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Dear Shareholder:

This letter is being sent to all Uranerz Energygooation (“Uranerz” or the “Company”) shareholders
of record on August 25, 2010. As you may be awtre,Board of Directors of the Company has
announced the adoption of a shareholder rights filla@ “Rights Plan”), which was previously
approved by the shareholders at the Company’s An@aeaeral Meeting (“AGM”) in June of 2010.
The enclosed document entitled “Summary of Rigbtdtrchase Common Stock” provides more
detailed information concerning the purpose andaimn of the Rights Plan.

The Company is pleased to report that the Rights Plan is now fully effective. Since the date of the
2010 AGM, the Board of Directors formally set theercise price for the rights at US$8.75, after
obtaining advice from its financial advisors. A oett date of August 25, 2010 was set for distributio
of the rights, and Corporate Stock Transfer, Inas appointed Rights Agent. The Rights Plan has now
been executed and it will be in effect for a thyear period.

The Rights Plan is intended to protect your intisras a shareholder if the Company is confronteld wi
coercive or unfair takeover tactics. It is desdjie ensure that all of the Company’s shareholders
receive fair and equal treatment in situations wham unsolicited offer to acquire the Company is
made, whether through a gradual accumulation ofesha the open market, a partial or two-tiered
tender offer that does not treat all shareholdgtsaky, the acquisition in the open market or otfise

of shares constituting control without offeringrfaalue to all shareholders, or other abusive ta&eo
tactics that unfairly squeeze shareholders outhef full value of their investment. Many public
companies have adopted similar rights plans. Toard of Directors considers the adoption of the
Rights Plan to be an effective and reasonable measafeguard shareholder interests, and we are
pleased that our shareholders overwhelmingly agree.

We consider our Rights Plan to be very valuabl@ritecting both your right to retain your equity
investment in the Company and your right to recdive full value of that investment, while not
foreclosing the possibility of a fair acquisitiorddor the Company. The Rights Plan is not intehtte
prevent a sale or change in control of the Compang,will not prevent a prospective offeror willing
to negotiate directly with the Board of Directorsneake an all-cash offer at a fair price from dosug
Furthermore, the Rights Plan will not interfereiwa merger or other business transaction approyed b
the Board of Directors since the rights may be eed=d by the Board for transactions considered to be
in the best interests of the Company and its sloédehs.

Now that the Rights Plan is effectivaach of the common shares which you hold in the Compaw
additionally representsne right under the Plan. Nothing is required of youcteate or secure that
right, it has been conferred automatically. No pdsisdistribution of new share certificates will be
made at this time. Although the rights are not nos@d in your common share certificates, your
common share certificates are deemed to also iadinel associated rights. If an event occurs which
allows you to exercise your rights in accordancthwie Rights Plan, you will be notified that your
rights have become exercisable by the Rights Agerd, given guidance as to how you may exercise
your rights at that time.

The adoption of the Rights Plan does not in any agyersely affect our financial strength or intezfe
with our long-term business plan. The issuanc¢hefrights has no dilutive effect, will not affect
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reported earnings per share, and will not changendty in which you can currently trade our shares.
As explained in the enclosed Summary of Rights weclPase Common Stock, the rights will only
become exercisable upon the occurrence of ceragygeéring” events. While neither the Company nor
its shareholders will be taxed as a result of tkstridution of rights, shareholders may recognize
taxable income if and when the rights become esabde or if the rights should ever be redeemed by
the Company.

Update on Other Corporate Activities

Recently, Uranerz has made a number of advancemauegioning itself to become one of North
America’s in-situ recovery (“ISR”) uranium produserthey include:

/ The filing of two NI 43-101 technical reports déitag the resources on the Doughstick, North
Jane and North Rolling Pin properties estimatingpmbined addition of 1.75 million Ibs. of
U30g to the Company’s resource base;

 Funding a local utility to expand electrical povservice for our Powder River Basin projects;

/ The continued advancement of the Permit to Mine B@P and Source Material License
(NRC) for the Nichols Ranch ISR Uranium Projectwritelieved to be in the final stages;

) The securing of cost and delivery quotations foy kemponents of the Company's proposed
processing plant for the Nichols Ranch ISR UranRmoject;

/ The commencement of permitting for Jane Dough,Gbenpany's third ISR uranium mining
unit; and

/ The acquisition of an extensive drill data libréoy the Powder River Basin (over 12,000 drill
holes) which should provide the Company with suliisghsavings in exploration expenses and
considerable savings in time.

