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CHANGE OF OWNERSHIP APPLICATION
LICENSE NO. SUA-1358, DOCKET NO. 40-8681
~mergy Fuels Nuclear, Inc., Transferor
to
International Uranium (USA) Corporation, Transferee

December 31, 1996

The following is provided in conformance with Nuclear Regulatory Commission ("NRC")
Information Notice IN 89-25 (Rev. 1, December 7, 1994) for the subject license transfer.

1. The new licensed organization is International Uranium (USA) Corporation
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Mill Address: International Uranium (USA) Corporation
6425 S. Highway 191
P.O. Box 809
Blanding, UT 84511

Corporate Address:  ( Effective February 15, 1997 )
International Uranium (USA) Corporation
Independence Plaza
Suite 950
1050 17th Street
Denver, Colorado 80202

( January 1, 1997 through February 14, 1997 )
Imernational Uranium (USA) Corporation

¢/o Energy Fuels Nuclear, Inc.

Three Park Central, Suite 900

1515 Arapahoe Street
Denver, Colorado 80202

3. International Uranium (USA) Corporation ("IUC") will maintain the same functional
organization structure, responsibilities, and qualifications as those submitted to the NRC by
Energy Fuels Nuclear, Inc. ("EFN") on December 13, 1996. The IUC Organization Chart
for the White Mesa Mill is attached.

4. EFN acts as Operator and Licensee on behalf of Energy Fuels, Ltd., general partner of the
Hanksville-Blanding Limited Partnership, owner of the White Mesa Mill. Energy Fuels,
L., filed for Chapter 11 Bankruptcy Protection on February 23, 1995, and subsequently
agreed to dissolve the Hanksville-Blanding Limited Partnership. Energy Fuels, Ltd., will
become 100 percent owner of the White Mesa Mill upon dissolution of the Parinership, and
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has agreed to sell its interest to the parent company of IUC, International Uranium Holdings
Corporation. Upon completion of the sale of the Energy Fuels assets, EFN and Energy
Fuels, Ltd. will no longer be in the uranium production business and will eventually cease
to function as corporate entities as the Bankruptcy estates are settled.

A copy of the signed U. S. Bankruptcy Court Order and the fully executed Asset Purchase
Agreement between Energy Fuels, Ltd., Energy Fuels Exploration Company, EFN, and
International Uranium Holdings Corporation for acquisition of substantially all of the Energy
Fuels assets, including the White Mesa Mill, is attached to this submittal as Exhibit A,

No changes are planned in organization, location, facilities, equipment or procedures, such
as operating or emergency procedures.

As stated above in Item 6, there will be no change in the use or storage of any licensed
ma*erial on site. Title to and obligation for storage and possession of yellowcake product

currzntly maintained as in-circuit inventory at the site will pass to [UC at the time of license
transfer.

There are no changes planned in organization, location, facilities, equipment, procedures, or
personnel that would require a license amendment, even without the change of ownership.
There will be no changes in the current operating or emergency procedures.

All records and surveillance records are current at the present time, will be current at the time
of the transfer, and are in full compliance with the provisions of License SUA-1358. These
records cover the life of mill operations at White Mesa and will remain on site in compliance
with license conditions.

EFN commits that all records concerning the safe and effective decommissioning of the
facility, pursuant to 10 CFR 30.35(g), 40.36(f), 70.25(g), and 72.30(d); public dose; and
waste dispnsal by release to sewers, incineration, radioactive material spills, and on-site
burials, will be transferred to IUC.

The facility is currently in a standby mode, undergoing routine maintenance and monitoring
activities to maintain the facility in compliance with license conditions and to ready it for an
upcoming mill run. Contamination is present on site from normal milling activities and
associated tailings management. The site will not be decontaminated prior to transfer, as it
is the intent of [UC t» continue operation of the mill. Decontamination will be undertaken
upon final reclamation and decommissioning of the facility in accordance with approved
reclamation plans filed with the NRC. The full liability for such decommissioning and
reclamation will be assumed entirely by [UC, as operator of the mill (see Item 12)
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The requirements and plans for decontaminatic and decommissioning of the mill facility
and tailings management area will remain the same. Upon NRC approval, and on or before
closing and transfer of the license, IUC, or its parent company, International Uranium
Holdings Corporaiion, has committed (in the Asset Purchase Agreement) to remove Umetco
Minerals Corporation and Union Carbide Chemicals and Plastics Company, Inc. from the
surety obligation under License Condition 20 by substitution of the Union Carbide Letter of
Credit with a corporate surety bond or Letter of Credit, in compliance with 10 CFR 40,
Appendix A, Criteria 9 and 10, in an amount not less than $10,915,467.

IUC agrees to abide by all commitments and representations previously made to the NRC
by EFN for License No. SUA-1358. IUC accepts full liability for the site and the required
financial assurances. At the present time, no inspection items remain open; however, [UC

accepts full responsibility for any open inspections items and/or enforcement actions which
may exist at the time of the transfer.

IUC and EFN agree to the change in ownership and control of the licensed material and
activity and the conditions of such transfer. As stated in Item 13 above, no inspection items
remain open at this time; however, IUC is aware of its responsibility for possible resulting
enforcement actions should any exist at the time of transfer.

IUC agrees to abide by all constraints, conditions, requirements, representations and
commitments included in the existing Source Material License No. SUA-1358.

% . /2 ~3/-9L
Harold R. Roberts Date
President
Energy Fuels Nuclear, Inc.
Earl E. Hoellen Date

President
International Uraiiium (USA) Corporation
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to
International Uranium (USA) Corporation, Transferee

December 31, 1996

The following is provided in conformance with Nuclear Regulatory Commission ("NRC")
Information Notice IN 89-25 (Rev. 1, December 7, 1994) for the subject license transfer.

1. The new licensed organization is International Uranium (USA) Corporation
2. Facility Address: International Uranium (U -A) Corporation
Reno Creek Project
10 miles SW of Wright, Wyoming
Campbell County, Wyoming
(No mail received at tk. ; location)

Corporate Address:  ( Effective February 15, 1997 )
International Uranium (USA) Corporation
Independence Plaza
Suite 950
1050 17th Street
Denver, Colorado 80202

( January 1, 1997 through February 14, 1997 )
International Uranium (USA) Corporation

c¢/o Energy Fuels Nuclear, Inc.

Three Park Central, Suite 900

1515 Arapahoe Street

Denver, Colorado 80202

3. International Uranium (USA) Corporation ("IUC") will maintain the same functional
organization structure, responsibilities, and qualifications as those submitted to the NRC by
Energy Fuels Nuclear, Inc. ("EFN") on May 12, 1995. The IUC Organization Chart for the
Reno Creek Project is attached.

4. EFN acts as Operator and Licensee on behalf of Energy Fuels, Ltd., general partner of the
Cheyenne River Partnership, owner of the Reno Creek Project. Energy Fuels, Ltd., filed for
Chapter 11 Bankruptey Protection on February 23, 1995, and subsequently agreed to dissolve
the Cheyenne River Partnership. Energy Fuels, Ltd., will become 100 percent owner of the
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Reno Creek Project upon dissolution of the Partnership, and has agreed to sell its interest to
the parent company of [UC, International Uranium Holdings Corporation. Upon completion
of the sale of the Energy Fuels assets, EFN and Energy Fuels, Ltd. will no longer be in the
uranium production business and will eventually cease to function as corporate entities as
the Bankruptcy estates are settled.

A copy of the signed U. S. Bankruptcy Court Order and the fully executed Asset Purchase
Agreement between Energy Fuels, Ltd., Energy Fuels Exploration Company, EFN and
International Uranium Holdings Corporation for acquisition of substantially all of the Energy
Fuels assets, including the Reno Creek Project, is attached to this submittal as Exhibit A.

No changes are planned in organization, location, facilities, equipment or procedures, such
as operating or emergency procedures.

As stated above in Item 6, there will be no change in the use or storage of any licensed
material on site. Title to and obligation for storage and possession of uranium- and radium-
contaminated resin at the site will pass to [UC at the time of license transfer.

There are no changes planned in organization, location, facilities, ec* ipment, procedures, or
personnel that would require a license amendment, even without the change of ownership.
There will be no changes in the current operating or emergency procedures.

All records and surveillance records are current at the present time, will be current at the time
of the transfer, and are in full compliance with the provisions of License SUA-1558. These
records cover the life of the Reno Creek POL and will be transferred to the corporate offices
of [UC at the time of license transfer.

EFN commits that all records concerning licensed activities at the Reno Creek Project will
be transferred to IUC.

The resin storage area of the fenced facility consists of five highway trailers containing used
ion exchange resin, which is stored in 55-gallon drums. The total volume of stored material
is approximately 3,300 cubic feet (ft’). The Reno Creek POL, SUA-1558, is for storage
only, and therefore, the stored resin is not presently being put to any beneficial use.
Furthermore, since the POL is for storage only, no activities are being conducted which
might produce contamination. The ultimate intended disposition of the resin is for use in a
commercial in-situ leach (ISL) mining operation, which is presently being licensed, at Reno
Creek. Monthly gamma surveys are conducted on the exterior surfaces of the trailers. The
integrity of the trailers is documented by the monthly gamma survey records and by annual
NRC inspections and gamma surveys. In the event the resin were not to be used for the ISL
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plany, full liability for any future disposal of the resin will be assumed entirely by IUC as
operator of the Reno Creek Project (see Item 12).

Financial assurance for disposal of the stored resin from the Reno Creek Project is provided
by a Reclamation Performance Bond with the United States Fire Insurance Company. This
bond in the amount of $138,332 was approved by the Director of the Wyoming Department
of Environmental Quality on November 13, 1996. Of this amount, $65,627 is specifically
designated for the transport and disposal of the resin at the White Mesa Mill, near Blanding,
Utah. This financial surety update has been submitted to NRC. Upon NRC approval, and
on or before closing and transfer of the POL, IUC, or its parent company, International
Uranium Holdings Corporation, has committed (in the Asset Purchase Agreement) to provide
a corporate surety bond or Letter of Credit in compliance with 10 CFR 40, Appendix A,
Criterion 9 in the amount of $138,332, with $65,627 of this amount specifically designated
for disposal of the resin.

