of Default or an
acquiescence therein, nor shall it affect any subsequent Event of Default of the same or a different
nature.  Every such remedy or right may be exercised concurrently or independently, and when
and as often as may be deemed expedient by the Mortgagee.  All obligations of the Mortgagor,
and all rights, powers and remedies of the Mortgagee, expressed herein shall be in addition to,
and not in limitation of, those provided by law or in the Loan Documents or any other written
agreement or instrument relating to any of the Liabilities or any security therefor.

3. Possession of Mortgaged Property; Remedies under Financing Agreement. 
The Mortgagor hereby waives all right to the possession, income, and rents of the Mortgaged
Property from and after the occurrence and during the continuance of any Event of Default, and
the Mortgagee is hereby expressly authorized and empowered, at and following any such
occurrence, to enter into and upon and take possession of the Mortgaged Property or any part
thereof, to complete any construction in progress thereon at the expense of the Mortgagor, to
lease the same, to collect and receive all Revenues and to apply the same, less the necessary or
appropriate expenses of collection thereof, either for the care, operation and preservation of the
Mortgaged Property or, at the election of the Mortgagee, to a reduction of such of the Liabilities
in such order as the Mortgagee may elect, all as subject to applicable law.  The Mortgagee, in
addition to the rights provided under the Financing Agreement, is also hereby granted, effective
after the occurrence and during the continuance of an Event of Default, the full and complete
authority to enter upon the Mortgaged Property, employ watchmen to protect the Goods,
Improvements and Equipment from depredation or injury and to preserve and protect the
Collateral, and to continue any and all outstanding contracts for the erection and completion of
Improvements to the Mortgaged Property, to make and enter into any contracts and obligations
wherever necessary in its own name, and to pay and discharge all debts, obligations and liabilities
incurred thereby, all at the expense of the Mortgagor.  All such expenditures by the Mortgagee
shall be Liabilities under this Mortgage for all purposes. Upon the occurrence and during the
continuance of any Event of Default, the Mortgagee may also exercise any or all rights or
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remedies under the Financing Agreement, including, without limitation, to perform obligations of
the Mortgagor under any Contract for Sale, Product Sale Contract or Post-Production Contract.

4. Foreclosure; Receiver. Upon the occurrence and during the continuance of any
Event of Default, the Mortgagee shall also have the right, immediately or at any time thereafter,
to foreclose this Mortgage by publication and sale as provided by Wyoming statute and/or by
judicial proceeding.  The Mortgagor authorizes and empowers the Mortgagee to effect the
foreclosure against the Collateral in lots or parcels or in its entirety as the Mortgagee shall deem
expedient; and to execute and deliver or cause to be executed and delivered to the purchaser or
purchasers thereof good and sufficient deeds of conveyance, certificates of purchase and/or
sheriff’s deeds thereto, with evidence of general warranty by the Mortgagee, and the title of such
purchaser or purchasers when so made by the Mortgagee or on Mortgagee’s behalf, the
Mortgagor binds itself to warrant and forever defend, subject to Permitted Encumbrances and the
paramount ownership of the United States as to any Unpatented Mining Claims or ownership by
the State of Wyoming as to the State Leases.  Upon the filing of any complaint for that purpose or
commencement of foreclosure by publication and sale, any court of competent jurisdiction may
upon application of the Mortgagee or at any time thereafter, either before or after foreclosure sale,
appoint a receiver for the benefit of the Mortgagee, with power to take possession, charge, and
control of the Mortgaged Property, to lease the same, to keep the buildings thereon insured and in
good repair, and to collect all Revenues during the pendency of such foreclosure suit and during
any period of redemption.  The court may, from time to time, authorize said receiver to apply the
net amounts remaining in his hands, after deducting reasonable compensation for the receiver and
his counsel as allowed by the court, in payment (in whole or in part) of any or all of the
Liabilities, including without limitation the following, in such order of application as the
Mortgagee may elect:  (i) amounts due to repay the Bond, in accordance with the Indenture and
the Financing Agreement, (ii) amounts due upon any decree entered in any suit foreclosing this
Mortgage, (iii) costs and expenses (including, without limitation, attorneys’ fees and expenses) of
foreclosure and litigation upon the Mortgaged Property, (iv) insurance premiums, repairs, taxes,
special assessments, water charges and interest, penalties and costs, in connection with the
Mortgaged Property, (v) any other lien or charge upon the Mortgaged Property that may be or
become superior to the lien of this Mortgage, or of any decree foreclosing the same, and (vi) all
moneys advanced by the Mortgagee to cure or attempt to cure any default by the Mortgagor in the
performance of any obligation or condition contained in the Loan Documents or this Mortgage or
otherwise, to protect the security hereof provided herein in any of the Loan Documents, with
interest on such advances at the interest rate applicable under Section 4.03 of the Financing
Agreement.  The overplus of the proceeds of sale, if any, shall then (to the fullest extent permitted
by applicable law) be paid to the Mortgagor upon its written request (and, if not permitted by law
to be paid to the Mortgagor, such overplus shall be paid and applied as required by applicable
law).  This Mortgage may be foreclosed once against all, or successively against any portion or
portions, of the Mortgaged Property, as the Mortgagee may elect, until all of the Mortgaged
Property has been foreclosed against and sold.  In case of any foreclosure of this Mortgage (or the
commencement of or preparation therefor) in any court, all expenses of every kind paid or
incurred by the Mortgagee for the enforcement, protection or collection of this security, including
court costs, attorneys’ fees, stenographers’ fees, costs of advertising, and costs of title insurance
and any other documentary evidence of title, shall be paid by the Mortgagor.  Mortgagee, to the
extent allowed by law, may foreclose this Mortgage by notice and publication, and compliance
with such other requirements as may be applicable.

