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2010 Annual Report

To Our Shareholders,

Fiscal 2010 has been a year of growth in our uranium holdings and continued weakness in the spot price of
uranium.

The Company increased its uranium investment portfolio during the year by acquiring 120,000 pounds U3Og at
an average price of US$45.33 per pound and 470,000 KgU as UFg at an average price of US$131.95 per KgU.
At February 28, 2010, the Company holds 5,545,000 pounds of U;Og at an average cost of $48.41 per pound
and 1,962,230 KgU as UFs at an average cost of $173.78 per KgU. The market value of all uranium is
$479,142,000 with a cost of $609,448,000. Uranium spot prices began the year at US$45.00 per pound U;O4
and US$126.00 per KgU of UFs and closed the year down to US$41.75 per pound U;0s and US$114.00 per
KgU as UFg, Throughout this period, the long-term price as quoted by Ux Consulting, LLC declined from
$70.00 per pound U30g to US$60.00.

Subsequent to the year end, the Company completed the acquisition of Uranium Limited. This increased our
investment portfolio to 7,250,000 pounds U;Og and 2,374,230 KgU as UFs. This was a share exchange
transaction whereby the Company issued .5 share for each Uranium Limited share outstanding resulting in the
issue of 20,624,672 new common shares.

We continue to believe that the long-term fundamentals of the uranium market are positive. Demand
continues to grow and is forecast to increase from its current level of 185 million pounds per year to 247 million
pounds by 2020 as nuclear power capacity grows, most notably in China, India and Russia. This nuclear
renaissance is being driven by the low operating costs of nuclear relative to other sources of power
generation, and by the growing concern for the environment and climate change. Primary mine production
supplies only about 70% of demand with the balance coming from declining secondary sources such as
excess inventories, down blending of weapons-grade material and the reprocessing of spent fuel rods.
Substantial new primary production is required to meet the demand needs of the industry. Any new production
will take a significant amount of time resulting in the supply demand balance remaining tight for the
foreseeable future.

The net asset value of the Company as determined using the Ux Consulting, LLC quoted spot price of uranium
was $509.6 million at February 28, 2010 down from $541.4 million at February 28, 2009. The, basic net asset
value per share decreased by $1.47 to $7.49 from $8.96 at February 28, 2009 which reflected the decrease in
the value of our uranium assets based upon the quoted spot price at the end of the year. Revenue from
investment lending was $3.1 million. A loan of 500,000 KgU as UFs was repaid in December, 2009.

Expenses from the year totaled $4.7 million of which $1.3 million was transaction costs from the purchase of
additional uranium. The Company also recorded a future tax recovery of $14.8 million related to the decrease
in net assets for the year.

Your company will continue to provide a low risk vehicle for equity investment in uranium. The spot price for

uranium will continue to have some volatility in the near future but the market dynamics dictate a narrowing of
the gap between the spot price and the long-term price.

Korore—

Ron Hochstein
President April 22, 2010
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DISCLOSURE

This Annual Management Report of Fund Performance contains financial highlights but does not
contain the complete Audited Annual Consolidated Financial Statements of Uranium Participation
Corporation (“Uranium Corp” or “Corporation”). You can get a copy of the Audited Annual
Consolidated Financial Statements at your request, and at no cost, by calling 416-979-1991, by
writing to us at 595 Bay Street, Suite 402, Toronto, Ontario, M5G 2C2, or by visiting our website
at” www.uraniumpatticipation.com or SEDAR at www.sedar.com. You may also contact us to
obtain a copy of Uranlum Corp’s quarterly portfolio disclosure.

Uranium Corp holds phy3|cal commodmes and not equity security investments. " As a result
Uranium Corp does not have an investment proxy voting disclosure record nor does it have proxy
voting pohmes and procedures. .

This Annual Management Report of Fund Performance is current as of April 22 2010 AII
amounts are in Canadian dollars unless otherwise indicated.

CAUTION REGARDING FORWARD LOOKING INFORMATION

This Annual Management Report of Fund Performance contains certain forward looking
statements and forward looking information that are based on the company’s current internal
expectations, estimates, assumptions and beliefs. Forward looking statements generally can be
identified by the use of forward looking terminology such as ‘“may”, “will’, “expect” “intent”,
“estimate”, “anticipate”, “plan”, “should”, “believe” or “continue” or the negative thereof or
variationis thereon or similar terminology. ' T o . '

By their very nature, forward looking statements involve numerous assumptions and estimates. ‘A
variety of factors, many of which are :beyond: the control of Uranium Corp, may cause actual
results to differ materially from the expectations expressed -in the forward looking statements.
See “RISK FACTORS" included later in the ‘Annual Management Report of Fund Performance for
a further description of the principal risks of Uramum Corp. ~ °

These and other factors should be considered carefully, and readers are cautioned not to place
undue reliance on these forward looking statements.  Although ‘management reviews the
reasonableness of its assumptions and estimates, unusual and unanticipated events may occur
which render them inaccurate. Under such :circumstances, future performance ‘may differ
materially from those expressed or implied by the forward looking statements. Except where
required under applicable securities Ieglslatlon Uranium Corp does not undertake to update any
forward looking information. :

URANIUM PARTICIPATION CORPORATION

Uranium Corp was incorporated on March 15, 2005 under the Ontario Business Corporations Act.
Uranium Corp was created to invest in, hold and sell uranium oxide in concentrates (“U;Og”) and
uranium hexafluoride (“UFg”) (collectively “uranium”). Uranium Corp invests in and holds physical
uranium through its wholly-owned subsidiaries, Uranium Participation Alberta Corp. and Uranium
Participation Cyprus Limited (the “Subsidiaries”). Uranium Participation Alberta Corp. was




incorporated on May 4, 2005 under the Alberta Business Corporations Act and Uranium
Participation Cyprus Limited (“UPCL") was incorporated on September 10, 2006 under the laws of
the Republic of Cyprus. In August 2007, UPCL obtained a business license and established a
branch office in Luxembourg through which the operations of UPCL are conducted. Unless
otherwise indicated or where the context otherwise requires, references to “Uranium Corp” or the
“Corporation” includes the Subsidiaries.

Uranium Corp is governed by its board of directors (the “Board of Directors”) and administered by
Denison Mines. Ine. -(the “Manager”) pursuant to a management services agreement (the
“‘Management Services Agreement”). The common shares of Uranlum Corp trade publicly on the
Toronto Stock Exchange under the symbol “U”.

Uranlum, Corp »establlshed ~an Independent Review~.‘Committee (IRC") from its qualified
independent Board members in October 2007. The IRC has adopted a mandate that provides that
the IRC must provide a recommendation or approval of transactions in which there is a conflict of
interest between the Corporation and its Manager, as contemplated by National Instrument 81-
107, Independent ‘Review - Committee for Investment Funds of the Canadian Securities
Administrators. (“NI 81-107"). The IRC prepares a report to shareholders on at least an annual
basis. The report is available on Uranium Corp’s website at www.uraniumparticipation.com and is
also available to shareholders at no cost by contacting the Corporation at
info@uraniumparticipation.com. o ‘ : . -

Uranium Corp is an investment fund as defined by the Canadian securities regulatory authorities
in National Instrument 81-106-Investment Fund Continuous Disclosure. Unlike many investment
funds, Uranium Corp does not qualify-as a mutual fund trust under the provisions of the income
Tax Act (Canada) (the “Act”) and, accordlngly, follows the general corporate income tax
provrsrons of the Act. . :

INVESTMENT OBJECTIVES AND STRATEGY

The primary rnvestment objectlve of Uranium Corp is to achieve long-term appreciation in the
value of its uranium holdings through a buy and hold investment strategy and not actively
speculate with regard to short-term changes in uranium prices. While it is not the current intention
of Uranium Corp to do so-in.the short term, it may subsequently sell some .or all of its uranium
holdings. - Ownership of the Corporation’s-common shares represents. an indirect interest in
ownership of physical uranium : This provides an investment alternative for investors interested in
investing in this commodity without incurring the -risks' associated with investments in companies
that explore for, mine and process uranium related products

In rmplementmg the mvestment strategy of the Corporatron at Ieast 85% of the gross proceeds of
any -equity offering will be invested in; or set aside for. future purchases of uranium. In strictly
limited-.circumstances,. the - Corporation: can. enter into- borrowing arrangements to facilitate the
purchases of uranium: where - the : current  cash on hand is not adequate to cover such
commitments. . The . maximum amount of any such- borrowing cannot exceed 15% of the net
assets of Uranium Corp. The Corporation may also enter into uranium lending transactions. in
order to earn additional returns.

For a more detailed description of the Corporation’s investment policies and by-laws, please refer
to Uranium Corp’s Annual Information Form available on SEDAR.

INVESTMENT RISK

There are a number of factors that could negatively affect Uranium Corp’s business and the value
of Uranium Corp’s securities, including the factors listed below. Such factors could materially



affect the Corporation’s future operating results and could cause actual events to. differ materially
from those described in forward-looking statements relating to the Corporation. The following
information pertains to the outlook and conditions currently known to Uranium Corp ‘that. could
have a material impact on the financial condition of Uranium Corp. This information,. by its nature,
is not all-inclusive. It is not a guarantee that other factors will not affect Uranium Corp in the
future. : : : .

Uranium Price Volatility from Demand and Supply Factors.

Since almost all of Uranlum Corp’s actrvrtles |nvo|ve investing in uranium, the value of its
securities will be highly sensitive to fluctuations in the prices of uranium. Historically, the
fluctuations in these prices have been, and will continue to be, affected by numerous factors
beyond Uranium Corp’s control. Such factors-include, among others: demand for nuclear. power;
improvements in nuclear reactor -efficiencies; reprocessing of used. reactor fuel and the re-
enrichment of depleted uranium tails; sales of excess civilian and military inventories (including
from the dismantling of nuclear weapons) by governments and -industry parhmpants and
productron levels and productlon costs in key uranium producing countries.

Since UFg is a dtfferent commodity than U;Og, its price is affected by |ts own supply/demand
balance as well as the supply/demand balances of U3Og and for conversion services. As a resuilt,
the UF¢ price may move differently than the spot price of U3;Og or the spot conversion price alone.
The factors that affect the UFg price will affect the net asset value (“NAV") of the Corporatlon
which in turn may affect the price of the Corporatlon s securities. . ; :

Set out in the table below is the spot price for U3;Og per pound and the UFs pnce per KgU at
December 31 for the five calendar years ended December 31, 2009, and at February 28, 2010“’

: December 31 ' 3 February 28
. 2005 2006 2007 - 2008 s 2009 . 2010
U;04 $36.25 $72.00 $90.00 $53.00: | $44.50 .| $41.75
UFs $105.00 $199.00 $240.00 $145.00 $118.00 $114.00

. -As published by Ux Consulting Company; LLC (* UxCo }in'U.S. dollars. .
No Public Market for Uranlum

There is no public market for the sale of uranium. The uranium future market on NYMEX does not
provide for physical delivery of uranium, only cash on settlement; and the trading.forum by certain
buyers does not offer a formal market but rather facilitates the introduction of buyers to sellers.
Uranium Corp may naot be able to acquire uranium, or once -acquired, sell uranium for a number of
months. The pool of potential purchasers and sellers is limited and each-transaction may require
the negotiation of specific provisions. ‘Accordingly, @ purchase or sale cycle may take several
months to complete. In addition, as the supply of uranium is limited, Uranium. Corp may
experience additional difficulties purchasing uranium in the event that it is a significant buyer. The
inability to purchase and sell on a timely basis in sufficient quantities could have a material
adverse effect on the securities of Uranium Corp.

From time to time, the Corporation enters into commitments to purchase U;Og :or UFs. Such
commitments are generally subject to conditions in favour of both the vendor and the Corporation,
and there is no certainty that the purchases contemplated by. such commitments WI|| be
completed. -

Uranium Industry Competition and International Trade Restrictions

The international uranium industry, including the supply of uranium concentrates, is competitive.
Supplies are available from a relatively small number of western world uranium mining




companies, from certain republics of the former-Soviet Union, from excess inventories, including
inventories made available from decommissioning of nuclear weapons, from reprocessed -uranium
and plutonium, from used reactor fuel, and from the use of excess Russian enrichment capacity to
re-enrich depleted uranium tails held by European enrichers in the form of UFg: The supply of
uranium from Russia and from certain republics of the former Soviet Union is, to some extent,
impeded by a number of international trade agreements and policies. These agreements and any
similar future agreements, governmental policies or trade restrictions are beyond the control of
the Corporation and may affect the supply of uranium available for sale and use in the United
States and Europe which are the largest markets for uranlum in the world.

Fore/gn Exchange Rates

Uranlum‘Corp maintains its accounting records, reports its financial position and results, pays
certain operating - expenses and its securities trade in Canadian currency. As the prices: of
.uranium are ‘quoted in W.S. currency, fluctuations in the U.S. currency exchange rate relative to
the Canadian currency can significantly impact the valuation of uranium and the associated
purchase price from a Canadian currency perspective. Because exchange rate fluctuations are
beyond Uranium Corp’s control, there can be no assurance that such fluctuations will not have an
adverse effect on Uranlum Corp s operations or on the trading value of its common shares

RISkS Associated with the Facilities

Under the Management Serwces Agreement, the Manager is required to arrange for all uranium
to be stored at licensed uranium conversion or enrichment facilities (“Facilities”) and to ensure
-that the Facilities provide satisfactory indemnities for the benefit of Uranium Corp or ensure that
Uranium Corp "has:the benefit of .insurance arrangements obtained on standard. industry terms.
There is no guarantee that either the indemnities or insurance in favour of Uranium Corp will fully
cover or absdlve Uranium Corp in the event of loss or damage. Uranium Corp may be financially
and legally responsible .for losses  and/or damages not covered by indemnity provisions or
insurance. Such responsrbrllty could have a material adverse effect on the financial condition of
Uranium Corp.

All uranium is stored at licensed Facilities. As the number of duly licensed Facilities is limited,
there can be no assurance that new arrangements that are commercially beneficial to Uranium
Corp will be readily available. Failure to negotiate commercially reasonable storage terms with the
Facmtles may have a matenal adverse effect on the frnanmal condrtlon of Uramum Corp.

: Lack of Operatfona/ quu1dlty

‘The expenses of Uranrum Corp are funded from cash on hand that is not otherwlse invested in
‘uranium and revenue from the lending of uranium. Once such cash available has been expended,
Uranium. Corp -may generate ‘cash from either the.lending or sale of uranium, or the sale of
additional equity securities. There is no:guarantee that-Uranium Corp will be able to sell additional
-equity or equity related 'securities on terms acceptable to Uranium Corp in-the future, that
‘Uranium Corp will be able to. sell uranium ina timely. or profitable manner or that Uranium Corp
will be able to generate revenue through lending arrangements.

Competition from Other Energy Sources and Public Acceptance of Nuclear Energy

-Nuclear energy competes with other sources of energy, including oil, natural gas, coal and hydro-
electricity. These other energy sources are to some extent interchangeable with nuclear energy,
particularly over the longer term. Sustained lower prices of oil, natural gas, coal and hydro-
electricity, as well as the possibility of developing other low cost sources for energy, may result in
lower demand for uranium. Technical advancements in renewable and other alternate forms of
energy, such as wind and solar power, could make these forms of energy more commercially
viable and put additional pressure on the demand for uranium concentrates.



Furthermore, growth of the uranium and nuclear power industry will depend upon continued and
increased acceptance of nuclear technology as a means of generating electricity. Because of
unique political, technological and.:environmental factors that affect the nuclear industry, the
industry is subject to public opinion risks which could have an adverse impact on the demand for
nuclear power and-increase the regulation of the nuclear power industry. An accident at a-nuclear
reactor anywhere ‘in the world could impact on the continued acceptance by. the public .and
regulatory authorities of nuclear energy and the future prospects for nuclear generators which
could have a material adverse effect on Uranium Corp.

Lack of Investment Liquidity

Uranium Corp is not a mutual fund trust, and an investment in its common -shares is not
redeemable. Uranium Corp's liquidity will-rely principally on sales or lending by Uranium Corp: of
uranium. Accordingly, Uranium Corp may not have the resources to declare-any dividends or
make other cash distributions unless and until a determination is made to sell a portlon of its
uranium holdings. . Sl

Since inception, the Corporation has not declared any dividends- and the Corporatlon ‘has no
current intention to declare any dividends. , o

Net Asset Value

The NAV reported by Uranium Corp is based on the spot price of uranium published-by UxCo.
Accordingly, the NAV may not necessarily reflect the actual realizable value of uranium held by
Uranlum Corp.

The NAV is calculated by deducting the Corporatron s liabilities from its assets as at the relevant
period end and dividing the result by the number of common shares outstanding. These liabilities
include liabilities for future income taxes. Unlike most investment funds, the Corporation does riot
qualify as a mutual fund trust, making it subject to income tax on its taxable income. :

Market Price of Common Shares

It appears that the market price of the common shares is related to the NAV. Uranium Corp
cannot predict whether the common'shares:will, in the future, trade above, at or:below the NAV.
The market price of the common shares.may also be affected by the management expense ratio,
which is calculated’ for each reporting period as the total investment operation expenses
(including income tax provisions) for the perlod over the average net asset value of the
Corporatlon : » :

Rellance on Board of Directors and Manager

Uranlum Corpisa self-govermng corporation that is governed by the Board of Dlrectors appomted
and elected by the holders of common shares. Uranium Corp will, therefore, be dependent on the
services of its Board for investment decisions and the Manager for management services.

Resignation by Manager

The Manager may terminate the Management Services Agreement after the initial term .in
accordance with the terms thereof. Uranium Corp may not be able to readily secure similar
services to, or at management fees comparable to those under the Management Serwces
Agreement, and its operations may therefore be adversely affected. :




Conflict of Interest

Directors and officers of Uranium.Corp may provide investment,-administrative and other services
to other entities and parties. The directors:and officers of Uranium Corp have devoted, and have
undertaken to devote, such reasonable time as is required to properly fulfill their responsi_bilities in
respect to the busmess and affalrs of Uranlum Corp as they arise from time to time..

Uranlum Lendmg

The Corporation has and may again enter into uranium lending arrangements. It has, and will in
the future, ensure that adequate security is provided for any loaned uranium. However, there is a
risk that the borrower may not beable to return the uranium and may, in lieu, repay the equivalent
value. of borrowed ‘uranium in cash..In such. circumstances, given the limited supply of U3Og and
UFg, the Corporation may not be able to replace the uranium loaned from its portfolio. S

Regulatory Change

Uranium Corp-may be affected by changes in regulatory requirements, customs, duties or other
taxes. Such changes could, depending on their nature, benefit or adversely affect Uranium Corp.-

General Economic Downturn

Increases in spot-market volumes may continue to be impacted by the current global economic
.downturn causing downward pressure on the spot prices for uranium.

Decreased availability of credit for construction of new reactors and exploration as well as the
amount of incremental:supply of -uranium made available to the market from remaining excess
inventories, HEU Feed supplies; other stockpiles and the availability of new production form other
uranium producers are-all influenced by the current gIobaI economic downturn resulting in part
from the recent global financial crisis. .

RESULTS OF OPERATIONS

‘Uranlum Corp’s basm NAV decreased from $7 49 per share at February 28, 2009 to-$5. 95 at
February. 28, 2010 representing a basic:NAV loss of 20.6%. Over the comparable time penod
Uramum Corp’s benchmark; the S&P/T SX. Composrte Index, increased by 43.2%. -

Uranrum Corps net assets at February 28, 2010 were $509 592,000 representing a 5.9%
decrease from net assets of $541,397,000 at February 28, 2009. Of the net asset decrease of
$31,805,000 over the period, $132,070,000 was attributable to the decrease in net assets from
operatlons after taxes offset by after—tax net proceeds of additional eqwty issues of $100,265,000.

Equ1ty Fmancmg

In the prror perlod March 2008, Uranlum Corp lssued 7,331,250 shares by way of a publ|c
offering priced at $10.20 per share for gross proceeds of $74,779,000.

In May 2009, Uranium Corp issued 13,368,750 shares by way of a public offering priced at $7.75
per. share for total gross proceeds of $103,608,000.

As at February 28, 2010, Uranium Corp had 85,697, 341 common shares issued and outstanding.
Since inception, Uranium Corp has raised gross proceeds of $647,047,000 through common

share and equity unit financings and $31,202,000 from the exercise of warrants. Uranium Corp
invested $609,448,000 or 89.9% of these amounts into its portfolio of uranium investments.



Investment Portfolio -

During the year, Uranium Corp increased its Us;Og holdings by 120,000 pounds, raising its total
holdings to 5,545,000 pounds at February 28, 2010. The cost of U305 acquired in the year was
$5,879,000 or $48.99 per pound. This increased the. total cost of Uranium Corp’s holdings to
$268,445,000 or $48.41 Per pound. The fair value of this investment at February 28, 2010 was
$243,681,000 or $43.95 " per pound, representing a decrease of 9.2%. On'a U.S dollar basis,
the fair value of this investment has decreased by 3.8%.

During the year, Uranium Corp increased its: UFg holdings ‘by 1470,000 .KgU, : raising - its ‘total
holdings- to 1,962,230 KgU at February 28, 2010. The cost of UFs acquired in the year was
$69,537,000 or $147.95 per KgU. This increased the total cost of Uranium Corp’s holdings to
$341,003,000 or $173.78 Per KgU. The fair value of this investment at February 28, 2010 was
$235,461,000 or $120.00 per KgU, representing a decrease of 31.0%.- 'On.a U.S dollar basis,
the fair value of this investment has decreased by 28.5%.

Uranium Corp entered into a lending arrangement effective January 1, 2007 to loan 500,000 KgU
as UFs to a producer for a period of three years. This arrangement, which generated loan fee
revenues-and reduced storage costs, was collateralized by an irrevocable letter of credit. The
agreement expired on December 31, 2009 with the UFg returned on that date. ‘

Uranium Corp entered into a loan of the conversion component of 1,332,230 KgU as UFg in
December 2009. The conversion component is subject to a loan fee of 4.5% per annum based
on the greater of the adjusted monthly value and US$15,654,000.. To facilitite the.loan- of the
conversion component, 1,332,230 KgU as UFs was transferred to the borrower with 3,480,944
pounds of U;Og transferred to Uranium: Corp and an irrevocable letter of credit received as
collateral. In addition to generating loan fees, the ‘agreement: will effectively reduce some of
Uranium Corp’s storage costs. This agreement is due to expire in December 2012 ;

) Reflects spot prices published by UxCo on February 22, 2010 of US$41 75 per pound for Ugos and US$114 00 per
KgU for UFstranslated at a foreign exchange rate of 1.0526. :

Investment_Performance

Investment oberatien lossee of $132,070,000 fer the year ehded Februéry 28, 2010 have been
largely driven by unrealized losses on.uranium mvestments of $145 403,000 net of tax: recovery
movements of $14,821,000. : ,

Unrealized losses on investments result from uaoa pnces declining from US$45 00.at February
28, 2009 to US$41.75 at February 28, 2010, as reported by UxCo along with the weakemng of the
U.S. dollar relative to the Canadian dollar from 1.2707 at February 28, 2009 to 1.0526 at February
28, 2010. Similarly, UF; spot prices declined from US$126.00 per KgU at February 28, 2009 to
US$114.00 at February 28, 2010. ;

Uranium Corp is not a mutual fund trust, therefore it is subject to income tax on its taxable
income, computed in accordance with the ordinary rules and at rates ordinarily. applicable to
public corporations in its various jurisdictions. The substantively enacted future tax rates, in
Uranium Corp’s various jurisdictions, range from 3% to 25%. In the current year, Uranium Corp
has provided for a current tax expense of $53,000 and a future tax recovery of $14,874,000. The
combined tax recovery for the current year of $14,821,000 reflects .an effective tax rate .of
approximately 10% compared to a tax recovery of $19,417,000 and an effective tax rate of 15% in
the prior year. The decline in the effective tax rate is primarily a result of an increase in the
proportion of inventory held in Uranium Corp’s wholly owned subsidiary, UPCL. UPCL is taxed at
the lowest rate within Uranium Corp’s group of companies.