IUC agrees to abide by all commitments and representations previously made to the NRC
by EFN for License No. SUA-1558. IUC accepts full liability for the site and the required
financial assurances. EFN received a Notice of Violation for a Level IV violation from
NRC headquarters on November 1, 1996, regarding notification to the NRC of an update to
the surety amount. EFN responded to the Notice of Violation on November 22, 1996, but
as of the date of this change of ownership application, the enforcement action has not been
closed by the NRC. IUC accepts full responsibility for this open enforcement action and any
which may exist at the time of transfer.

IUC and EFN agree to the change in ownership and control of the licensed material and the
conditions of such transfer. [UC is aware of the open enforcement action and assumes full
responsibility for this enforcement action and any which may exist at the time of transfer.

IUC agrees to abide by all constraints, conditions, requirements, representations and
commitments included in the existing Possession-Only License No. SUA-1558.

@W/E/Cméﬁ (2-3/5¢é

/Harold R. Roberts Date
Presiden:
Energy Fuels Nuclear, Inc.

- 4 /
éarl E. ;oeléc; %ate E

President
International Uranium (USA) Corporation
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UNITED STATES BANKRUPTCY COURT ynmed sxf;;;;‘__ Ty (R
DISTRICT OF COLORADO ‘ DISTRICT

In re: Chapter 11 DEC20 17

CSI ENTERPRISES, INC., Case No. 95-11642 C -—"""""‘"‘\
FORD L. BOLTOW, Ciuik
ENERGY FUELS, LTD., Case No. 95-11645 c%‘” ............
OREN LEE BENTON, Case No. 95-11648 CEM b

ENERGY FUELS EXPLORATION CO.,
NUEXCO TRADING CORP.,
ENERGY FUELS MINING
JOINT VENTURE
Debtors,

Case No. 95-11
Case No. 95-11651 CEM
Case No. 96-19882 CEM

(Jointly Administered under
Case No. 95-11642 CEM)

MC NO. LLG-29 @@E@V

ORDER AUTHORIZING SALE OF ASSETS PURSUANT TO SECTION 363
FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES,
AUTHORIZING ASSUMPTION AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND AUTHORIZING

SETTLEMENT AND PAYMENT OF CERTAIN CLAIM

This matter comes before the Court on the Joint Motion of the Debtors Energy
Fuels, Ltd. ("EFL"), Energy Fuels Exploration Company ("EFEX") and Energy Fuels
Mining Joint Venture ("EFMJV") (collectively the "Debtors") and the Official Creditors’
Committee of CSI Enterprises, Inc. and Jointly Administered Debtors (the "Committee”) for
an order pursuant to Sections 363 and 365 of the Bankruptcy Code, (the "Sale Motion"),
authorizing certain relief, including that the Debtors sell substantially all the assets of EFL
and EFEX, which sale is to be made free and clear of all liens, security interests, charges,
claims and encumbrances (except the Permitted Encumbrances and the Assumed Obligations),
and assume and assign certain contracts and leases to International Uranium Holdings
Corporation or its nominee (the "Purchaser"), pursuant to the terms and conditions set forth
in an Asset Purchase Agreement signed and dated as of December 19, 1996, by and between
the Purchaser and EFL, EFEX and Energy Fuels Nuclear, Inc. (the "Asset Purchase
Agreement"), which terms and conditions include, without limitation, the payment of
$20,425,000 by the Purchaser at Closing, subject to certain adjustments and hol backs as
provided in the Asset Purchase Agreement. The Sale Motion also seeks approval of a
settlement between EFL, certain of the Subsidiaries and the Committee, on the one hand, and
Kernkraftwerk Liebstadt AG ("KKL"), on the other hand, relating to an option (the "KKL
Option" as defined in the Sale Motion) and payment of $1 million to KKL at and as part of
Closing.

N N N N’ N S S ' ' et St S

The Asset Purchase Agreement contemplates the sale of substantially all of
EFL's and EFEX’s assets and includes, without limitation, the following generally described




assets: the mining and exploration properties of EFL and the Subsidiaries, the Mill and
associated assets, certain uranium sales contracts of EFEX with the Japanese Utilities,
EFEX’s interests in the Mongolian Joint Venture and other contractual interests of the
Debtors.

The foregoing generally described assets are described with more particularity
in the Asset Purchase Agreement, a copy of which including all exhibits and schedules
thereto is attached hereto and incorporated herein as Exhibit 1, and are defined in the Asset
Purchase Agreement as the "Purchased Assets”. All capitalized terms not otherwise defined
herein shall have the meaning assigned to such terms in the Asset Purchase Agreement,
provided however, that the term "Assumed Obligations” as defined and used in the Asset
Purchase Agreement and as used in this Order shall include those certain obligations with
respect to which future performance is required and which are being assumed by the
Purchaser as set forth in the Umetco Term Sheet (defined below) to be memorialized by
certain agreements to be executed and delivered pursuant to the Umetco Term Sheet.

Based on the record at the hearing on the Sale Motion and on supporting
papers, the objections filed herein (which have been withdrawn, conditionally or otherwise,
or overruled), the statements of counsel at the hearing, and the offers of proof and the
evidence presented at the hearing, and after due deliberation and sufficient cause appearing
therefor;

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONS OF LAW:

A. This Court has jurisdiction over this proceeding pursuant to 28 U.S.C. §§
1334 and 157. The relief requested by the Sale Motion constitutes a core proceeding under
28 U.S.C. § 157(b).

B. The Debtors have provided adequate and sufficient notice of the Sale Motion,
the relief requested therein, and the hearing thereon to all parties required or entitled to
receive same. Such notice constitutes good and sufficient notice under the circumstances of
this case and satisfies the requirements of the Federal Rules of Bankruptcy Procedure 2002,
6004, 6006, 9006 and 9007 and the Rules of this Court and all other applicable laws.

i On or about May 30, 1995, the Court entered an order confirming the
dissolution and authorizing the winding-up of the Subsidiaries such that, upon completion of
the winding-up of the Subsidiaries, the Residual Partnership Assets (as defined in the May
30, 1995 order and accompanying documents) of each of the Subsidiaries will be distributed
to EFL and become property of EFL's bankruptcy estate, and the Swiss Royalty will be
distributed to NOK, KKG and KKL and become property of NOK, KKG and KKL.

D. The winding-up of the Subsidiaries is nearing completion and will occur prior
to Closing so that the Residual Partnership Assets will be distributed to EFL and thereby
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become property of EFL'’s estate, as such term is defined under 11 U.S.C. § 541, (subject to
any :laim of Um=tco Minerals Corporation ("Umetco") and Union Carbide Corporation
("UCC") as set forth in paragraph 18 of the Umetco Term Sheet referred to in paragraph 24
below) and the Swiss Royalty will be distributed to NOK, KKG and KKL and become their

property.

E. Upon transfer of the Residual Partnership Assets, the Debtors will obtain all of
the Subsidiaries’ right, title and interest in and to all of the assets of the Subsidiaries, subject
to the rights of Umetco and UCC as set forth in paragraph 18 of the Umetco Term Sheet,
and the Debtors will have title to or a proprietary interest in the Purchased Assets which are
the subject of the Sale Motion and Asset Purchase Agreement, and NOK, KKG and KKL
will have title to and a proprietary interes: in the Swiss Royalty.

F. Other parties have had a fair and reasonable opportunity to make higher or
better offers for the Purchased Assets. The Debtors and the Committee have made all
reasonable and good faith efforts to sell the Purchased Assets for the highest and best price.

G. The Asset Purchase Agreement and all exhibits and schedules thereto were
negotiated at arras’ length and in good faith. The Purchaser is a good faith purchaser within
the meaning of 11 U.S.C. § 363(m) and is atitled to all protections thereof.

H. There is no evidence of the existence of an agreement among potential bidders
to control the bidding process or the sale price.

L The Purchaser is buying only the Purchased Assets and is not a successor in
interest to the Debtors, and the Purchaser’s acquisition of the Purchased Assets does not
reflect a substantial continuity of the operations of the businesses of the Debtors.

1. The Court finds that the price to be paid by the Purchaser under the Asset
Purchase Agreement is fair and reasonable consideration and is the highest and best offer
made for the Purchased Assets, which Purchased Assets were duly marketed for sale by
EFL, EFEX and the Committee and their agents.

K. Approval of the Sale Motion is in the best interests of the creditors and the
Debtors’ estates, and there are good and sufficient business justifications for the sale of the
Purchased Assets in accordance with the Asset Purchase Agreement.

L. Umetco, UCC, Cameco Corporation ("Cameco"), Sumitomo Corporation
("Sumitomo"), Chubu Electric Power Company, Incorporated ( "Chubu"), Kyushu Electric
Power Company ("Kyushu"), the United States on behalf of the Internal Revenue Service
(the "IRS") and the Arizona State Land Department ("Arizona®) received due and adequate
notice of the Motion and have filed objections to the Motion, appeared before the Court and
otherwise submitted to this Court’s jurisdiction with respect to the Debtors’ assumption of
and assignment of certain contracts to Purchaser.

3



M.  The objections of .arizona have been resolved. The objection of Umetco and
UCC is conditionally withdrawn and UJmetco and UCC have consented to EFL’s treatment of
UCC’s and Umetco’s rights under the Acquisition Agreement subject to and only on the
terms and conditions set forth in the Umetco Term Sheet.

N. The objections of Sumitomo, Chubu and Kyushu have been conditionally
withdrawn, and Suinitomo, Chubu and Kyushu have consented to EFEX's assumption and
assignment to the Purchaser of the Japanese Contracts.

0. Notwithstanding Cameco's objection to the proposed assignment, the Uranium
Sales Agreement dated April 25, 1989 between Cameco and EFEX (the Cameco
Agreement") is an executory contract which is assumable and assignable by EFEX in
accordance with the provisions of 11.U.S.C. § 365(f). The Purchaser’s agreement to
provide security and other protections to Cameco, as set forth on Exhibit 2 attached hereto
and incorporated herein, as supplemented by Purchaser providing Cameco with quarterly
financial statements prepared in accordance with Canadian generally accepted accounting
principles provides Cameco with adequate assurance of future performance, thereby
satisfying the conditions under 11 U.S.C. § 365(f) for the assumption and assignment of the
Cameco Agreement to Purchaser, even if such assumption and assignment is without
Cameco’s consent.

P The IRS has filed an objection which has been resolved pursuant to a
stipulation submitted to the Court.

