
 

URAVAN MINERALS INC. 

NOTICE OF THE ANNUAL AND SPECIAL MEETING 
OF SHAREHOLDERS TO BE HELD 

FRIDAY, MAY 22, 2015 

TO THE SHAREHOLDERS OF URAVAN MINERALS INC. 

Notice is hereby given that the annual and special meeting (the "Meeting") of the shareholders (the "Shareholders") of 
Uravan Minerals Inc. (the "Company") will be held at the Company's office located at Building B8, 2nd Floor Boardroom, 
2526 Battleford Avenue SW, Calgary, Alberta, T3E 7J4 on Friday, May 22, 2015 at 1:30 p.m. (Calgary time) for the following 
purposes, namely: 

(a) to receive and consider the financial statements of the Company for the year ended December 31, 2014 and the 
auditor's report thereon; 

(b) to fix the number of directors to be elected at the Meeting at six (6); 

(c) to elect directors of the Company for the ensuing year; 

(d) to appoint MNP LLP as the auditors of the Company for the ensuing year and to authorize the directors to fix 
the auditors' remuneration as such; 

(e) to re-approve the Company's rolling share option plan (the "Share Option Plan") which allows for the issuance 
of that number of Common Shares as is equal to 10% of the Company's issued and outstanding Common Shares 
at any given time; and 

(f) to transact such further and other business as may be properly brought before the Meeting or any adjournment 
thereof. 

The nature of the business to be transacted at the Meeting is described in further detail in the accompanying Management Proxy 
Circular. 

The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting is April 13, 2015 
(the "Record Date").  Shareholders of the Company whose names have been entered in the register of Shareholders at the close of 
business on that date will be entitled to receive notice of and to vote at the Meeting, provided that, to the extent a Shareholder 
transfers the ownership of any of such Shareholder's shares after such date and the transferee of those shares establishes that the 
transferee owns the shares and requests, not later than 10 days before the Meeting, to be included in the list of Shareholders 
eligible to vote at the Meeting, such transferee will be entitled to vote those shares at the Meeting. 

A Shareholder may attend the Meeting in person or may be represented by proxy.  Shareholders who are unable to attend 
the Meeting or any adjournment thereof in person are requested to date, sign and return the accompanying form of proxy 
for use at the Meeting or any adjournment thereof.  To be effective, the enclosed proxy must be mailed so as to reach or be 
deposited with the Proxy Department, Computershare Investor Services Inc., 9th Floor, 100 University Avenue, Toronto, 
Ontario M5J 2Y1, by facsimile to (866) 249-7775 (toll free), by internet at www.investorvote.com or by telephone by 
calling (866) 732-8683 (toll free) not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory 
holidays in the Province of Alberta) prior to the time set for the Meeting or any adjournment thereof. 

The instrument appointing a proxy shall be in writing and shall be executed by the Shareholder or the Shareholder's attorney 
authorized in writing or, if the Shareholder is a company, under its corporate seal by an officer or attorney thereof duly 
authorized. 

The persons named in the enclosed form of proxy are directors and/or officers of the Company.  Each Shareholder has the 
right to appoint a proxyholder other than such persons, who need not be a Shareholder, to attend and to act for such 
Shareholder and on such Shareholder's behalf at the Meeting.  To exercise such right, the names of the nominees of 
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management should be crossed out and the name of the Shareholder's appointee should be legibly printed in the blank 
space provided. 

In the event of a strike, lockout or other work stoppage involving postal employees, all documents required to be delivered 
by a Shareholder should be delivered by facsimile to Computershare Investor Services Inc. at 1-866-249-7775. 

DATED at Calgary, Alberta this 13th day of April, 2015. 

BY ORDER OF THE BOARD OF DIRECTORS 
 
(signed) "Larry Lahusen"  
Larry Lahusen 
Chief Executive Officer and Director 
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	URAVAN MINERALS iNC.
	NOTICE OF THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD FRIDAY, MAY 22, 2015
	TO THE SHAREHOLDERS OF URAVAN MINERALS INC.
	Notice is hereby given that the annual and special meeting (the "Meeting") of the shareholders (the "Shareholders") of Uravan Minerals Inc. (the "Company") will be held at the Company's office located at Building B8, 2PndP Floor Boardroom, 2526 Battle...
	(a) to receive and consider the financial statements of the Company for the year ended December 31, 2014 and the auditor's report thereon;
	(b) to fix the number of directors to be elected at the Meeting at six (6);
	(c) to elect directors of the Company for the ensuing year;
	(d) to appoint MNP LLP as the auditors of the Company for the ensuing year and to authorize the directors to fix the auditors' remuneration as such;
	(e) to re-approve the Company's rolling share option plan (the "Share Option Plan") which allows for the issuance of that number of Common Shares as is equal to 10% of the Company's issued and outstanding Common Shares at any given time; and
	(f) to transact such further and other business as may be properly brought before the Meeting or any adjournment thereof.