Uranerz Energy Corporation is focused on achieviegr-term commercial ISR uranium production.
The Company's applications for a Permit to Mine ar8burce Material License for the Nichols Ranch
ISR Uranium Project submitted to the Wyoming Depant of Environmental Quality ("WDEQ") and
the United States Nuclear Regulatory CommissiorRCN) are proceeding as planned. Both the NRC
and WDEQ applications have progressed to finalestagpproval of the permit applications should
allow the Company to proceed with development & gdommercial mining facilities and related
infrastructure. Concurrently, the Company has cetepl the detailed engineering and design of its
production well-fields and processing facility thie Nichols Ranch and Hank units.

We continue to focus on achieving near-term commakl8R uranium production and look forward to
updating shareholders with news as events unfold.

Sincerely,
2 b

Dennis L. Higgs, B. Com.
Executive Chairman

Please contact our Manager of Investor Relatiorsseb Iwanaka, if you would like any additional
information by dialling toll-free 1-800-689-1659r by emailinginfo@uranerz.com Alternatively
please visit our website atwvw.uranerz.com
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URANERZ ENERGY CORPORATION

SUMMARY OF RIGHTSTO PURCHASE COMMON STOCK

The Board of Directors of Uranerz Energy Corporafithe “Company”) has declared a dividend
distribution of one common stock purchase right‘Raght”) for each outstanding share of
common stock, $0.001 par value, of the Company ‘@wmnmon Shares”). The distribution is
payable to the stockholders of record as of Au@sst2010 (the “Record Time”). Each Right
entitles the registered holder to purchase fromGbepany one Common Share at a price of
US$8.75 per one Common Share (the “Exercise Prisghject to adjustment. The description
and terms of the Rights are set forth in a ShadsidRights Plan dated August 25, 2010 (the
“Rights Plan”), between the Company and CorporatelSTransfer, Inc., as Rights Agent (the
“Rights Agent”).

A copy of the Rights Plan has been filed with theiteld States Securities and Exchange
Commission as an Exhibit to a Registration StaténoenForm 8-A dated August 25, 2010.
Copies of the Rights Plan are also available upgunest to the Company. Shareholders wishing
to receive a copy of the Rights Plan should sulbingitr request by telephone at (604) 689-1659
or by mail to Uranerz Energy Corporation, Attenti@andra R. MacKay, 1701 East “E” Street,
P.O. Box 50850, Casper, Wyoming, USA 82605-0850e following summary description of
the Rights does not purport to be complete andudifted in its entirety by reference to the
Rights Plan, which is hereby incorporated hereimdfgrence.

| ssuance of Rights

Under the Rights Plan, the Company shall issueRigat in respect of each Common Share
outstanding on the Record Time and one Right ipeesof each Common Share which may be
issued after the Record Time and prior to the exadf the Separation Time (as defined below)
and the Expiration Time (as defined below). Then@any may, after the Separation Time but
prior to the Expiration Time, issue one Right ispect of each Common Share which is issued
after the Record Time pursuant to the exercisesofisties convertible into Common Shares of

the Company (“Convertible Securities”) which ardstanding as of the date of the first public

announcement that any person or entity has becomeguiring Person (as defined below)(the

“Stock Acquisition Date”).

Exercise Price and Adjustment of Exercise Price and Number of Rights

Each Right will entitle the holder thereof, fromdaafter the Separation Time and prior to the
Expiration Time, to purchase, for the Exercise &rane Common Share. The Exercise Price
and the number of the Rights outstanding are sutpesdjustment if, after the Record Time and
prior to the Expiration Time, the Company perforoestain actions that customarily trigger

adjustments, including declaring or paying a dimdleon its Common Shares; subdividing or
changing the number of outstanding Common Shatesaigreater number of Common Shares;
combining or changing the number of outstanding @@m Shares into a smaller number of
Common Shares.



Exercise of Rights and Transferability

Until the Separation Time, the Rights shall notelercisable and each Right will be evidenced
by the certificate for the associated Common Shackwill be transferable only together with,

and will be transferred by a transfer of, such estéed Common Share. From and after the
Separation Time and prior to the Expiration Timee Rights shall be exercisable and the
registration and transfer of the Rights shall bpasate from and independent of Common
Shares.