Q. No competitive bid for the Purchased Assets has been received that complies
with the bid procedures approved by the Court.

R. The settlement of the KKL Option claim (as defined in the Sale Motion), on
the terms described in the Sale Motion, is fair and reasonable.

NOW THEREFORE, based on the findings of facts and conclusions of luw set forth
above, IT IS HEREBY ORDERED, effective immediately, that:

1. Except as expressly otherwise provided herein, all the relief requested in the
Sale Motion is granted.

2. Any remaining written or oral objections to the Sale Motion or the Asset
Purchase Agreement cre hereby overruled and denied.

3. EFL and EFEX are authorized to consummate the transactions contemplated in
the Asset Purchase Agreement, the terms and conditions of which are approved, and the
Asset Purchase Agreement, when executed, shall constitute a valid and binding agreement
enforceable according to its terms. EFMJV is authorized to consent to the sale of
substantially all the assets of EFL, EFEX and Energy Fuels Nuclear, Inc. The Debtors and
the Purchaser are authorized to immediately execute and deliver all documents, including the
Asset Purchase Agreement and all related documents, necessary to effectuate and

4



consummate the sale and transfer of the Purchased Assets to the Purchaser subject to the
terms of the Asset Purchase Agreement and the Umetco Term Sheet.

4. The Debtors shall immediately commence pre-Closing activities and use
reasonable best efforts to effectuate Closing, in accordance with the Asset Purchase
Agreement which action shall include, but not be limited to: (i) making all reasonable efforts
to seek and obtain all consents and approvals necessary for the assignment of the Vendors'
interests in contracts, licenses and joint venture interests (including consents and approvals
needed from the Nuclear Regulatory Commission, the parties to the Mongolian Joint
Venture, Umetco, Cameco, Techsnabexport, Chubu, Kyushu, Sumitomo, and state
governmental bodies including, without limitation, Arizona); (ii) providing Hart-Scott-Rodino
notices or other required notices; (iii) providing the Purchaser with access to the Vendors’
facilities and personnel, as reasonably requested by the Purchaser, to aid it in connection
with pre-Closing activities; (iv) cooperating in execution of the royalty deeds constituting the
Swiss Royalty, and arranging for repayment in full at and as part of Closing (if not prior
thereto) of the Term Loan in order that the Term Loan Security may be released at or prior
to Closing; (v) operating and maintaining the Debtors’ assets and operations in accordance
with the Asset Purchase Agreement; (vi) undertaking any and all actions reasonably
necessary to cure defaults under the Acquisition Agreement contemplated in the Umetco
Term Sheet; and (vii) taking all steps necessary to transfer title to the Purchased Assets to
the Purchaser.

- The Asset Purchase Agreement and all exhibits and schedules thereto are
hereby approved in all respects. The Debtors, the Purchaser and the Subsidiaries are hereby
authorized to enter into any and all additional or related agreements, instruments and
documents which are contempiated by the Asset Purchase Agreement and all exhibits and
schedules thereto and enter into any amendments to the Asset Purchase Agreement, provided
such amendments do not materially alter the transactions contemplated in the Asset Purchase
Agreement, subject to the nonmodification provisions, nonwaiver provisions and third party
beneficiary provisions set forth in paragraphs 15, 19, 20 and 26 below.

6. As used in this Order, the term "Encumbrances” shall mean and include all
liens, judgments, encumbrances, claims, taxes, options, charges, pledges, security interests,
mortgages, title retention agreements which are intended as security, conditional sales
agreements, setoffs, offsets, recoupments, and successor product, environmental, tax and
other liabilities (whether secured or unsecured, contingent or absolute, liquidated or
unliquidated, perfected or unperfected, choate or inchoate, filed or unfiled, scheduled or
unscheduled, noticed or unnoticed, or recorded or unrecorded), restrictions, options or rights
to purchase including. without limitation, the rights and interests of any other third parties to
the extent specified in the Asset Purchase Agreement and all other rights and interests of any
other parties.

7. As used in this Order the term "Claim" shall have the meaning set forth in 11
U.S.C. § 101(5).



8. Subject to the nonwaiver provisions, nonmodification provisions and third
party beneficiary provisions in paragraphs 15, 19, 20 and 26 and the terms and conditions set
forth in the Umetco Term Sheet and satisfaction of all Closing conditions specified in the
Asset Purchase Agreement, and , including, without limitation, the payment of the
$20,425,000 Purchase Price, as subject to adjustments and holdbacks as provided for in the
Asset Purchase Agreement, and the exhibits and schedules thereto (unless waived by the
Debtors and/or the Purchaser and/or such other parties, as appropriate pursuant to the Asset
Purchase Agreement or the exhibits or schedules thereto, but subject to the restrictions set
forth in paragraphs 15, 19, 20, 24 and 26 below) and kaving the Swiss Royalty in place prior
to Closing, the Debtors are hereby authorized and directed under 11 U.S.C. §§ 363(b) and
(f) and §365 to immediately sell, convey, transfer and assign the Purchased Assets to the
Purchaser free and clear of all Claims and Encumbrances, except the Permitted
Encumbrances and the Assumed Obligations, and the Purchaser shall acquire and be vested
with all of the Debtors’ rights in the Purchased Assets free and clear of all Claims and
Encumbrances, except the Permitted Encumbrances and the Assumed Obligations.

9. This Order shall be conclusive evidence and effective as a judicial
determination that:

(a) the conveyances and transfers at Closing of the Purchased Assets to the
Purchaser shall be and are hereby deemed to be made free and clear of all Claims and
Encumbrances, except the Permitted Encumbrances and the Assumed Obligations,
subject to payment of the Term Loan at and as part of Closing and to the payment
directew under paragraph 19 below;

(b)  upon Closing, all Claims and Encumbrances, except the Permitted
Encumbrances and the Assumed Obligations, existing with respect to the Purchased
Assets that existed prior to Closing shall, subject to the payment of the Term Loan at
and as part of Closing and the payments directed under paragraphs 19 and 24 below,
be deemed unconditionally released, discharged and terminated, except as otherwise
provided in the Asset Purchase Agreement or in this Cuder;

(¢)  prior to Closing the liquidation of the Subsidiaries, as required by the
Asset Purchase Agreement and this Court’s Order dated May 30, 1995, shall be
deemed final, effective a.d complete such that the assets of the Subsidiaries (except
for the Swiss Royalty) shall b transferred to EFL and thereby become property of
EFL’s estate, subject to the rights of Umetco as set forth in the Umetco Term Sheet
and EFL is hereby authorized to sell all of the Purchased Assets, including assets
formerly owned or held by the Subsidiaries of every kind and nature including,
without limitation, all Lands, Permits and Licenses, Buildings, Field Offices,
Goodwill, US Mining and Exploration Properties, Mineral Rights, Equipment,
Contracts, Intellectual Property and other assets comprising the Purchased Assets
(except for the Swiss Royalty), free and clear of all Claims and Encumbrances (except
for the Permitted Encumbrances and Assumed Obligations), and subject to payment of



the Term Loan and to the payments described under paragraphs 19 and 24 below, in
accordance with the Asset Purchase Agreement all remaining liabilities (not assumed
by the Purchaser), if any, of the Subsidiaries will be paid in full by the Debtors.
Under no circumstances shall any such unpaid liabilities be the obligation of the
Purchaser or its nominees except as expressly set forth in the Asset Purchase
Agreement or the Umetco Term Sheet.

10. EFL and EFEX are hereby authorized, contingent upon the occurrence of the
Closing, to assume and assign to the Purchaser or its nominee at Closing in accordance with
the Asset Purchase Agreement or the Umetco Term Sheet the following executory contracts:

the Processing Contract;

the Gobi Region Mineral Agreement;

the Founding Agreement;

the Argunexco Joint Venture;

the Cameco Agreement, in accordance with the findings of fact
and conclusions of law in Paragraph O;

the Japanese Contracts;

Waste Processing Contracts; and

those other Contracts necessary for the reasonable operation of
the Business and any of the Purchased Assets as more fully set
forth on Schedule D of the Asset Purchase Agreement,

moOwy
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11.  This Order shall be binding upon and govern the acts of all entities including,
without limitation, all claimants, Encumbrance holders, creditors, filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars
of deeds, administrative agencies, governmental departments, secretaries of state, federal,
state and local officials, and all other persons and entities who may be required by operation
of law, the duties of their office, or contract to accept, file, register or otherwise record or
release any documents or instruments, or who may be required to report or ensure any title
or state of title in or to any of the Purchased Assets.

12.  Upon Closing, subject to compliance with paragraphs 19, 20 and 24 below,
subject to payment of the Term Loan at and as part of Closing and, with respect to NOK,
KKG and KKL, subject to compliance by EFL and EFEX with their obligations under the
Dissolution Agreement and related agreements and instruments and the execution of the
royalty deeds constituting the Swiss Royalty, each of the Debtors’ creditors shall not
unreasonably refuse to execute and deliver such documents, to release, discharge, terminate
and extinguish any liens, security interests, charges, claims and Encumbrances (other than
Permitted Encumbrances and the Assumed Obligations) as they may have caused to be
recorded, placed of record or which otherwise encumber the Purchaser’s title to the
Purchased Assets or to memorialize the assignment of the Debtor’s rights and obligations
under the executory contracts and unexpired leases to the Purchaser. If any such creditor
does not act within a reasonable time after such a reasonable written request is made,




pursuant to Fed. R. Bankr. P. 6004, 9014 and 7007, making Fed. R. Civ. P. 70 applicable
to the Sale Motion, either the Debtors or Purchaser shall be, and each of them hereby is,
authorized to act in such creditor’s place and stead, except that neither the Debtors nor the
Purchaser shall be , nor hereby are, authorized to act in the place of Umetco, UCC, NOK,
KKG, KKL or NOK.

13.  Subject to rights under the Swiss Royalty and to the other conditions referred
to in paragraph 12 above, from and after the entry of this Order, the Debtors and its
creditors, and the Subsidiaries and their creditors, shall not take any action, or cause any
action to be taken, which would directly or indirectly interfere with the transfer of the
Purchased Assets to the Purchaser free and clear of all Claims and Encumbrances (other than
Permitted Encumbrances and the Assumed Obligations) or the Purchaser’s subsequent use
and enjoyment of the ™ “tiased Assets.