RECENT DEVELOPMENTS

On March 30, 2010, Uranium Corp completed the acquisition. of Uranium-Limited (“UL") pursuant
to a scheme of arrangement under the laws of Guernsey. - Under the terms of the transaction,
Uranium Corp acquired all of the. issued and outstanding shares of UL in a share exchange at a
ratio. of 0.5 common shares of Uranium Corp for each common share of UL. - As a result, an
aggregate of 20,624,972 common shares were |ssued to former shareholders of UL.

UL is an investment company created to mvest substantlally aII of its assets in natural uranium
with the primary investment objective of achieving capital appreciation in the value of its. uranium
holdings. UL held 1,705,000 pounds of U30s and 412,000 KgU: as UFg prior to the close of the
transaction. After completion of the transaction, -Uranium Corp transferred the uranium assets of
UL to UPCL. Of the 1,705,000 pounds of U30s transferred, 520,000 pounds are sub]ect to a loan
agreement, at a loan rate of 3.5% and is repayable by July 8, 2010. .

Uranium Corp has filed a notice of intention to make a Normal Course Issuer Bid for its common

:shares with' the Toronto Stock Exchange to provide a mechanism to decrease the potential
spread. between the ‘net asset value per share and the market price of the shares. = The
Corporation 'may.-acquire up to 7,483,029 common shares pursuant to the bid, which expires
January 31, 2011. As of the date hereof, the Corporation had not purchased any of its shares
pursuant to the bid.

CHANGEOVER TO INTERNATIONAL FINANCIAL REPORTING STANDARDS

: Canadlan pubhcly accountable enterprises, WhICh include investment funds, are reqwred to adopt
international  financial réporting standards (‘IFRS”), which will replace Canadian generally
accepted accounting principles (GAAP), for.fiscal periods beginning on or after January 1, 2011.
The Company’s first set of consolidated financial statements to be reported on under IFRS will be
for the semi-annual period.ended August 31, 2011, which will provide corresponding comparative
financial information for 2011, including an opening statement of net assets as at February 28,
2011. The Manager has established a project team responsible for the development and
implementation of a transition plan to ensure that the Company is able to meet its reporting
reqwrements The three mam elements of the transutlon plan include the followmg activities:

C e Identlf cation of the dlfferences between the current accountmg policies of the Company,
which reflect current GAAP, and those expected to apply under IFRS and the likely
financial statement impact resulting from the adoption of IFRS

et Analyzmg the impact on the business and reporting processes '

o . /Implementatlon of the requwed changes for the f scal year ending February 29 2012

Based on the: Manager's ‘analysis of the Companys current accounting pohmes and consolidated
financial statement presentation under GAAP against IFRS it is not expected that the adoption of
IFRS will have a material effect on the Company’s net assets or net asset value per share. The
prlmary lmpact of IFRS on the Company’s consolldated f nanC|aI statements will be in the areas of
presentatlon and note disclosure. ‘

‘However additional changes to IFRS are expected to be issued during 2010 and, as a result
‘there is'some uncertainty regarding the expected accounting standards that will be in place in
2011. Accordmgly, the Manager is not yet in a position to conclusively determine the |mpact on
the Company’s financial statements upon the adoption of IFRS.

Throughout the balance of 2010 and early 2011, the Manager will continue monitoring new
standards and recommendations as they are issued by both the International Accounting
Standards Board, who is responsible for the development and publication of IFRS, and the
Canadian Accounting Standards Board to update its analysis as appropriate. By 2011, the

-9-



Manager expects to complete this analysis, determine overall financial statement presentation,
including note disclosure, and complete its assessment and initiate any changes required with
respect to its business arrangements.

RELATED PARTY TRANSACTIONS

Uranium Corp is a party to a Management Services Agreement with its Manager. Under the
terms of the agreement, Uranium Corp will pay the following fees to the Manager: a) a
commission of 1.5% of the gross value of any purchases or sales of uranium completed at the
request of the Board -of Directors; b) a minimum annual management fee of $400,000: (plus
reasonable out-of-pocket expenses) plus an additional fee of 0.3%. per annum based: upon
Uranium Corp’s net asset value between $100,000,000 and $200,000,000 and 0.2% per annum
based upon Uranium Corp’s net asset value in excess of $200,000,000; c)-a fee of $200,000
upon the completion of each equity financing where proceeds payable to Uranium Corp exceed
$20,000,000; d) a-fee of $200,000 for each transaction or arrangement (other than the purchase
or sale of uranium) of business where the gross value of such transaction exceeds $20,000,000
(“an initiative”); e) an annual fee up to a maximum of $200,000, at the discretion of the Board, for
on-going maintenance or work associated with an initiative; and f) a fee equal to 1.5% -of the
gross value of:any uranium held by Uranium Corp prior to the completion of any acqmsmon of at
least 90% of the ‘common shares of the Corporation. e,

In March 2010, the initial term of the management services agreement was_extended. to. March
30, 2013, following which, the agreement may be terminated by either.party upon the provision of
180 days written notice.

In accordance with the Management Services Agreement, all uranium ihvestmehts dwhed by
Uranium Corp are held in accounts with conversion and enrichment facmtles in the hame of
Denison Mines Inc. as manager for and on behalf of Uranlum Corp.

In August 2008, Uranium Corp purchased 50,000 pounds of U304 frbm the Manager at a price of
US$64.50 per pound for total consideration of $3,373,000 (US$3,225,000).

The following additional transactiohs were incurred with the Manager during the years ended
February 28, 2010 and 2009:

(in thousands of Canadian dollars) ’ 2010 - - 2009

Fees incurred with the Manager: : : : S
Management fees $ 1,479 $ 1,560
Equity financing and other fees " ‘ 250 - 200
Transaction fees - uranium purchase commissions -~ i - 1,118 1,246
Shareholder information and other compliance 28 - -~ 37
General office and miscellaneous 7 3

Total fees incurred with the Manager $ 2,882 $ 3,046

M Equity financing fees of $200,000 incurred with the Manager have been recorded as share issue costs and are
included in the value reported for common shares.

As at February 28, 2010, accounts payable and accrued liabilities included $103,000 (February
28, 2009: $127,000) due to the Manager with respect to the fees indicated above.
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PAST PERFORMANCE:

The following tables show the past performance for the NAV attributable to common shares (“net
asset value return”) and the past performance of the share price (“market value return”) of
Uranium Corp and will not necessarily indicate how Uranium Corp will perform in the future. Net
asset value return is the best representation of the performance of Uranium Corp while ‘market

value return |s the best representat|on of the retumto a shareholder of the Uranium Corp.

Year by Year Returns

The table below shows the annual performance in net asset value return and market value return
of Uranium Corp for each period indicated. The table shows, in percentage terms, how much an

‘investment held on the first day of each fi nanC|aI period: would have mcreased or decreased by

the Iast day of each fi nancral year.

Februar}/ Februar(}! February Februa(r}l Februa(r%/

2010¢ 2009 2008 " 2007 2006
Net asset value return (loss) — basic © " (20.6%) (16.4%) (25.0%) 110.0% “18.3%
‘Net asset value return (loss) — diluted - (20.6%) - (16.4%) (21.6%) 100.9% ~ 18.3%
Market value return (loss) 1.8% (47.6%) (18.4%) 94.1% 40.2%

(0]

For the twelve months ended.

Period from completion of initial public offering on May 10, 2005 through to February 28, 2006.

Annual Compounded Returns

The table below shows the annual compounded return in net asset value return and market value
return of Uranium Corp from inception through to the end of the indicated period, compared with
the TSX Composite Index calculated on the same compounded basis.

F‘ebruar}/ Februa{}' February Februar}/ Februal('}/

201 0f 2009 2008 " 2007 ¢ 2006
Net asset value return — basic 4.4% 11.7% 23.0% 57.6% 18.3%
Net asset value return — diluted ) 4.4% 1.7% 23.0% 54.2% 18.3%
Market value return ' - 3.5% 3.9% 30.5% 65.0% 40.2%
S&P / TSX Composite Index ¥ 41%  (3.8%) 127% 17.2%  23.1%

(1)} .

Period from completion of initial public offering on May 10, 2005 through to February month-end of indicated year.
The S&P / TSX Composite Index is a market. capltallzatlon—welghted |ndex that provides a broad measure of
. performance of the Canadian equity market. .
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SUMMARY OF INVESTMENT PORTFOLIO

Uranium Corp’s investment portfolio consists of the following as at February 28, 2010:

(in thousands of Canadian ddllars, except quantity - -»Quantity of - . Market

amounts) Measure Cost!" Value @
Investments in Uranium: : ‘

Uranium oxide in concentrates (“U;0g") ‘ 5,545,000Ibs $ 268,445 $ 243,681

b 341,003 $ 235,461

Uranlum hexafluoride (“UF ") @) 1,962,230 Kgu

q
$ 609,448 § 479,142

U304 average cost and market value per pound: : : TR
- In Canadian dollars $ 4841 $ 4395

- In United States dollars : $ 4341 - $. 41.75
UFg average cost and market value per KgU:
- In Canadian dollars $ . 173.78 - $ 120.00

- In United States dollars $ 159.48. $ 114.00

g; The cost of the portfolio excludes transaction fees incurred since the Company’s inception.

The market values have been translated to Canadian dollars using the February 28 2010 noon forelgn exchange
rate of 1.0526.

The Company has transferred 1,332,230 KgU as UF; and taken in exchange 3,480,944 pounds of UsOg, effectlvely
lending the conversion component of the UFs. ) )

@
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FINANCIAL HIGHLIGHTS

The following tables show selected key financial information about Uranium Corp and is intended
to help you understand Uranium Corp’s financial performance for the last five reporting periods (if
applicable). This information. is derived from the  Corporation’s. audited annual consolidated

financial statemerits: : o

Net Asset Value per Share

February February February February Februa

20107 2009 " 2008 7 2007 "7 2006
Net Asset Value per Share — Basic:
Net asset value, beginning of period © $ 7498 896% 1195% 569$ 4.81
Increase (decrease) from operations ©: o
- Total revénue ‘ ‘ $ 004%$ 007$ 013% 003% 0.03
Total expenses before taxes ¥ $ (0.06)$ (0.08)$ (0.16) $ (0.15) $ (0.22)
Income tax recovery (provision) $ 018% 027% 093% (2.06)% (0.38)
. Realized gains (losses) for the period $ -$ -$ -5 -$ -
Unrealized gains (losses) for the period ¥  $ (1.77)$ (1.83)$ (381)$ 8458 - 1.30
Total increasé (decrease) from operations $ (1.61)$% (1.58)$ (291)$% 627% 0.73
Net asset value, end of period © $ 595% 749% 896% 11.95% 5.69
Net asset value per share — diluted:
Net asset value, beginning of period ) $ 749% 896% 1143$ 569$ 4.81
Increase (decrease) from operations
Total revenue $ 004%$ 007% 013% 003$ 0.03
Total expenses before taxes $ (0.06)$ (0.08)$ (0.16)$ (0.14) $ (0.22)
Income tax recovery (provision) $ 018% 027% 0933 (1.97)$ (0.38)
Realized gains (losses) for the period $ -$ -9 -3 -$ -
Unrealized gains (losses) for the period®”  $ (1.77)$ (1.83)$ (3.81)$ 8.08% 1.30
Total increase (decrease) from operations $ 1.61)% (1.58)% (291)$% 6.00% 0.73
Net asset value, end of period $ 595$ 7.49% 896% 1143$% 5.69

)
@)
®

For the twelve months ended.

Period from completion of initial public offering on May 10, 2005 through to February 28, 2006.
Net asset values are based upon the actual number of common shares outstanding at the relevant time. The

increase/decrease from operations is based on the weighted average number of common shares outstanding over

the financia! period.
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Ratios and Supplemental Data

(in millions, except for ratios Februa February Februa February Februa
and TSX market prices) : 2010 " 2009 2008 " 2007 2006 @
Total net asset value, end of period ¢ $5096 $541.4 $5825. $579.4° $175.0 -
Average net asset value for the period $555.8 $585.1 $708.5 $336.6 $116.0
Number of common shares outstanding 85.7 72.3 65.0 48.5 30.8
Management expense ratio : : ce
Total expenses before taxes - 061% 079% 1.01% 1.11% 2.45%
Income tax provision (recovery) (2.67%) (3.32%) (7.87%) 25.05% : 7.26%
Portfolio turnover rate g = - R =
Trading expense ratio © : 0.23% 0.22% 0.32% - 0.73% 1.75% -

Closing TSX market price per common share ~ $6.16  $6.05 $11.55 $14.15 '$7.29 -

(1) For the twelve months ended. :

@ Period from completlon of initial public offering on May 10, 2005 through to February 28, 2006. L

® The management expense ratio for total expenses represents total investment operation expenses for-the period
over the average net asset value of the fund for the period.

“ Transaction costs are excluded from total expenses in calculating the management expense ratio. These costs‘are -

included in the trading expense ratio calculation.

Represents total transaction costs for the period over the average net asset .value of the fund for the - perlod

Warehousing and custodian costs have been included in the expense amount for the management expense ratio.

calculation.

)
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Responsibility for Financial Reporting

To the Shareholders of Uranium Participation Corporation,

Uranium Participation Corporation’s (Company or “Uranium Corp”) management is responsible for the
integrity and fairness of presentation of these consolidated financial statements. The consolidated financial
statements - have: been prepared by management, in accordance with Canadian generally accepted
accounting principles for review by the Audit Committee and approval by the Board of Directors.

The preparation of financial statements requires the selection of appropriate accounting policies in
accordance with generally accepted accounting principles and the use of estimates and judgments by
management to present fairly and consistently the consolidated financial position of the' Company. Estimates
are necessary when transactions affecting the current period cannot be finalized with certainty until future
information becomes available. The Company’s management is also responsible for maintaining systems of
internal accounting and administrative controls.of high quality, consistent with reasonable cost. Such systems
are designed to provide assurance that the financial information is accurate and reliable in all material
respects and that the Company’s assets are appropriately accounted for and adequately safeguarded. The
Company’s management believes. that such.systems are operating effectively and has relied on these
systems of internal control in preparing these financial statements.

PricewaterhouseCoopers: LLP, Chartered Accountants, are independent external auditors appointed by the
shareholders to issue a report regarding the consolidated financial statements of the Company.
PricewaterhouseCoopers’ audit report outlines the extent and nature of thelr examination and expresses their
opinion on the consolidated financial statements.

The Board of Directors of the Company is responsible for ensuring that management fulfills its responsibilities
for financial reporting and is ultimately responsible for reviewing and approving the consolidated financial
statements and the accompanying annual management report of fund performance. The Board carries out
this responsibility principally through its Audit Committee, which is appointed annually and consists of three
Directors, none of whom are members of management.

The Audit Committee meets at least twice per year with management, together with the independent auditors,
to satisfy itself that management and the independent auditors are each properly discharging their
responsibilities. The independent external auditors have full access to the Audit Committee with and without
management present. The Audit Committee, among other things, reviews matters related to the quality of
internal control, audit and financial reporting issues. The Audit Committee reviews the consolidated financial
statements and the independent auditors’ report, and reports its findings to the Board of Directors, prior to the
Board approving such information for issuance to the shareholders. The Audit Committee also considers, for
review by the Board and approval by the shareholders, the engagement or reappointment of the Company’s
independent auditors.

Ron Hochstein James R. Anderson

President Chief Financial Officer
April 22, 2010

-15- Financial Statements



Independent Auditors’ Report
To the Shareholders of Uranium Participation Corporation

We have audited the accompanying consolidated statements of net -assets of Uranium Participation
Corporation as at February 28, 2010 and 2009, the consolidated statements of operations, changes in net
assets and cash flows for the years ended February 28, 2010 and 2009 and the consolidated statement of
investment portfolio as at February 28, 2010. These financial statements are the- responsibility of the
Company’s management Our responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement. An audit includes examining, on a test-basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by Management,; as:well as eva!uatmg the overall
financial statement presentation. :

In our opinion, these consolidated financial statements present fairly, in all- material respects, the financial

position of the Company as at February 28, 2010 and 2009 and the results of its operations and its cash flows
for the years then ended in accordance with Canadian generally accepted accounting principles.

%W@@/Ma LL”P
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
April 22, 2010 . ; .
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URANIUM PARTICIPATION CORPORATION
CONSOLIDATED STATEMENTS OF NET ASSETS
AS AT FEBRUARY 28, 2010 and 2009 - .

(in thousands of Canadian dollars, except per share amounts) 2010 2009
Assets C ‘ : . : ' ‘
Investments at market value S $479,142 $549,128
(at cost: 2010-$609,448; 2009- $534 031) : :
« .Cash and cash-equivalents : - 22,673 1,057
Sundry receivables and other assets 1,098 878
F uture income taxes (note 3) 13,131 13,084
: e ‘ ‘ : $516,044 .-$564,147
Llabllltles : - - R
- Accounts payable and accrued |Iab||ltles 1,242 1,399
income taxes payable 159 . .108
- Future income. taxes (note 3) 5,051 21,243
Net assets $509,592 . $541,397
Net assets represented by - f
- Common shares:(note-4) $653,841 " 7$553,576.
Contributed surplus (note 4) 2,481 2,481
Deficit (146,730) (14,660)
$509,592 . $541,397
Common shares '
Issued and outstanding (note 4) 85,697,341 72,328,591
Net asset value per common share
Basic and diluted $ 5095 $ 749

The accompanying notes are an integral part of these financial statements.

ON BEHALF OF THE BOARD OF URANIUM PARTICIPATION CORPORATION

Richard H. McCoy Garth A. C. MacRae
Director Director
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URANIUM PARTICIPATION CORPORATION :
CONSOLIDATED STATEMENTS OF OPERATIONS
YEARS ENDED FEBRUARY 28, 2010 and 2009

(in thousands of Canadian dollars) 2010 - 2009

Income . , R o
Interest $ 63 $ 169
Income from investment lending (note 6) - v -3,125 4,581
Unrealized losses on investments . , (145,403) (131,753)

(142,215) (127,003)

Operating expenses : P
Transaction fees (note 5) 1,320 1,290

Management fees (note 5) 1,479 1,560
Storage fees : 1787 . 1,350
Audit fees , ‘ _ ) 50 . .78
Directors fees ' E - o125, 9
Independent review committee fees and expenses 9 6
Legal and other professional fees ‘ : 24 . 25
Shareholder information and other compliance 155 ' 220
General office and miscellaneous 302 . 354
Foreign exchange loss (gain) L (575). . 952

, 4,676 5,931

Decrease in net assets from operations before taxes o - (146,891). . (132,934)
Income tax recovery (note 3) (14821) (19,417)
Decrease in net assets from operations after taxes RV (132,070) (1 13,_517)
Opening retained earnings (deficit) . : : (14,660) 98,857
Closing deficit T T (146,730) __ (14,660)

Decrease in net assets from operations after taxes per common share
Basic and diluted , $ (1.60) .$ (1.58)

Weighted average common shares outstanding
Basic and diluted 82,355,154 . - 72,020,143

The accompanying notes are an integral part of these ﬁ'nané_ial statements.
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URANIUM PARTICIPATION CORPORATION
STATEMENTS OF CHANGES IN NET ASSETS
YEARS ENDED FEBRUARY 28, 2010 and 2009

(in thousands of Canadian dollars) 2010 2009
Net assets at beginning of year $541,397 $582,545
Net proceeds from issue of shares after tax (note 4) 100,265 - 72,369
Decrease 'in net assets from operations after taxes (132,070) (113,517)
Net assets at end of year $509,592 $541,397
URANIUM PARTICIPATION CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED FEBRUARY 28, 2010 and 2009
(in thpusands of Canadian dollars) _2010 : 200‘9 :
Operating Activities
Decrease in net assets from operations after taxes $(132,070) ©  $(113,517)
Adjustments for non-cash items:
Unrealized losses on investments 145,403 131,753 °
Future income tax recovery (note 3) (14,874) (19,482)
Changes in non-cash working capital:
Change in sundry receivables and other assets (220) 235
Change in income taxes receivable - 23
‘Change in accounts payable and accrued liabilities (157) 369
Change in income taxes payable 51 (282)
Net cash used in operating activities (1,867) (901)
Investing Activities - : : .
-‘Purchases of uranium investments (75,417) (83,085)
Net cash used in investing activities (75,417) (83,085)
Financing Activities -~ - o
Share issues net of issue costs (note 4) 98,900 71,356
Net cash generated by financing activities 98,900 71,356
Increase (decrease) in cash and cash equivalents 21,616 (12,630)
Cash and cash equivalents — beginning of year 1,057 13,687
Cash and cash equivalents — end of year $ 22,673 $ 1,057

The accompanying notes are an integral part of these financial statements.
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URANIUM PARTICIPATION CORPORATION
CONSOLIDATED STATEMENT OF INVESTMENT PORTFOLIO
AS AT FEBRUARY 28, 2010

(in thousands of Canadian dollars, except quantity amounts) Quantity of Market

— Measure Cost! . Value ®

Investments in Uranium:

Uranium oxide in concentrates (“U 0g) o 5,545,0001bs $ 268,445 $ 243,681
Uranium hexafluoride (“UFg") © 1,962,230 Kgu _$ 341,003 $ 235,461
. $ 609,448. § 479,142
U305 average cost and market value per pound: e o :
- In Canadian dollars $ 4841 $ 43.95
- In United States dollars $ 4341 $ 41.75
UF; average cost and market value per KgU:
- In Canadian dollars :$ - 173.78 - $: - 120.00
- In United States dollars $ $

159.48 114.00

™ The cost of the portfolio excludes transaction fees incurred since the Company’s inception.

@ The market values have been translated to Canadian dollars using the February 28, 2010 noon foreign exchange rate of 1.0526.

®  The Company has transferred 1,332,230 KgU as UF; to a third party and taken back in exchange 3,480,944 pounds of UsOs, in
order to effect a lending of the conversion component of the UFs. See note 6 for further details of this arrangement.- -

The accompanying notes are an integral part of these financial statements.
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URANIUM PARTICIPATION CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Canadian dollars, unless otherwise noted)

1.

URANIUM PARTICIPATION CORPORATION

Uranium Corp was established under the Business Corporations Act (Ontario) (“OBCA”) on March 15,

~ 2005. Uranium Corp is an'investment fund as defined by the Canadian securities regulatory authorities in
- National:Instrument 81-106-Investment Fund.Continuous Disclosure. Uranium Corp was created to invest
: substantlally all of its assets in uranium oxide in concentrates (“UsOs”) and uranium hexaflouride (“UFg”)

(collectively “uranium”) with the primary investment objective of achieving appreciation in the value of its
uranium holdings. The common shares of Uranium Corp trade publicly on the Toronto Stock Exchange

under the symbol u.

(a)

(b)

(c)

. ‘SIGNIFICAN_T ACCOUNTING POLICIES

Basis of Presentation

“The accompanymg consohdated fi nanmal statements include the assets, liabilities, revenues and
“expenses of Uranium Corp and its wholly owned subsidiaries, Uranium Participation Alberta Corp. and

Uranium Participation Cyprus Limited (“UPCL"). The consolidated financial statements have been
prepared in accordance with Canadian generally accepted accounting principles (*GAAP”). All significant
intercompany balances and transactions have been eliminated on consolidation.

Use of Estimates

The preparation of financial statements in conformity with Canadian GAAP requires management to make
estimates and assumptions that effect the reported amounts of assets and liabilities as of the date of the
financial statements and the reported amounts of revenue and expenses during the reporting period.
Actual results could differ materially from those estimates.

Significant Accounting Policies

Investments

The fair value of investments in uranium are based on the most recent spot prices for uranium published
by Ux Consulting Company, LLC (“UxCo”) prior to the applicable reporting period converted to Canadian
dollars using the month end foreign exchange rate.

The cost of investments in uranium is accounted for on the date that significant risks and rewards to the
uranium passes to Uranium Corp and is converted to Canadian dollars at the rate of exchange prevailing
on that date.

Realized and unrealized gains or losses in uranium represents the difference between the fair value and
average cost of uranium investments, adjusted for foreign exchange rate fluctuations, in Canadian dollars.

Investments Lending

Income earned from investments lending is included in the consolidated statement of operations and is
recognized when earned.