Promptly following the Separation Time, the RighAigent will send to each holder of record of
Common Shares as of the Separation Time or whaegukstly becomes a holder of record of
Common Shares upon the exercise of rights attadbi@pnvertible Securities outstanding at the
Stock Acquisition Date, a rights certificate (tHReights Certificate”) representing one Right for
each Common Share. The Rights may be exercisetiote or in part on any business day after
the Separation Time and prior to the Expiration &iby submitting to the Rights Agent, the
Rights Certificate together with an election toreie such Rights and payment of the Exercise
Price for each Right being exercised. Upon readiphe foregoing, the Rights Agent will direct
the Company’s transfer agent to issue stock ceaités to the holders exercising their Rights,
representing one Common Share for each Right eseztci

Flip-in Event

A flip-in event (a “Flip-in Event”) occurs when arperson or entity becomes an Acquiring
Person. If prior to the Expiration Time, the Comypahall take such action as shall be necessary
to ensure and provide, within ten business daysioh occurrence or such longer period as may
be required so that each Right shall thereaftestttoe the right to purchase from the Company,
upon payment of the Exercise Price and otherwigsecesing such Right in accordance with the
terms of the Rights Plan, that number of Commornré&hhaving an aggregate market price on
the date of consummation or occurrence of suchiflipvent equal to twice the Exercise Price
for an amount in cash equal to the Exercise Price.

Upon the occurrence of any Flip-in Event, any Rsgihtat are or were beneficially owned on or
after the earlier of the Separation Time and tleelSAcquisition Date by an Acquiring Person
or any person or entity acting jointly or in cortceith an Acquiring Person or a transferee of
Rights of an Acquiring Person or of any person mtitg acting jointly or in concert with an
Acquiring Person who becomes a transferee in afeathat the Board has determined is part of
a plan, arrangement or scheme of an Acquiring Resball become null and void without any
further action, and any holder of such Rights shatlhave any right whatsoever to exercise such
Rights under the Rights Plan and shall not havee#tieer any right whatsoever with respect to
such Rights.

Separation Time

Separation Time means the close of business otetitle (10th) trading day after the earlier of
(i) the Stock Acquisition Date; (ii) the date ofethcommencement of or first public
announcement of the intent of any person (othen th@ Company or any subsidiary of the
Company) to commence a take-over bid (other tharanitted Bid or Competing Permitted Bid



(as defined below)); (iii) the date upon which ketaver bid ceases to be a Permitted Bid or
Competing Permitted Bid; or such later time as meydetermined by the Board acting in good
faith.

Expiration Time

Expiration Time means the earlier of (i) the ddte Board waives or redeems the Rights or (ii)
the close of the annual general meeting of theeslwdders of the Company held in 2013 (2013
AGM”), unless an extension of the Rights Plan ipraped at the 2013 AGM, in which case the
Expiration Time will be the close of the annual gext meeting of the shareholders of the
Company held in 2016.

Acquiring Person

Acquiring Person means any person or entity whthés beneficial owner of twenty percent
(20%) or more of the outstanding Common Sharesadiner voting securities of the Company
(collectively, “Voting Shares”), provided, howevdhat the term Acquiring Person shall not
include (i) the Company or any subsidiary of thar(any; (ii) any person who or entity which
becomes the beneficial owner of twenty percent (R0%omore of the outstanding Common
Shares and other voting securities of the Compary r@sult of any one or any combination of:
(A) a Voting Share Reduction; (B) a Permitted BidgAisition; (C) an Exempt Acquisition; (D)
a Convertible Security Acquisition; or (E) a Prot&Acquisition; (iii) for the period of ten (10)
days after the date of the first public announcenoéia take-over bid, any person who or entity
which becomes the beneficial owner of twenty per¢28%) or more of the outstanding Voting
Shares as a result of such person or entity makirggoposing to make a take-over bid; (iv) an
underwriter or member of a banking or selling grdbpt becomes the beneficial owner of
twenty percent (20%) or more of the outstandingingpBhares in connection with a distribution
of securities of the Company; or (v) any employeexecutive or director stock ownership or
other employee or executive or director benefinplar trust for the benefit of employees of the
Company or any subsidiary of the Company or anyggrernr entity organized, appointed or
established by the Company for or pursuant toghmg of any such plan or trust. In general:

(A) a Voting Share Reduction means an acquisitiomedemption by the Company or a
subsidiary of the Company of Voting Shares which réducing the number of Voting
Shares outstanding or which may be voted, increthgeproportionate number of Voting
Shares beneficially owned by any person or entity;

(B) a Permitted Bid Acquisition means an acquisitimtade pursuant to a Permitted Bid or a
Competing Permitted Bid;