14.  Upon Closing, the Claims and Encumbrances (other than Permitted
Encumbrances and the Assumsd Obligations) of creditors, parties in interest and all other
entities in, upon or in regard to the Purchased Assets shall attach to the proceeds of sale.

All the Claims and Encumbrances that transfer to the proceeds of sale are, and shall be, of
the same validity, force, status, priority, extent and effect and subject to the same rights of
avoidance or other challenge as the Claims and Encumbrances of such parties on the
Purchased Assets prior to Closing. Except as provided in paragraphs 19 and 24 below, and
except with respect to the Term Loan (and the Term Loan Security) and the Swiss Royalty,
all rights, if any, of the Debtors, the Committee or any other party in interest to seek
avoidance of or challenge the validity, force, status, extent and effect of liens are hereby
expressly reserved. Neither this paragraph 14 nor anything else in this Order shall be in
derogation of the requirement that for there to be a complete Closing in accordance with this
Order, the following must occur prior to or at Closing: payment of the Term Loan,
compliance with the payment obligation under paragraph 19 below, the execution and
delivery of the royalty deeds, constituting the Swiss Royalty and the Purchaser’s execution
and delivery of the Limited Indemnity Agreement referred to in paragraph 20 below and
fulfillment of the obligations of EFL and EFEX arising under the Dissolution Agreement and
related agreements and instruments and compliance with the Umetco Term Sheet.

15.  As of the Closing Date, ali Liabilities (except for Permitted Encumbrances or
Assumed Obligations) of the Subsidiaries shall have been paid in full or reserved for as set
forth herein. EFL and EFEX shall place in trust from the proceeds of sale of the Purchased
Assets an amount sufficient to satisfy all such Liabilities which may exist after the Closing
Date. The amount EFL and EFEX place in trust shall be no less than the sum of:

a. all known and asserted, but disputed or otherwise unpaid, Liabilities of
the Subsidiaries; and

b. such other sums as EFL and EFEX, using reasonable business
judgment, determine are necessary to satisfy any other unpaid
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Liabilities (which are not assumed by the Purchaser) or other amounts
owing or reasonably expected to be owing by the Subsidiaries,
including, without limitation, unliguidated or contingent Liabilities.

These sums shall remain in trust to satisfy the claims of all holders of a
Liability against or such other amounts reasonably expected to be owing by the
Subsidiaries until all such Liabilities are satisfied in full or the Court enters an
order authorizing the disbursement or reduction of such trust funds. KKIL,
KKG, NOK and P-H shall be considered third party beneficiaries cf this
provision.

16.  Subject to compliance with the conditions and requirements referred to in this
Order, the Asset Purchase Agreement and the exhibits and schedules thereto, together with
the terms and provisions of this Order, shall be binding in all respects upon the parties
thereto, the Debtors’ estates, their creditors and shareholders, and affected third parties,
including, without limitation, all successors or assigns, any successor Chapter 11 or Chapter
7 trustee of the Debtors, and all persons asserting a claim against or interest in the Debtors’
estates or any of the Purchased Assets to be transferred, sold and assigned to Purchaser,
irrespective of any action previously commenced which contests the Debtors’ authority to
transfer, sell and assign the Purchased Assets to the Purchaser.

17.  Except as expressly provided in the Asset Purchase Agreement, in the royalty
deeds creating the Swiss Royalty or in other documents executed by the Purchaser, and upon
compliance with paragraphs 19, 20 and 24 below and payment of the Term Loan, the
Purchaser is not assuming nor shall it in any way be liable or responsible, as a successor or
otherwise, for any Claims or Encumbrances of the Debtors or Subsidiaries or for any Claims
or Encumbrances or obligations in any way relating to or arising from the Debtors’ or
Subsidiaries’ ownership or operation of the Purchased Assets or conduct of the Business
through the time of Closing, or any Claims or Encumbrances calculable by reference to the
Debtors or Subsidiaries or their assets or operations, or relating to continuing conditions
existing on or prior to the time of Closing, without regard to whether the claimant asserting
any such Claims or Encumbrances has delivered to the Purchaser a release thereof. Without
limiting the generality of the foregoing, but subject to the foregoing exceptions, the
Purchaser shall not be liable or responsible, as a successor or otherwise, for the Debtors’ or
the Subsidiaries’ pre-Closing Claims or Encumbrances, whether calculable by reference to
the Debtors or the Subsidiaries operations, or under or in connection with: (i) any
employment or labor agreements; (ii) any pension, welfare, compensation or other employee
benefit plans, agreements, practices and programs including, without limitation, the Debtors’
pension plans and any pension plan for salaried employees of the Debtors; (iii) the cessation
of the Debtors’ operations, dismissal of employees, or termination of employment or labor
agreements or pension, welfare, compensation or other employee benefit plans, agreements,
practices and programs, or obligations which might otherwise arise or pursuant to the
Employee Retirement Income Security Act of 1974, as amended, the Fair Labor Standards
Act, Title VII of Civil Rights Act of 1964, the Age Discrimination and Employinent Act of
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1967, Federal Rehabilitation Act of 1973, National Labor Relations Act, or Consolidated
Omnibus Budget Reconciliation Act of 1985; (iv) workmen's compensation, occupational
employee health and disease, retirer  health benefit or unemployment or temporary
disability insurance claims; (v) except for the Assumed Obligations, environmental liabilities
(including, without limitation, debts, claims, obligations or Encumbrances arising from
conditions first existing on or prior to Closing including, without limitation, the presence of
hazardous, toxic, polluting or contaminating substances or wastes) which may be asserted on
any basis, including, without limitation, under the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 9601 et seq.; (vi) any bulk sales or similar
law, (vii) any tax statutes or ordinances including, without limitation, the Internal Revenue
Code of 1986, as amended; and (viii) any products liability or similar claims, whether
pursuant to any state or any federal laws or otherwise.

18.  Except with respect to the Swiss Royalty, Permitted Encumbrances and the
Assumed Obligations, and upon compliance with the requirements under paragraphs 19, 20
and 24 below and payment of the Term Loan at Closing, no person or entity including,
without limitation, any federal, state or local governmental agency, department or
instrumentality, shall assert against the Purchaser or its successors in interest any Claim or
Encumbrance relating to or arising from the ownership or operation of the Purchased Assets
or any Claims or Encumbrances calculable by reference to the Debtors or the Subsidiaries or
the Debtors’ or Subsidiaries’ assets (including, without limitation, the Purchased Assets) or
operations, and all persons and entities are hereby enjoined from asserting any such
liabilities, debts, Encumbrances or obligations against the Purchaser or the Purchased Assets.

19.  The settlement of KKL's rights under the KKL Option is hereby approved, and
the Debtors are authorized and directed to pay KKL or cause KKL to be paid $1,000,000 at
and as part of Closing from the sale proceeds. This obligation to pay KKL $1,000,000 may
not be modified or waived by any party in interest including, but not limited to, the Debtors,
the Committee or the Purchaser. Contemporaneously with the receipt of $1,000,000, KKL
shall execute all documents, in a form reasonably satisfactory to Purchaser, to surrender or
cancel the KKL Option and KKL's Encumbrances on all property subject to the KKL Option,
including, without limitation, certain of the Purchased Assets. In addition, KKL shall be
allowed a pre-petition, general unsecured claim of $1,500,000 against EFL in respect of the

KKL Option.

20. The Purchaser's obligation under the Asset Purchase Agreement to execute and
deliver a Limited Indemnity Agreement to and for the benefit of KKL, KKG and NOK, a
copy of which is attached to the Asset Purchase Agreement as Schedule Y, at and as part of
Closing, may not be modified or waived by any party in interest including, but not limited
to, the Debtors, the Committee or the Purchaser.

21.  To the extent provided under 11 U.S.C. § 1146(c) the transfer of the
Purchased Assets shall be free of any state or local transfer tax.
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22.  Should an appeal of this Order be filed, the Purchaser shall be entitled to the
benefits of Section 363(m) of the Bankruptcy Code and the Debtors, and the Purchaser may,
but shall not be obligated to, proceed with Closing under the Asset Purchase Agreement
notwithstanding any such appeal, unless a stay pending zppeal has been issued and is in
effect at the time of such Closing.

23.  Except to the extent that the Purchaser assumes certain liabilities, or third
persons enter into certain agreements with the Purchaser, and subject to recording of the
royalty deeds constituting the Swiss Royalty and further subject to compliance with the
obligations under paragraphs 19, 20 and 24 below and the payment of the Term Loan, all
creditors, partners and shareholders of the Debtors, their affiliates and the Subsidiaries are
hereby barred and enjoined from taking any action of any kind against the Purchaser or any
of the assets with respect to the sale of the Purchased Assets on and after the Closing.

24. The terms and conditions of the resolution of Umetco’s and UCC’s objection
as set forth in the Term Sheet (the "Umetco Term Sheet"), a copy of which is attached
hereto and incorporated herein as Exhibit 3, are approved and made a part of this Order.
The Debtors, the Subsidiaries and EFN are hereby authorized to cure defaults under the
Acquisition Agreement in the manner set forth in the Umetco Term Sheet. The Debtors are
authorized to pay, or cause to be paid, the Cure Payments and to take any and all actions
reasonably required to effect the cure of defaults set forth in the Umetco Term Sheet.
Notwithstanding anything to contrary in the Asset Purchase Agreement or this Order, the
terms and conditions set forth in the Umetco Term Sheet shall be additional conditions to
Closing, and such conditions to Closing may not be waived.

25.  This Court shall retzin jurisdiction to implement and enforce the terms and
provisions of the Asset Purchase Agreement and all exhibits and schedules thereto and this
Ord-r including, without limitation, any disputes or objections relating thereto, any actions
by the Purchaser necessary to enforce the terms and conditions of this Order, any disputes
relating to Purchase Price adjustments, any disputes relating to the payment in full of the
Umetco Note and any enforcement of the Contracts assumed and assigned under this O o,
This Court shall also retain jurisdiction over the proceeds of sale to determirz any disputes
or controversies arising in connection therewith or relating thereto, including without
limitation, the determination of the amount, validity, enforceability and priority of liens and
claims with respect to the sale proceeds. The Court shall also retain jurisdiction to
implement and enforce all terms and conditions of the Umetco Term Sheet, including,
without limitation, any disputes between Umetco, UCC and Purchaser, provided however,
that upon the execution and delivery of the formal agreements contemplated by the Umetco
Term Sheet, any disputes under those agreements shall be resolved in accordance with those

agreements.