Foreign Exchange Translation
The financial statements of Uranium Corp are expressed in Canadian dollars. Foreign currency monetary

assets and liabilities are translated to Canadian dollars at the rate of exchange prevailing on the date of
the applicable reporting period. Foreign currency income and expense transactions are translated into
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(d)

(e)

Canadian dollars at the rate of exchange prevailing on the date of the transaction. Changes in the foreign
exchange rates between the transaction date and the applicable reporting period date used to value
monetary assets and liabilities are reflected in the statement of operations as a foreign exchange gain or
loss. v

Cash and Cash Equiva/ehts

Cash and cash equivalents consist of cash and highly liquid investments with a maturify of three months
or less at the date of acquisition. Short-term investments are carried at cost which, together with accrued
interest, approximates fair value. '

Income Taxes Payable

Uranlum Corp follows the liability method of accounting for future income taxes Under this method,
current income taxes are recognized from the estimated income taxes payable for the current period.
Future income tax assets and liabilities are determined based on temporary differences between financial
reporting and tax bases of assets and liabilities, and are measured using the -substantively enacted tax
rates and laws that are expected to apply. when the differences are expected to reverse. . The benefit of
tax losses which are available to be carried forward are recognized as assets to the extent that they are
more likely than not to be recoverable from future taxable income. :

New Accounting Standards

Uranium Corp adopted the following new Canadian Institute of Chartered Accoeh'taﬁte (;‘CICA”) Handbook
accounting standards effective March 1, 2009: : .

(a) Section 3855 “Financial Instruments” was amended to clarify when an embedded prepayment option is

separated from its host debt instrument for account purposes. Adoption of thls standard did not have any
material effect on the consolidated financial statements.

(b) Section 3862 “Financial Instruments — Disclosures” was amended to include additional disclosure

requirements about fair value measurements of financial instruments and to enhance liquidity risk
disclosure requirements. These amendments apply to annual financial statements relating to fiscal years
ending after September 30, 2009. Adoption of this standard did not have any material effect on the
consolidated financial statements.

Uranium Corp will adopt the following new CICA Handbook accounting stahdards effective March 1, 2010:

(a) Section 1582 “Business Combinations” replaces Sections 1581 “Business Combinations™ which provides

the Canadian equivalent to International Financial Reporting Standard (“IFRS”) IFRS 3 “Business
Combinations”. Section 1601 “Consolidated Financial Statements” and Section 1602 “Non-Controlling
Interests” replaces Section 1600 “Consolidated Financial Statements” and establishes standards for the
preparation of consolidated financial statements. Section 1582 applies prospectively to business
combinations for which the acquisition date is on or after the beginning of the first annual reporting period
after January 1, 2011. Sections 1601 and 1602 are required for interim and annual-consolidated financial
statements relating to fiscal years beginning on or after January 1, 2011. The Company does not expect
the adoption of these new standards to have a significant impact on the consolidated fi nanc:al statements.
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INCOME TAXES

Unlike 'most investment funds, Uranium Corp is not a mutlal fund frust, making it subject to income tax on
its taxable income. Uranium Corp is also subject to varying rates of taxation due to its operations in
multiple tax jurisdictions. A reconciliation of the combined Canadian federal and Ontario provincial
income tax rate to Uranium Corp’s effective rate of income tax for the years ended February 28, 2010 and
2009 is as follows:

(in thousands) = ° . ' c L 2010 2009

Increase (decrease) in net assets from operations before income $(146,891)  $(132,934)

taxes
Combined federal and Ontario provincial income tax rate 32.83% 33.42%
Computed income tax expense (recovery) : ' (48,224) (44,427)
* Difference in current tax rates applicable in other jurisdictions 26,840 20,814
~ Difference between future and current tax rates - 2,553 3,206
Foreign exchange on future tax balances , 1,672 (738)
~ Change in valuation allowance : -576 1,702
Impact of legislative changes : 1,542 ' -
Taxable permanent differences - 410
Other 220 (384)
Income tax recovery $(14,821) $(19,417)
Income tax recovery comprised of:
Current tax expense $ 53 $ 65

Future tax recovery ' ‘ ' ] (14,874) - (19,482)
s ' ‘ o ' $(14,821) $(19,417)

The components of the Company’s fumr_e tax balances_a't'February 28, 2010 and 2009 are as follows:

(in thousands) ] . : 2010 2009
Future tax assets:
Tax benefit of share issue costs o R $ 2,592 $ 3,511
Tax benefit of loss carryforwards 7,270 6,304
Unrealized loss on investments . . L : 5,547 4,971
R e e o o , ; 15,409 14,786
Valuation allowance , - (2,278) - -(1,702)
Future taxassets . - ..~ : , ‘ : : - $ 13,131 $ 13,084
. Future tax liabilities: - . S o . :
' Unrealized gain on investments : $ 6,005 $ 22,203
. - Tax benefit of loss carryforwards ‘ » : - (954) (960)
Future tax liabilities $ 5,051 $ 21,243

At February 28, 2010, Uranium Corp has unused tax losses in Canada of $32,895,000 which are
scheduled to expire between 2026 and 2030.
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4. COMMON SHARES, WARRANTS AND INCREASE IN NET ASSETS PER SHARE
Common Shares

Uranium Corp is authorized to issue an unlimited number of common shares without par value. A
continuity schedule of the issued and outstandmg common shares and the associated dollar. amounts is

as follows:
(in thousands except common share balances) : Number of -
- : : ‘ Common :
Shares Amount

Balance at February 29, 2008 _ 64,991,841 ~ $481,203
Common share financings '

Gross proceeds on new issues 7,331,250 74,779

Issue costs ‘ C- (3,489)

Tax effect of issue costs : = ~ 1,013
Warrant activity C

Gross proceeds from exercises 5,500 66

Fair value of exercises L= 4
Balance at February 28, 2009 ‘ - 72,328,591 - $553,576
Common share financings v : T : Co

Gross proceeds on new issues ’ 13,368,750 103,608

Issue costs 4 - (4,708)

Tax effect of issue costs : v = " 1,365
Balance at February 28, 2010 . 85,697,341 .  $653,841

Common share financings

In May 2009, Uranium Corp issued 13,368,750 shares by way of a public offenng priced at $7.75 per
share for total gross proceeds of $103,608,000.

In March 2008, Uranium Corp issued 7,331,250 shares by way of a public offerlng priced at $10.20 per
share for total gross proceeds of $74,779,000.

Warrants

A continuity schedule of the issued and outstandlng warrants and the associated dollar amounts is as

follows:
(in thousands except warrant balances) Number of
Warrants Amount
Balance at February 29, 2008 2,828,799 $ 2,455
Warrants exercised (5,500) 4)
Warrants expired (2,823,299) (2,451)
Balance at February 28, 2009 and 2010 - $ -

Each whole warrant issued as part of the September 2006 equity unit financing had an expiry date of
September 15, 2008 and was convertible into one common share at an exercise price of $12.00.
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5. RELATED PARTY TRANSACTIONS

Uranium Corp is a party to a management services agreement with Denison Mines Inc., (the “Manager”).
Under the terms of the agreement, Uranium Corp will pay the following fees to the Manager: a) a
commission of 1.5% of the gross value of any purchases or sales of uranium completed at the request of
the Board of Directors; b) a minimum annual - management fee of $400,000 (plus reasonable out-of-pocket
expenses) plus an additional fee of 0.3% per annum based upon Uranium Corp’s net asset value between
$100,000,000 and $200,000,000 and 0.2% per annum based upon Uranium Corp’s net asset value in
excess of $200,000,000; c) a fee of $200,000 upon the completion of each equity financing where
proceeds payable to Uranium Corp exceed $20,000,000; d) a fee of $200,000 for each transaction or

arrangement (other than the purchase or sale of uranium) of business where the gross value of such
transaction exceeds $20,000,000 (“an initiative”); e) an annual fee up to a maximum of $200,000, at the
discretion of the Board, for on-going maintenance or work associated with aninitiative; and f) a fee equal
to 1.5% of the gross value of any uranium held by Uranium Corp prior to the completuon of any acquisition
of at least 90% of the common shares of the Company.

'In March 2010 the initial term of the management services agreement was extended to March 30, 2013,
“following which, the agreement may be terminated by either party upon the prowsmn of 180 days written
notice. :

In accordance with the management services agreement, all uranium investments owned by Uranium
Corp are held in accounts with conversion and enrichment facilities in the name of Denison Mines Inc. as
_manager for and on behalf of Uranium Corp. :

In August 2008, Uranium Corp purchased 50,000 pounds of U;Og from the Manager at a price of
US$64.50 per pound for total consideration of $3,373,000 (US$3,225,000).

The following additional transactions were mcurred with the Manager for the years ended February 28,
2010 and 2009:

(in thousands) 2010 2009
Fees incurred with the Manager:
Management fees $ 1,479 $ 1,560
Equity financing and other fees ™. . . - o 250 200
Uranium purchase commissions : 1,118 : 1,246
Shareholder information and other compliance 28 37
General office and miscellaneous . . - 7 3
Total fees incurred with the Manager o $ 2,882 $ 3,046

M Equity financing fees of $200,000 incurred with the Manager have been recorded as share issue costs and are included in the
value reported for common shares.

As at February 28, 2010, accounts payable and accrued liabilities included $103,000 (February 28, 2009:
$127,000) due to the Manager with respect to the fees indicated above.
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6.

INVESTMENTS LENDING

Uranium Corp entered into a loan agreement to lend 500,000 KgU as UF; effective January 1, 2007. The
UFs loaned was subject to a loan fee of 5% per annum based upon the adjusted quarterly value of the
material. Collateral was held in the form of an irrevocable letter of credit from a major financial instituition,
that was subject to adjustment on an annual basis. The agreement expired on December 31, 2009 with
the UF; returned on that date. : ‘ - , ’ ;

-The Company entered into a loan of the cohversion component of 1,332,230 KgU as UFg in Décémber

2009. The conversion component has a market value of $8,063,000 and is subject to a loan fee of 4.5%
per annum based on the greater of the adjusted monthly value and US$15,654,000. To facilitate the loan
of the conversion component, 1,332,230 KgU  as UFs was transferred to the borrower with 3,480,944
pounds of U;Og transferred to Uranium Corp and an irrevocable letter of credit of $16,526,000 from a
major financial institution received as collateral. This agreement is due to expire in December 2012.

CAPITAL MANAGEMENT AND FINANCIAL INSTRUMENTS
Capital Management

Uranium Corp’s capital structure consists of share capital and contributed surplus. The Company’s
primary objective is to achieve long-term appreciation in the value of its uranium holdings through a buy
and hold investment strategy and not actively speculate with regard to short-term changes in uranium
prices. Uranium purchases are normally funded through common share offerings with at least 85% of the
gross proceeds of aggregate share offerings invested in, or set aside for future purchases of uranium. In
strictly limited circumstances, the Company can enter into borrowing arrangements for up to 15% of the
net assets of Uranium Corp to facilitate the purchases of uranium.

At February 28, 2010, the Company has invested 89.9% of aggregate share offerings in uranium, and has
no outstanding borrowing arrangements for the purchase of uranium.

Risks Associated with Financial Instruments

Investment activities of Uranium Corp expose it to some financial instrument risks: credit risk, liquidity risk,
and currency risk. The source of risk exposure and how each is managed is outlined below:

Credit Risk

Uranium Corp’s primary exposure to credit risk arises from its lending arrangements related to its uranium
holdings. The Company enters into lending arrangements exclusively with large organizations with strong
credit ratings and ensures that adequate security is provided for any material loaned (see note 6).

Liquidity Risk

Financial liquidity represents Uranium Corp’s ability to fund future operating activities. Uranium Corp may
generate cash from the lending or sale of uranium, or the sale of additional equity securities. The
Company'’s current cash balance and income from the lending of uranium is currently sufficient to meet its
operating cash requirements. Although Uranium Corp enters into commitments to purchase uranium
periodically, the commitments are normally contingent on the Company’s ability to raise funds through the
sale of additional equity securities.

Foreign Exchange Risk
Changes in the value of the Canadian dollar compared to foreign currencies will affect the value, as

reported, of the Company’s foreign denominated cash and cash equivalents, receivables, and accounts
payables.
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Currently, Uranium Corp does not have any foreign exchange hedge programs in place and manages its
operational foreign exchange requirements through spot purchases in the foreign exchange markets.

SUBSEQUENT ‘EVENTS

On March 30, 2010, Uranium Corp completed the acquisition of Uranium Limited (“UL”) pursuant to a
scheme of arrangement under the laws of Guernsey. Under the terms of the transaction, Uranium Corp
+ acquired -all of the issued and outstanding shares -of UL in a share exchange at a ratio of 0.5 common
shares of Uranium Corp for-each .common share of UL.  Upon the close of the acquisition, 20,624,672
common shares of Uranium Corp were issued to UL shareholders, representing 19.4% of the total issued
and outstanding common shares of Uranium Corp. Uranium Corp also assumed outstanding, fully-vested
stock options to purchase 2,475,000 common shares of UL at a strike price of GBP£2.05 per option with
an expiry date of July 21, 2011. Each option assumed is exercisable for 0.50 shares of Uranium Corp.
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CAUTION REGARDING FORWARD-LOOKING INFORMATION

This Annual Information Form (“AIF”) contains certain forward-looking statements and forward-looking
information that are based on the current internal expectations, estimates, projections, assumptions and beliefs
of Uranium Participation Corporation (“Uranium Participation Corp.” or the “Corporation”). Forward-
looking statements generally can be identified by the use of forward-looking terminology such as “may”,
“will”, “expect”, “intent”, “estimate”, “anticipate”, “plan”, “should”, “believe” or “continue” or the negative

thereof or variations thereon or similar terminology.

3% (¢

- By their very nature, forward-looking statements involve numerous factors, assumptions and estimates. A
variety of factors, many of which are beyond the control of Uranium Participation Corp., may cause actual
results to differ materially from the expectations expressed in the forward-looking statement. These factors

“include, but are not limited to, changes in commodity prices and foreign exchange. See “Risk Factors” for a
further description of the principal risks to Uranium Participation Corp.

These and other factors should be considered carefully, and readers are cautioned not to place undue reliance

on these forward-looking statements. Although management reviews the reasonableness of its assumptions

and estimates, unusual and unanticipated events may occur which render them inaccurate. Under such

_ circumstances, future performance may differ materially from those expressed or implied by the forward-
looking statements. Except where required under applicable securities legislation, Uranium Participation
Corp. does not undertake to update any forward-looking information statement.

In this AIF, unless otherwise indicated, all dollar amounts are expressed in Canadian dollars.

This AIF is dated May 12, 2010. Except as otherwise mdzcated the information contained in this AIF is
stated as at February 28, 2010.

HISTORY AND SUBSIDIARIES

Uranium Participation Corp. was incorporated by Articles of Incorporation pursuant to the Business
Corporations Act (Ontario) on March 15, 2005 and became a publicly listed company on the Toronto Stock
Exchange on May 10, 2005. The registered and head office of Uranium Participation Corp. is located at
Atrium on Bay, Suite 402, 595 Bay Street, Toronto, Ontario, M5G 2C2. Uranium Participation Corp. has no
employees. Denison Mines Inc. (the “Manager”) provides five officers to the Corporation, being the
President, Chief Financial Officer, the Vice-President, Commercial, the Vice President, Marketing and the
Corporate Secretary, pursuant to the terms of a Management Services Agreement dated March 30, 2005, as
~amended (the “Management Services Agreement”).

Uranium Participation Corp. is an investment holding entity which invests, through its wholly-owned
subsidiaries, at least 85% of the proceeds of any equity offering in uranium with the primary investment
objective of achieving appreciation in the value of its uranium holdings.  Unless the context requires
otherwise, references to “uranium” means uranium oxide in concentrates (“U;Og”) and uranium hexafluoride
(“UF¢").

Uranium Participation Alberta Corp. (“UPAC”) is a wholly-owned subsidiary of Uranium Participation Corp.
It was incorporated under the Business Corporations Act (Alberta) on May 4, 2005. UPAC directly invests
in, and holds, uranium.

Uranium Participation Cyprus Limited (“UPCL”) is a wholly-owned subsidiary of Uranium Participation
Corp. It was incorporated under the laws of the Republic of Cyprus on September 10, 2006. In August 2007,
UPCL obtained a business licence and established a branch office in Luxembourg (“UPCL Luxembourg
Branch”) through which the operations of UPCL are conducted. UPCL directly invests in, and holds,
uranium. UPAC and UPCL are collectively referred to as the “Subsidiaries”.



The Corporation carries on its operations through its Subsidiaries. Unless otherwise indicated or where the
context otherwise requires, references to Uranium Participation Corp. or the Corporation include the
Subsidiaries. :

Uranium Participation Corp. is a taxable Canadian corporation and is not a mutual fund corporation for
purposes of the Income Tax Act (Canada) (the “Tax Act”). The Corporation is subject to income tax on its
taxable income, computed in accordance with the ordinary rules and at the rates ordinarily applicable to
public corporations under the Tax Act. Currently the Corporation recognizes unrealized gains or losses on its
investments in uranium and accrues future income taxes payable based on the unrealized gains. Realized
gains or losses on the sale of uranium will be recognized for income tax purposes at the time realized and will
be taxed as income or capital gains, as applicable.

GENERAL DEVELOPMENT OF THE BUSINESS

History S

Uranium Participation Corp. was established in March 2005 as an mvestment holdmg company, created to
invest substantially all of its assets in U;O0g. On March 30, 2005, Uranium Participation Corp. entered into the
Management Services Agreement with the Manager. See “Business of Uranium Participation Corp. -
Management of Uranium Participation Corp.” In May 2005, Uranium Participation Corp. completed its
initial public offering. Since incorporation to the end of the 2010 fiscal year, the Corporation has completed
eight public offerings with aggregate gross proceeds of $647.0 million, and a further $31.2 million was
received from the exercise of the previously issued warrants. The net proceeds from the offerings and the
exercise of warrants were used to fund the purchase of uranium and for general corporate purposes. -

In February 2006, the Board of Directors of Uranium Participation Corp. (the “Board™) approved changes to
the Corporation’s by-laws to allow the Corporation to invest in UFg, in addition to U;Os, and to allow the
Corporation to enter into arrangements to lend its uranium to third parties. The Board also approved changes
to the compensation provisions of the Management Services Agreement. These.changes were subsequently
confirmed by at least two thirds of the votes cast at a special meeting of the Corporation’s shareholders held
for that purpose on March 27, 2006. See “Business of Uranium Participation Corp Management of
Uranium Participation Corp., Management and Management Services Agreement”.

| The Corporation entered into an agreement effectlve January 1, 2007 to lend 500,000 KgU as UF(, fora period
of three years at a loan rate of 5% per annum based upon the value of the material loaned, adjusted quarterly.
This loan was repaid in full on December 31, 2009.

The Corporation entered into a loan of the conversion component of 1,332,230 KgU as UF¢ in December
2009. The loan has a term of three years and has a loan rate of 4.5% of the greater of the adjusted monthly
spot market value of the conversion component and US$15,654,000. To give effect to the loan of the
conversion component, 1,332,230 KgU as UF; was transferred to the borrower, while 3,480,944 pounds of
U;0s and an irrevocable letter of credit of $16,526,000 issued by a major ﬁnancral institution were received
by the Corporation as collateral. The loan expires in December 2012. :

In January 2010, Uranium Participation Corp. filed a notice of intention to make a Normal Course Issuer Bid
for its common shares with the Toronto Stock Exchange to provide a mechanism to decrease the potential
spread between the net asset value per share and the market price of the shares. The Corporation may acquire
up to 7,483,029 common shares pursuant to the bid, which expires January 31, 2011. As at the date hereof,
the Corporation had not purchased any of its shares pursuant to the bid. :

Subsequent to the end of its 2010 financial year, the Corporation completed the acquisition of Uranium
Limited (“UL”) pursuant to a scheme of arrangement under the laws of Guernsey (the “Scheme™). Under the
Scheme, Uranium Participation Corp. acquired all of the issued and outstanding shares of UL in a share
exchange at a ratio of 0.50 common shares of the Corporation for each common share of UL. Upon the close
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of the acquisition, 20,624,972 common shares of the Corporation were issued to the shareholders of UL
representing 19.4% of the total issued and outstanding common shares of Uranium Participation Corp.
Following the completion of the Scheme, Mr. Kelvin H. Williams, a former director of UL, joined the
Corporation’s board.

‘After completion of the:acquisition, the Corporation transferred the uranium assets of UL to UPCL. The
assets acquired included 1,705,000 pounds of U;Og, of which 520,000 pounds is subject to a loan agreement
ata loan rate of 3.5% and is repayable by July 8, 2010, and 412, 000 KgU as UFs. '

- Upon completlon of the Scheme Uramum Participation Corp. also assumed the obligation to issue its
common shares in satisfaction of the exercise of outstanding, fully-vested stock options to purchase 2,475,000
common shares of UL. These options have a price of GBP£2.05 per option and expire on July 21, 2011.
Each option assumed is exercisable for 0.50 common share of the Corporation.

Spot prices for U;Os as quoted by Ux Consulting Company LLC (“UxCo”) steadily increased through 2005,
2006 and 2007, reaching US$36.25 by December 31, 2005, US$72.00 by December 31, 2006 and US$90.00
on December 31, 2007. * Notwithstanding the overall increase, the spot price experienced considerable
volatility. during the course of 2007, ranging from US$72.00 to US$136.00. - During 2008, the volatility of the

_spot price ‘continued with the. price reaching a low of US$44.00 in October, 2008 and finishing the year at
US$53.00.

Spot prices -in 2009 remained under downward pressure hitting the year’s low of US$40.00 in the first week
of April 2009. Prices peaked at US$54.00 near the end of June then remained volatile over the rest of the year
ranging from the low US$40s to the low US$50s, ending the year at US$44.50. At February 28, 2010, the
spot price was US$41 75.

As of February 28 2010 the Corporatron has purchased and taken delivery of 5,545,000 pounds of U;Og and
1,962,230 KgU- as UF¢. After the acquisition of UL on March 30, 2010, the Corporation’s total holdings of
uranium matenal consist of 7,250,000 pounds of U;0s-and 2,374,230 KgU as UF.

The net asset Value per common share (“NAV”)-at February 28, 2010 was $5.95 based on the spot price for
U305 of US$41.75 per pound, the UFq price of US$114.00 per KgU and the Canadian/U.S. dollar exchange
rate of $1.0526. For information regarding the calculatlon of the NAV see “Business of Uranium

- »Partlclpatlon Corp. = Calculatlon of NAV”.

BUSINESS OF URANIUM PARTICIPATION CORP

-Investment Objectlve and Strategy _

Uranium Participation Corp. is an investment holding entity created to invest, through its wholly-owned
'subsidiaries, at least -85%. of the gross proceeds of any equity offerings in uranium, with the primary
investment: objective of achieving appreciation in the value of its holdings. While it is not the current
intention of Uranium Participation Corp. to do so in the short term, it may subsequently sell some or all of its
holdings in uranium. An investment in the common shares provides an investment alternative for investors
interested. in investing directly in uranium. The common shares represent an indirect interest in physical
..uranium owned by Uranium Participation Corp.

The strategy of Uranium Participation Corp. is to invest in holdings of uranium and not to actively speculate
with regard to short-term changes in uranium prices. This strategy will provide investors with an ability to
effectively invest in uranium in a manner that does not directly include risks associated with investments in
companies that engage in the exploration, mining and processing of uranium.

All uranium owned by Uranium Participation Corp. is stored at licensed uranium conversion or enrichment
facilities (each one, a “Facility” or collectively, the “Facilities™) in Canada, France and the United States. The



Manager, on behalf of Uranium Participation Corp., negotiates storage arrangements with the Facilities. See
“Business of Uranium Participation Corp. - Management of Uranium Participation Corp.” In order for the
Manager to remove or request the removal of the uranium held in storage on behalf of Uranium Participation
Corp., a certified resolution of the Board of Directors must be delivered to the Managcr authorlzmg such
transfer. :

As the primary investment objective of Uranium Participation Corp. is. appreciation in the value of its
uranium holdings, rather than selling any part thereof, the expenses of Uranium Participation Corp. are
required to be satisfied by cash on hand that is not otherwise invested.. Revenue is also generated through the
lending of uranium. : : ;

Investment Pohcles

In furtherance of the strategy of Uranium Participation Corp., the Board of Directors has estabhshed an
investment policy, which is included in the by-laws of Uranium Participation Corp. - The policy provides that
at least 85% of the gross proceeds of any offering of securities by the Corporation must be invested in, or held
for future purchases of uranium and the policy may only be amended by the Corporation’s shareholders.
- Furthermore, the policy provides that Uranium Participation Corp. may not enter into any: borrowing
arrangements. to borrow monies except in strictly limited circumstances to facilitate uranium. purchase
payments. Under such circumstances, Uranium Participation Corp. may enter into arrangements to borrow
monies for which all outstanding amounts do not exceed 15% of Uranium Part1c1pat10n Corp s total net
assets.