5. Remedies for Leases and Revenues; Assignment.  If any Event of Default
occurs and while it continues, then, whether before or after institution of legal proceedings to
foreclose the lien of this Mortgage or before or after the sale thereunder, the Mortgagee shall be
entitled, in its discretion, to do all or any of the following: (i) enter and take actual possession of
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the Mortgaged Property, the Revenues, the Leases and other Collateral relating thereto or any part
thereof personally, or by its agents or attorneys, and exclude the Mortgagor therefrom; (ii) with or
without process of law, enter upon and take and maintain possession of all of the documents,
books, records, papers and accounts of the Mortgagor relating thereto; (iii) as attorney-in-fact or
agent of the Mortgagor, or in its own name as Mortgagee and under the powers herein granted,
hold, operate, manage and control the Mortgaged Property, the Revenues, the Leases and other
Collateral relating thereto and conduct the business, if any, thereof either personally or by its
agents, contractors or nominees, with full power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns may be deemed proper or necessary to
enforce the payment of the Revenues, the Leases and other Collateral relating thereto (including
actions for the recovery of revenues, rents, actions in forcible detainer and actions in distress of
rent); (iv) cancel or terminate any Lease or sublease for any cause or on any ground which would
entitle the Mortgagor to cancel the same; (v) elect to disaffirm any Lease or sublease made
subsequent hereto or subordinated to the lien hereof, (vi) make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, betterments and improvements to the
Mortgaged Property that, in its discretion, may seem appropriate; (vii) insure and reinsure the
Collateral for all risks incidental to the Mortgagee’s possession, operation and management
thereof; and (viii) receive all such Revenues and proceeds, and perform such other acts in
connection with the management and operation of the Collateral, as the Mortgagee may deem
proper, the Mortgagor hereby granting the Mortgagee full power and authority to exercise each
and every one of the rights, privileges and powers contained herein at any and all times after any
Event of Default.  Upon default and notice by the Mortgagee, the foregoing provisions constitute
a full assignment of the Revenues to Mortgagee. The Mortgagee, in the exercise of the rights and
powers conferred upon it hereby, shall have full power to use and apply the Revenues to the
payment of or on account of the following, in such order as it may determine:  (a) to the payment
of the operating expenses of the Mortgaged Property, including the cost of management and
leasing thereof (which shall include reasonable compensation to the Mortgagee and its agents or
contractors, if management be delegated to agents or contractors, and it shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and entering
into Leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized; (b) to the payment of taxes, charges and special assessments, the costs of all repairs,
decorating, renewals, replacements, alterations, additions, betterments and improvements of the
Collateral, including the cost from time to time of installing, replacing or repairing the Collateral,
and of placing the Collateral in such condition as will, in the reasonable judgment of the
Mortgagee, make it readily rentable; and (c) to the payment of any Liabilities.