26.  Except as provided herein and in paragraphs 19 and 24, the Debtors are
authorized to hold the purchase price received from Purchaser in its DIP accounts with all
liens, security interests, charges, claims and Encumbrances in the Purchased Assets to aitach
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to the proceeds irrespective of any commingling that may thereafter occur with respect to the
proceeds. EFL is authorized to assume and directed to pay the Term Loan in full at and as a
condition of Closing and this requirement may not be modified or waived by any party-in-
interest including, without limitation, the Debtors, the Committee or the Purchaser.

27. Nothing in this Order including, without limitation, paragraph 23 above shall
constitute a waiver or release of any rights and remedies: of KKL, KKG or NOK against the
Debtors, the Subsidiaries, Oren Benton or related entities arising under the Dissolution
Agreement or related documents and instruments or, the Debtors, the Subsidiaries, Oren
Benton or related entities have against KKL, KKG or NOK under the Dissolution Agreement
or related documents and instruments. Provided further that, except as expressly provided in
the Limited Indemnity Agreement as executed by the Purchaser, Purchaser shall have no
obligations or liabilities to KKL, KKG or NOK (other than the Swiss Royalty) under or in
connection with the Dissolution Agreement and related documents and instruments.

28.  The Stipulation among the Debtors, the Creditors Committee and the IRS
resolving the objection of the IRS is approved.

29.  The Debtors’ obligations to pay the Purchaser a Cost Reimbursement, as
previously approved by orders of the Court dated August 22, 1996 and October 22, 1996, is
hereby ratified and approved as modified in the Asset Purchase Agreement.

30. Nothing contained herein shall relieve the Purchaser from complying with
applicable Federal and State rules and regulations regarding the transfer of any Permits and
Licenses.

31.  The failure to specifically approve or authorize any particular provision of the
Asset Purchase Agreement or any exhibits and schedules thereto in this Order shall not
diminish or impair the efficacy of such provision, it being the intent of this Court that the
Asset Purchase Agreement and all exhibits and schedules thereto and the transactions
contemplated in the Umetco Term Sheet are authorized and approved in their entirety, and
such approval by this Court obviates any further need for corporate action by the Debtors
(other than execution of documents and instruments necessary to implement the transactions
contemplated in the Asset Purchase Agreement) in regard to the Asset Purchase Agreement.

32.  This is a final order and judgment.

33.  To the extent that any of the foregoing findings of fact constitute corclusions
of law, they are adopted as such. If any of the foregoing conclusions of law constitute
findings of fact, they are adopted as such.

34.  Being completed, the Sale Hearing is adjourned without further date, but
subject to the Court’s express reservation of jurisdiction as set forth in this Order and as
otherwise provided by law.

12



-

patep: _[(dp. 0, /%

ENTERED:

s

Vi 77

Honorable Charles E. Matheson
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for the District of Colorado
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made, as of the 19th day of December,
1996,

BETWEEN:

ENERGY FUELS, LTD., a limited partnership
organized under the laws of the State of
Colorado, with an office at Suite %00 - 1515
Arapahoe Street, Denver, Colorado 80202

(hereinafter called "EFL" or a "Vendor")

ENERGY FUELS EXPLORATION CO., a corporation
incorporated under the laws of the State of
Colorado, with an office at Suite 9500 -
1515 Arapahoe Street, Denver, Colorado 80202

(hereinafter called "EFEX" or a "Vendor")

ENERGY FUELS NUCLEAR, INC, a corporation incorporated
under the laws of the State of Colorado

with an office at Suite 900 - 1515 Arapahoe Street,
Denver, Colorado 80202

(hereinafter called "EFN" or a "Vendor" and,
together with EFL and EFEX, collectively the "Vendors")

INTERNATIONAL URANIUM HOLDINGS CORPORATION, a
corporation incorporated under the laws of the
State of Delaware with an office at 1320 - 885
West Georgia Street, Vancouver, British
Columbia, Canada, VéC 3ES8

(hereinafter called the "Purchaser").

A. The Vendors own, lease or have an interest in, either
directly or indirectly, certain uranium properties and mines
located in Colorado, Arizona, Utah, Wyoming, South Dakota and
Mongolia, a uranium processing mill in Utah, a joint venture with
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certain Russian entities, certain uranium purchase and sale
contracts and related assets and businesses;

B. EFL and EFEX each filed a petition for relief under
Chapter 11 of the United States Bankruptcy Code on February 23,
1995 in the United States Bankruptcy Court for the District of
Colorado, and each currently remains in possession of its assets as
a debtor-in-possession; and

2 The Vendors wish to sell, and the Purchaser or its
norinee or nominees wish to purchase, such assets from the Vendors
on the terms and conditions set out below,

NOW, THEREFORE, in consideration of the premises and the
covenants and agreements of the respective parties hereto as
hereinafter set forth, the parties hereto covenant and agree as
follows:

SECTION 1 - DEFINITIONS AND INTERPRETATION

1.1 Definitions. In this Agreement including the recitals
hereof and the 3chedules attached hereto, the following words and
expressions have the following meanings:

(a) "Affiliate® has the meaning set out in Rule 405
promulgated under the United States Securities Act of
1933 as amended;

(b) "Agreement* means this document, including the recitals
hereto and all schedules referred to herein and attached
hereto, all as may be amended from time to time by a
signed agreement in writing between the Vendors and the
Purchaser;

(¢) "Argunexco Joint Venture® means the joint venture for the
mining, processing and marketing of uranium ore and
uranium oxides between EFEX, the Priargunsky Gorno-
Himichesky Kombinat, the Chitea Region Property Committee
and Techsnabexport;

(d) "Arizona 1 Mine® means the Arizona 1 Mine located in the
Arizona Strip area of Arizona, together with all
associated Lands, Permits and Licenses, Mineral Rights,
any ore stockpiles, Equipment, Buildings and Other
Assets;

(e) "Arizona Strip Exploration Properties® means certain
uranium exploration properties located in the Arizona
Strip area in Arizona, together with all associated
Lands, Permits and Licenses, Mineral Rights, Equipment,
Buildings and Other Assets;
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() *ASP*" means Arizona Strip Partners L.P., a limited
partnership organized under the laws of the State of
Delaware;

(g) *“ASP Assets" means all of the assets and business of ASP

(other than Excluded Assets), including, without
limitation:

(1) the Canyon Mine;

(ii) the Arizona Strip Exploration Properties; and
(1ii) the Hermit Mine;

(h) *"Assumed Obligations® means all obligations and
Liabilities of the Vendors and the Subsidiaries under,
arising from or imposed with respect to:

(1) all Contracts (other than Excluded Assets);
(ii) all Permits and Licenses;
(1ii) all Environmental ard Reclamation Obligations;
(iv) the Permitted Encumbrances; and

(v) the Surety Bonds;

and without limiting the generality of the foregoing:

(1) all amounts owing by ASP under the note
payable to Mace Trust relating to the purchase
of the Lands for the Fredonia Field Office;

and

(i1) all amounts owing by H-B in connection with
the purchase of the Lands included as part of
the Mill;

but the Purchaser 2nd its nominees shall not assume any
other Liabilities or obligations of any of the Vendors or
the Subsidiaries including, without limitation, the
Revolving Loan, the Term Loan and the Option Agreement.
For greater clarification, such Assumed Obligations do
not include:

(1) any obligations or Liabilities arising from or
related to the Colorado State School of Mines
situation or the Day Loma Property;

(ii) any wages, salaries, benefits or other

Liability to any of the Employees and any

benefit, bonus, profit-sharing, retirement

income, termination, severance, dental,
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(1)

(3)

(k)

(1)

(m)

(n)

(o)

medical disability, health, pension or other
plans, programs, policies or other
arrangements in place for the benefit or
advantage of the Employees;

(1i4i) any Liability of the Vendors to any state,
federal, county or other taxing authority
relating to or arising from the Purchased
Assets or the Business incurred, accrued or
arising prior to Closing;

(iv) any obligations or Liability to KKL, KKG, NOK
or P-H (other than the Swiss Royalty) under or
in connection with the Dissolution Agreement
and all related documents (including, without
limitation, the Release and Indemnity
Agreement dated June 12, 1996); and

(v) any Liability or obligation arising from or
relating to the Dial Litigation or the
Bradford Litigation;

"AZ1" means Arizona 1 Partners, Limited Partners, a
limited partnership organized under the laws of the State
of Delaware;

"AZ1 Assets" means all of the assets and business of AZl
(other than Excluded Assets) including, without
limitation, the Arizona 1 Mine;

"Bankruptcy Case" means the bankruptcy proceedings being
jointly administered before the United States Bankruptcy
Court for the District of Colorado whereby EFL and EFEX
are the Debtors and known as case numbers 95-11645-CEM
and 95-11648-CEM;

"Bankruptcy Code" means Title 11 of the United States
Code, 11 U.S.C. §101, et seq., as it may be amended from
time to time during the Bankruptcy Case;

_ankruptcy Court® means the United States Bankruptcy
Court for the District of Colorado and any other court of
competent jurisdiction;

"Bankruptcy Rules* means the Federal Rules of Bankruptcy
Procedure, as amended from time to time, as applicable to
the Bankruptcy Case, promulgated under 28 U.S.C. §2075 of
the United States Code and the local rules for the
Bankruptcy Court and the District Court for the District
of Colorado;

"Bonding Security®” means the collateral for the Surety
Bonds, as more particularly described in Schedule "J"
hereto;
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(p)

(q)

(r)

(s)

(t)

(u)

(v)

"Books and Records" means all books, records, files,
documents and other written information relating to the
Purchased Assets or the Business which are situated at
any of the offices of the Vendors or the Subsidiaries or
any of the Field Offices including, without limitation,
the following:

(1) the Information Materials;
(i1) personnel records of existing employees; and

(1ii) correspondence files relating to the Purchased
Assets and Business;

but excluding information from accounting, tax and
litigation files provided such information is retained
and made available to Purchaser as required under section
11.73

"Book Value" means the amount of all assets as recorded
on the Purchaser’s books less the amount of all
liabilities recorded on the Purchaser’s books (excluding
from such iiabilities any and all subordinated debt owed
by the Purchaser to any Affiliate), which assets and
liabilities shall be recorded in accordance with United
States generally accepted accounting principles;