Operations
Uranium Participation Corp. completed its initial public offering (the "IPO") in May 2005, which raised gross
proceeds of $100.0 million. Approximately 89% of the gross proceeds from the IPO were invested in U;Os.

Subsequent to the IPO and prior to February 28, 2010, the Corporation raised gross proceeds of $547.0
million in seven equity financings and received $31.2 million from the exercise of previously issued warrants.
As at February 28, 2010, the Corporation held 5,545,000 pounds of U;O3 and 1,962,230 KgU as UFg at a total
cost of $609.4 million representing 89.9% of the gross proceeds. of the equity financings and the warrant
exercise proeeeds. After the acquisition of UL on March 30, 2010, the Corporation’s total holdings of
uranium material include 7,250,000 pounds of U304 and 2,374,230 KgU as UF,.

The Manager has storage agreements with three F acﬂmes for the storage of U303, namely Cameco
Corporation, Comurhex and ConverDyn, in Canada, France and the United States, respectively. All U;Os
purchased is book transferred and stored at these Facilities pursuant to such storage agreements. The
Manager has storage agreements with Eurodif and United States Enrichment Corporation in France and the
United States respectively for the storage of UFs. All UF, purchased is book transferred and stored at these
Facilities pursuant to storage agreements. . : o

All purchases of uranium are made in U.S. dollars and the storage costs from the Facilities are paid in either
U.S. dollars or Euros. The. spot price for uranium quoted by UxCo is also quoted in U.S, dollars. As a
consequence, the activities and the financial results of Uranium Participation Corp are directly affected by
changes in the relative exchange rates with the Canadian dollar.

Calculation of NAV and Value of Securities ' :

At the end of each month, the Manager is obligated under the Management Serv1ces Agreement to calculate
and disclose the NAV. The NAV is determined by multiplying the quantity of uranium held by or on behalf
of the Corporation by the last spot price for uranium for the month published by UxCo, plus cash and any
other assets held by the Corporation, less any outstanding payables, indebtedness and all other liabilities of
the Corporation and dividing the result by the number of common shares outstanding. Any amounts in U.S.
dollars are converted into Canadian dollars based on the noon rate of exchange as published by the Bank of
Canada as at the last business day prior to the NAV calculation.




Uranium Participation Corp. is not a mutual fund and an investment in common shares is not redeemable.
Moreover, the NAV may ‘not necessarily reflect .the actual realizable value of uranium held by Uranium
Participation Corp. See “Risk Factors - Lack of Investment Liquidity” and “Risk Factors - Net Asset Value”.

Management of Uranium Participation Corp.

Management and Management Services Agreement :

In March 2005, the Manager entered into the Management Services Agreement with the Corporation, which
-was amended as of March 27, 2006, as of June. 23, 2008 and February 17, 2010. By way of a plan of
arrangement completed between the Manager and International Uranium Corporation (“IUC”) on December
1, 2006 (the “Denison Arrangement”), the Manager became a wholly-owned subsidiary of Denison Mines
Corp (“DMC”)

The Management Serv1ces Agreement had an initial term of ﬁve years (the “Initial Term”), commencing

March 30, 2005. The Initial Term was extended on February 17, 2010 until. March 30, 2013, and will

continue thereafter unless terminated by either party upon 180 days previous written notice. Uranium

Participation Corp. has the right to terminate the Management Services Agreement for an unremedied breach
- by the Manager of any of its material obligations under the Management Services Agreement or otherwise in
. accordance with its. terms. On February 14, 2006 and March 27, 2006, respectively, the Board and
shareholders approved changes to the Management Services Agreement to amend its provisions relating to
compensation and align it with changes to the Corporation’s Investment Policy of the Corporation’s by-laws
which allowed the Corporation to invest in UFs and to permit the Corporation to enter into lending
arrangements with its uranium.

On April 25, 2008 and June 23, 2008, respectively, the Board and shareholders approved changes to the
Management Services Agreement to compensate the Manager in the event of a transaction for the indirect sale
of the uranium: mventory, through a merger or the acquisition of shares of the Corporation.

Pursuant to the Management Serv1ces Agreement as amended, the Manager is required to manage Uranium
Participation Corp.’s activities in accordance with reasonable and prudent business practices and may
delegate, with the approval of the Board and at its own cost, any of its duties or obligations under the
Management Services Agreement to any third party. -All purchases and sales of uranium are made by the
Manager on behalf of Uranium Participation Corp. in accordance with the Management Services Agreement
‘and title of uranium purchases remains with the Corporation. ' The Manager is obligated to use commercially
- " reasonable efforts to purchase and sell the uranium at the best prices available to it over a prudent period of
time. , :

All purchases‘ and sales of uranium-are and will continue to be completed by the Manager in accordance with
standard industry practices for and on behalf of Uranium Participation Corp. When the Board instructs the
Manager to purchase or sell uranium, the Manager may put out a tender for an offer to purchase uranium or an
offer to sell uranium, whichever the case may be. Consistent with industry practice, such tender will stipulate
the quantity to be purchased or sold, delivery particulars and payment particulars, but not price. Typical
purchasers or sellers of uranium include producers of uranium, traders and utilities that operate nuclear power
facilities. The Manager may also negotiate directly with potential suppliers (off-market transactions) for the
purchase or sale of uranium. There is no public market through which these purchases and sales may occur
and accordingly all such purchase and sale transactions are private. The pool of potential purchasers and
sellers is limited and each transaction may require the negotiation of specific provisions. Accordingly, a
purchase or sell cycle pursuant to a tender or an off-market transaction may take several months to complete.
Since all purchases are confidential, neither the Manager nor Uranium Participation Corp. will be able to
publicly disclose any vendor from whom Uranium Participation Corp. would potentially purchase uranium or
any seller to whom Uranium Participation Corp. may sell uranium.



. The Manager may also seek to source uranium through merger and acquisition transactions by the
.Corporation.. Any potential transactions are referred to the Board of the Corporation for consideration,
direction and ultimate approval. :

In the event that the Manager determines that it would be beneficial to purchase or sell UsOg or UFg from, or
to the production or inventories of the Manager, of one of its affiliates, or of any other related party (as such
term is defined in Multilateral Instrument 61-101) ( a “Related Party”) of the Manager (“Related Purchases™),
then such purchases or sales will require the unanimous approval of the independent directors -of Uranium
Participation Corp. for all amounts over $1,000,000 in the aggregate. Such transactions will also require the
unanimous approval of the Independent Review Committee. See “Governance of the Corporation — The
Independent Review Committee”. To date, two such purchases have occurred. In June 2007, the Corporation
purchased 75,000 pounds of U;Oy from an affiliate of the Manager at a price US$130.00 per pound for total
consideration of US$9,750,000 and, in August 2008, the Corporation purchased 50,000 pounds of U308 ata
price of US$64.50 per pound, for a total consideration of US$3,225,000. L

The Manager does not have any ownership interest in Uranium Participation Corp., and the two companies do
not have any directors in common. :

Any lending arrangements for uranium will be completed by the Manager in accordance. with standard
industry practices for and on behalf of Uranium Participation Corp. When the Board instructs the Manager to
lend uranium, any such loan will stipulate the quantity, interest rate, duratlon securlty, covenants and such
other provisions as may be appropriate. :

In addition to its responsibilities for purchasing or selling uranium for and on: behalf of the Corporation, the
Manager is required to arrange for storage of the uranium at the Facilities, arrange insurance coverage,
prepare regulatory filing materials, reports for shareholders, furnish office facilities, provide. officers for
Uranium Participation Corp. and generally manage the business and affairs of the Corporation. -

In consideration of the Manager carrying out its duties and obligations under the terms of the Management
Services Agreement, the Corporation will pay the followmg fees to the Manager

| (a) a commission of 1.5% of the gross value of any purchases or sales of uranium completed at
the request of the Board;

(b) } $400,000 per annum, plus:

@) a fee equal to 0.3% per annum of Uranium Participation Corp 's total .assets in excess
of $100 nulhon and up to $200. million; and =

(ii) a fee equal t0 0.2% per annum of Uramum Participation Corp.'s Aassets for any excess
over $200 million of total assets; - : :

(c) a fee of $200,000 upon the completion of each equity ﬁnancmg where the proceeds payable
to Uranium Participation Corp. exceed $20 million; _

(@ a fee of $200,000 for each transaction or arrangement (other than the acquisitien or sale of
uranium) of business where the gross value of such transaction exceeds $20 million (an
“Initiative™);

(e) an annual fee up to a maximum of $200,000, at the discretion of the Board, for on-going
monitoring or work associated with an Initiative, provided that in exercising its discretion the
Board shall consider, among factors, the effort expended by the Manager and the value
derived by the Corporation from such Initiative; and




® a fee equal to 1.5% of the gross value of any uranium held by Uranium Participation Corp.
prior to the completion of any acquisition of at least 90% of the common shares of Uranium
Participation Corp.

Uranium Participation. Corp. paid an aggregate of $1.1 million and $1.2 million to the Manager for
commissions ‘on purchases of uranium, and $1.8 million and. $1.8 million in other fees for the fiscal years
ended February 28,2010 and 2009, respectlvely See “Interests ‘of Management and Others in Material
Transactlons

Underthe terms-of the Management Services Agreement, any directors, officers or employees of the Manager
“who are also officers of Uranium Participation Corp. are paid by the Manager and do not receive any
remuneratron frorn Uranlum Partlclpatlon Corp for their work on behalf of the Company

Uramum Market

Uranium Uses : : :

The only significant commercial use for U;Og is as a fuel for nuclear power plants for the generation of

electricity. Through the process of nuclear fission, the uranium isotope U-235 can undergo a nuclear reaction
~ whereby its nucleus is split into smaller particles. Nuclear fission releases significant amounts of energy, and

s the bams of power generatron in the nuclear industry. :

Uranium has other uses in the fields of medical diagnosis and other industries. Uranium is.also used as a
feedstock for over 200 private nuclear reactors, which are operated for research purposes and for the
production of i 1sotopes for medrcal and industrial end uses. :

Uranlum Productlon Process

The initial step.in the process of preparing uranium ore for use in. a nuclear reactor is the mining and
upgrading of the ore in a uranium processing facility, or mill, to produce uranium concentrates containing 80-
-.90% U;0s. “Uranium concentrates. are priced and.sold based on the U;O; content.

The second step in the preparation of uranium for use in a nuclear reactor takes place at licensed uranium
“conversion facilities where U3Qg is converted to UFs - Above 56 degrees Celsius, UF is a gas and is in a
suitable form to be enriched to produce fuel for the majority of the types of reactors. Following the
production of UF, enrichment and fuel fabrication steps are required before the nuclear fuel is ready for
loading into a nuclear reactor.

- The:Uranium Industry : -

Nuclear power capacity and power generation is- growing significantly, while uranium production is
struggling to catch up after many years of low prices and limited exploration for new deposits required to
‘support the growth’ of nucleat power and to replace-depleting ore bodies. As a result, there is a tight long-
term supply-demand balance which can be expected to continue for the foreseeable future. Prices must rise to
higher, sustained levels to support the new mines required to meet the increasing demand.

Uranium Demand : '

There are currently 436 nuclear reactors operating worldwide in 30 countries, generating 372.6 gigawatts of
electricity and supplying 15% of the world’s electrical requirements. Of greater significance, 53 nuclear
reactors are under construction in 13 countries with the principal drivers of this expansion being China, India,
South Korea and Russia which have a total of 40 reactors under construction. China, in particular, has a very
aggressive new build program underway. By 2020, it is estimated that there will be 570 nuclear reactors in
operation worldwide, supplying 518.5 gigawatts. This would represent an increase of over 30% in only 10
years, with 11 new countries joining the nuclear family.

World net electricity consumption is expected to increase by 77% by 2030, according to the International
Energy Outlook 2009 (the "IEO 2009") reference case forecast. Total demand for electricity is projected to



increase on average by 2.1% per year from 18.0 trillion kilowatt hours in 2006 to 31.8 trillion kilowatt hours
in 2030. The IEO 2009 forecast assumes strong economic growth in non-Organization for Economic Co-
operation and Development (“OECD”) countries with GDP growth of 4.9% annually compared with 2.2% for
OECD countries. As a result of higher fossil fuel prices energy security concerns, improved reactor designs
and environmental concerns, new nuclear capacity is expected to be a significant part of meeting this growth
in electricity demand. :

Nuclear reactors are- very capital intensive; therefore economics dictate that they need to-be operated to the
maximum as base-load power. As a consequence, demand for uranium is nearly non-elastic. UxCo has
estimated in its “Uranium Market Outlook — Q1 20107, that uranium demand w111 grow from 185.0 million
- pounds of U;QOg in 2009 to 247.3 million pounds in 2020.

While long-term demand is steadily growing, short-term demand is affected in a large part by utlhtxes
uncovered requirements. Utilities normally purchase the majority of their fuel requirements under long-term
contracts. To the extent that they have uncovered demand in the near term, they will purchase on the spot
market which in turn affects the- spot price. Currently, there is relatively low uncovered demand ‘so utility
buying is purely discretionary and price driven. :

Primary Uranium Supply

Uranium supply is the biggest variable in the supply-demand equation. During the time that the: accumulated
inventories from over production in the 1970s were being drawn down, primary mine production accounted
for only approximately 50% of demand. A number of new mines have been brought into production over the
last few years while others are in various stages of development. However, production still only accounts for
approx1mately 70% of demand and many more mines are required to meet the increasing future demand and
to replace mines that are being depleted. » - ‘ ,

UxCo has estimated in its “Uranium Market Outlook — Q1 2010” that existing mine production plus new
planned and potential mine production will increase primary uranium supply from 131.8 million pounds in
2009 to 210.4 million pounds in 2020, falling short of expected demand of 247.3 million pounds pér year.
The principal driver for the increase in primary mine production is expected: to be Kazakhstan, which is
. projected to nearly triple production between 2008 and 2020. However prices will need to increase
appreciably to support the additional higher cost productlon requlred to meet these productlon forecasts. -

Secondary Uranzum Supply : : :

Primary mine production currently supplies approx1mately 70% of demand. The balance of demand is
supplied from secondary sources such as remaining excess commercial inventories, reprocessing of spent fuel,
inventories held by governments and the downblending of highly-enriched uranium (“HEU”) from nuclear
weapons programs. By far, the most significant of the secondary supplies currently is the 18 to 24 million
pounds per year being provided from the HEU downblending program. ‘The HEU program is scheduled to
terminate in 2013. The supply gap created by this termination will need to be made up from new pnmary
mine production. : ‘

Excess commercial inventories, which were once one of the major sources of secondary supplies during the
period from the early 1970s to the early 2000s, have largely been consumed. The disposition of government
inventories held by the United States and Russia will have a market impact over the next 10 to 20 years;
however, the rate and timing of this material entering the market is uncertain.

Reprocessing of spent fuel is another source of secondary supply but is expected to satisfy only 3% to 4% of
demand. Expansion of this secondary source would require major investments in facilities which could only
be supported by a significant increase in long-term prices.

UxCo expects that secondary sources of supply will fall from 52 million pounds to 19 million pounds per year
from now to 2020.




Uranium Prices : ‘

Most of the countries that use nuclear-generated electricity do not have a sufficient domestic uranium supply
to fuel their nuclear power reactors, and their electric utilities must secure their required uranium supply by
entering into medium-term and long-term contracts with foreign uranium producers and other suppliers.
These contracts usually provide for deliveries to begin two to four years after they are signed and provide for
four to eight delivery years. In awarding medium-term and long-term contracts, electric utilities consider, in
addition to the commercial terms offered, the producer’s uranium reserves, record of performance and costs,
all of which are important to-the producer's or supplier’s ability to fulfill long-term supply commitments.
Prices are established by a number of methods, iricluding base prices adjusted by inflation indices, reference
‘prices (generally spot price indicators, but also long-term reference prices) and annual price negotiations.
Contracts may also contain floor prices, ceiling prices and other negotiated provisions. Under these contracts,
the actual price mechanisms are usually confidential. Electric utilities procure their remaining requirements
through spot and near-term purchases from uranium producers and other suppliers, including other utilities

* . holding excess inventory and: governments

Hrstoncally,a spot prices are: more volatlle than long-term prices. Spot prices rose rapidly from a low of
US$7.10 per pound U;Og in December 2000 to a peak of US$136.00 per pound U;Og in mid 2007 before
declining and ending 2007 at US$95.00 per pound U;Ogs. Spot prices in 2008 and 2009 have been very
volatile but have generally continued to decline. The low price for 2009 was US$40.00, reached in early
-April. Prices generally fluctuated durmg 2009, from the low US$4OS to the low US$50s reaching US$41.75
at February 28, 2010 '

The long-term price rose from just under US$11.00 per pound U;0; at the end of 2002 to a peak of US$95.00
in May 2007 and remained at that level until mid-2008. Since then, it has steadily declined to US$62.00 at
February 28, 2010. Long-term prices are driven more by production costs and the future supply-demand
balance than by customer inventories. Thls is one of the reasons why a gap between long-term prices and
spot pI‘lCCS exist. L

UFs is a separate commodity from U308, although its price will be principally affected by the price of the
U;05 because U;0; is converted to produce UFg. Through conversion, 2.61285 pounds U;Og will produce one
-KgU as UFs. The value of UF¢ (the "UFs'Value") is obtained by adding (i) the spot price of U;Os multiplied
by 2.61285 and (ii) the spot conversion price. The:spot price of UF¢ (the "UFs Price") is-published by UxCo
and it may be higher or lower than the UF¢ Value depending on the variation in demand for its components.
As at February 28,2010, the UF6 Price was US$O 84 below the UF6 Value. :

At February 28 2010 prices of U3Og and.conversion,: U308 constltutes over 95 0% of the UF6 Value.

- Accordingly, any change in the. UF; Price will largely be attributable to changes in the price of U;Os. UFas

-+ .a‘commodity may trade at a-discount or a-premium to the value of U;O;z plus conversion, depending on a
variety of factors including demand for each of U;Og and conversion.

Future uranium prices will be influenced by increased demand from new reactors being constructed or
planned in many parts of the world, as well as the amount of incremental supply made available to the market
from the remaining excess inventories, HEU feed supplies, other stockpiles and the availability of increased
or new production from other uranium producers. All of these factors will be influenced by the global
financial crisis and the availability of financing for the construction of reactors and the exploration and
development of new production.

Government Regulation

The production, handling and storage of uranium are subject to various levels of extensive governmental
controls and regulations which are amended from time to time. Uranium Participation Corp. is unable to
predict what additional legislation or amendments may be proposed that might affect the uranium business
or when any proposals, if enacted, might become effective.



Outlined below are certain government controls and :regulations which materially affect the uranium
industry.

Treaty on the Non-Proliferation of Nuclear Weapons (the "NPT")

The NPT was established in 1970 and is an international treaty with the following objectives: to prevent the
spread of nuclear weapons and weapons technology, to foster the peaceful uses of nuclear energy, and to
further the goal of achieving general and complete disarmament. The NPT establishes a safeguards system
under the responsibility of the International Atomic Energy Agency (the "IAEA"). A number of countries are
signatories to the NPT, including Canada, the U.S., the United Kingdom and France.

Article III of the NPT states that each State party to the NPT will undertake not to provide fissionable
material, or equipment designed for the processing of fissionable material, to -other. States unless the
ﬁssionable material will be subject to the safeguards of the NPT, as enforced by the IAEA.

Canadian Uranium Industry Regulation :

The federal government of Canada has- recognized that the uranium industry has spe01a1 unpoxtance in
relation to the national interest and therefore regulates the industry through regulations and: policy
announcements. The regulations and policy announcements apply to any uranium property or plant in
Canada which the Canadian Nuclear Safety Commission ("CNSC") may determine to be, or to have the
capability of, producing or processing uranium for nuclear fuel application. The regulations require that the
property or plant be owned legally or beneficially by a company incorporated pursuant to Canadian laws.

Canadian Nuclear Safety and Control Act ' ; '
In Canada, control of the use and export of uranium is governed by ‘the Nuclear Safety and Control Act
(Canada) (the "NSCA"). : ~ U

The NSCA authorizes the CNSC to make regulations governing all aspects of the development and
application of nuclear energy, including uranium mining, milling, conversion and transportation. The most
significant powers given to the CNSC are in the licensing area. The NSCA grants the CNSC licensing
authority for all nuclear activities in Canada, including the issuance of new licences to new operators, the
renewal of existing licences, and amendments to existing licences. A person may only possess or dispose of
nuclear substances and construct, operate and decommission its nuclear facilities in accordance with the
terms of a CNSC licence. The licence specifies condmons that licensees must satisfy in order to maintain the
right to operate nuclear facilities.

The NSCA grants to the CNSC the power to act:as a court of record, the right to require financial guarantees
for nuclear waste management and decommissioning-as a condition of granting a licence, order-making
powers and the right to impose monetary penalties. The NSCA also grants the CNSC power to .require
nuclear power plant operator re-certification and to set requirements for nuclear facility security measures.
The NSCA also provides for increased emphasis on environmental matters, including a requirement that
licensing applicants make adequate provision for the protection of the environment.  Additional regulatory
priority is evident in the areas of quality assurance -and human factor engineering and assessment

A fundamental principle in nuclear regulatlon is that the 11censee bears the respons1b1hty for safety, with the
CNSC setting safety objectives and auditing the licensee's performance against the objectives. The
regulations made under NSCA include provisions dealing with a facility’s licence requirements, radiation
protection, physical security for all nuclear facilities and the transport of radioactive materials. The CNSC
has also issued guidance documents to assist licensees in complying with regulatory requiremients such as
decommissioning, emergency planning, and optimization of radiation protection measures.

All of the Canadian operations of the Facilities, which may be used by Uranium Participation Corp., will be
governed primarily by licences granted by the CNSC and are subject to all applicable federal statutes and
regulations and to all laws of general application in the province where the operation is located, except to
the extent that such laws conflict with the terms and conditions of the licence or applicable federal laws.
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Failure to comply with licence conditions or applicable statutes and regulations may result in orders being
issued which may cause operations to cease or be curtailed or may require installation of additional
equipment, other remedial action or the incurring of additional capltal or other expenditures to remain
comphant :

' Canadzan Uranium Export Regulatzon :

- The export of uranium is regulated by the federal government of Canada ‘which establishes nuclear energy
policy. Licences and export permits, granted by .the CNSC and the federal Department of Foreign Affairs

and International Trade respectively, are required to be obtained for all exports. Uranium Participation

Corp will require that the Manager obtain any requlred permits for all such exports.

: U S. Uramum Industry Regulatton

Uranium recovery in the U.S. is primarily regulated by the Nuclear Regulatory Commission ("NRC")
pursuant to the Atomic Energy Act of 1954, as amended, title II of the Energy Reorganization Act of 1974,

and titles I and II of the Uranium Mill Tailings Radiation Control Act of 1978. The NRC’s primary function
is to regulate the various commercial and institutional uses of nuclear energy and to ensure the protection of
- employees, the public and the environment from radioactive materials. . The NRC also regulates most
aspects of the uranium recovery process. The NRC regulations pertaining to uranium recovery facilities are
contained in Title 10 of the Code of Federal Regulations ("10 CFR"). The NRC issues Domestic Source
Material Licences (10:CFR Part 40). It also regulates the movement of nuclear materials within the United
States (10 CFR Part 71) and the regulations governing the import and export of uranium (10 CFR Part 110).

Pursuant to these regulations, a licensee who transfers, receives, or adjusts the inventory, in any manner, of
* uranium source material or who exports or imports uranium source material, must complete a Nuclear
Material Transaction Report in accordance with NRC instructions. This report is the primary mechanism for
trackjng physical movements of U S. or any other origin uranium to foreign and domestic buyers.