	The nature of the business to be transacted at the Meeting is described in further detail in the accompanying Management Proxy Circular.
	The record date for the determination of Shareholders entitled to receive notice of and to vote at the Meeting is April 13, 2015 (the "Record Date").  Shareholders of the Company whose names have been entered in the register of Shareholders at the clo...
	A Shareholder may attend the Meeting in person or may be represented by proxy.  Shareholders who are unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return the accompanying form of proxy for use at the...
	The instrument appointing a proxy shall be in writing and shall be executed by the Shareholder or the Shareholder's attorney authorized in writing or, if the Shareholder is a company, under its corporate seal by an officer or attorney thereof duly aut...
	The persons named in the enclosed form of proxy are directors and/or officers of the Company.  Each Shareholder has the right to appoint a proxyholder other than such persons, who need not be a Shareholder, to attend and to act for such Shareholder an...
	In the event of a strike, lockout or other work stoppage involving postal employees, all documents required to be delivered by a Shareholder should be delivered by facsimile to Computershare Investor Services Inc. at 1-866-249-7775.
	DATED at Calgary, Alberta this 13PthP day of April, 2015.

	URAVAN MINERALS INC.
	MANAGEMENT PROXY CIRCULAR for the Annual and Special Meeting of Shareholders to be Held on Friday, May 22, 2015
	This Management Proxy Circular is furnished in connection with the solicitation of proxies by the management of Uravan Minerals Inc. (the "Company" or "Uravan") for use at the annual and special meeting (the "Meeting") of the holders of common shares ...
	Unless otherwise stated, the information contained in this Management Proxy Circular is given as at April 13, 2015.
	No person has been authorized by the Company to give any information or make any representations in connection with the transactions herein described other than those contained in this Management Proxy Circular and, if given or made, any such informat...

	GENERAL PROXY INFORMATION
	General Meeting Requirements
	As at the date hereof, there are 38,544,012 Common Shares issued and outstanding.  Each outstanding Common Share is entitled to one vote on any ballot at the Meeting.  The board of directors (the "Board") of the Company has fixed the record date for t...
	A quorum for the transaction of business at the Meeting shall be present if two Shareholders holding in the aggregate five (5%) percent of the Common Shares entitled to vote at the Meeting are present in person or represented by proxy.
	Appointment of Proxies
	Those Shareholders who desire to be represented at the Meeting by proxy must deposit their proxy with the Proxy Department, Computershare Investor Services Inc., 9th Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1, by facsimile to (866) 249-777...
	The persons named in the accompanying proxy are directors and officers of the Company.  A Shareholder has the right to appoint a person (who need not be a Shareholder) to attend and act on such Shareholder's behalf at the Meeting other than the person...
	Persons Making the Solicitation
	The solicitation is made on behalf of the management of the Company.  The costs incurred in the preparation and mailing of the Instrument of Proxy, Notice of Meeting and this Management Proxy Circular will be borne by the Company.  In addition to soli...
	Exercise of Discretion by Proxy
	The Common Shares represented by the Instrument of Proxy enclosed with this Notice of Meeting and Management Proxy Circular will be voted in accordance with the instructions of the Shareholder.  In the event that no specification is made, the Common S...

	Voting by Internet or Telephone
	Revocation of Proxies
	A Shareholder who has given a proxy has the power to revoke it.  If a person who has given a proxy attends personally at the Meeting at which the proxy is to be voted, such person may revoke the proxy and vote in person.  In addition to revocation in ...
	Advice to Beneficial Holders of Securities
	The information set forth in this section is of significant importance to many public Shareholders, as a substantial number of the public Shareholders do not hold shares in their own name.  Shareholders who do not hold their shares in their own name (...
	Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of shareholders' meetings.  Every intermediary/broker has its own mailing procedures and provides its own return instructi...

	MATTERS TO BE ACTED UPON AT THE MEETING
	Presentation of Financial Statements
	At the Meeting, Shareholders will receive and consider the financial statements of the Company for the fiscal year ended December 31, 2014 and the auditors' report on such statements.
	Fixing the Number of Directors
	At the Meeting, Shareholders will be asked to fix the number of directors for the present time at six (6) as may be adjusted between shareholders' meetings by way of resolution of the Board.  Accordingly, unless otherwise directed, it is the intention...
	Election of Directors
	At the Meeting, Shareholders will be asked to elect the proposed directors set forth below to hold office until the next annual meeting or until their successors are elected or appointed.  There are presently six (6) directors of the Company, each of ...
	Larry Lahusen Phil Mudry Paul Stacey Dr. Larry Hulbert  Torrie Chartier Eric Maag
	The names and places of residence of the persons either nominated for or presently holding office as directors, the number of Common Shares beneficially owned, controlled or directed, directly or indirectly, the period served as director and the princ...
	Notes:
	(1) Member of the Audit Committee.
	(2) Member of the Compensation Committee.
	(3) Does not include any share options or warrants beneficially owned or controlled by the directors.  As of the date hereof, in aggregate, the directors of the Company, as a group, hold options to purchase 2,020,000 Common Shares exercisable at $0.17...
	(4) 7,924,972 Common Shares are held directly by Mr. Lahusen and 1,587,800 are held by Larjer Investments Inc.
	(5) The Company's directors will hold office until the next annual general meeting of the Company's shareholders or until each director's successor is appointed or elected pursuant to the ABCA.