"Bradford Litigation® means the case known as Bradford et

pending before the Uniteu States
District Court for the District of Utah, Civil Action No.
2:96CV 0563G;

*"Bridge Loan" means the bridge loan of up to $2,000,000
to EFL by International Uranium Corporation in accordance
with those terms and conditions set forth in the letter
attached hereto as Schedule "W";

*"Buildings® means the mining and processing facilities,
storage facilities, offices and all other buildings,
structures, infrastructure and fixtures situated on the
Lands or on any of the Mineral Rights, including all
fixtures and improvements forming part thereof, butl
excluding the Excluded Assets;

*Bullfrog Property* means the Bullfrog property located
in Utah approximately 130 road miles west of the Mill,
together with all associated Lands, Permits and Licenses,
Mineral Rights, Equipment, Buildings and Other Assets;

"Business® means all business carried on by any of the
Vendors or the Subsidiaries in connection with the
Purchased Assets including, without limitation, the
uranium and vanadium exploration, mining, milling,
purchasing and selling business currently carried on by
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(w)

(x)

(y)

(z)

(aa)

(ab)

(ac)

(ad)

the Vendors and the Subsidiaries in connection with the
Purchased Assets;

"Business Day" means any day other than a Saturday,
Sunday or any statutory holiday in the State of Colorado;

"Cameco Agreement" means the agreement between Cameco
Corporation and EFEX dated April 25, 1989 for the
purchase by EFEX of U308 from Cameco including the letter
agreement dited March 20, 1996 between EFEX and Cameco
but excluding the supplemental agreement dated September
23, 1996;

"Cameco Matching Sales Agreements®™ means the sales
agreements entered into or which may be entered into
between EFEX and purchasers of uranium from time to time
which match EFEX’'s purchase obligations under the Cameco
Agreement after January 1, 1997;

“Canyon Mine" means the Canyon Mine located near the
south rim of the Grand Canyon in Arizona, together with
all associated Lands, Permits and Licenses, Mineral
Rights, any ore stockpiles, Equipment, Buildings and
Other Assets;

"Cash Collateral®” means the Bonding Security that is in
the form of cash;

"Charter Documents® means Articles, Articles of
Incorporation, Memorandum, Memorandum of Association,
Articles of Association, By-laws or any similar charter
or organizational document of a corporate or other
entity;

"Claim® means any and all debts, claims, actions,
lawsuits, causes of action, demands, notices and
obligations of whatsoever nature and howsoever incurred;

"Closing® means the completion of the sale of the
Purchased Assets and Business to the Purchaser or its
nominee or nominees pursuant to paragraph 8.2 herein;

"Closing Date" means the date specified in paragraph 8.1
as the date for completion of the Closing;

"Colorado Properties” means all of the mines and mineral
properties in the Colorado plateau area of Colorado and
Utah including, without limitation, the Sunday,
Carnation, St. Jude, West Sunday, Snowball, Pandora,
Beaver, Hecla JV, La Sal, Rim and Humbug Mines; the Redd
Block 4, any rights H-B has in the Cam 19 and 20
properties, and the Topaz, Van 4, Monogram, Jo Dandy,
Burro Canyon, Paradox D, Thunderbolt, Deer Creek (East),
East Canyon, Marysvale Area, and the CSR-10 properties;
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(ag)

(ah)

(ai)

(aj)

(ak)

(al)

(am)

apd the Egnar Plains and Dolores properties, together
w;th all associated Lands, Permits and Licenses, Mineral
Rights, ore stockpiles, Equipment, Buildings and Other
Assets;

"Committee” means the Official Joint Creditors’ Committee
For The Jointly Administered Bankruptcy Estates of CSI
Enterprises, et al.;

"Contracts” means all those licenses, leases, franchises,
contracts, agreements, engagements oOr commitments,
whether written or oral, relating to the Purchased Assets
or the Business to which any of the Vendors or any of the
Subsidiaries is a party and which are listed on Schedule
nDﬁ H

"CRP®* means Cheyenne River Partners, L.P., a limited
partnership organized under the laws of the State of
Delaware;

"CRP Assets" means all of the assets and business of CRP
(other than the Excluded Assets) including, without
limitation:

(1) the Reno Creek Project;
(ii) the Dewey Burdock Property; and
(1ii) the Gillette Field Office;

"Dewey-Burdock Property"” means the Dewey-Burdock in-situ
leach uranium prospect located along the southwest flank
of the Black Hills, near the South Dakota/Wyoming border,
together with all associated Lands, Permits and Licenses,
Mineral Rights, Equipment, Buildings and Other Assets;

"pial Litigation® means the case known as Sharon Dial et
al v. Energy Fuels Mining Joint Venture et al, pending
before the Third Judicial District Court, Salt Lake
County, State of Utah, Civil No. 2609502608PI;

"Dissolution Agreement" means the agreement made, as of
the 12th day of June 1995, among EFL, EFEX, KKG, KKL, NOK
and P-H, and related agreements and instruments under
which the parties agreed, among other things, to
refurbish the Mill and to process certain stockpiled
uranium ore, and upon the Mill Run Completion Date, as
defined therein, KKG, KKL, NOK and P-H agreed to the
distribution of Residual Partnership Assets as defined
therein, to EFL subject to the distribution by the
Subsidiaries to KKL, NOK and KKG of the Swiss Royalty, as
approved by the Bankruptcy Court pursuant to an order
dated May 30, 1995;
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(an) "Dove Creek Field Office" means all Lands, Permits and
Licenses, Buildings, Equipment, and Other Assets
comprising or associated with the Dove Creek field office
in Colorado;

(ao) "Earnest Money Escrow Agreement” means that certain
escrow agreement dated November 4, 1996 by and among Rio
Frio Holdings, Inc. as assigned to the Purchaser, the
Vendors and Colorado National Bank refered to in
paragraph 3.1;

(ap) "Effective Date" has the meaning set out in p. agraph 2.3
hereof;

(aq) "Effective Time" means 12:01 a.m. mountain standard time
on the Effective Date;

(ar) "EFEX Royalty" means a royalty payable to EFEX or any
other party on U308 pursuant to the terms and conditions
of the Master Conveyance and Royalty Agreement dated
October 1, 1984 between EFEX and ASP;

(as) "Employees®” means all employees of the Vendors and the
Subsidiaries who are employed in the Business at the
Effective Date, which as at the date herecf are the
individuals listed in Schedule "A" hereto;

(at) "Employee Receivables" means all amounts, if any, owing
to any of the Vendors or Subsidiaries by Employees who
agree to become employed by the Purchaser or its nominee,
that are outstanding at the Effective Date includi-.y,
without limitation, housing loans made by any o7 the
Vendors or Subsidiaries to such Employees;

(au) "Encumbrances®" means and includes, whether o not
registered or recorded, any and all:

(1) mortgages, assignments of rent, liens,
licenses, leases, charges, security interests,
hypothecations and pledges, whether fixed or
floating, against property (whether real,
p~rsonal, mixed, tangible or intangible), or
conditional sales contracts or title retention
agreements or equipment trusts or financing
leases relating thereto, or any subordination
to any right or claim of others in respect
thereof;

(1i) Claims, interests and estates against or in
property (whether real, personal, mixed,
tangible or intangible) including easements,
rights-of-way, servitudes or other similar
rights in property granted to or reserved or
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taken by any person or any governmental body
or authority;

any option or other right to acquire, or
acquire any interest in, any property;

any royalties; and

other liens, charges or encumbrances of
whatsoever nature and kind against property
(whether real, personal, mixed, tangible or
intangible) ;

(av) "Environmental and Reclamation Obligations" means all
Environmental Contamination and reclamation obligations
arising in, on or under any of the Purchased Assets,
whether or not such Environmental Contamination has
migrated off of the Purchased Assets by wind, water flow,
gravity or other natural forces ("Natural Forces"). For
greater clarification, Environmental and Reclamation
Obligations include, without limitation, the reclamation
and decommissioning obligations associated with the Mill
and reclamation obligations and related Liabilities
associated with the U.S. Mining and Exploration
Properties. For greater clarification, Environmental and
Reclamation Obligations do not include: (i) any
Environmental Contamination and Liabilities relating to
or arising from any use, handling, storage, treatment,
transportation or disposal of Hazardous Materials by
other than Natural Forces which is not in, on or under
any of the Purchased Assets; or (ii) Environmental
Contamination or Liabilities related to or arising from
the Colorado State School of Mines situation or the Day
Loma Property;

"Environmental Contamination® means the discharge,
emission, leaking, spilling, pumping, pouring, injecting,
escaping, dumping, leaching, release or disposal into the
environment at any time prior to the Effective Time
including, without limitation, land, air and water, of
Hazardous Materials or other materials so as to result in
a violation of any Environmental Laws;

"Environmental Laws" means federal, state and local laws,
statutes, ordinances, regulations and rules, or any
permits and orders of any governmental or regulatory
authority and common law in force from time to time prior
to the Effective Time with respect to environmental
protection and Hazardous Materials;

"Equipment® means all Supplies and all machinery,
equipment, automobiles, trucks, bulldozers, shovels,
trailers, tractore, office equipment, computer hardware
and software, yard equipment, furniture, furnishings and
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(az)

(ba)
(bb)

(be)

tools of all kinds owned by any of the Vendors (and
related to the Purchased Assets or the Business) or owned
by any of the Subsidiaries, whether or not situated on
the Lands or on any Mineral Rights on the Closing Date,
and used or intended for use in connection with the
Purchased Assets or the Business, including, without
limitation, the machinery, equipment and other property
described in Schedule "B" hereto but excluding the
Excluded Assets;

"Equipment Costs" means:

(1) for the purposes of the Mill property, the
cost of the property as shown on the Vendors’
books, which 1is 30% of the cost of the
property;

(ii) for the purposes of Equipment acquired from
Umetco, the Vendors’ estimate of value; and

(iii) for all other Egquipment, the amount shown on
the Vendors’ books;

"Escrow Agent" means Colorado National Bank;

"Egcrow Agreement" means the escrow agreement referred to
in paragraph 2.5 and scheduled hereto as Schedule "C";

nExcluded Assets" means all of the Vendors’ and the
Subsidiaries’ right, title and interest in, to and under:

(1) any cash or receivable held by any of the
Vendors or the Subsidiaries (other than the
Cash Collateral and all receivables, U308,
cash and cash proceeds derived, directly or
indirectly, from the Processing Contract);