The review of a-licence apphcatlon is governed by the National Env1ronmental Pohcy Act ("NEPA") which
is 1mp1emented through 10 CFR Part 51. .

In all cases, failure to comply with NRC license -and/or state permit-to-mine conditions, -or the failure to
comply with other applicable rules and regulations, can bring enforcement action. For the state, this starts
with non-cited violations for minor, easily correctable violations (generally through "conference and
conciliation"), through notices of violation ("NOV's") which can include: fines; supplemental environmental
projects; remedial action; additional monitoring and permit changes; and, ultimately, could include orders to
cease operations. NRC enforcement policy.describes a progression of enforcement starting with a NOV and
working through -a-pre-enforcement conference, fines, imprisonment and the barring of workers or
contractors from working in the nuclear industry. Under state and federal law, criminal charges are possible
if violations are deemed to be the result of criminal intent or action.

Other agencies are involved in the regulation of the uranium industry, either directly or indirectly, including
the Environmental Protection Agency, the Department of Transportation, the Bureau of Land Management,
Department of Energy, the Department of Defense, the Department of Homeland Security, the Army Corps
of Engineers, and the U.S. Fish and Wildlife Service, as well as State regulatory authorities.

The U.S. government also enters into international agreements for nuclear co-operation and trade with
specific countries (or political blocs such as the European Union), with the general goal of supporting the
peaceful uses of nuclear energy while upholding specific U.S. foreign policy and non-proliferation
objectives. The NRC participates in this process by providing comment and clearance or approval of the
proposed international agreements. While specific sales contracts are not reviewed or approved, the NRC is
responsible for issuing export and import licenses for the shipment of uranium outside the U.S.
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RISK FACTORS

~There are a number of factors that could negatively affect Uranium Participation Corp.’s business and the
value of Uranium Participation Corp.’s securities, including the factors listed below. Such factors could
materially affect the Corporation’s future operating results and could cause actual events to differ materially
from those described in forward-looking statements relating to the Corporation. - The following information
pertains to the outlook and conditions currently known to Uranium Participation Corp. that could-have a
material impact on the financial condition of Uranium Participation Corp. This information, by its nature, is
not all-inclusive. It is not a guarantee that other factors will not affect Uranium Participation Corp. in the
future. : '

Uranium Price Volatility from Demand and Supply Factors

Since almost all of Uranium Participation Corp.’s activities involve investing in uranium, the value of its
securities will be highly sensitive to fluctuations in the prices of uranium. Historically, the fluctuations in
these prices have been, and will continue to be, affected by numerous factors beyond Uranium Participation
Corp.’s control. Such factors include, among others: demand for nuclear power; improvements in nuclear
reactor efficiencies; reprocessing of used reactor fuel and the re-enrichment of depleted uranium tails; sales of
excess civilian and military inventories (including from the dismantling of nuclear weapons) by governments
and industry participants; and production levels and production costs in key uranium producing countries.

Since UFs is a different commodity than U;Og, its price is affected by its own supply/demand balance as well
as the supply/demand balances of U;Og and for conversion services. As -a result, the UFg Price may move
differently than the spot price of U;Oj or the spot conversion price alone. The factors that affect the UF¢ Price
will affect the NAV of the Corporation, which in turn may affect the price of the Corporation's securities.

Set out in the table below is the spot price for U;Og per pound and the UF pricé per KgU at December 31 for
the five calendar years ended December 31, 2009, and at February 28, 20109,

December 31 . F ebi‘uag 28

2005 2006 2007 2008 2009 2010
U054 $36.25 $72.00 $90.00 $53.00 $44.50 $41.75

UFs $105.00 $199.00 $240.00' $145.00 $118.00 $1 14.00,

M As published by UxCo in U.S. dollars.

No Public Market for Uranium

There is no public market for the sale of uranium. The uranium future market on NYMEX does not provide for
physical delivery of uranium, only cash on settlement; and the trading forum by certain buyers does not offer a
formal market but rather facilitates the introduction of buyers to sellers. Uranium Participation Corp. may not be
able to acquire uranium, or once acquired, sell uranium for a number of months. The pool of potential purchasers

“and sellers is limited and each transaction may require the negotiation of specific provisions. Accordmgly,

purchase or sale cycle may take several months to complete. In addition, as the supply of uranium is limited,
Uranium Participation Corp. may experience additional difficulties purchasing uranium in the event that it is a
significant buyer. The inability to purchase and sell on a timely basis in sufﬁc1ent quantmes could have a
material adverse effect on the securities of Uranium Participation Corp.

From time to time, the Corporation enters into commitments to purchase U;Og or UFs. Such commitments

are generally subject to conditions in favour of both the vendor and the Corporation, and there is no certainty
that the purchases contemplated by such commitments will be completed.

12




Uranium Industry Competition and International Trade Restrictions

The international uranium industry, including the supply of uranium concentrates, is competitive. Supplies
‘are available from a relatively. small number of western world uranium mining companies, from certain
republics of the former Soviet Union, from excess inventories, including inventories made available from
-decommissioning of nuclear weapons, from reprocessed uranium and plutonium, from used reactor fuel, and
" from the use of excess Russian enrichment capacity to re-enrich depleted uranium tails held by European
enrichers in the form of UFg:. The supply of uranium from Russia and from certain republics of the former
Soviet Union is; to some extent, impeded by a number of international trade agreements and policies. These
agreements and any similar future agreements, governmental policies or trade restrictions are beyond the
control of the Corporation and may affect the supply of uranium available for sale and use in the United States
and Europe, which are the largest markets for uranium in the world.

Foreign Exchange Rates :

Uranium Participation Corp. maintains its accountmg records, reports its financial position and results, pays
" certain operating expenses and its securities trade in Canadian currency. As the prices of uranium are quoted
-in’ U.S. currency, fluctuations in the U.S. currency exchange rate relative to the Canadian currency can

significantly impact the valuation of uranium and the associated purchase price from a Canadian currency

perspective. Because exchange rate fluctuations are beyond Uranium Participation Corp.’s control; there can

be no assurance that such fluctuations will not have an adverse effect on Uranium Participation Corp.’s

operations or on the trading value of its common shares.

Risks Associated with the Facilities '

Under the Management Services Agreement, the Manager is required to arrange for all uranium to be stored
at Facilities and to.ensure that the Facilities provide satisfactory indemnities for the benefit of Uranium
Participation Corp. or ensure that Uranium Participation Corp. has the benefit of insurance arrangements
obtained on standard industry terms. There is no guarantee that either the indemnities or insurance in favour
of Uranium Participation Corp: will fully cover-or absolve Uranium Participation Corp. in the event of loss or
damage. Uranium Participation Corp. may be financially and legally responsible for losses and/or damages
not covered by indemnity provisions or insurance. Such responsibility could have a material adverse effect on
the financial condition of Uranium Participation Corp.

All uranium is stored at licensed Facilities. As the number of duly licensed Facilities is limited, there can be
no assurance that new arrangements that are commercially beneficial to Uranium Participation Corp. will be
readily available. Failure to negotiate commercially reasonable storage terms with the Facilities may have a
material adverse effect on the financial condition of Uranium Participation Corp.

Lack of Operational Liquidity

The expenses of Uranium Participation Corp. are funded from cash on hand that is not otherwise invested in
uranjum and revenue from the lending of uranium. = Once such cash available has been expended, Uranium
Participation Corp. may generate cash from either the lending or sale of uranium or the sale of additional
equity securities.. There.is no guarantee that Uranium Participation Corp. will be able to sell additional equity
or equity related securities on terms acceptable to Uranium Participation Corp. in the future, that Uranium
Participation Corp. will be able to sell uranium in a timely or profitable manner or that Uranium Participation
Corp. will be able to generate revenue through lending arrangements.

Competition from Other Energy Sources and Public Acceptance of Nuclear Energy

Nuclear energy competes with other sources of energy, including oil, natural gas, coal and hydro-electricity.
These other energy sources are to some extent interchangeable with nuclear energy, particularly over the
longer term. Sustained lower prices of oil, natural gas, coal and hydro-electricity, as well as the possibility of
developing other low cost sources for energy, may result in lower demand for uranium. Technical advancements
in renewable and other alternate forms of energy, such as wind and solar power, could make these forms of energy
more commercially viable and put additional pressure on the demand for uranium concentrates.
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Furthermore, growth of the uranium and nuclear power industry will depend upon continued and increased
acceptance of nuclear technology as a means -of generating electricity. Because of unique political,
technological and environmental factors that affect the nuclear industry, the industry is- subject to public
opinion risks which could have an adverse impact on the demand for nuclear power and increase the regulation
of the nuclear power industry. An accident at a nuclear reactor anywhere in the world could impact on the
continued acceptance by the public and regulatory authorities of nuclear energy and the future prospects for
nuclear generators, which could have a material adverse effect on Uranium Participation Corp.

Lack of Investment Liquidity » :

Uranium Participation Corp. is not a mutual fund and an investment in its common shares is not redeemable.
Uranium Participation Corp.'s liquidity will rely principally on sales or lending by Uranium Participation
Corp. of uranium. Accordingly, Uranium Participation Corp. may not have the resources to declare any
dividends or make other cash distributions unless and until a determination is made to sell a portlon of its
uranium holdings.

Since inception, the Corporation has not declared any dividends and the Corporation has no current intention
to declare any dividends. :

Net Asset Value

The NAV reported by Uranium Participation Corp. is based on the spot price of uranium publlshed by UxCo.
Accordingly, the NAV may not necessarily reflect the actual reahzable value of uranium held by Uranium
Participation Corp.

The NAYV is calculated by deducting the Corporation’s liabilities from its assets as at the relevant period end
and dividing the result by the number of common shares outstanding. These liabilities include liabilities for
future income taxes. Unlike most investment funds, the Corporatlon does not quahfy as a mutual fund trust,
making it subject to income tax on its taxable income. :

Market Price of Common Shares
It appears that the market price of the common shares is related to the NAV. Uramum Part101pat10n Corp.
cannot predict whether the common shares will, in the future, trade above, at or below the NAV.

The market price of the common shares may also be-affected by the management expense ratio, which is
calculated for each reporting period as the total investinent operation expenses - (including income tax
provisions) for the period over the average net asset value of the Corporation.

Reliance on Board of Directors and Manager

Uranium Participation Corp. is a self-governing corporation that is governed by the Board of Dlrectors
appointed and elected by the holders of common shares. - Uranium Participation Corp. will, therefore, be
dependent on the services of its Board for investment decisions and the Manager for management services.

Resignation by Manager

The Manager may terminate the Management Services Agreement after the Initial Term as extended in
accordance with the terms thereof. Uranium Participation Corp. may not be able to readily secure similar
services to, or at management fees comparable to those under the Management Services Agreement, and its
operations may therefore be adversely affected.

Conflict of Interest

Directors and officers of Uranium Participation Corp. may provide investment, administrative and other
services to other entities and parties. The directors and officers of Uranium Participation Corp. have devoted,
and have undertaken to devote, such reasonable time as is required to properly fulfill their responsibilities in
respect to the business and affairs of Uranium Participation Corp. as they arise from time to time.
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Uranium Lending '

The Corporation has and may again enter into uranium lendrng arrangements. It has, and will in the future,
ensure that adequate security is provided for any loaned uranium. However, there is a risk that the borrower
may not be able to return the uranium and may, in lieu, repay the equivalent value of borrowed uranium in
cash. In such circumstances, given the limited supply of U;Og and UFs, the Corporatron may not be able to
-replace the uranium loaned from its portfolro -

Regulatory Change
Uranium Participation Corp may be affected by changes in regulatory requirements, customs, duties or other
taxes. Such changes could, depending on their nature, benefit or adversely affect Uranium Participation Corp.

General Economic Downturn
Increases in spot market volumes may continue to be impacted by the current global economic downturn
causing downward pressure on the spot prices for uranium.

Decreased availability of credit for construction of new reactors and exploration as well as the amount of
incremental supply of uranium made available to the market from remaining excess inventories, HEU Feed
supplies, other stockpiles and the availability of new production form other uranium producers are all
influenced by the current global economic downturn resulting in part from the recent global financial crisis.

CAPITAL STRUCTURE AND DIVIDENDS

Common Shares

The authorized caprtal of Uranium Participation -Corp.. consists of an unlimited number of common shares,
~ which are more particularly described below. As of February 28, 2010, Uranium Participation Corp. had an
aggregate of 85,697,341 common shares issued and outstanding. As at the date -of this AIF, Uranium
Participation Corp. had an aggregate of 106,322,313 common shares issued and outstanding due to
completion of the Scheme.

In addition, upon: completion of the Scheme, the Corporation assumed the obligation to issue its common
shares in satisfaction of the exercise of outstanding, fully-vested stock options to purchase 2,475,000 common
shares of UL. These options have a price-of GBP£2.05 per option and expire on July 21, 2011. Each option
assumed is exercisable for 0.50 common share of the Corporation.

The by-laws of the Corporation provide that the rights, privileges, restrictions and conditions attaching to the
common shares are as follows

NO”C’e of Meetlngs Holders of common shares are entitled to notice of, and to attend, all meetings of
shareholders. . - ; AN

Voting Rights. Uranium Participation Corp. shall not, without the prior approval of the holders thereof given
by the affirmative vote of at least 66%:% of the votes cast at a meeting of the holders of the common shares
duly called for that purpose:

@) approve any change in the minimum amount of the gross proceeds of any offerings of
Uranium Participation Corp., which must be invested in uranium as required by its
By-laws. This minimum amount is currently set at 85% of the gross proceeds of
offerings;

(ii) approve any change in the restrictions on the investments which Uranium
Participation Corp. is permitted to make;

(iii)  create any class of shares ranking in preference or priority to the common shares;
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(iv)  create any class of shares ranking, as to dividends, in preference to, or on a parity
with, the common shares; or

2] consolidate or subdivide the common shares.

Sale and Purchase of Common Shares. Uranium Participation Corp. may, at any time or times, subject to
applicable regulatory requirements, purchase or sell in the open market or by invitation for tenders to all
holders all or any part of the common shares then outstanding.

Rights on Liquidation. In the event of liquidation, dissolution or w1nd1ng-up of Uranium Participation Corp.,
the holders of common shares are entitled to participate pro rata in the distribution of the proceeds from the
sale of uranium and any other net assets of Uranium Participation Corp., subject to applicable laws.

Dividends
The Directors have adopted a policy of dedicating cash flow to reinvestment in the business and repayment of
debt. Accordingly, no dividends have been declared to date.

MARKET FOR SECURITIES

Trading Price and Volume
The common shares are traded on the Toronto Stock Exchange under the symbol “U”. The following table
sets forth, for the months indicated, the high and low closing sale prices and trading volumes as reported on
the Toronto Stock Exchange.

Common Shares — U

Price Range Volume
$ thousands

March 5.60 —6.89 6,044
April 6.18 —7.65 5,293
May 7.55-8.35 11,083
June 7.46 —7.85 6,908
July 6.93—17.55 ' 4,140
‘August 6.50—7.59 5,104
September 6.20—6.78 6.643
October 6.26—740 | 12,138
November 6.58—17.35 6,604
~| D ber 6.49 —6.93 5,323
January 5.88 — 6.84 9,294
February - 5.84-6.23 5,761

GOVERNANCE OF THE CORPORATION

Board of Directors and Officers

The Board is responsible for the governance and the oversight of the affairs of Uranium Part1c1pat10n Corp.
The following table sets out the names and the municipality of residence of each of the directors and officers
of Uranium Participation Corp., as of the date of this AIF, their respective positions and offices held with the
Corporation and their principal occupations as of the date hereof. The following table also identifies the
members of each committee of the Board of Directors.
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Paul J. Bennett 3% Director President and Chief Executive

Calgary, Alberta Officer of Energus Resources Ltd.
and President and Chief Executive
Officer of Rodinia Oil Corp.

Garth A.C. MacRae 12349 Director
Toronto, Ontario

Richard H  Director
~Toronto, On .
Kelvin H. Williams 47 Director
Capetown, South Africa
. 'Pi'es‘ide,nt o
James R. Anderson Chief Financial Officer Executive Vice President and Chief
Mississauga, Ontario Financial Officer of DMC and Chief

Financial Ofﬁeer of the Managex

Dvenald; -
Newmarket: Ontatio =~

\{’ci(:e,Pre'si,denyt,fCénﬁmexﬁcﬁ al

Sheila Colman Corporate Secretary Canadian Counsel and Assistant
Vancouver, British Columbia Corporate Secretary of DMC and

Assistant Corporate Secretary of the
Maﬂager

Curt D. Steel
_Sherman, Connecticu

: Vme Preexdent Marketmg and Sales .

’\ rket’ g of the Mdnager :

(1y Member of the Audit Committee

(2)  Member of the Corporate Govemnance and Nominating Committee

(3)  Member of the Independent Review Committee

(4) The Board has determined that this individual is “independent” for the purpose of reviewing potential Related Purchases. See
“Business of Uranium Participation Corp. - Management of Uranium Participation Corp., Manager and Management Services
Agreement”.

(5) Chair, Audit Committee

(6) Chairman of the Board

(7)  Mr. Williams was appointed to the Board on March 30, 2010.



As of the date of this AIF, the directors and officers of Uranium Participation Corp. beneficially owned,
directly or indirectly, 82,690 common shares, representing less than 1% of the issued and outstanding
common shares. :

Except as noted below, each of the foregoing dlrectors and officers has: held the same principal
occupation for the previous five years. :

James R. Anderson

Mr. Anderson is the Chief Financial Officer of the Corporation and the Chlef F1nanc1al Ofﬁcer of the
Manager. Upon the completion of the Denison Arrangement, Mr. Anderson became the Executive Vice-
President and Chief Financial Officer of DMC. Prior to that, Mr. Anderson served as the Executive Vice
President and Chief Financial Officer of the Manager from 2004 to 2006. . Prior to joining the Manager, Mr.
Anderson was Managing Director of Exel Energy Group Inc. Prior to that, he held the position of Senior
Vice President and Chief Financial Officer at Rogers Cable Inc. Mr. Anderson, a Chartered Accountant, has
held various senior positions in marketing, development, accounting and finance at companies in the energy
sector, including Westcoast Energy Inc. and Union Gas Limited. Mr. Anderson has served as a director on a
number of boards of companies in the gas sector. Mr. Anderson has been a Chartered Accountant since 1974.

Paul J. Bennett

Mr. Bennett became a director in June 2005. Mr. Bennett is also a director and the President of UPAC. Mr.
Bennett is the President and Chief Executive Officer of Energus Resources Ltd. and became the President and
Chief Executive Officer of Rodinia Oil Corp. in August 2006. Mr. Bennett has held executive and senior
management positions with ExxonMobil Canada, Sable Offshore Energy Project and Mobil Oil Canada
(MOCAN). He has also served as a director of the Maritimes and Northeast Pipeline. and is currently on the
Board of Directors of Armistice Resources Corp. and Rodinia Oil Corp. Mr. Bennett has over 37 years of
domestic and international experience in geology, mining and oil/gas exploration, development and
production. Mr. Bennett graduated from the University of Toronto in 1972 with an HBSc. in. Geology and
again in 1974 with an MSc. in Structural Geology. He is a member of CSPG and AAPG and is a Professional
Geologist (P. Geol) licensed in the Province of Alberta (APEGGA) He has received a number of oil and gas
industry awards. , .

Donald C. Campbell

Mr. Campbell is the Vice-President Commercial of the Corporation and the Vice-President, Commercial of
the Manager. Upon completion of the Denison Arrangement, Mr. Campbell became the Vice-President,
Commercial of DMC. - Mr. Campbell served as the Vice President, Marketing and Special Projects for the
Manager from 2004 to 2006. He held the position of Vice President, Marketing and Special Projects of
Denison Energy Inc. from 1993 to 2004. From 1986 to 1993, he was Vice President, Special Projects for
Denison Energy. Mr. Campbell has 50 years of mining and oil and gas experience in Canada and
internationally. Mr. Campbell graduated from the University of New Brunswick in 1959 with a B.Sc. in Civil
Engineering and is a registered Professional Engineer in Ontario.

Sheila Colman

Ms. Colman became the Corporate Secretary of the Corporation and the Assistant Corporate Secretary of the
Manager in February 2010. Ms Colman was appointed Canadian Counsel and Assistant Corporate Secretary
of DMC in February 2010. Ms. Colman first started with the Manager in 2004 as General Counsel and
Corporate Secretary. Following the combination of the Manager and IUC, Ms. Colman continued her
employment with DMC as Canadian Counsel and Corporate Secretary until 2007, when she left to spend time
with her young family. Prior to joining the Manager in 2004, Ms. Colman was legal counsel to Labatt
Brewing Company Limited. After being called to the Ontario Bar in 1995, Ms. Colman practiced corporate
law at the firm of Blake, Cassels & Graydon LLP. Ms. Colman graduated from Queen’s University with a
B.A.(H) in 1990 and then received her LL.B. from Queen’s University in 1993.
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Ron F. Hochstein : :

“Mr. Hochstein is the President of the Corporatlon and the Manager. In May 2009, Mr. Hochstein was
appointed the President and Chief Executive Officer of DMC. Prior to this appointment, Mr. Hochstein was
appointed President and Chief Operating Officer of DMC upon completion of the Denison Arrangement.

.- Before then, he: served as President and Chief Executive Officer of IUC, as DMC was named prior to the

Denison Arrangement, starting in April 2000. Mr. Hochstein has been a director of DMC since April 2000.

Mr. Hochstein is a Professional Engineer and holds an MBA from the University of Brmsh Columbla and a

B. Sc from the Umver51ty of Alberta.

Jeff Kennedy S

. Mr. Kennedy has served as a d1rector of .the - Corporatlon since March 2005. He is currently the Chief
Financial Officer and a director of Cormark. Prior to this, Mr. Kennedy was the Chief Financial Officer of

: Loewen Ondaatje McCutcheon Limited until 1998. Mr. Kennedy was Chairman of the Capital Formula
Subcommittee of the Investment Dealers Association of Canada (the “Subcommittee”) from 1999 until 2003
and continues to-be a member of the Subcommittee. Mr Kennedy is also a member of -the Minimum
Standards Committee of the Canadian Investor Protection Fund and has been in the investment business since
1987. Mr. Kennedy holds a B.Com. degree from'McMaster University and has been a Chartered Accountant
since 1983.

Gaith A.C. MacRae ‘ ‘

Mr. MacRae, a Chartered Accountant, became a director of the Corporatlon in 2005 and is Chair of the Audit
* Committee. He has served as a director of Dundee Corporation since 1991 and served as Vice Chairman from
1993 until 2004. Mr. MacRae currently serves as a director of Breakwater Resources Ltd., Dundee
-Corporation, Dundee Precious Metals Inc., Dundee Wealth Management Inc., Eurogas Corporation,

GeneNews L1m1ted and Torque Energy Inc '

Rlchard H. McCoy ‘ o !
Mr. McCoy became a dlrector of the Corporatlon in 2005 and is the Chalrman of the Board. Prior to retiring
in October, 2003, Mt. McCoy was Vice Chairman, Investment Banking at TD Securities Inc. Mr. McCoy
currently serves as a director of Aberdeen Asia-Pacific Income Fund Ltd., Gerdau Ameristeel Corp., Jazz Air
Holding GP Inc. and Pizza Pizza Royalty Income Fund.

Curt D. Steel -+

Mr. Steel became the V1ce President, Marketmg of the Corporatlon in June 2008 and is the V1ce President,
'Marketmg of the Manager and Vice President, Marketing and Sales of DMC. Prior to joining Demson Mr.
Steel was Semor Trader for NUKEM Inc. from 1998 to 2007

Kelva thllams ‘ :

Mr. Williams became a d1rector of the Corporatlon upon completlon of the Scheme on March 30, 2010. Mr.
Williams was previously employed by Anglo American Corporation starting in 1976. Mr. Williams was an
executive director of AngloGold Ashanti Limited from its establishment in 1998 until May 2006 and was the
chairman of its wholly-owned subsidiary, Nufcor SA. He was also a director of Nufcor International Limited,
having resigned -on-December 31, 2007 upon taking up the chalrmanshlp of UL until its acquisition. Mr.
Williams was also a dlrector of the World Gold Council.