6. Rights and Remedies.  Whenever there exists an Event of Default hereunder that
is continuing, the Mortgagee may exercise from time to time any rights and remedies available to
it under applicable law upon default in payment of indebtedness.  The Mortgagor shall, promptly
upon request by the Mortgagee, assemble the Collateral and make it available to the Mortgagee at
such place or places, reasonably convenient for both the Mortgagee and the Mortgagor, as the
Mortgagee shall designate, and all as may be permitted by the licenses and permits applicable to
the Project and applicable law. Any notification required by law of intended disposition by the
Mortgagee of any of the Collateral shall be deemed reasonably and properly given if given at
least twenty (20) days before such disposition. Without limiting the foregoing, whenever there
exists an Event of Default hereunder, and while it continues, the Mortgagee may, with respect to
so much of the Collateral as is Goods and General Intangibles under applicable law, including,
without limitation, Environmental Laws and the permits and licenses applicable to the Project, to
the fullest extent permitted by applicable law, without further notice, advertisement, hearing or
process of law of any kind, (i) notify any Person obligated on the Collateral to perform directly
for the Mortgagee its obligations thereunder, (ii) enforce collection of any of the Collateral by suit
or otherwise, and surrender, release or exchange all or any part thereof or compromise or extend
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or renew for any period (whether or not longer than the original period) any obligations of any
nature of any party with respect thereto, (iii) endorse any checks, drafts or other writings in the
name of the Mortgagor to allow collection of the Collateral, (iv) take control of any proceeds of
the Collateral, (v) enter upon any Mortgaged Property where any of the Collateral may be located
and take possession of and remove such Collateral, (vi) sell any or all of the Collateral, free of all
rights and claims of the Mortgagor therein and thereto, at any public or private sale, and (vii) bid
for and purchase any or all of the Collateral at any such sale as provided by applicable law.  Any
proceeds of any disposition by the Mortgagee of any of the Collateral may be applied by the
Mortgagee to the payment of expenses in connection with the Collateral, including attorneys’ fees
and legal expenses, and any balance of such proceeds shall be applied by the Mortgagee toward
the payment of such of the Liabilities and in such order of application as the Mortgagee may from
time to time elect.  The Mortgagee may exercise from time to time any rights and remedies
available to it under the Uniform Commercial Code or other applicable law as in effect from time
to time or otherwise available to it under applicable law.  The Mortgagor hereby expressly waives
presentment, demand, notice of dishonor, protest and notice of protest in connection with the
Indenture, to the fullest extent permitted by applicable law.  The Mortgagor hereby constitutes the
Mortgagee its attorney-in-fact with full power of substitution to take possession of the Collateral
upon any Event of Default and to execute and deliver all instruments required by the Mortgagee
to accomplish the disposition of the Collateral, this power of attorney is a power coupled with an
interest and is irrevocable while any of the Liabilities are outstanding.

7. Performance of Contracts.  The Mortgagee may, in its reasonable discretion at
any time after the occurrence and during the continuance of an Event of Default, notify any
person obligated to the Mortgagor under or with respect to any General Intangible, any Contract
for Sale, Product Sales Contracts or Post-Production Contract of the existence of an Event of
Default, require that performance be made directly to the Mortgagee at the Mortgagor’s expense,
and advance such sums as are necessary or appropriate to satisfy the Mortgagor’s obligations
thereunder; and the Mortgagor agrees to cooperate with the Mortgagee in all ways reasonably
requested by the Mortgagee (including the giving of any notices requested by, or joining in any
notices given by, the Mortgagee) to accomplish the foregoing.

8. No Liability of Mortgagee.  Notwithstanding anything contained in this
Mortgage, the Mortgagee shall not be obligated to perform or discharge, and does not undertake
to perform or discharge, any obligation, duty or liability of the Mortgagor, whether under this
Mortgage, under any of the Leases, under any General Intangible, under any Contract for Sale,
Purchase Sales Contract, Post-Production Contract or otherwise.

* * * * * * * * * *
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ARTICLE V
GENERAL

1. Permitted Acts.  The Mortgagor agrees that, without affecting or diminishing in
any way the liability of the Mortgagor or any other person (except any person expressly released
in writing by the Mortgagee) for the payment or performance of any of the Liabilities or for the
performance of any obligation contained herein or affecting the lien hereof upon the Collateral or
any part thereof, the Mortgagee may at any time and from time to time, without notice to or the
consent of any person, do any or all of the following:  release any Person liable (whether directly
or indirectly, primarily or secondarily, or otherwise) for the payment or performance of any of the
Liabilities; extend the time for, or agree to alter the terms of payment of, any indebtedness under
the Indenture, or any of the Liabilities; modify or waive any obligation or performance;
subordinate, modify or otherwise deal with the lien hereof, accept additional security of any kind,
release any Collateral or other property securing any or all of the Liabilities; make releases of any
portion of the Mortgaged Property; consent to the making of any map or plat of the Mortgaged
Property; consent to the creation of any easements on the Mortgaged Property or of any covenants
restricting the use or occupancy thereof, or exercise or refrain from exercising, or waive, any right
the Mortgagee may have.