	Cease Trade Orders, Bankruptcies, Penalties or Sanctions
	To the knowledge of the Company's executive officers and directors, no proposed director:  (i) is, or has been in the last 10 years, a director, chief executive officer or chief financial officer of an issuer (including the Company) that, (a) while th...
	Appointment of Auditors
	Unless otherwise directed, it is management's intention to vote the proxies in favour of an ordinary resolution to appoint the firm of MNP LLP, Chartered Accountants, Calgary, Alberta, to serve as auditors of the Company until the next annual meeting ...
	Re-Approval of Share Option Plan
	The rules of the TSX Venture Exchange ("TSXV") require that a company ratify any "rolling" 10% share option plans at each annual meeting of shareholders.  Accordingly, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, ap...
	The Share Option Plan provides that:
	(a) the total number of Common Shares issuable pursuant to the Share Option Plan shall not exceed 10% of the aggregate of the issued and outstanding Common Shares on the date of grant;
	(b) the number of Common Shares reserved for issuance, within a one-year period, to any one optionee shall not exceed 5% of the number of issued and outstanding Common Shares;
	(c) the maximum number of Common Shares reserved for issuance pursuant to options granted to Insiders at any time may not exceed 10% of the number of issued and outstanding Common Shares;
	(d) the maximum number of Common Shares which may be issued to Insiders, within a one-year period, may not exceed 10% of the number of issued and outstanding Common Shares;
	(e) the maximum number of Common Shares which may be issued to any one insider and the associates of such insider, within a one-year period, may not exceed 5% of the number of issued and outstanding Common Shares; and
	(f) the exercise price of any option subject to the Share Option Plan shall not be less than the current market price of the Common Shares, which shall mean the most recent closing price per share for Common Shares on the last trading day preceding th...

	A copy of the Share Option Plan will be available for inspection at the Meeting and will be sent to any Shareholder upon request.
	At the Meeting, Shareholders will be asked to consider and, if thought fit, approve an ordinary resolution in the following form:
	In order to be passed, the foregoing resolution must be approved by the affirmative vote of a simple majority of the votes cast by the Shareholders who vote in person or by proxy at the Meeting.  The persons named in the accompanying Instrument of Pro...
	Recommendation of the Board
	The Board unanimously recommends that Shareholders ratify, confirm and approve the Share Option Plan by voting in favour of the resolution to be submitted to the Meeting.

	VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
	The authorized share capital of the Company consists of an unlimited number of Common Shares and an unlimited number of preferred shares ("Preferred Shares"), all without nominal or par value.  As at the date hereof, there are 38,544,012 Common Shares...
	To the best of the Company's knowledge and based on existing information, as at the date hereof, there are no persons who own, control or direct, directly or indirectly, more than 10% of the outstanding Common Shares, except as set forth below:
	Note:
	(1) Includes 1,587,800 Common Shares that are held indirectly through Larjer Investments Inc., a company which is controlled by Larry Lahusen.



	statement of executive COMPENSATION
	Compensation Governance
	Uravan's board of directors has a compensation committee (the "Compensation Committee") comprised of Larry Lahusen, Paul Stacey and Dr. Larry Hulbert.  Mr. Stacey and Dr. Hulbert are independent members of the Compensation Committee while Mr. Lahusen ...
	The Compensation Committee has a written mandate that provides that the overall purpose of the Compensation Committee is to implement and oversee compensation policies and general human resources policies and guidelines concerning employee compensatio...
	Role and Composition of the Board
	Uravan's executive compensation program is administered by the Compensation Committee. The Board's mandate with respect to compensation includes evaluating senior management and developing appropriate compensation policies for the senior management an...
	Compensation Discussion and Analysis
	Executive Compensation Principles

	Uravan's compensation program is based on the principle that compensation should be aligned with the objectives and vision of the Company and the Shareholders' interests.  Senior management recognizes that the Company's corporate performance is depend...
	Uravan's executive compensation program is comprised of the following principal components: (a) base salary; (b) short-term incentive compensation comprised of discretionary cash and/or share bonuses; and (c) long-term incentive compensation comprised...
	The Company's compensation program is primarily designed to reward performance and, accordingly, the performance of both the Company, as well as the individual performance of executive officers during the year in question, is examined by the Board in ...
	Elements of our Executive Compensation Program
	Base Salaries