(i1) any agreements, that are not Contracts, under
which any of the Vendors or the Subsidiaries
have the right or obligation to supply U308 to
any Vendor or Affiliate of a Vendor or any
third parties;

(iii) the matched sales agreement dated November 29,
1994 between EFEX and Peco Energy Company;
(iv) the Option Agreement;
(v) the URI Agreement;
(vi) an’ agreements not necessary for the

reasonable operation of any of the Purchased
Assets or Business that are not listed on
Schedule "D";
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(bd)

(be)

(vii) the Mill Run Inventories and all other uranium
inventories owned by the Vendors, the
Subsidiaries or the Swiss Utilities (other
than U308 derived from the performance of the
Processing Contract and the proceeds thereof) ;

(viii) such other assets of the Vendors and the
Subsidiaries that are not identified as
Purchased Assets;

(ix) any intercompany accounts payable or
receivable by or between any of the Vendors
and the Subsidiaries, provided further that
the Purchaser shall not be responsible for any
outstanding intercompany accounts payable of
any of the Vendors or the Subsidiaries;

(x) the Employee Receivables;
(x1) Vendors’ equity interest in JRA Sports and
Nuclear Developers, Ltd.;
(xii) the Pathfinder J.V.;
(xiii) the property or properties commonly referred

to as the Day Loma property and any entity
that holds any of such properties; and

(xiv) the Pete and RePete properties;

"Existing Royalties" means the lessors’ royalties,
overriding royalties, reversionary interests and similar
burdens granted in accordance with normal and customary
practice listed in Schedule "E" hereto, which for greater
certainty, shall not include: (i) royalties held by
entities owned or controlled, directly or indirectly, by
Oren Benton or which otherwise are insiders (as that term
is defined in the United States Bankruptcy Code) of Oren
Benton; (ii) royalties granted to collateralize any
outstanding obligation of any kind to any entity or (iii)
any recoupment claim or royalty owed by any of the
Vendors or Subsidiaries to Nuclear Developers, Ltd.;

"Pield Offices" means the Grand Junction Field Office,
the Fredonia Field Office, the Gillette Field Office, the
Dove Creek Field Office and the Nucla Field Office;

(bf) "Founding Agreement" wmeans the agreement dated
January 15, 1994 between EFEX, the state owned Russian
geological concern Geologorazvedka and the Ministry of
Geology and Mineral Resources of Mongolia through its
designated representative URAN, relating to the
establishment of a joint venture company to pursue the
exploration of uranium in the Gobi region of Mongolia;
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*Fredonia Field Office" means all Lands, Permits and
Licenses, Buildings, Equipment and Other Assets
comprising or associated with the Fredonia Field Office;

"Gillette Field Office" means all Lands, Permits and
Licenses, Buildings, Equipment and Other Assets
comprising or associated with the field office in
Gillette, Wyoming;

"Gobi Region Mineral Agreement" means the mineral
agreement dated January 15, 1994 among EFEX, the Ministry
of Geology and Mineral Resources of Mongolia and the
state owned Russian geological concern Geologorazvedka
relating to the exploration for uranium in the Gobi
region of Mongolia;

"Goodwill" means the goodwill attributable to the
Business;

"Grand Junction Field Office" means all Lands, Permits
and Licenses, Buildings, Equipment and Other Assets
comprising or associated with the Grand Junction Field
Office;
"H-B* means Hanksville-Blanding Limited Partnership, a
limited partnership organized under the laws of the State
of Delaware;
"H-B Assets"” means all of the assets and business of H-B
(other than Excluded Assets) including, without
limitation:
(1) the Mill;
(ii) the UMETCO Note;
(iii) the Pinenut Mine;
(iv) the Bullfrog Property;
(v) the Colorado Properties;
(vi) the Pigeon Mine;
(vii) the Three Hack Canyon Mines;
(viii) the Grand Junction Field Office;
(ix) the Fredonia Field Office;
(x) the Dove Creek Field Office;

(x1i) the Nucla Field Office;
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(bn)

(bo)

(bx)

(bs)

(xii) the Processing Contract and all revenues and
U308 derived from the performance of the
Processing Contract, whether or not accrued or
paid to the Vendors before or after the
Effective Date, other than U308 used to pay
the transportation costs directly associated
with the Processing Contract; and

(xiii) the Waste Processing Contracts;

"Hazardous Materials® means any hazardous, toxic or
radicactive substance, material or waste, asbestos, urea
formaldehyde, petroleum hydrocarbons, pollutants,
contaminants and other substances, materials and wastes
of any kind, including, without limitation, special
wastes, compounds known as chlorobiphenyls, and any
substance, material or waste the use, storage,
manufacture, treatment, generation, transport, or
disposal of which is prohibited, controlled, regulated or
licensed under Environmental Laws;

"Hermit Mine" means the Hermit mine located in the
Arizona Strip area of Arizona, together with all
associated Lands, Permits and Licenses, Mineral Rights,
Equipment, Buildings and Other Assets;

"Holdback" means the amount of $1,500,000 deposited with
the Escrow Agent under the Escrow Agreement, pursuant to
paragraph 3.3 (b) below;

"Holdback Claim® means any claim by the Purchaser against
any of the Vendors for any alleged breach of a
representation, warranty, covenant or other obligation
under this Agreement including, without limitation, a
claim of indemnification as set forth in paragraph 11.2
below;

"Information Materials" means all the drawings, plans,
reports, records, agreements, exploration results and
other documents and materials relating to the Purchased
Assets or the Business owned by the Vendcrs or the
Subsidiaries or otherwise situated at any of the offices
of the Vendors or the Subsidiaries or any of the Field
Offices at the date hereof, together with such additional
similar documents and materials as may be added thereto
before the Closing Date;

"Intellectual Property®” means all trade or brand names,
business names, trade marks, trade mark registrations and
applications, service marks, service mark registrations
and applications, logos, design marks, copyrights,
copyright registrations and applications, patents, patent
registrations and applications and other patent rights
(including any patents issued on such applications or
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(bt)

(bu)

(bv)

(bw)

(bx)

(by)

(bz)

(ca)

(ecb)

rights), trade secrets, proprietary information and know-
how, eguipment and parts 1lists and descriptions,
instruction manuals, inventions, inventors’ notes,
research data, unpatented blue prints, drawings and
designs, formulae, processes, technology and other
intellectual property, together with all rights under
licenses, registered user agreements, technology transfer
agreements and other agreements or instruments relating
to any of the foregoing, that are owned by: (i) any of
the Vendors and related to the Purchased Assets or
Business; or (ii) any of the Subsidiaries;

"Interim Statement of Adjustments®™ means the Interim
Statement of Adjustments described in paragraph 3.7(d)
below;

"Tnternal Revenue Code" means the United States Internal
Revenue Code of 1986, as amended;

"Japanese Contracts” means the Agreement for the Sale and
Purchase of Uranium Concentrates dated August 19, 1991 by
and between EFEX and Kyushu Electric Power Company, the
Agreement for the Sale and Purchase of Uranium
Concentrates dated June 24, 1991 by and between EFEX and
Chubu Electric Power Company and the Agency Agreement
dated June 15, 1989 by and between Sumitomo Corporation
and EFEX (but specifically excluding any other contracts
with Sumitomo) ;

"Jointly Administered Bankruptcy Cases" means the jointly
administered bankruptcy proceedings of EFL, EFEX, Oren
Benton, Nuexco Trading Corporation, CSI Enterprises, Inc.
and Energy Fuels Mining Joint Venture;

"Kanab North Mine® means the Kanab North mine located in
the Arizona Strip area of Arizona, together with all
associated Lands, Permits and Licenses, Mineral Rights,
Equipment, Buildings and Other Assets;

"KKG" means KERNKRAFTWERK GOESGEN-DAENIKEN AG, a Swiss
corporation;

"KKL" means KERNKRAFTWERK LEIBSTADT AG, a Swiss
corporation;

"KNP" means Kanab North Partners, Limited Partnership, a
limited partnership organized under the laws of the State
of Delaware;

"ENP Assets” means all of the assets and business of KNP
(other than Excluded Assets) including, without
limitation:

(1) the Kanab North Mine; and

D\FILES\LOROWURCHASE AGR\VERSION. {8 - 14 - Dnaft Date: December 19, 1996




(ii) the KNP Exploration Properties;

(cc) "KNP Explorat.on Properties" means certain mineral
exploration properties, together with all associated
Lands, Permits and Licenses, Mineral Rights, Equipment,
Buildings and Other Assets;

(cd) "Lands”® means the fee simple lands (other than patented
mining claims) and premises described in Schedule "F"
hereto and all plants, improvements, appurtenances and
fixtures situated thereon or forming part thereof
including, without limitation:

(1) the Buildings situated thereon; and

(ii) all reserves or uranium in situ within, upon
or unde:" such lands;

but does not include the Excluded Assets.
(ce) "Liability" means any:

(1) right to payment, whethzr or not such right is
reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable,
secured or unsec'ved; or

(ii) right to an equitable remedy or breach of
performance if such breach gives rise to a
right to payment, whether or not such right to
an equitable remedy is reduced to judgment,
fixed, contingent, matured, unmatured,
disputed, undisputed, secured or unsecured;

(cf) "Limestone Project" means the Limestone project,
including the Tad claims, as well as the Shupe property
near Moab, Utah, together with all associated Lands,
Permits and Licenses, Mineral Rights, Equipment and Other
Assets;

(cg) "Liquidation® means the dissolution and completion of
winding up of each of H-B, CRP,ASP, AZl1l and KNP in
accordance with the Dissolution Agreement and related
agreements and instruments prior to the Closing;

(ch) "Material Contracts® means all executory agreements,
other than the Existing Royalties or Excluded Assets,
which are material to the Vendors or the Subsidiaries.
For the purposes of this Agreement, a contract shall be
Material if:

(1) performance of any right or obligation by any
party to such contract (other than a contract
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(eci)

(e3j)

(ck)

(cl)

(cm)

(en)

(co)

with a customer in the ordinary course of
business) may occur over a period of time
greater than one year, or

(i1) if an expenditure, receipt or transfer or
other disposition of property or Liability
with a value of greater than $50,000 may arise
under such contract (other than a contract
with a customer in the ordinary course of
business), or