2. Suits and Proceedings.  The Mortgagor agrees to indemnify the Mortgagee, and
hold the Mortgagee harmless, from and against any and all losses, damages, costs, expenses and
claims of any kind whatsoever (including without limitation, attorneys’ fees) which the
Mortgagee may pay or incur in connection with any suit or proceeding in or to which the
Mortgagee may be made or become a party, which suit or proceeding does or may affect all or
any portion of the Collateral or the value, use or operation thereof or this Mortgage or the
validity, enforceability, lien or priority hereof or of any of the Liabilities or indebtedness secured
hereby.

3. Financing Agreement; Future Advances; Partial Releases.

(a) The Mortgagor covenants that it will timely and fully perform and satisfy all the
terms, covenants and conditions of the Financing Agreement.

(b) The Mortgagor covenants and agrees that all the funds advanced and to be
advanced thereunder have been and will be used exclusively to pay Project Costs, and for any
other purpose authorized under the Indenture and the Financing Agreement.

(c) This Mortgage is granted to secure future advances and loans from the Mortgagee
or the Purchaser to or for the benefit of the Mortgagor or its successors and assigns or the
Mortgaged Property, as provided in the Indenture and the Financing Agreement, and costs and
expenses of enforcing the Mortgagor’s obligations under this Mortgage and the Loan Documents.

(d) It is contemplated that partial releases of this Mortgage may be given, but no such
release (or any other release) shall affect the lien of this Mortgage on the remainder of the
Mortgaged Property encumbered hereby.

4. Security Agreement and Financing Statement.  This Mortgage, to the extent
that it conveys, grants a security interest in, or otherwise deals with Goods, General Intangibles or
with items of Goods or General Intangibles which are or may become Fixtures, shall also be
construed as a security agreement, and also as a financing statement, under the Uniform
Commercial Code as in effect in the State of Wyoming, with the Mortgagor as Debtor (with its
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address as set forth hereafter) and with the Mortgagee as Secured Party (with its address as set
forth hereafter).

5. Defeasance.  Upon full payment, performance and satisfaction of the Mortgagor’s
obligations under the Financing Agreement in accordance with its terms and at the time and in the
manner provided therein, and when the Mortgagee has no further obligation (whether contingent,
conditional or otherwise) to make any advance, disbursement or payment of any kind or to extend
any credit under or with respect to the Loan Documents, this conveyance shall be null and void,
and thereafter, upon demand therefor, an appropriate instrument of quitclaim reconveyance or
release shall in due course be made by the Mortgagee to the Mortgagor at the Mortgagor’s
expense (but the Mortgagor’s undertakings and agreements set out in ARTICLE II, Section 6
above shall survive any such reconveyance or release).

6. Notices.  All notices, certificates or other communications hereunder shall be
sufficiently given and shall be in writing (except as otherwise expressly provided herein) and
shall be deemed given by electronic means, upon receipt by hand delivery, overnight delivery by
a nationally recognized express transportation company, telecopy, or when mailed by first class
mail, postage prepaid, with proper address as indicated below.

To the Mortgagor: Lost Creek ISR, LLC
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn: General Counsel
Tel: (720) 981-4588
Fax: (720) 981-5643
Email: penne.goplerud@UR-Energy.com

With a copy to: Ur-Energy USA Inc., as Guarantor
Ur-Energy Inc., as Guarantor
10758 West Centennial Road, Suite 200
Littleton, CO 80127
Attn:  Roger L. Smith, CFO
Tel: (303) 269-7703
Fax: (720) 981-5643
Email: roger.smith@UR-Energy.com

To the Mortgagee: Zions First National Bank
1001 17  Street, Suite 850th

Denver, CO 80202
Attn: Neil Witoff
Tel: (720) 947-7438
Fax: (855) 547-6178
Attn: Corporate Trust & Escrow Services
Email: neil.witoff@zionsbank.com
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To the Purchaser: Wyoming State Treasurer
Capitol Building
200 West 24th Street, Room 122
Cheyenne, Wyoming 82002
Attn: Deputy State Treasurer
Tel: (307) 777-7475
Fax: (307)777-5411
Email: sharon.garland@wyo.gov

A duplicate copy of each notice, certificate, or other communication given hereunder by
the Mortgagor or the Mortgagee shall also be given to the Purchaser.  The Mortgagor, the
Mortgagee and the Purchaser may, by written notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates or other communications shall be
sent.