Standing»Committees of the Board

T he Audzt Committee

The Board has established an Audit Committee comprlsed of three of its directors, namely Messrs. Bennett,
MacRae and McCoy, all of whom qualify as independent and financially literate as such terms are defined
under Multilateral Instrument 52-110 - Audit Committees (“MI 52-110”). Being governed by National
Instrument 81-106 — Investment Fund Continuous Disclosure (“NI 81-106”), the Corporation is not obligated
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to comply with MI 52-110. Nonetheless, the Board has chosen to follow the regulations as they apply to audit
committees. .

This committee is responsible for such matters as the review of financial statements and related press releases,
monitoring Uranium Participation Corp.’s financial reporting, accounting systems and internal controls and
for the review of the independence and selection of, and liaising with, external auditors. The Board has
adopted a charter of the audit committee (the “Charter”) which sets out the audit committee’s mandate,
organization, powers and responsibilities. The complete Charter is attached as Schedule A to this AIF.

The Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is comprised of four directors, being Messrs Bennett

Kennedy, MacRae and McCoy. This Committee is responsible for developing Uranium Participation Corp.’s
approach to corporate governance issues, advising the Board of Directors in filling vacancies. and,

periodically, reviewing the composition and effectiveness of the Board of Directors, the contribution of
individual directors and the remuneration paid to the directors. ,

Compensation of the Board :

Currently four members of the Board of Directors are independent. Each of the mdependent members of the
Board of Directors is paid such remuneration for their services as the Board of Directors may, from time to
time, determine. Until otherwise determined, such compensation includes a retainer of $25,000 per year for
each director, plus $1,000 per attended meeting of the Board of Directors and committees of the Board of
Directors. Uranium Participation Corp. also reimburses the members of the Board of Directors for out-of-
pocket expenses for attending such meetings, and all directors participate in the indemnification arrangements
described under the Management Services Agreement. :

The Independent Review Committee

The Corporation has established an Independent Review Committee (the “IRC”) consisting of three of its
qualified independent Board members. The members of the IRC are Messrs. Bennett, MacRae and McCoy.
The IRC has adopted a mandate that provides that the IRC must provide a recommendation or approval of
transactions in which there is a conflict of interest between the Corporation.and its Manager; as contemplated
by National Instrument 81-107 - Independent Review Committee for Investment Funds of the Canadian
Securities Administrators (“NI 81-107”). The IRC prepares a report to shareholders on at least an annual
basis. The reports are available on the Corporation’s website at www.uraniumparticipation.com and are also
available to shareholders at no cost by contacting the Corporation at scolman@denisonmines.com.

IRC members are entitled to a meeting fee of $1,000 for each IRC meeting attended outside normal Board
meetings. All fees and expenses for the IRC are paid by the Corporation. * The fees paid by the Corporation
to the IRC members for the year ended February 28, 2010 were $9,000. The IRC became fully operational on
November 1, 2007. Since November 1, 2007, the IRC has dealt with four conflict matters, relating to certain
purchases of uranium by the Corporation, the acquisition of UL and the extension of the Management
Services Agreement.

CONFLICTS OF INTEREST

Principal Holders of Securities

To the knowledge of the directors and executive officers of the Corporatlon as of the date of this- AIF, no
person or company beneficially owns, directly or indirectly, or exercises control or direction over, voting
securities of the Corporation carrying more than 10% of the voting rights attached to any class of voting
securities of the Corporation.
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The Manager

The Manager does not have an ownership interest in the Corporation. All of the Corporation’s Board
members are independent of the Manager. As of the date hereof, the directors and officers of the Corporation
in the aggregate own less than 1% of the outstanding capital of the Manager. As of the date hereof, the
directors and officers of the Manager in the aggregate own less than 1% of the common shares of the
Corporatlon

The Manager is a wholly-owned subsidiary of DMC, a public company which has uranium production in the
United States and Canada, and uranium exploration and development in Canada, the United States, Mongolia
and Zambia. DMC is involved in the exploration, development, production and marketing of uranium
through its-100% ownership of the White Mesa mill in Utah and its 22.5% interest in the McClean Lake joint
venture in . northern Saskatchewan. AREVA holds a 70% ownershlp interest in the McClean Lake joint
< venture. -

The possible conflicts of interest between the Manager and Uranium Participation Corp. have been addressed
as follows:

)] limitations on the ability of the Manager to purchase uranium from or sell uranium to Related
- Parties (See “Business of Uranium Partlclpatlon Corp. — Management of Uranium Participation
Corp.”); :
(ii) the ability of the Manager to lend uranium is at the Board’s dlscretlon

(iit) all board members are independent of the Manager;

@iv) restrictions on the business to be carried on by Uranium Participation Corp. (see “Business of
Uranium Participation Corp.”); and

2] oversight by the IRC.

The Board

Mr. Kennedy, one of the Corporation’s directors, is an officer and a director of Cormark. Cormark has acted
as lead underwriter on one public offering which the Corporation completed since February 28, 2009, being
that offering described in the Corporation’s prospectus dated and filed on SEDAR at www.sedar.com on May
20, 2009. As such; the Corporation paid the underwriters, including Cormark and others, an aggregate of
approximately $4,144,000. Cormark also acted as financial advisor to the Corporatlon in connection with its
,acqu1s1t10n of UL m March 2010. :

The IRC S

As of the date of this AIF, the percentage of common shares of the Corporation beneficially owned, directly
*or indirectly, in aggregate, by all members of the IRC did not exceed 1% of the outstanding common shares
of the Corporation. - As of the date of this AIF, the percentage of common shares of DMC, beneficially
" owned, directly or indirectly, in aggregate, by all members of the IRC was less than 1% of the outstanding
“-cominon-shares:of DMC.. As of the date of this AIF, no member of the IRC beneficially owned, directly or
indirectly, any interest in a third party service provider to the Corporation or the Manager.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
Uranium Participation Corp. and the Manager have entered into the Management Services Agreement,

pursuant to which the Manager administers the activities of Uranium Participation Corp. See "Business of
Uranium Participation Corp. - Management of Uranium Participation Corp.".
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During the year ended February 28, 2010, Uranium Participation Corp. has paid to the Manager the following
amounts in accordance with the terms of the Management Services Agreement (in thousands of dollars):

Management Fees : : $1,479
Equity Financing and Other Fees ' 250
Uranium Purchase Commissions 1,118
Shareholder Information and Other Compliance . 28
General Office and Miscellaneous 7

- TOTAL , . : , $2,882 -

Reference is made to Note 5 of the Corporation’s audited financial statements for the year ended February 28,
2010, a copy of which is available under the Corporation’s profile on SEDAR at www.sedar.com.

LEGAL PROCEEDINGS

Management of the Corporation is not aware of any litigation outstanding, threatened or pending as of the
date hereof by or against Uranium Participation Corp. or relating to the busmess which would be material to
the Corporation. ~ - ‘

MATERIAL CONTRACTS

Reference is made to the material contracts which have been filed by Uranium Participation Corp. with the
Canadian securities regulatory authorities on the SEDAR website at www.sedar.com. Below are the
particulars of each contract, other than those entered into in the ordinary course of business, that is material to
Uranium Participation Corp. and that was entered into between March 2006 and February 28, 2010 or was
entered into before those dates but is still in effect:

1. The Management Services Agreement, as amended. See “Business of Uranium Participation Corp. —
Management of Uranium Participation Corp.”.

2. Implementation Agreement between the Corporation and UL dated January 10, 2010. Pursuant to
this agreement, the Corporation agreed to acquire all of the shares of UL in exchange for 0.50 of a
common share of the Corporation for each UL share outstanding. The agreement detailed the
manner in which the acquisition occurred and detailed each party’s rights and obligations in the event
the acquisition was unsuccessful.

3. Letter Agreement between the Corporation and QVT Financial LP ("QVT") dated January 10, 2010.
Pursuant to this agreement, QVT set out the basis upon which it would support and accept the
Corporation's offer to acquire its holdings of UL shares. :

4, Director's Irrevocable Undertaking from Kelvin H. Williams to the Corporation dated January 7,
2010. Pursuant to this agreement, the chairman of UL, Mr. Williams, set out the basis upon which he
would support the Corporation's offer to acquire UL shares.

Copies of these agreements are available on the SEDAR website at www.sedar.com or may be inspected at
the Corporation’s registered office upon reasonable request.
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REGISTRAR AND TRANSFER AGENT

Computershare Investor Services Inc. acts as the registrar and transfer agent for the common shares. The
address for Computershare Investor Services Inc. is 100 University Avenue,; 9th Floor, Toronto, ON MS5J
2Y1, Canada, and the phone number is 1-800-564-6253.

NAMES AND INTERESTS OF EXPERTS

PricewaterhouseCoopers LLP, Toronto, Ontario, the Corporation’s external auditors, have prepared the audit
report on the audited comparative consolidated financial statements of the Corporation as at and for the years
ended February 28, 2009 and February 28, 2010. :PricewaterhouseCoopers LLP have confirmed to the
Corporation that they are independent in accordance with the independence rules of the Institute of Chartered
Accountants of Ontario.

ADDITIONAL INFORMATION

:Additional -information regarding the Corporation is available on the SEDAR website at. www.sedar.com.
Additional information concerning the Corporation is provided in the Corporation's Management Report on
Fund Performance and Financial Statements for the year ended February 28, 2010. You may obtain a copy of
these documents by calling 416-979-1991 or from your dealer or by e-mail at
info.uraniumparticipation@denisonmines.com.

The Corporation’s Management Information Circular and such other information and documentation filed on
SEDAR -can be found at www.sedar.com or on the Corporation’s website at www.uraniumparticipation.com.
Copies of these documents may also be obtained by writing to:

Corporate Secretary

Uranium Participation Corporation
Atrium on Bay

Suite 402

595 Bay Street

Toronto, Ontario

M5G2C2

Telephone: (416) 979-1991
Facsimile: (416) 979-5893
Email: . ° info.uraniumparticipation@denisonmines.com

The Manager may be contacted at the following address:

Denison Mines Inc.
Atrium on Bay

Suite 402

595 Bay Street

Toronto, Ontario

M5G 2C2
www.denisonmines.com

Telephone: (416) 979-1991
Facsimile: (416) 979-5893
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Schedule A
Audit Committee Mandate

Composition of the Committee

The Board shall appoint from among its members annually at the first meeting ‘of the Board following the
annual meeting of the shareholders a committee to be known as the Audit Committee (the “Committee”) to
be composed of three (3) directors or such other number not less than three (3) as the Board may from time
to time determine. o

Any member of the Committee may be removed or replaced at any time by the Board. Any member of the
Committee ceasing to be a director shall cease to be a member of the Committee. Subject to the foregoing,
each member of the Committee shall hold office as such until the next annual appointment of members
after his or her election. Any vacancy occurring in the Committee shall be filled at the next meeting of the
Board. a

Each member of the Committee shall:

(a) be a member of the Board;

(b) notbe an officer or employee of the Company or any of its affiliates;

(¢) ‘notbe an officer or employee of the manager of the Company; and

(d) be an unrelated director as defined in the Toronto Stock Exchange (the “TSX”) Corporate Governance
Guidelines (“TSX Guidelines™) as the same may be amended from time to time; and

(e) satisfy the independence requirements applicable to members of audit committees under each of
Multilateral Instrument 52-110 — Audit Committees of the Canadian Securities Administrators (“M1
52-110”) and any other applicable laws and regulations as the same may be amended from time to
time. o :

The Committee shall elect annually a chairperson from among its members.

Purpose

The Committee’s purpose is to assist the Board in its supervision of the management of the business and
affairs of the Company through oversight of: '

" (a) the integrity of the Company’s financial statements, Management’s Reports of Fund Performance

(“MRFP”) and other financial reporting;
(b) the integrity of the Company’s internal control and management information systems;

(c) the Company’s compliance with all applicable laws, rules, regulations, policies and other requirements
of governments, regulatory agencies and stock exchanges relating to financial disclosure;

(d) the auditor’s qualifications and activities;
(¢) communication among the auditor, manageément and the Board; and
(f) such other matters as are determined by the Board from time to time.

In carrying out its oversight role, the Committee and the Board recognize that the Company’s management
is responsible for:

(a) implementing and maintaining internal controls and disclosure controls;
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(b) the preparation, presentation and integrity of the Company’s financial statements; and

(c) the appropriateness of the accounting principles and reporting policies that are used by the Company.

Committee Resources

The Committee shall have direct channels of communication with the Company’s auditor to discuss and
review specific issues as appropriate.

The Committee, or any member of the Committee with the approval of the Committee, may retain at the

expense of the Company such independent legal, accounting (other than the auditor) or other advisors on

_such terms as the Committee may consider appropriate and shall not be required to obtain the approval of

the Board in order to retain or compensate any such advisors.

The Committee shall have unrestricted access to Company personnel and documents and shall be provided
with the resources necessary to carry out its responsibilities.

Committee Responsibilities

The responsibilities of the Committee shall be to:

(a) with respect to financial accounting matters:

@

(i)

(iii)

(iv)

)

review with management and the external auditors the annual consolidated financial
statements before making recommendations to the Board relating to approval of the
statements;

review with management and the external auditors interim financial statements before making

. recommendations to the Board relating to approval of the statements;

review and discuss with management and the external auditors all public disclosure
documents containing audited or unaudited financial information including: any Prospectus;
the Annual Report; unaudited interim reports; quarterly portfolio disclosure, the Annual
Information Form; Management Information Circular, MFRP, material change report and any
press release announcing annual or interim financial results of operations. The review will be
conducted to ensure that no statement is contained therein which is inconsistent with facts,
estimates or judgments contained in the audited or unaudited financial statements;

satisfy itself that adequate procedures are in place for the review of the Company’s disclosure
of financial information extracted or derived from the Company’s financial statements, other

. than_the Company’s. financial statements, MFRP and earnings press releases, and shall

periodically assess the adequacy of those procedures;

. prior to-the completion of the annual audit, and at any other time deemed advisable by the

Committee, review and discuss with management and the auditor the quality of the
Company’s accounting policies and financial statement presentation, including, without

_ limitation, the following:

1. all critical accounting policies and practices to be used, including, without limitation, the
reasons why certain estimates or policies are or are not considered critical and how
current and anticipated future events may impact those determinations as well as an
assessment of any proposed modifications by the auditors that were not made;

2. all alternative accounting treatments for policies and practices that have been discussed
by management and the auditors; and

3. other material written communications between the auditor and management, including,
without limitation, any management letter, schedule of unadjusted differences, the
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(vi)

(vii)

(viii)

(ix)

)

management representation letter, report on internal controls, as well as the engagement
letter and the independence letter;

review annually the accounting principles and practices followed by the Company and any
changes in the same as they occur;

review new accounting principles of the Canadian Institute of Chartered Accountants which
would have a significant impact on the Company’s financial reporting as reported to the
Committee by management;

review the status of material contingent liabilities. as reported to- the Committee by
management;

review the status of income tax returns and potentially significant tax problems as reported to
the Committee by management; and

review any errors or omissions in the current or prior year’s financial statements which appear
material as reported to the Committee by management.

(b) with respect to the external auditors:

®

(i)

(iif)

be directly responsible for the appointment, retention, termination and oversight of the work
of the auditor (including, without limitation, resolution of- disagreements between
management and the auditor regarding financial reporting) for the purpose of preparing or
issuing an audit report or performing other audit, review or services for the Company;

approve, prior to the auditor’s audit, the auditor’s audit plan (including, without limitation,
staffing), the scope of the auditor’s review and all related fees; and

satisfy itself as to the independence of the auditor. The Committee shall pre-approve any
non-audit services (including, without limitation, fees therefor) provided to the Company or
its subsidiaries by the auditor or any auditor of any such subsidiary and shall consider whether
these services are compatible with the auditor’s independence, including, without limitation,
the nature and scope of the specific non-audit services to be performed and whether the audit
process would require the auditor to review any advice rendered by. the auditor in connection
with the provision of non-audit services.

(c) with respect to internal controls:

(i) review with management and the external auditors the quality and adequacy of the

Company’s internal accounting, financial disclosure and operations controls, including
policies, procedures and systems to assess, monitor and manage business risks. In addition,
the Committee will evaluate the appropriateness and timeliness of the disposition of any
recommendations for improvements in internal controls and procedures;

(ii) obtain external auditors reports on significant findings and recommendations, together with

management’s responses; and

(iii) discuss with management, policies regarding risk assessment and risk management. While it

is the responsibility of management to assess and manage the Company’s exposure to risk, the
Committee will discuss and review guidelines and policies that govern the process. The
discussion may include the Company’s financial risk exposures and the steps that
management has taken to monitor and control such exposures, recognizing that the Committee
is not required to be the sole body responsible for risk assessment and management.

(d) with respect to general audit matters:

@

inquire of management and the external auditors as to any activities that may or may not
appear to be illegal or unethical;
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(>ii) review with management and the external auditors any material frauds reported to the Audit
Committee;

(iii) review with the external auditors the adequacy of staffing for accounting and financial
responsibilities; and

(iv) report and make recommendations to the Board as the Committee considers appropriate.

In addition, the Board may refer to the Comm1ttee such matters and questions relating to the Company as
the Board may from time to time see fit.

Any member of the Committee may require the auditors to attend any or every meeting of the Committee.
Meetings

The times of and the places where meetings of the Audit Committee shall be held and the calling of and
procedure at such meetings shall be determined from time to time by the Committee, provided however that
the Committee shall meet at least quarterly, and the Committee shall maintain minutes or other records of
its meetings and activities. Notice of every such meeting to be given in writing not less than seven (7) days
prior to the date fixed for the meeting, and shall be given to the auditors of the Company, that the auditors
shall be entitled to attend and be heard thereat. Meetings shall be convened whenever requested by the
auditors or any member of the Audit Committee in accordance with the Ontario Business Corporations

- Act.

As part of each meeting of the Committee at whith it recommends that the Board approve the financial

- statements of the Company, and at such other times as the Committee deems appropriate, the Committee

shall meet separately with the auditor to discuss and review specific issues as appropriate.
A majority of the Committee shall constitute a quorum.
Evaluation of Mandate

On at least an aﬁnual basis, the Committee shall review and assess the adequacy of this Mandate and
recommend any proposed changes to the Board of Directors.

iv
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Responsibility for Financial Reporting

To the Shareholders of Uranium Participation Corporation,

Uranium Participation Corporation’s (“Company” or. “Uranium Corp”) ‘'management-is responsible for the
integrity and fairness of presentation of these consolidated financial statements. The"consolidated financial
statements have been prepared' by. management, ‘in .accordance with Canadian generally accepted
accounting principles for review by the Audit. Commlttee and approval by the: Board of Dlrectors

The preparation of financial statements reqmres the selectlon of appropriate accountmg pohc1es in
accordance with generally accepted accounting principles and the use of estimates and judgments by
management to present fairly and consistently the consolidated financial position of the Company. 'Estimates
are necessary when transactions affecting the current period cannot be finalized with certainty until future
information becomes available. The Company’s management is also responsible:for maintaining. systems of
internal accounting and administrative controls of high quality, consistent with reasonable cost. Such systems
are designed to provide assurance that the financial information is accurate and reliable ‘in all. material
respects and that the Company’s assets are appropriately accounted for and adequately safeguarded. The
Company’s management believes that such systems are operating effectlvely and has relied on these
'systems of lnternal control in preparmg these fi nanC|aI statements . :

PncewaterhouseCoopers LLP, Chartered Accountants, are: mdependent external audltors appomted by the
shareholders to issue a report regarding the consolidated financial statements of the Company.
PricewaterhouseCoopers’ audit report outlines the extent and nature of their examination and expresses: their
opinion on the consolidated financial statements.

The Board of Directors of the Company is responsible for ensuring that management fulfills its responsibilities
for financial reporting and is ultimately responsible for reviewing and approving the consolidated financial
statements and the accompanying annual management report of fund performance. The Board carries out
this responsibility principally through its Audit Committee, which is appointed annually and consists of three
Directors, none of whom are members of management.

The Audit Committee meets at least twice per year with management, together with the independent auditors,
to satisfy itself that management and the independent auditors are each properly discharging their
responsibilities. The independent external auditors have full access to the Audit Committee with and without
management present. The Audit Committee, among other things, reviews matters related to the quality of
internal control, audit and financial reporting issues. The Audit Committee reviews the consolidated financial
statements and the independent auditors’ report, and reports its findings to the Board of Directors, prior to the
Board approving such information for issuance to the shareholders. The Audit Committee also considers, for
review by the Board and approval by the shareholders, the engagement or reappointment of the Company’s
independent auditors.

(Signed) “Ron Hochstein” (Signed) “James R. Anderson”
Ron Hochstein \ James R. Anderson
President Chief Financial Officer
April 22, 2010
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Independent Auditors’ Report
To the Shareholders of Uranium Participation Corporation:

We have audited the:accompanying consolidated statements of net assets .of Uranium Participation
Corporation as at February 28, 2010 and:2009, the consolidated statements of operations, changes in net
-assets and cash flows for the years ended February 28, 2010 and 2009 and the consolidated statement of
investment portfolio as at February 28, 2010.. These financial : statements -are the.responsibility of the
Company’s management Our responsrblllty is to express an oplnlon on these financial statements based on
our audlts v . . :

We conducted .our” audlts in accordance W|th Canadlan generally accepted audrtlng standards. Those
standards require that we: plan and perform an audit to obtain reasonable assurance whether the financial
‘statements are free of material misstatement. An audit includes examining, on. a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includesassessing the
-accounting principles used and -significant estlmates made by Management as well as evaluating the overall
financial statement presentatlon : . . . : :

In our oplnlon these consolrdated ﬁnanmal statements present falrly, in a|| material respects the fi nancral
position of the Company as at February 28, 2010 and 2009 and the results of its operations and its cash ﬂows
for the years then ended in accordance wrth Canadlan generally accepted accountmg principles. :
(Slgned) “PrlcewaterhouseCoopers LLP” ,v -

Chartered Accountants, Llcensed Publlc Accountants

Toronto Canada
April 22, 2010
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URANIUM PARTICIPATION CORPORATION
CONSOLIDATED STATEMENTS OF NET ASSETS
AS AT FEBRUARY 28, 2010 and 2009

(in thousands of Canadian dollars, except per share amounts) 2010 2009 -
Assets A = . A . -
Investments at market value $479,142 $549,128 .
(at cost: 2010-$609,448; 2009-$534,031) o
Cash and cash equivalents 22,673 . 1,057
Sundry receivables and other assets 1,098 ‘878
Future income taxes (note 3) 13,131 13,084
' : $516,044 $564,147
Liabilities ’ v
Accounts payable and accrued liabilities 1,242 - 11,399
Income taxes payable 159 © 7108
-Future income taxes (note 3) 5,051 21,243
Net assets $509,592 $541,397
Net assets represented by e = '
Common shares (note 4) $653,841° -  $553,576
Contributed surplus (note 4) : 2,481 o+ 2,481
Deficit ‘(146,730) (14,660)
- $509,592 - $541,397
Common shares: . e
Issued and outstanding (note 4) 85,697,341 72,328,591
Net asset value per common share
Basic and diluted: - .$ 595 . $§ 749,

The accompanying notes are an integral part of these financial statements.

ON BEHALF OF THE BOARD OF URANIUM PARTICIPATION CORPORATION

Signed “Richard H. McCoy” . o Signed “Garth A. =C. MacRae’f
Richard H. McCoy Garth A. C. MacRae
Director Director
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URANIUM PARTICIPATION CORPORATION

CONSOLIDATED STATEMENTS OF OPERATI‘ONS |

YEARS ENDED FEBRUARY 28, 2010 and 2009

(in thousands of Canadian dollars) 2010 2009
Income T
Interest $ 63 & 169
Income from investment lending (note 6) © 3125 4,581
Unrealized losses on investments (145,403)  (131,753)
L ’ S (142,215) (127,003)
Operating expenses ' .
. Transaction fees (note 5) 1,320 . 1,290
Management fees (note 5) . 1,479 1,560
‘Storage fees .. 1,787 1,350
Audit fees 50 .78
Directors fees’ 125 96
Independent review committee fees and expenses -9 R - P
Legal and other professional fees . 24 . .25
Shareholder information and other compliance 165 220
General office and miscellaneous 302 354
‘Foreign exchange loss (gain) (575) 952
4,676 5,931
Decrease in net assets from operations before taxes (146,891) .. (132,934) -
" Income tax recovery (note 3) (14,821)  (19,417)
Decrease in net assets from operations after taxes. . (132,070) (113,517)
Opening retained earnings (deficit) (14,660) 98,857
Closing deficit (146,730) (14,660)
Decrease in net assets from operations after taxes per common share
Basic and diluted $ (1.60) $ (1.58)
Weighted average common shares 6ufstahdihg ‘
Basic and diluted 82,355,154 72,020,143

The accompanying notes are an integral part of these financial statements.