(C) an Exempt Acquisition means a share acquisitionespect of which the Board has
waived the application of the Rights Plan (i) whighs made on or prior to the Record
Time; (ii) which was made pursuant to a dividenidvestment plan; (iii) pursuant to the
receipt or exercise of rights issued by the Compargll the holders of Common Shares
to subscribe for or purchase Common Shares or Cuiolee Securities, provided that
such rights are acquired directly from the Compdiw;pursuant to a distribution by the
Company of Common Shares or Convertible Secumtiade pursuant to a prospectus; or



(v) pursuant to a distribution by the Company ofn®@eon Shares or Convertible
Securities by way of a private placement by the @amy or upon the exercise by an
individual employee of stock options granted unaetock option plan of the Company
or rights to purchase securities granted underaaespurchase plan of the Company
where all necessary stock exchange approvals fdr puvate placement, stock option
plan or share purchase plan have been obtaineduaidprivate placement, stock option
plan or share purchase plan complies with the temasconditions of such approvals and
such person or entity does not become the benetwaer of more than twenty-five
(25%) of the Common Shares of the Company outstgnadnmediately prior to the
distribution;

(D) a Convertible Security Acquisition means theuasition of Common Shares upon the
exercise of Convertible Securities received by speinson or entity pursuant to a
Permitted Bid Acquisition, Exempt Acquisition oPao Rata Acquisition; and

(E) a Pro Rata Acquisition means an acquisitiom Ipgrson or entity of beneficial ownership
of Voting Shares as a result of a dividend reinwestt acquisition; a stock dividend, a
stock split or other event pursuant to which a q@ersr entity becomes the beneficial
owner of Voting Shares on the same pro rata basal ather holders of Voting Shares;
the acquisition or exercise by such person orepfitrights to purchase Voting Shares
distributed to such person or entity in the cowfa distribution to all holders of Voting
Shares pursuant to a rights offering or pursuané tprospectus; or a distribution of
Voting Shares or securities convertible into orheteable for Voting Shares (and the
conversion or exchange of such convertible or exgbable securities), made pursuant to
a prospectus or a distribution by way of a priyatecement; provided that the person or
entity does not thereby acquire a greater percerwédguch Voting Shares, or securities
convertible into or exchangeable for Voting Shasespffered than the person or entity’s
percentage of Voting Shares beneficially owned imliately prior to such acquisition.

Permitted Bid and Competing Permitted Bid

A take-over bid will not trigger a Flip-in Eventiifis a Permitted Bid or a Competing Permitted
Bid. A Permitted Bid is a take-over bid made bywé# a take-over bid circular to all holders of
Voting Shares which also complies with the follogvedditional provisions: (i) the take-over bid
is made for any and all Voting Shares to all hddsrrecord of Voting Shares wherever resident
as registered on the books of the Company; (ii)téke-over bid contains, and the take up and
payment for securities tendered or deposited tmel@ushall be subject to, irrevocable and
unqualified conditions that (A) no Voting Sharedlwe taken up or paid for pursuant to the
take-over bid prior to the close of business ot dvhich is not earlier than the sixtieth (60th)
day following the date of the take-over bid andesslat such date more than fifty percent (50%)
of the Voting Shares held by independent sharenolol@ve been deposited pursuant to the take-
over bid and not withdrawn; (B) unless the takerdvid is withdrawn, Voting Shares may be
deposited pursuant to such take-over bid at ang pnor to the close of business on the date of
first take-up or payment and that any Voting Shalegsosited pursuant to the take-over bid may
be withdrawn at any time prior to the close of hess on such date; and (C) if as of a date not
earlier than the sixtieth (60th) day following ttiate of the take-over bid more than fifty percent
(50%) of the Voting Shares held by independentedf@ders have been deposited pursuant to
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the take-over bid and not withdrawn, the offeroll wiake a public announcement of that fact
and the take-over bid will remain open for depoaitd tenders of Voting Shares for not less than
ten business days from the date of such public @mrement.

A Competing Permitted Bid is take-over bid thatrade after a Permitted Bid has been made
and prior to the expiry of that Permitted Bid, tlsatisfies the requirement for a Permitted Bid,

and that contains, and the take-up and paymendeourities tendered or deposited thereunder
are subject to, an irrevocable and unqualified @andthat no Voting Shares will be taken up or

paid for pursuant to the take-over bid prior to these of business on a date that is no earlier
than the later of (A) the earliest date on whiching Shares may be taken up or paid for under
any prior Permitted Bid in existence at the dateswth take-over bid and (B) the last day on

which the take-over bid must be open for acceptafiee the date of such take-over bid under
applicable legislation.