7. Successors; The Mortgagor; Gender.  All provisions hereof shall inure to and
bind the parties and their respective successors, vendees and assigns; provided, however, that the
foregoing shall not in any way limit, restrict or modify the provisions of ARTICLE I, Section 6
above.  The word “Mortgagor” shall include all persons claiming under or through the Mortgagor
and all Persons liable for the payment or performance of any of the Liabilities whether or not such
persons shall have executed the Financing Agreement or this Mortgage.  Wherever used, the
singular number shall include the plural, the plural the singular, and the use of any gender shall be
applicable to all genders.

8. No Obligation on Mortgagee.  This Mortgage is intended only as security for the
Liabilities.  Anything herein to the contrary notwithstanding, (i) the Mortgagor shall be and
remain liable under and with respect to the Collateral to perform all of the obligations assumed by
it under or with respect to each thereof, (ii) the Mortgagee shall have no obligation or liability
under or with respect to the Collateral by reason or arising out of this Mortgage, and (iii) the
Mortgagee shall not be required or obligated in any manner to perform or fulfill any of the
obligations of the Mortgagor under, pursuant to, or with respect to, any of the Collateral.

9. No Waiver by the Mortgagee; Writing.  No delay on the part of the Mortgagee
in the exercise of any right or remedy shall operate as a waiver thereof, and no single or partial
exercise by the Mortgagee of any right or remedy shall preclude other or further exercise thereof
or the exercise of any other right or remedy. No amendment, waiver or supplement in any way
affecting this Mortgage shall in any event be effective unless set out in a writing signed by the
Mortgagee.

10. Governing Law; Severability; Section Headings.  This Mortgage has been
executed and delivered at _________, Wyoming, and shall be governed by the laws of the State
of Wyoming, except to the extent that real property or other collateral is located in another
jurisdiction, the law of that jurisdiction shall apply with respect to the enforcement of the
remedies provided herein or under the law of that jurisdiction.  Whenever possible, each
provision of this Mortgage shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Mortgage shall be prohibited by or invalid under
applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity
only, without invalidating the remainder of such provision or the remaining provisions of this
Mortgage, it being the parties’ intention that this Mortgage and each provision hereof be effective
and enforced to the fullest extent permitted by applicable law.  The Section headings used herein
are for convenience of reference only, and shall not be deemed to be a part of this Mortgage or be
considered in the interpretation, or construction thereof.
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11. No Merger.  It being the desire and intention of the parties hereto that this
Mortgage and the lien hereof do not merge in title to the Mortgaged Property, it is hereby
understood and agreed that should the Mortgagee acquire an additional or other interests in or to
the Mortgaged Property or the ownership thereof, then, unless a contrary intent is manifested by
the Mortgagee as evidenced by an express statement to that effect in an appropriate document
duly recorded, this Mortgage and the lien hereof shall not merge in title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the title.

12. Mortgagee Not a Joint Venturer or Partner.  The Mortgagor and the Mortgagee
acknowledge and agree that in no event shall the Mortgagee be deemed to be a partner or joint
venturer with the Mortgagor.  Without limitation of the foregoing, the Mortgagee shall not be
deemed to be such a partner or joint venturer on account of its becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage or pursuant to any other instrument
or document evidencing or securing any of the Liabilities secured hereby, or otherwise.

13. Compliance with Wyoming Foreclosure Law.

(a) If any provision of this Mortgage is inconsistent with any applicable provision of
the laws of the State of Wyoming with respect to the foreclosure of real estate mortgages, deeds
to secure debt, deeds of trust or similar instruments (such laws, if any, being hereinafter referred
to as the “Applicable Law”), the provisions of Applicable Law shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision
of this Mortgage that can fairly be construed in a manner consistent with the Act.

(b) Without in any way limiting or restricting any of Mortgagee’s rights, remedies,
powers and authorities under this Mortgage, and in addition to all of such rights, remedies,
powers, and authorities, the Mortgagee shall also have and may exercise any and all rights,
remedies, powers and authorities which the holder of a mortgage is permitted to have or exercise
under the provisions of the Act, as the same may be amended from time to time.  If any provision
of this Mortgage shall grant to Mortgagee any rights, remedies, powers or authorities upon default
of the Mortgagor which are more limited than the rights that would otherwise be vested in
Mortgagee under the Act in the absence of said provision, Mortgagee shall be vested with all of
the rights, remedies, powers and authorities granted in the Act to the fullest extent permitted by
law.