Financial Statements



URANIUM PARTICIPATION CORPORATION .
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in Canadian dollars, unless otherwise noted).. .

1.

(@)

(b)

(c)

URANIUM PARTICIPATION CORPORATION

Uranium Corp was established under the Business Corporations Act (Ontario) (“OBCA”) on March 15,
2005: Uranium Corp is an investment fund as defined by the Canadian securities regulatory authorities in
National Instrument 81-106-/nvestment Fund Continuous Disclosure. Uranium Corp was created to invest
substantially all of its assets in uranium oxide in concentrates (“U30s") and uranium hexaflouride (“UFg”)
(collectively “uranium”) with the primary investment objective of achieving appreciation in the value of its
uranium holdings. The common shares of Uranium Corp trade publlcly on the Toronto Stock Exchange
under the symbol U. : -

SIGNIFICANT ACCQUNTlNG POLICIES
Basis of Presentation

The accompanying consolidated financial statements include the assets, liabilities, revenues and
expenses of Uranium Corp and its wholly owned subsidiaries, Uranium Participation Alberta Corp. and
Uranium Participation Cyprus Limited (*UPCL"). The consolidated financial statements have been
prepared in accordance with Canadian generally accepted accounting principles (“GAAP”) Alll significant
intercompany balances and transactions have been eliminated on consolidation.

Use of Estimates

The preparation of financial statements in conformity with'Canadian GAAP requires management to make
estimates and assumptions that effect the reported amounts of assets and liabilities as of the date of the
financial statements and the reported amounts of revenue and expenses dunng the reportlng penod
Actual results could drffer materlally from those estlmates

Slgnlflcant Accounting Policies

Investments _

The fair value of investments in uranium are based on the most recent spot prices for uranium published
by Ux Consulting Company, LLC (“UxCo”) prior to the applicable reportmg perlod converted to Canadlan
dollars usmg the month end foreign exchange rate

The cost of investments in uranium is accounted for on the date that significant rlsks and rewards to the
uranium passes to Uranium Corp and is converted to Canadlan dollars at the rate of exchange prevailing
on that date

Realized and unrealized gains or losses in uranium represents the difference between the fair value and

- average cost of uranium investments, adjusted for foreign exchange rate fluctuations, in Canadian dollars.

Investments Lending

Income earned from investments lending is included in the consolidated statement of operations and is
recognized when earned.

Foreign Exchange Translation
The financial statements of Uranium Corp are expressed in Canadian dollars. Foreign currency monetary

assets and liabilities are translated to Canadian dollars at the rate of exchange prevailing on the date of
the applicable reporting period. Foreign currency income and expense transactions are translated into

8 Financial Statements




(d)

Canadian dollars at the rate of exchange prevailing on the date of the transaction. Changes in the foreign
exchange rates between the transaction date and the- applicable reporting period date used to value
monetary assets and liabilities are reflected in the statement of operations as:a foreign exchange gain or
loss. '

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with a maturity of three months

~or less at the date of acquisition. Short-term investments are carried at cost which, together with accrued

(e)

- Uranlum Corp folliows the liability method of accounting for future income taxes. Under‘thl.s method,

interest, approximates fair value.

Income Taxes Payable

current income taxes are recognized from the estimated income taxes payable for the current period.
Future income tax assets and liabilities are determined based on temporary differences between financial
reporting and tax bases of assets and liabilities, and are measured using the substantively -enacted tax
rates and laws that are expected to apply when the differences are expected to reverse. The benefit of
tax losses which are available to be carried forward are recognized as assets to the extent that they are
more likely than not to be recoverable from future taxable income.

New Accounting Standards

Uranlum Corp adopted the following new Canadlan Institute of Chartered Accountants (“CICA”) Handbook

(a)

(b)

(a)

accounting standards effective March 1, 2009:

Section 3855 “Financial Instruments” was amended to clarify when an embedded prepayment option is
separated from its host debt instrument for account purposes. Adoption of this standard did not have any

material effect on the consolidated financial statements.

Section 3862. “Financial Instruments — Disclosures” was amended to include additional disclosure
requirements about fair value measurements of financial instruments and to enhance liquidity risk
disclosure requirements. These amendments apply to annual financial statements relating to fiscal years
ending after September 30, 2009. Adoption of this standard did not have any material effect on the
consolidated financial statements.

Uranium Corp will adopt the following new CICA Handbook accounting standards effective March 1, 2010:
Sectlon 1582 “Busmess Combinations” replaces Sections 1581 “Busmess Combmatnons which provides

the Canadian equivalent to International Financial Reporting Standard (“IFRS”) IFRS 3 “Business
Combinations”. Section 1601 “Consolidated Financial Statements” and Section 1602 “Non-Controlling

. Interests” replaces Section 1600 “Consolidated Financial Statements” and establishes standards for the
. preparation.. of consolldated financial statements Section 1582 applies prospectively to business

combinations for which the acquisition date is on or after the beginning of the first annual reporting period
after January 1, 2011. Sections 1601 and 1602 are required for interim and annual consolidated financial
statements relating to fiscal years beginning on or after January 1, 2011.. The Company does not expect
the adoption of these new standards to have a significant impact on the consolidated financial statements.
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INCOME TAXES

Unlike most investment funds, Uranium Corp is not a mutual fund trust, making it subject to income-tax on
its taxable income. Uranium Corp is also subject to varying rates of taxation due to its operations in
multiple- tax jurisdictions. A reconciliation of the combined Canadian federal -and- Ontario provincial
income tax rate to Uranium:Corp’s effective rate of income tax for the years ended February 28 2010 and

2009 is as follows:

(in thousands) .. - - R o - 2010 . -2009
lzggzase (decrease) in net assets from operations before income $(146,891) = $(132,934)
Combined federal and Ontario provincial income tax rate - 3283% - . 33.42%
Computed income tax expense (recovery) (48 224) (44,427)
Difference-in current tax rates applicable in other jurisdictions C 26, 8401 ‘ 20,814
Difference between future and current tax rates 2,653 3,206
Foreign exchange on future tax balances ... 1,672 (738)
Change in valuation allowance 576 - - 1,702
Impact of legislative changes , oo 1,542 - -
Taxable permanent differences o ‘ = - 410
Other 220 (384)
Income tax recovery ‘ - $(14,821) - $(19,417)
Income tax recovery comprised of: ; : i

Current tax expense ' : $ 8 65
Future tax recovery (14,874). = (19,482)
. _$(14,821)  $(19,417)

The cdmponents of the Company’s future tax balances at February 28, 2010 and 2009 are as follows:

(in thousands) © 2010 2009
Future tax assets: _ o ) ‘ ‘
Tax benefit of share issue costs o : $ 2592 $ 3,511
Tax benefit of loss carryforwards N 7,270 . 6,304
Unrealized loss on investments -~ L o " 5547 4,971
' ‘ 15,409 14,786
Valuation allowance (2,278) - (1,702)
Future tax assets $ 13,131 $ 13,084
Future tax liabilities: a
Unrealized gain on investments $ 6,005 $ 22,203
Tax benefit of loss carryforwards LT (954) (960)
Future tax liabilities ' $ 5,051 $ 21,243

At February 28, 2010, Uranium Corp has unused tax losses in Canada of $32 895 000 which are

scheduled to expire between 2026 and 2030.
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4. COMMON SHARES, WARRANTS AND INCREASE IN NET ASSETS PER SHARE -

: Common Shares
, Uranlum Corp:is authorized. to issue an unllmlted number of common shares without par value. A
. continuity schedule of the-issued and outstanding common 'shares and. the associated dollar amounts is
as follows:

(in thousands except common share balances) ~ Number of
Common
‘ _ Shares . Amount
“Balance at February 29, 2008 e . : .. 64,991,841 -i - $481,203
Common share ﬁnancings
Gross proceeds on new issues : S0 7,331,250 - T4779
Issue costs ‘ i B (3,489)
: Tax effect of issue costs S ‘ = 1,013
"2 Warrant activity a : .
Gross proceeds from exercises v 5,500 66
Fair val_ue of exercises = _ 4
. Balance at February 28, 2009 ' 72,328,591 $553,576
Common share financings S
. Gross proceeds on new issues 13,368,750 103,608
. Issue costs o » : = . (4,708)
: Taxeffectofissue costs _ ' » - 1,365

Balance at February 28, 2010 85,697,341 $653,841

Common share fil nancmgs

In May 2009, Uranium Corp issued 13,368,750 shares by way of a public offerlng pnced at $7.75 per
share for total gross proceeds of $103,608,000.

,"ln March 2008 Uramum Corp issued 7,331,250 shares by way of a publlc offermg pnced at $10.20 per
: share for total gross proceeds of $74,779,000. .

- Warrants

A contmurty schedule of the lssued and outstandlng warrants and the assomated dollar amounts is as

»follows
: ,' (in thousands except warrant balances) - . "  Number of :
: CL . Warrants Amount
» Balance at February 29, 2008 ‘ 2,828,799 $ 2,455
Warrants exercised (5,500) 4)
Warrants expired (2,823,299) (2,451)
Balance at February 28, 2009 and 2010 - $ -

Each whole warrant issued as part of the September 2006 equity unit financing had an expiry date of
September 15, 2008 and was convertible into one common share at an exercise price of $12.00.
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5. RELATED PARTY TRANSACTIONS

Uranium Corp is a party to a management services agreement with Denison Mines Inc., (the ‘Manager”).
Under the terms of the agreement, Uranium Corp will pay the following fees to:.the Manager: a) a
commission of 1.5% of the gross value of any purchases or sales of uranium completed at the request of
the Board of Directors; b) a minimum annual:management fee of $400,000 (plus reasonable out-of-pocket
expenses) plus an additional fee of 0.3% per annum based upon Uranium Corp’s net asset value between
$100,000,000 and $200,000,000 and 0.2% per annum based upon Uranium Corp’s net asset value in
excess of $200,000,000; c) a fee of $200,000 upon the completion. of:each equity financing where
proceeds payable to Uranium Corp exceed $20,000,000; d) a fee of $200,000 for each transaction or
arrangement .(other than the purchase or sale of uranium) of business where the gross value of such
transaction exceeds $20,000,000 (“an initiative”); e) an annual fee up to a maximum of $200,000, at the

“discretion of the Board, for on-going maintenance or work. associated-withan ‘initiative; and.f) a fee equal
to 1.5% of the gross value of any uranium held by Uranium: Corp prior to the- completion of any acquisition
of at least 90% of the common shares of the Company.

In March 2010, the initial term of the management services agreement was extended to March 30,.2013,
following which, the agreement may be terminated by either party upon the prowsmn of 180 days written
notice. >

In accordance with the management services agreement, all uranium investments owned by Uranium
Corp are held in accounts with conversion and enrichment facilities in the name of Demson Mmes Inc as
. manager for and on behalf of Uranlum Corp * L

In August 2008 Uranium Corp purchased 50,000 pounds of Usog from the Manager at a prrce of
US$64.50 per pound for total consideration of $3, 373 000 (US$3 225 000) :

The following additional transactions were incurred wrth the Manager for the years ended February 28,
"~ 2010 and 2009: . ETEN

(in thousands) 2010 2009
Fees incurred with the Manager'
Management fees T e % 1,479 0 % 1,560
Equity financing and other fees ™ - oo 250 200
Uranium purchase commissions 1,118 1,246
Shareholder information and other compliance : 28+ . 37
General office and miscellaneous 7 3
Total fees mcurred with the Manager R $ 2 882 : $ 3,046

™ Equity-financing fees of $200 000 incurred W|th the Manager have been recorded as share issue costs and are included in the
value reported for common shares.

As at February 28, 2010, accounts payable and accrued liabilities included $103,000 (February 28 2009:
$127, 000) due to the Manager with respect to the fees indicated above.
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INVESTMENTS LENDING

Uranium Corp entered-into a loan agreement to:lend 500,000 KgU as UF; effective January 1, 2007. The
UFg loaned was. subject to a loan fee of 6% per annum:based upon the:adjusted quarterly value of the
material. Collateral was-held in the form of an:irrevocable letter of credit from a major financial instituition,

~.that was subject to adjustment on an annual basis. The: agreement explred on December 31, 2009 with
the. UFs returned on that date.. - :

B The Company entered mto a: Ioan of the conversion component of 1,332,230°KgU as UFG in December

+ 2009. The ‘conversion component has a market value.of $8,063,000-and is subject to a loan fee.of 4.5%
-per annum based .on the greater.of the adjusted monthly value and US$15,654,000. -To facilitate the loan
.- of 'the conversion component, 1,332,230 KgU as UFg was:transferred to the borrower with 3,480,944
.. pounds of U305 transferred to Uranium Corp and an irrevocable letter of credit of $16,526,000 from a
. -major financial institution received as collateral. ‘This agreement is due to expire in December.2012:

. 'CAPITAL MANAGEMENT AND FINANCIAL INSTRUMENTS

Cap|tal Management

Uranium. Corp’s ‘capital structure consists of share capital and contributed surplus. - The Company’s
primary objective is- to achieve long-term appreciation in the value of its-uranium holdings through a buy
and hold investment strategy and not actively speculate with regard to short-term changes:in uranium
prices. Uranium purchases are normally funded through common share offerings with at least 85% of the
- gross proceeds of aggregate share offerings invested in, or set aside for future purchases of uranium. In
strictly limited circumstances, the. Company can enter into borrowing arrangements for up. to 15% of the
net assets of Uramum Corp to facrlltate the purchases of uranium.

At February 28 2010 the Company has mvested 89 9% of aggregate share offenngs in uranium, and has
no outstanding borrowing arrangements for the purchase of uranium.

Risks Associated with Financial Instriiments

", . Investment activities of Uranium Corp expose it to some financial instrument risks: credit risk, liquidity risk,
. and currency risk. The source of risk exposure and how each is managed is outlined below::

~ Credit Risk : .

~* Uranium Corp’s primary exposure to credit risk arises from its Iending" arrangements related to its uranium

" holdings. The Company enters into lending arrangements exclusively with large organizations with strong
- credit ratings and ensures that adequate security is-provided for any material loaned (see note 6).

. qumdlty Rlsk

Financial Ilqumllty represents Uranlum Corp (3 abllity to fund future operating activities. Uramum Corp may
generate cash from the lending or sale of uranium, or the sale of additional equity securities. The
Company'’s current cash balance and income from the lending of uranium is currently sufficient to meet its
operating cash requirements. Although Uranium Corp enters into commitments to purchase uranium
periodically, the commitments are normally contingent on the Company’s ability to raise funds through the
sale of additional equity securities.

Foreign Exchange Risk
Changes in the value of the Canadian dollar compared to foreign currencies will affect the value, as

reported, of the Company’s foreign denominated cash and cash equivalents, receivables, and accounts
payables.
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Currently, Uranium Corp does not have any foreign exchange hedge programs in place and manages its
operational foreign exchange requirements through spot purchases in the foreign exchange markets.

SUBSEQUENT EVENTS

On March 30, 2010, Uranium Corp completed the acquisition of Uranium Limited (“UL”) pursuant to a
scheme of arrangement under the laws of Guernsey. Under the terms of the transaction, Uranium Corp
acquired all of the issued and outstanding shares of UL in a share exchange at a ratio of 0.5 common
shares of Uranium Corp for each common share of UL. Upon the close of the acquisition, 20,624,672
common shares of Uranium Corp were issued to UL shareholders, representing 19.4% of the total issued
and outstanding common shares of Uranium Corp. Uranium Corp also assumed outstanding, fully-vested
stock options to purchase 2,475,000 common shares of UL at a strike price of GBP£2.05 per option with
an expiry date of July 21, 2011. Each option assumed is exercisable for 0.50 shares of Uranium Corp.
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Participation
~ Corporation J

Atrium on Bay
595 Bay Street, Suite 402
Toronto, Ontario
M5G 2C2

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of shareholders of
Uranium Participation Corporation (“‘UPC”) will be held at TMX Broadcast-Centre, 130 King Street
West, Toronto, Ontario on Tuesday, the 16th day of March 2010 at 10:30 a.m. (Eastern Tlme) for the
following purposes: :

(@) to consider and, if deemed advisable to pass a resolution authonzmg UPC to issue
common shares on the acquisition by UPC of all of the issued and to be issued
ordinary shares of Uranium Limited (“UL”) by way of a scheme of arrangement under
the laws of Guernsey, as more particularly described in the accompanylng
management information circular (the “Transaction”); and

(b) to transact such other business as may properly come before the Meetlng

The nature of the business to be transacted at the Meeting and specific details regardrng the
Transaction, including a detailed summary of the deflnltNe Implementation Agreement are descrlbed
in the accompanying management information C|rcular |

The Board of Directors of UPC have fi xed the close of busmess on February 9, 2010 as the
record date for determining shareholders who are entltled to vote at the Meetmg : ‘

A shareholder may attend the Meeting iin person or may be represented by proxy
Shareholders who are unable to be present at the Meeting must, in order for their proxy to be valid
and for their votes to be counted, date, execute and return the accompanying form of - proxy to
Uranium Participation Corporation, c/o Computershare Investor Services Inc.; 100 Umversﬂy Avenue,
9th Floor, Toronto, Canada, M5J 2Y1 (Attn: Proxy Department) by nolater than 10:30 a.m. (Eastern
Time) on March 12, 2010 or, if the Meeting is adjourned, not less than 48 hours (excludrng Saturdays
and holidays) before the time for holding the adjourned meeting. The chairman of-the Meeting has the
discretion, without notice, to accept proxies that are deposited after that time. Do

Dated at Toronto, Ontario, this 9th day of Feerary, 2010.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) Ron F. Hochstem

Ron F. Hochstein
President '



TABLE OF CONTENTS
. Page’

NOTICE TO SHAREHOLDERS .ocrvvrivrmeren .

NOTICE TO UNITED KINGDOM SHAREHOLDERS 2

EXCHANGE RATE INFORMATION...........coeoncenmmnens 3
SUMMARY ....ciiirrermmrecnmesesensrssenmsasssssssnsessssssasssssssssans 4
THE MEETING ...veevereeeseeeeeeereseseneeesenesessessssssssenseneens 4
GLOSSARY OF TERMS.................. erevanensaserserennninn Sy
GENERAL INFORMATION RESPECTING THE :
MEETING ...ooovvivrrssmecessnsissssasssnsssssssssssmsssssnssssssss 1
SOLICITATION 'OF PROXIES s erbeneanin EOTIRTRRURR, & I
APPOINTMENT OF PROXIES......ceeereeeeereeeeeereeneeesnees 11
ADVICE TO NON- REGISTERED HOLDERS OF COMMON
CSHARES .1 v i e diaeesiieeniansenin Neereseeeereearessems Ceeeenas 44
REVOCATlON OF PROXIES .......... ST R 13
EXERC|SE OF DISCRETION ... eveeereeerceeseseesnsepessenns 13
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF |
.............................................................................. 13
L IR GV T o [ ——— 14
OVERVIEW OF THE TRANSACTION eeeeereneere S 14
. BACKGROUND TO THE TRANSACTION e 15,
" REGULATORY MATTERS «..vev e SRR [ < I
EXPENSES OF THE TRANSAGTION ..ot 16°
THE IMPLEMENTATION AGREEMENT ................. 16
{ THE SCHEME...5. 5o Do, L i 160
MuUTUAL COVENANTS QF UL AND: UPC ..... i 167
ADDITIONAL COVENANTS OF UPC ... 17

8 CONDJTIONS OF THE‘SCHEME

LEGAL MATTERS-.....;”.“,.:.._.:....1-......'.......; ..................... 31

UPC FOLLOWING THE TRANSACTION........... R 7]
SHAREHOLDERS OF UPC FOLLOWING THE

TRANSACTION ...ooccverririrriirnieerreeeneesieenns R 32

DIRECTORS OF UPC FOLLOWING THE TRANSACTION 32

INTEREST OF CERTAIN PERSONS IN MATERIAL
TRANSACTIONS AND MATTERS TO BE ACTED
UPON ...t rissmnecsenassenssse s snsss s sasenss 33

Page
RECENT DEVELOPMENTS.........cccccvvccnemneenmcnnnennns 33
APPROVAL.......cccccicrcttneeceteecctrecmntenecraessesensnssrnnanans 33
APPENDIX A UPC RESOLUTIONS........c.coccerinne A-1



T o T AT A W M

NOTICE TO SHAREHOLDERS

This management information circular (the “Information Circular’) and the documents. incorporated
by reference herein contain certain forward looking-statements and information relating to the
business and affairs of Uranium Participation Corporation (“UPC”) and Uranium Limited (“UL”") that are
based on the beliefs of their respective managements and boards, as well as assumptions made by
and information currently available to UPC and UL, as applicable. When used in this document, the
words “anticipate”, “believe”, “estimate”, and “expect’ and similar expressions, as they relate to UPC,
WL or their management, are intended to identify forward-looking statements. Such statements reflect
the current views of UPC and UL, as applicable, with respect to future events and are subject to
certain risks, uncertainties: and assumptions. Many factors could cause the actual .results,
performance or achievements of UPC or UL, as applicable, to be materially different.from any future
results, performance or achievements that may be éxpressed or implied by such forward-looking
statements. Important factors are identified in- this Information Circular under the heading, “The
Transaction” and “Information Concerning UL". -Other factors include, among others both referenced
and not referenced in this Information Circular, changes in general .economic conditions and changes
in business strategy. Should one or more of these risks or.uncertainties materialize,. or .should
underlying assumptions prove incorrect, actual results may vary materially from those described
herein as anticipated, believed, estimated or expected, and neither UPC nor UL mtend and do not
assume any obllgatlon to update these forward- lookmg statements

Please see the sectlons entltled “UPC Following the Transactlon for certaln cons,lderatlons relevant to
the approval of the issuance of New UPC Shares: on the completlon of the . Transactlon and the
transactions contemplated. in connection therewith. . . R

No person is authorized to give any information or to make any representation not contained in this
Information; Circular, and, if given or made, such mformatlon or representatlon should not: be relled
upon as having been authonzed . o - :

Except as othervwse |nd|cated the mformatlon concernlng UL contalned in thls Informatlon Clrcular
has been provided by UL or taken from or based upon publicly available documents and records on
file with securities regulatory authorities and-other: public sources. -Although ‘UPC has no knowledge
that would indicate .that any statements contained-herein concerning UL taken from. or based upon
such documents and records are untrue or incomplete, neither. UPC nor any of its directors or officers
assumes any responsibility for the accuracy or completeness of such information, or for any failure to
disclose events or facts which may have occurred or which may affect the significance or accuracy of
any such information but which are unknown to UPC. UPC has no means of verifying the accuracy or
completeness of any of the information contained herein relating to the UL that has been provided by
UL or that has been derived from UL’s publicly available documents or records or whether there has
been any failure by UL to disclose events that may have occurred or may affect the significance or
accuracy of any information.