(iii) if such contract has been entered into outside
of tne ordinary course of business;

"Mil1l" means the White Mesa Mill, a fully permitted
2,000-ton per day uranium mill with an associated
vanadium recovery process facility and tailings system,
near Blanding, Utah, together with all associated Lands,
Permits and Licenses, Mineral Rights, ore stockpiles,
Equipment, Buildings and Other Assets;

*Mi11 Bond" means the bond required under applicable law
to be maintained in connection with the Mill, currently
posted by Umetco and Union Carbide Corporation;

"Mill Run Completion Date® has the meaning set forth in
the Dissolution Agreement;

»Mill Run Inventories" means the inventories of U308
acquired by EFL as a result of the 1995 Mill Run;

"Mineral Rights®" means all water, water wells, water
rights, mining claims (patented or unpatented), mining
leases, mineral interests, surface interests, surface
agreements, easements, reserves or any other mineral
interest including, without 1limitation, the Mineral
Rights set out in Schedule "G" hereto;

"Mongolian Expenditures® means the expenditures made by
EFEX up to the Closing to meet its obligations under the
Mongolian Joint Venture, such expenditures to be made in
accordance with and not to exceed the 1996 budget
approved by the Mongolian Joint Venture, a copy of which
is attached as Schedule "H" hereto, and any future budget
for the calendar year 1997 that is approved by the
Mongolian Joint Venture prior to Closing with the consent
of Purchaser as set forth in Section 6.1(b);

"Mongolian Joint Venture" means Gurvan Saihan, BBHK, a
Mongolian limited liability company, together with the
Gobi Region Mineral Agreement and the Founding Agreement;
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(cq)

(erx)

(cs)

(ct)

(cu)

(cv)

(cw)

(ex)

"Mongolian Joint Venture Interest" means EFEX’s interest
in the Mongolian Joint Venture and any related rights and
assets associated therewith that are owned by EFEX;

"NOK" means NORDOSTSCHWEIZERISCHE KRAFTWERKE AG, a Swiss
corporation;

"Nucla Field Office" means all Lands, Permits and
Licenses, Buildings, Equipment and Other Assets
comprising or associated with the Nucla field office in
Colorado;

"Option Agreement" means the agreement dated May 1, 1990
between EFL on behalf of and as the sole general partner
of H-B, and on behalf of and as one of the general
partners of ASP, of the first part, and KKL of the second
part, under which, among other things, EFL, on behalf of
H-B and ASP, granted to KKL the right and option to
participate in the development, mining and milling of up
to two uranium bearing ore bodies within a specified area
of interest;

"Other Assets® means all of the Vendors’ and
Subsidiaries’ right, title and interest in and to all
other assets, not otherwise specifically mentioned or
defined in this Agreement, used by or relating to the
Purchased Assets or the Business, but excluding the
Excluded Assets;

vp-H* means P-H Holding, Inc., a Delaware corporation;

"pathfinder J.V." means the joint venture between ASP and
pathfinder Mines under which ASP has or had a 50% joint
venture interest, and Pathfinder Mines has or had a 50%
joint venture interest;

"Permitted Capital Expenditures" means the Mongolian
gxpenditures and the Processing Contract Expenditures;

"permits and Licenses®" means all licenses, consents,
permits, authorities, approvals, certificates, rights of
way, registrations and other rights relating to the
operation, ownership or leasing of the Purchased Assets
or the operation of the Business, all of which are
described in Schedule "I" hereto, including, without
limitation, all of the permits and licenses relating to
the Mill and all of the mines, all highway access and
crossing permits and right of way and easement crossing
agreements relating thereto and also including, without
limitation, the environmental permits, water licenses,
mining permits and reclamaticn permits;

D \FILESWGROWURCHASE AGR\VERSION. |8 - 17 - Draft Date: December 19, 1996




(cy) "Permitted Encumbrances" means:

(1)
(i)
(iii)
(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x)

D \FILES\LGRO\PURCHASE AGR\VERSION. 1§

the Swiss Royalty;

the Bonding Security;

the Existing Royalties;

the EFEX Royalty;

[ this section intentionally left blank]

those liens and security interests, if any,
conveyed to secure all amounts owing by ASP
under the note payable to Mace Trust relating
to the purchase of the lands for the Fredonia
Field Office;

those liens and security interests, if any,
conveyed to secure all amounts owing by H-B in
connection with the purchase of the lands
included as part of the White Mesa Mill;

the conventional rights of reassignment upon
the surrender or expiration of any lease;

easements, rights-of-way, servitudes, permits,
surface leases and other rights in respect of
surface operations, provided that they do not
interfere materially with the operation of the
Business or the use of the Purchased Assets in
connection with the Business;

those encumbrances in the nature of customary
defects expected to be encountered in the area
involved and customarily acceptable to prudent
operators and interest owners in that area,
including defects that have been cured by
possession under applicable statutes of
limitation, defects in the early chain of
title such as failure to recite marital status
in documents, omission of  heirship or
succession proceedings, lack of survey or
failure to record releases of liens, or
mortgages that have expired of their own terms
or which through the passage of time or
statute are no longer enforceable, or other
defects that either as a practical matter have
not resulted and are not likely to result in a
material claim or are considered waivable
under local bar association-approved title
standards or customary title practices in the
area; and
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(cz)

(da)

(db)

(de)

(dd)

(de)

(df)

(dg)

(xi) any security for the Bridge Loan;

"Person® means an individual, a corporation, a
partnership, a limited liability company, a trust, an
unincorporated organization or a federal, state or local
government agency or instrumentality;

"Pigeon Mine" means the reclaimed Pigeon Mine located in
the Arizona Strip area of Arizona, together with all
associated Lands, Permits and Licenses, Mineral Rights,
Equipment, Buildings, ore stockpiles and Other Assets;

"pPinenut Mine” means the Pinenut Mine located in the
Arizona Strip area of Arizona, together with all
associated Lands, Permits and Licenses, Mineral Rights,
Equipment, Buildings, ore stockpiles and Other Assets;

"pPrepaid Expenses” means all prepaid expenses of the
Vendors and the Subsidiaries relating to the Business or
the ownership, leasing or operation of the Purchased
Assets that are paid by the Vendors or the Subsidiaries
prior to Closing but which relate to the ownership or
leasing of the Purchased Assets or the carrying on of the
Business subsequent to Closing, including without
limitation any amounts actually spent on the Mongolian
Joint Venture Interest prior to Closing that are in
satisfaction of budgeted items that apply after Closing
and prepaid royalties;

"Processing Contract® means the processing contract dated
September 1, 1995 between EFN acting on behalf of H-B and
Converdyn acting on behalf of Allied Signal Inc.,
relating to the processing of uranium bearing calcium
fluoride;

"Processing Contract Expenditures" means all the costs
and expenditures required to be made,or that have been
made, by the Vendors or the Subsidiaries to perform their
obligations under the Processing Contract up until
Closing, excluding any Mill and headquarters overhead;

"Processing Contract U308 and Proceeds" means all U308
and other proceeds or revenues derived by the Vendors or
the Subsidiaries from the performance of the Processing
Contract up until Closing;

"Processing Contract Price Adjustment Amount" means the
direct costs and expenditures required to be made, or
that have been made, by the Vendors and the Subsidiaries
to perform their obligations under the Processing
Contract but excluding any Mill and headquarters overhead
and the value of U308 (as valued at the date of payment)
used to pay the transportation costs directly associated
with the Processing Contract. For greater certainty, the
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Processing Contract Price Adjustment Amount is
approximately $1,200,000;

(dh) "Purchase Price" means the aggregate of the amounts

Payable by the Purchaser to the Vendors for the Purchased
Assets, as set forth in paragraph 3.2;

(di) "Purchased Assets" means collectively:

(i)
(ii)
(iii)
(iv)
(v)

(vi)

(vii)

(viii)
(ix)
(x)
(xi)
(xii)
(xiii)
(xiv)

(xv)

(xvi)
(xvii)
(xviii)
(xix)
(xx)

(xx1i)
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the U.S. Mining and Exploration Properties;
the Argunexco Joint Venture;

the Bonding Security;

the Books and Records;

the Buildings;

the Cameco Agreement (but only with respect to
pPoOst 1996 deliveries);

the Cameco Matching Sales Agreements (but only
with respect to post 1996 deliveries) ;

the Contracts;

the EFEX Royalty;

the Equipment;

the Field Offices;

the Goodwill;

the Information Materials;
the Intellectual Property;

the Japanese Contracts (but oaly with respect
to post 1996 deliveries);

the Lands;

the Mill;

the Mineral Rights;

the Mongolian Joint Venture Interest;
the Other Assets;

the Permits and Licenses;
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(xxii) the Prepaid Expenses;

(xxiii) the Processing Contract U308 and Proceeds;
(xxiv) the Supplies;
(xxv) the Surety Bonds;

(xxvi) the UMETCO Note;

(xxvii) the Warranties;

(xxviii) the Waste Processing Contracts;
(xxix) all intangibles and other assets comprised in

(dk)

(dl)

(dm)

the Business that are not otherwise described
herein; and

(xxx) all ASP Assets, AZI Assets, CRP Assets, H-B
Assets and KNP Assets not referred to
elsewhere in this definition including,
without limitation, any contract entered into
by any of the Vendors or the Subsidiaries
after September 15, 1996 but prior to the
Closing and which contract is approved by
Purchaser;

but does not include any of the Excluded Assets:

"Reno Creek Project” means the Reno Creek project located
in the Powder River Basin of Wyoming and consisting of
approximately 8,000 acres of uranium mineral leases and
claims containing U308 reserves recoverable by in-situ
leaching methods, together with all associated Lands,
Permits and Licenses, Mineral Rights, Equipment,
Buildings and all Other Assets;

"Revolving Loan®" means the revolving loan not to exceed
the amount of $8,000,000 plus interest provided by KKG,
KKL and NOK in connection with the 1995 Mill Run, secured
by the Revolving Loan Security and to be paid out of the
Subsidiaries’ Inventories;

"Revolving Loan Security" means the security for the
Revolving Loan, being a first lien and security interest
on certain assets of EFL, H-B, CRP, ASP, AZ1l and KNP;

"Subsidiaries" means, collectively, H-B, ASP, CRP, AZ1
and KNP;

"Supplies" means the Vendors’ and Subsidiaries’ ownership
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