Agreement of Rights Holders

Every holder of Rights, by accepting the same, entssand agrees with the Company and the
Rights Agent and with every other holder of Rigfilsto be bound by and subject to the
provisions of this Rights Plan in respect of atjiiRs held; (ii) that, prior to the Separation Time
each Right will be transferable only together wiind will be transferred by a transfer of, the
associated Common Share; (iii) that after the Sdjmar Time, the Rights Certificate will be
transferable only upon registration of the trangfiethe register for the Rights; (iv) that, prior t
due presentment of a Rights Certificate for regigin of transfer, the Company, the Rights
Agent and any agent of the Company or the RightenAgnay deem and treat the person in
whose name the Rights Certificate is registerethasabsolute owner thereof and of the Rights
evidenced thereby for all purposes whatsoever,resither the Company nor the Rights Agent
shall be affected by any notice to the contrarytifat such holder of Rights has waived its right
to receive any fractional Rights or any fractiosblres upon exercise of a Right; (vi) that,
without the approval of any holder of Rights andmphe sole authority of the Board acting in
good faith, the Rights Plan may be supplementeghwnded from time to time as provided for
in the Rights Plan; and (vii) that neither the Camp nor the Board nor the Rights Agent shall
have any liability to any holder of a Right or aotyer person or entity as result of the inability
of the Company, the Board or the Rights Agent tdgoe any of their obligations under the
Rights Plan by reason of any preliminary or permamgunction or other order, decree, notice
of hearing or ruling issued by a court of compejansdiction or by a governmental, regulatory
or administrative agency or commission, or anyusggtrule, regulation, or executive order
promulgated or enacted by any governmental authgoiiohibiting or otherwise inhibiting or
restraining performance of such obligation.

Rights Holders Not Shareholders

No holder of any Rights or Rights Certificate shagl entitled to vote, receive dividends or be
deemed for any purpose the holder of any CommomeStraany other share or security of the
Company which may at any time be issuable on tlegcese of the Rights, nor shall the Rights
Agreement nor any Rights Certificate be construedeemed or confer upon the holder of any
Right or Rights Certificate any of the rights,dg| benefits or privileges of a holder of Common
Shares or any other shares or securities of thep@oynor any right to vote at any meeting of
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shareholders of the Company or to receive noticangf meeting or other action affecting any
holder of Common Shares or any other shares orieswof the Company.

Redemption and Waiver

The Board acting in good faith may, with the prammsent of holders of Voting Shares or the
holders of Rights, at any time prior to the occnoe of a Flip-in Event, elect to redeem all but
not less than all of the then outstanding Righta eedemption price of $0.0001 per Right (the
“Redemption Price’), subject to adjustment. If Beard elects or is deemed to have elected to
redeem the Rights subsequent to a Flip-in Eventsact redemption is approved by the holders
of Voting Shares or the holders of Rights, as ajaplie, the right to exercise the Rights will
without further action and without notice, termimaind the only right thereafter of the holders of
Rights shall be to receive the Redemption Price.

The Board may also waive certain provisions ofRights Plan. Amongst other provisions, the
Board acting in good faith may, prior to the ocemae of a Flip-in Event determine to waive the
application of Rights Plan to such particular RhpEvent, provided that such Flip-in Event

would occur by way of a takeover bid made by mesHre takeover bid circular delivered to all

holders of Voting Shares. The Board may also wahe application of the Rights Plan in

respect of the occurrence of any Flip-in Eventhé# Board of Directors has determined that a
person or entity became an Acquiring Person byJeddnce and without any intention to

become, or knowledge that it would become, an AagyiPerson under the Rights Plan,

provided that, within ten (10) days after any swahiver by the Board, the person or entity
reduces its beneficial ownership of Voting Shamgshsthat the person or entity is no longer an
Acquiring Person.

Supplements and Amendments

The Company may make changes to the Rights Plam fwior after the Separation Time to
correct any clerical or typographical error or taintain the validity of the Rights Plan as a
result of any change in any applicable legislatioies or regulation without the approval of the
holders of the Voting Shares or Rights. The Corgpaay, with the approval of the holders of
Voting Shares, at any time prior to the Separalione, make changes to or rescind any of the
provisions of the Rights Plan and the Rights (whetbr not such action would materially
adversely affect the interests of the holders ghRi generally). The Company may, with the
approval of the holders of Rights, at any timeraftee Separation Time, make changes to or
rescind any of the provisions of the Rights Plad e Rights (whether or not such action would
materially adversely affect the interests of thielas of Rights generally).
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