NOTICE TO UNITED KINGDOM SHAREHOLDERS

‘The following information has been included in:the Information Circular for the purposes of complylng
‘with'the relevant prowsrons of the UK Takeover Code

~>Dealmg Dlsclosure Requlrements

Under the prowsmns of Rule 8.3 of the UK Takeover Code |f any person is, or becomes "interested"
(directly or indirectly) in 1% or more of any class of "relevant securities" of UL or of UPC, all "dealings”
in ‘any "relevant securities” of UL or of UPC :(including by means of an option in respect of, or a
derivative referenced to, any such "relevant securities") must.be publicly disclosed by no later than
-3.30 p.m. on the London business day following the date of the relevant transaction. This requirement
will continue until. the date on which .the offer under the Transaction becomes, or is declared,
unconditional as to acceptances, lapses or is otherwise withdrawn or on-which the "offer period"
otherwise ends.: If two .or more persons act together pursuant to an agreement or understanding,
whether formal-or informal, to acquire an "interest" in "relevant securities" of UL or of UPC they will be
deemed to. be a smgle person for the purpose of Rule 8.3." ol

Under the provrsrons of Rule 8.1 of the UK Takeover Code all "deallngs“ in "relevant securltles“ of UL
or of UPC by UPC or UL, or by any of their respective "associates", must be disclosed by no later than
12. 00 noon on the London business day followrng the date of the relevant transactlon

A drsolosure table grvmg details of the compames in whose "relevant secuntles" “deallngs" shoutd be
disclosed, and the number of such securities in issue, can be:found on the Panel's website: at
WWW, thetakeoverpanel orcLuk

"Interests in securttles arise,. in summary, when a person has Iong economic ‘exposure, whether
conditional or absolute, to changes in the price of securities. In particular; a-person will be treated as
having an "interest" by virtue of the ownershlp or control of securltles or by V|rtue of any optlon in
respect of or derlvatlve referenced to, securltles : : :

Terms m quotatlon marks above are det" ned m the UK Takeover Code; whlch ;can: also be found
on: the Panel’s. website. If you are in any doubt as to whether or not you are requ1red to
dlsclose a “dealmg" under Rule 8 you should consult the Panel :

P T




EXCHANGE RATE INFORMATION

All dollar amounts set forth in this Information Circular are in Canadian dollars, except where
otherwise . indicated. The following tables sets forth: (i) the rates of exchange for Canadian dollars,
expressed in United States dollars and Pounds Sterling, as applicable, in effect-at the end of each of
the periods indicated; (ii) the average of exchange rates in effect on the last day of each month durlng
such perlods and (|||) the hlgh and low exchange rates: durlng each such period. '

1 Month Ended Year Ended December 31,
January 31, 2010 2009 2008 . © 2007 -
Rate at end of period..............cccvveeeennneennne. $0.9390 $0.9555 $0.8166 $1.0120
Average rate during period..............c.cc......... $0.9588 '$0.8757 - - $0.9381: $0.9304
Highest rate during period............................ $0.9755 $0.7716 $1.0289 $1.0905
‘Lowest rate during Period.........cevivreerennnnne, ) 9384 ' $0.7692 "$’0.7‘7_11_ $0.8437

The Bank of Canada noon rate on February 8, 2010 was $1. OO US$O 9353

1 Month Ended Year Ended December 31,

C . » _ January 31, 2010 2009 2008 . 2007
Rate at end of period.........:ccooveeiiiinnn s s £0.5865 . £0.5911. £0.5588 . .. £0.5102
Average rate during period.................c...o... - £0.5932 £0.5617 °~ £0.5098.. = £0.4654
Highest rate during period...............cc...ccce... £0.6072 £0.6109 £0.5686 £0.5186
Lowest rate during period..............c.ccovienne £0.5791 £0.5222 £0.4853 '£0.4264

" The Bank of Canada noon rate on February 8, 2010 was $1.00 = £0.5977.



SUMMARY

The following is a summary of:certain information relating to the Transaction contained in this
Information Circular. This summary is provided for convenience of reference and is qualified in its
‘entirety by the more detailed information appearing elsewhere . in the :Notice of Meeting and this
Information Circular, including the Appendices, Wthh are mcorporated into and form an lntegral part of
lthls Informat/on Ctrcular v

Terms WIth lmt:al cap/tal letters in th/s Summary are defined in the Glossary of Terms begmnmg on
page 8. Unless otherwise noted, all dollar amounts in this Information Circular are expressed in
Canadian dollars.

THE MEETING
Date; Place and. Purpose of the Meetmg

The Meetlng will be held in. at TMX Broadcast Centre 130 King Street West Toronto Ontano on
Tuesday, March 16, 2010 at 10:30 a.m. (Eastern Time) to consider the issuance of New UPC Shares
on the acquisition by UPC. of all of the issued and to be issued UL Shares by way of a scheme of
arrangement under the laws of Guernsey, and, if thought advisable, to approve the Transaction by
passing the UPC Resolutlons

For the Transactron to proceed the UPC Resolutlons (a copy of which is attached to this
Information Circular as Appendix A) must be approved by a majority of the votes cast in
person or by proxy at the Meetlng by UPC Shareholders : - S

Meetlng Record Date

UPC has fixed February 9, 2010 as the record date for determining the UPC Shareholders entitled to
receive notice of and vote at the Meeting.

THE TRANSACTION
General

On January 10, 2010, UPC and UL entered into the Implementation Agreement providing for, among
other things, the acquisition by UPC of all of the issued and to be issued UL Shares by way of a
scheme of arrangement of UL under Part VIii of the Companies Law (the “Scheme”).

The Scheme is subject to the Conditions and further terms set out in the Scheme Document. [f the
Scheme becomes effective, UL will become a wholly-owned Subsidiary of UPC. If all required
approvals are received and the Transaction is completed:

» Each UL Shareholder will received 0.50 of a New UPC Share for each UL Share held by such
UL Shareholder at the Effective Date.

> No fractions of a New UPC Share will be issued.

> Any UL Shares issued to holders of UL Options on the exercise of such options after the
Effective Date (and in some cases earlier) will not be included in the Scheme and therefore
such holders of UL Options will not be bound by the Scheme. The amendments to the UL
Articles to be proposed at the UL General Meeting will provide that any person acquiring UL
Shares after the Effective Date (and in some cases earlier) will be required to transfer them to
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UL on the basis that they will receive the same number of New UPC Shares to which they
would have been entitled had they held UL Shares that were subject to the Scheme, subject to
no fractions of a New UPC Share being issued. .

It is expected that the Scheme will become: effective by close of business in the United Kingdom on
March 30, 2010. The Scheme is subject to satisfaction or waiver of the Conditions, ‘including the
approval of UL Shareholders by the passing of a resolution approved by a majority in number of the
UL Shareholders voting at the UL General Meeting, representing at least 75% of the value of the UL
Shares voting at the UL General Meeting. Following the UL Meetings, the Scheme must be
sanctioned by the Court and will only become effective upon delivery to the Reglstrar of Companles of
a copy of the order sanctioning the Scheme. ‘

The Implementatlon Agreement

UL and UPC entered |nto the Implementation Agreement on January 10, 2010 whlch provides for the
acqmsmon by UPC of the entire issued and to be |ssued share capital of UL by way of the Scheme.

The Transactlon is condltlonal on the Scheme becomlng unconditional and effectNe no later than May
10, 2010, or such other date as UL and UPC may agree and the Court may allow The Scheme is
subject to the following Conditions:

> the approval of the Scheme by a majority in number of the UL Shareholders voting at the UL
" General-Meeting and representing 75% or more in value of the UL Shareholders present and
voting, either in person or by proxy, at the UL Court Meeting; D o

> the approval of the UL Resolutions by the requisite majority at the UL General Meeting;

»> the Court Order having been obtained and a copy being delivered for registration to the
Registrar of Companies;

> the approval of the UPC Resolutions by a simple majority at the Meeting; and

> permission being granted for the New UPC Shares to be listed and posted for trading on the
TSX.

The Implementation Agreement also includes certain covenants, conditions, indemnities and other
provisions that are customary for a transaction of this nature. Further conditions to the Transaction
are contained in the Rule 2.5 Announcement in respect of the Transaction filed under the laws of the
United Kingdom, a copy of which is attached to the press release of UPC filed on January 11, 2010
announcing the signing of the Implementation Agreement.

The Effective Date of the Scheme is expected to be March 30, 2010, or such other date as the parties
may agree.

See “The Transaction — The Implementation Agreement” and “The Transaction — Rule 2.5
Announcement”.

UPC Following The Transaction

Upon completion of the Transaction, UL will be a wholly-owned Subsidiary of UPC. UPC will hold
uranium consisting of 7,250,000 pounds of U305 and 2,374,230 kgU as UFs. Denison Mines Inc., the
manager of UPC, will be appointed the manager of UL. In addition, Kelvin Williams, the Non-
Executive Chairman of UL will join the UPC board of directors.
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RECOMMENDATION : : R
Benefits of the Transaction . |

-The Directors of. UPC - have determined: that the Transaction is in .the mterests of UPC and its
shareholders for the followrng reasons:

> |t allows UPC to acqmre additional uranlum at an attractlve pnce relative to both |ts historic
gE average cost and its outlook for-the long-term prlce

>‘ |t provides current UPC shareholders W|th increased uranlum holdings per share and mcreased
NAV per share;

> the Transaction is a lower cost alternat|ve relative to a publlc equrty offerlng and uranium
purchase of equwalent scale and S :

> the growth in the issued and outstandrng share capltal of UPC wrll lead to lmproved tradlng
- llqtudlty for UPC Shareholders . co .

Recommendatlon Of The uPC Board
The UPC Board has concluded that the Transaction is in the interests of UPC and the UPC

Shareholders. . The ‘UPC Board: recommends that the UPC Shareholders vote in favour of the
UPC Resolutions. . :




GLOSSARY OF TERMS

In this Information Circular, unless there is something in the subject matter inconsistent therewith, the
following terms shall have the respective meanings set out below, words importing the singular
number shall include the plural and vice versa and words importing any gender shall rnclude all
genders. . , :

“Acquisition Proposal” means any proposal or offer, oral or written, relating to any of the. following,
other than the Scheme, (i) any merger, amalgamation, arrangement, share exchange, takeover bid,
tender offer, recapitalization, consolidation or other business combination directly or indirectly
involving UL, (ii)-any acquisition of assets representing 20% or more of the book value (on a
consolidated basis) of the assets of UL (or any lease, long-term supply-agreement, loan, exchange,
mortgage, pledge or other transaction having a similar economic effect) in a single transaction or a
series of related transactions, (iii) any acquisition of beneficial ownership.of 20% or more of the shares
of UL, . directly or through the" acquisition of UL in a single -transaction or a series of related
transactions, (iv) any-acquisition by UL of any assets or capital stock or other securities of another
Person (other than acquisitions of capital stock or assets of any other Person that are not, individually
or'in the aggregate, material to UL taken as a whole), (v) any transaction, the consummation of which
would reasonably be expected to impede, interfere with, prevent or materially delay the consummation
of the Implementation Agreement, or (vi) any bona fide proposal to, or publlc announcement of an
intention to, do any of the foregoing. Sl

“Act” means the Business Corporatlons Act (Ontano) as lt may be amended superseded or replaced
from time to time.

“AlM’ means the Alternatlve Investment Market of the London Stock Exchange

“Approprlate Regulatory Approvals means those ‘sanctions, rulmgs consents, orders, exemptlons
permits and other approvals (including the lapse, without objection, of a prescribed time under a Law
that states that a transaction may be implemented:if a prescribed time lapses following the giving of
notice without an objection being made) of Government. Entities; regulatory agencies or self-regulatory
organizations that are required in connection: with ‘the transactions -contemplated by the
Implementation Agreement. o St :

“Authorisations” means authorisations, orders, grants, recognitions, confirmations, consents,
l|cences clearances certlfcates perm|SS|ons or approvals

“Buslness Day means a day (excludlng Saturdays Sundays and publrc hohdays in the Crty of
London, United Kingdom, the Island of Guernsey and Toronto Canada) on wh|ch banks generally are
open for business. : B

“Code” means the US Internal Revenue Code of 1986 as amended

“Companies Law” means the Companles (Guernsey) Law, 2008 (as amended) of the lsland of
Guernsey. «

“Conditions” means the ‘conditions to implementation of the Scheme and -’the Transaction set:out in
Schedule Il of the Rule 2.5 Announcement, the Scheme Document and the 'Implementation
Agreement and “Condition” means any of them.

“Cormark” means Cormark Securities Inc., financial advisor to UPC.

“Court” means Royal Court of Guernsey (sitting as an Ordinary Court).
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“Court Hearing” means the hearing by the Court of the petition to sanction the Scheme.
“Court Order” the order(s) of the Court

“Effectlve Date” means the date on which the Scheme becomes effectlve in accordance W|th its
terms, which is currently expected to be March 30, 2010.

“GAAP” means Canadlan generally accepted accountlng principles.

“Governmental Entlty means any (I) multlnatlonal, natlonal,.federal, provincial, state, regional,
municipal, local -or other government, governmental or public department; central bank or court,
including for the avoidance of doubt the: European Union, (ii) stock exchange or stock market,
including the TSX, the London Stock Exchange and AIM, (iii) tribunal, arbitral body, commission,
board, bureau or agency, domestic or foreign, (iv) subdivision, minister, official, agent, commission,
board, or authority of any of the foregoing, or (v) quasi-governmental or other body exercising any
regulatory, exproprratlon taxmg or other authorlty under or for the account of any of.the: foregomg

“IFRS" means the |nternat|onal fi nanC|aI reportlng standards -and- mterpretatlons adopted by the
International Accountlng Standards Board. : :

“Implementatlon Agreement” means the Implementatlon Agreement dated January 10 2010
between UPC and UL, as may be amended from time to time.

“Inducement 'Fee” rneans £842,855, the amount to be paid to uPC by UL in certain circumstances} |

“Law” means all statutes, regulations, statutory rules, policies, orders, and terms and conditions of-any
grant of approval, permission, authority or license of any court, Governmental Entity, statutory body
(including the TSX, the London Stock Exchange,. AIM and/or the Takeover Panel) or self-regulatory
authority;. and .the term “applicable” with respect to such Law and in a context that refers to. one or
more .persons, means that such Law. applies to such person or persons or its-or their. business,
undertaking; : property or-securities .and emanates from a Governmental Entity, statutory body or
regulatory authority. having Jjurisdiction- over the Person or Persons or-its or thelr busrness
undertaking, property or securities. : v ,

“NAV’ means net asset value. -

‘New UPC Shares” means the UPC Shares proposed to be |ssued by UPC as fuIIy pald and non-
assessable shares as conSIderatlon under. the Scheme R .

“Notlce of Meetmg means the notlce to the UPC Shareholders accompanylng th|s Informatlon
Circular.

“Panel” means the Umted Klngdom Panel on Takeovers and Mergers

“Person mcludes any |nd|V|duaI t" irm, partnershrp Jomt venture venture capltal fund Ilmlted hablllty
company, unlimited liability company, association, trust, trustee, executor, administrator, legal
personal representative, .estate, group, body corporate, corporation, unincorporated association or
organization, Governmental Entity, First Nation, syndicate or other entity, whether or not having Iegal
status. R
“Registrar of Companies” means the Registrar of Companies in Island of Guernsey.

“‘Rule 2.5” means Rule 2.5 under the UK Takeover Code.
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“‘Rule 2.5 Announcement” means the announcement of the Transaction as required by Rule 2.5. -
‘Rule 3" means Rule 3 under the UK Takeover Code.

“‘Rule 8;’ means Rulie 8under the UK Takeouer Code.

“‘Rule 9” means Rule 9 under the UK Takeover Code.

“Scheme”. means the proposed scheme .of arrangernent under Part VIil of’ the | Companiles Law
between UL and the Scheme Shareholders, with or subject to any modification, addition or condition

approved or |mposed by the Court and agreed by UL and UPC.

,“Scheme Document” means the crrcular to be addressed to, amongst others UL Shareholders
together with, among other things, the Scheme and notices of the UL Meetings. :

“Scheme Order” means the order of the Court sanctlonlng the Scheme under section Part VIII of the
Companies Law. : : . o e o

“Scheme Shareholders” means the holders of Scheme Shares.
“Scherne Shares” rneans the UL Sharesssubject to the Scheme.
“Securities Legislation” means the Securities Act (Ontario) and the equivalent Law in.the other
provinces of Canada and the United Kingdom, and the published instruments and rules -of any

Governmental Entity administering those statutes as weII as the rules regulatlons by—Iaws and
policies of the TSX-and AIM. . : o

“SEDAR” means the Systems for Electronic Document Analysrs and Retrleval

"SubS|d|ary means a sub5|d|ary as defined by the Act.

"Superior Proposal" a bona fide Acquisition Proposal, by any third Person directly or indirectly that
the board of directors of UL determines in good faith (which determination, with respect to item (iii)

below, has been confirmed by UL’s Rule 3 advisor), in consultation with its financial and legal
advisors:

(i) is reasonab'ly' capable ofi being.oornoleted, taking into account all Ie‘galn,- regulatory and
other aspects of such offer or proposal.and the Person making such:proposal; - -

(i) is not subject to any financing condition’of:a type-or nature that the-Transaction is not
subject to; and

(iii) would, if consummated in accordance with its terms, be more favourable to the UL
Shareholders than the Transaction, as it may be amended.

“Termination Date” means May 10, 2010 or such later date as may be agreed to in writing by UL and
UPC.

“Transaction” means the acquisition by UPC of all of the issued and to be issued UL Shares pursuant
to the Scheme under the laws of the Island of Guernsey.

“TSX” means the Toronto Stock Exchange.



“UK Takeover Code” means the UK Takeover Code on Takeovers and Mergers of the United
Kingdom.

“UL” means Uranium Limited, a company mcorporated under the laws of the Island of Guernsey

“UL Articles” means the articles of incorporation of UL |

“UL Court Meeting” means the meeting of the holders of Scheme Shares convened bby order of the
Court under section 107 of the Companies Law to consider. and if thought fit, approve the Scheme
‘including any adjournment thereof. : -
“UL General Meeting” means the general meetlng of UL Shareholders to be held on March 9, 2010 to
consider the UL Resolutlons mcludlng any adjournment thereof notlce of WhICh is set out in the
Scheme Document. : s ; S
“UL Meetings” means the UL Court Meeting and.the UL General Meeting (including any adjourned or
postponed meeting) to be held for the purpose of considering and, if deemed advisable; approving the
UL Resolutions.

“UL Options” means all options to acquire UL Shares granted pursuant to an agreement dated July
18, 2006 between UL and Nufcor International Limited. ;

‘UL Resolutions” means the resolutlons of the UL Shareholders approvmg the Scheme and all
'related matters ‘ :

“UL Shareholder” means a holder of UL Shares shown from time to time in the register malntalned by
or on behalf of UL in respect of UL Shares

“UL Shares” means the ordmary shares in the capltal of UL of US$0.01 each (other than treasury
shares).

“United'Kingdom means the Unlted ngdom of Great Bntaln and Northern Ireland
“UPC Group” means UPC and |ts SubS|d|arles and subS|d|ary undertaklngs
“UPC Resolutlons” means the resolutlons in the form attached as Appendlx A

“UPC Share s’ means the common shares WIthout par value in the capltal of UPC

“UPC Shareholder’ means:theé: holders of UPC Shares. - :
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GENERAL INFORMATION RESPECTING THE MEETING

SOLICITATION OF PROXIES -

This Information Circular is furnished in connectlon W|th the sollcltatlon of proxres being made
by the management of UPC for use at the Meeting of the UPC Shareholders to be held on
Tuesday, the 16" day of March, 2010 and any adjournment thereof, at the time and place and for
the purposes set forth in the accompanying Notice of Meeting. While it is expected that the
solicitation will be made primarily by mail, proxies may be solicited personally or by telephone by
directors and officers of UPC. All costs of this solicitation will be borne by UPC.

APPOINTMENT OF PROXIES

The individuals named in the accompanymg form- of proxy (the “Proxy”) are directors or officers of
UPC. A UPC SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON OR
CORPORATION (WHO NEED NOT BE A SHAREHOLDER) TO ATTEND AND ACT FOR THE UPC
SHAREHOLDER AND ON THE UPC SHAREHOLDER’S BEHALF AT THE MEETING HAS THE
RIGHT TO DO SO, EITHER BY INSERTING SUCH PERSON’S OR CORPORATION’S NAME IN
THE BLANK SPACE PROVIDED IN THE PROXY AND STRIKING OUT THE TWO PRINTED
NAMES, OR BY COMPLETING ANOTHER PROXY. No proxy, including the Proxy, will. be valid for
use at the Meeting, or any adjournment thereof, unless it is completed, dated and SIgned and
delivered to Computershare Investor Services Inc. (“Computershare”), Toronto Office, Proxy
Department, at 100 University Avenue, 9th Floor, Toronto, Ontario, Canada M5J 2Y1, by 10:30 a.m.
(Eastern Tlme) on March 12, 2010. For general inquiries, shareholders may contact Computershare
as follows

' ByPhone: 1-800-564:6253

~ ByFax: 1-888-453-0330

. By Email: — service@compu‘tershare.com»

ADVICE TO NON-REGISTERED HOLDERS OF COMMON SHARES

These shareholder materials are being sent to both registered and non-registered owners of UPC
Shares. If you are a non-registered owner and UPC or its agent has sent these materials directly to
you, then your name, address and lnformatlon about” your share holdings. have been  obtained in
accordance with appllcable securltles regulatory reqwrements from the mtermedlary holdlng on your

behalf.

By choosmg to send these matenals to you d|rectly, UPC (and not the |ntermed|ary holdlng on your
behalf). has assumed responsibility for (i) dellverlng these materlals to you and (i) executing your
proper voting mstructlons Please return your votlng |nstruct|ons as ‘specified i |n the request for voting
|nstruct|ons .

The information set forth in this section is of significant importance to many UPC
Shareholders, as a substantial number of UPC Shareholders do not hold UPC Shares in their
.own name. UPC Shareholders who do not hold UPC Shares in their own name, referred to in this
Information Circular as non-registered holders, should note that only proxies deposﬁed by UPC
Shareholders whose names appear on the records of UPC as thé registered holders of UPC Shares
can be recognized and acted upon at the Meeting. However, in many cases, UPC Shares beneficially
owned by a non-registered holder are either:
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(a) in the name of an intermediary that the non-registered holder deals with in respect
of the UPC Shares, such as, among others, banks, trust companies, securities
dealers or brokers and trustees or administrators of self-administered RRSPs,
RRIFs, RESPs and similar pIans or

fh(b)“ _|n the name of a deposutory (such as The Canadlan Deposntory for Securmes
R 'L:mlted or “CDS”) of which the mtermednary |sapartlc1pant ‘ .

'|n accordance W|th Canadlan securities Law, UPC has dlstrlbuted coples of the Notice of Meetlng and
Information Circular and the form of proxy to CDS and intermediaries for onward dlstnbut|on to those
non-registered holders to whom UPC has not sent the meeting materials directly.

In such cases, intermediaries are required to forward meeting materials to non-registered holders,
unless a non-registered holder has waived the right to receive them. Very often, intermediaries will
use a service corporation (such as Broadridge. Investor Commumcatlons) to fowvard ‘the meeting
materlals to non- reglstered holders. s :

Non- reglstered holders who have not waived the right to receive meetmg materlals W|ll recelve elther a
voting ‘instruction form or, less frequently, a form of proxy. The purpose of these forms is to permit
non- reglstered holders to direct the voting of the UPC Shares that they beneﬂcnally own. Non-
reglstered holders should follow the procedures set out below dependmg on which type of form they
receive.

A Vot|ng lnstructlon Form.  In most cases, a non- -registered holder will recelve as part of the
" meeting ' materials, a voting instruction form. If the non- reglstered holder does not wish to
attend and vote at the meeting in person (or have another person attend and vote on the non-
registered holder’'s behalf), the voting instruction form must be completed, signed and returned
in accordance with the directions on the form. If a non-registered holder wishes to attend and
vote at the Meeting in person (or have another person attend and vote on the non-registered
" holder’s behalf), the non-registered holder must complete, sign and return the voting instruction
form in accordance with the directions provided, and a form of proxy grvmg the right to attend

and vote will be forwarded to the non~reg|stered holder l

OR

B. Form of Proxy Less frequently, a non- reglstered holder will recelve as part of the meetlng
: materlals a. “form of proxy that has already been sngned by the mtermed|ary (typically by
“facsimile, stamped S|gnature) which is restricted as to the number of UPC Shares beneficially
owned by the non-registered holder, but which is otherwise uncompleted. If the non- -registered
. _holder does not wish to attend and vote at the Meeting in person (or to have another person
" attend “and” vote on the non- reglstered holder's behalf), the non- reglstered holder must
c