(c) Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee, to the extent reimbursable under any applicable provision of Applicable Law,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in any other provision of this Mortgage, shall be added to the indebtedness secured
by this Mortgage and by the judgment of foreclosure.

14. No Third-Party Manager’s Lien.   Any management or operating agreement for
or relating to all or any part of the Mortgaged Property, whether now in effect or entered into
hereafter by the Mortgagor or any agent of the Mortgagor, with a third-party manager shall
contain a “no lien” provision whereby the third-party manager forever and unconditionally
waives and releases any and all mechanics’ lien rights and claims that it or anyone claiming
through or under it may have at any time pursuant to any statute or law (including, without
limitation, Wyo. Stat. §§ 29-2-10l, et seq.). Such third-party management agreement or a short
form thereof including such waiver shall, at the Mortgagee’s request, be recorded with the office
of the recorder of deeds for the county or other area in which the Mortgaged Property is located. 
In addition, the Mortgagor shall cause the third-party manager to enter into a subordination
agreement with the Mortgagee, in recordable form, whereby the third-party manager subordinates
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its present and future lien rights and those of any party claiming by, through or under it, to the
lien of this Mortgage.  The Mortgagor’s failure to cause any of the foregoing to occur shall
constitute a default under this Mortgage.

(Balance of this page intentionally left blank.)
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IN WITNESS WHEREOF, the Mortgagor and the Mortgagee have caused this Mortgage
to be duly executed as of the year and day first above written.

LOST CREEK ISR, LLC
a Wyoming limited liability company
by its Member/Manager Ur-Energy USA Inc., a
Colorado corporation

By: ____________________________________
Wayne W. Heili, CEO

STATE OF _____________ )
) ss.

COUNTY OF ___________ )

This instrument was acknowledged before me on the ______ day of ______________,
2013, by Wayne W. Heili, on behalf of the Member of Lost Creek ISR, LLC, known to me to be
Chief Executive Officer of Ur-Energy USA Inc., Member/Manager of the limited liability
company that executed and acknowledged the Mortgage, Assignment of Revenues, Security
Agreement, Fixture Filing and Financing Statement to be the free and voluntary act and deed of
the limited liability company, by authority of statute and written consents on its behalf, for the
uses and purposes therein mentioned, and on oath stated that he is authorized to execute this
Mortgage, Assignment of Revenues, Security Agreement, Fixture Filing and Financing Statement
and in fact executed this Mortgage, Assignment of Revenues, Security Agreement, Fixture Filing
and Financing Statement on behalf of the limited liability company.

(SEAL)
_____________________________
Notary Public

My Commission Expires: __________________
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EXHIBIT A
Lands and Unpatented Mining Claims

Lands

EXHIBIT A-1 attached

EXHIBIT A-2 attached
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EXHIBIT B
Legal Descriptions of State Leases

State Lease
Project Name Lease No. Term of Lease Legal Description 

Lost Creek #0-40814 Oct 2, 2011 to 
Oct 1, 2021

640 Acres, All Section 16, T25N, R92W,
6th PM

LC West #0-41041 Dec 2, 2004 to 
Dec 1, 2014

400 Acres, S2:S2NE Section 16, T25N,
R93W, 6th PM; 
640 Acres, All Section 36, T25N, R93W,
6th PM (1040 TOTAL ACRES)

Mortgage, Assignment of Revenues,

Security Agreement, Fixture Filing

and Financing Statement B-1             Draft dated October 7, 2013



EXHIBIT C
Listing of Titled Equipment

Mortgage, Assignment of Revenues,

Security Agreement, Fixture Filing

and Financing Statement C-1             Draft dated October 7, 2013



EXHIBIT D
Permitted Encumbrances

Mortgage, Assignment of Revenues,

Security Agreement, Fixture Filing

and Financing Statement D-1             Draft dated October 7, 2013



EXHIBIT E
Disclosed Materials

Mortgage, Assignment of Revenues,

Security Agreement, Fixture Filing

and Financing Statement E-1             Draft dated October 7, 2013



EXHIBIT F
Permits, Licenses and Authorizations

Mortgage, Assignment of Revenues,

Security Agreement, Fixture Filing

and Financing Statement F-1             Draft dated October 7, 2013
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