	The base salary component is intended to provide a fixed level of competitive pay that reflects each executive officer's primary duties and responsibilities.  The annualized amount of such billings is comparable with the compensation of executive offi...
	Short-Term Incentive Compensation - Cash Bonuses

	In addition to base salaries, the Company has the discretion to issue bonuses, upon recommendation of management to executive officers.  Bonuses do not make up a consistent portion of the Company's compensation strategy due to its current stage of dev...
	Long Term Incentive Compensation – Share options

	Due to the junior nature of the Company and its operations, the high cash requirements of the Company's operations and the present stage of the Company's developments, the Company grants most of its "bonus" incentives in the form of share option awards.
	Executive officers, along with all of Uravan's officers, directors, employees and consultants retained by the Company, are eligible to participate in the Share Option Plan.  The Share Option Plan and the Common Shares reserved thereunder have been app...
	Share options are normally awarded by the Board upon the commencement of an individual's employment with the Company based on the level of responsibility within the Company.  Additional grants may be made periodically to ensure that the number of shar...
	Compensation Policy Risk
	Short Sales, Puts, Calls and Options

	The Company's disclosure policy provides that directors, officers and all employees of the Company, shall not knowingly sell, directly or indirectly, a common share, non-voting share or other security of the Company if such person selling such securit...
	Summary

	The Company's compensation policies have allowed the Company to attract and retain a team of motivated professionals and support staff working towards the common goal of enhancing Shareholder value.  The Board will continue to review compensation poli...
	Summary Compensation Table
	The following table sets forth, for the years ended December 31, 2014, 2013 and 2012 information concerning the compensation paid to our Chief Executive Officer ("CEO") and Chief Financial Officer ("CFO") (each a "Named Executive Officer" or "NEO" and...
	Notes:
	(1) Based on the grant date fair value of the applicable awards. The fair value of Options granted are estimated at the date of grant using a Black-Scholes Option Pricing Model with the following assumptions for the years ended December 31, 2014, 2013...
	(2) Fees charged on a per diem basis on a consulting arrangement, aggregating in $60,000 as noted in the Company's financial statements.
	(3) Ms. Chartier was appointed Chief Financial Officer of the Company on May 17, 2012.
	(4) Fees charged on a per diem basis on a consulting arrangement, aggregating in $8,000 as noted in the Company's financial statements.

	Share Option Plan

	The Company has a Share Option Plan which permits the granting of non-transferable options ("Options") to purchase Common Shares to directors, officers, key employees and consultants ("Optionees") of the Company.  The Share Option Plan is intended to ...
	The Share Option Plan currently limits the number of Common Shares that may be issued on exercise of Options to a number not exceeding 10% of the number of Common Shares which are outstanding from time to time.  Options that are cancelled, terminated ...
	The number of Common Shares issuable pursuant to Options granted under the Share Option Plan or any other security-based compensation arrangements of the Company: (i) to any one Optionee in a 12 month period may not exceed 5% of the outstanding Common...
	Options issued under the Share Option Plan may be exercisable for a period not exceeding five years and vest as determined by the Board on the date of grant.
	Options issued pursuant to the Share Option Plan shall have an exercise price that shall not be less than the current market price of the Common Shares, which shall mean the most recent closing price per share for Common Shares on the last trading day...
	In the event an Optionee ceases to be a director, officer or key employee of the Company, any Option previously granted to such Optionee shall be exercisable until the earlier of: (i) the end of the Option period as set forth in the grant; or (ii) the...
	Without the prior approval of the Shareholders, the Board may not: (i) make any amendment to the Share Option Plan to increase the percentage of Common Shares issuable on exercise of outstanding Options at any time; (ii) reduce the exercise price of a...
	The policies of the TSXV require that the Share Option Plan be approved every year by Shareholders.  The Share Option Plan was last approved by Shareholders at the Company's annual and special meeting held on May 16, 2014.
	Incentive Plan Awards
	Outstanding Share-Based Awards and Option-based Awards

	The Company did not have any share-based awards outstanding at the end of the most recently completed financial year.
	Options are normally recommended by the Company's management and approved by the Board upon the commencement of employment with the Company based on the level of responsibility within the Company.  Additional grants may be made periodically, generally...
	The following table sets forth for each Named Executive Officer all option-based awards outstanding at the end of the year ended December 31, 2014.
	Note:
	(1) Calculated based on the difference between the market price of the Common Shares at December 31, 2014 and the exercise price of the Options.

	Incentive Plan Awards – Value Vested or Earned During the Year

	The following table sets forth for each Named Executive Officer, the value of option-based awards which vested during the year ended December 31, 2014 and the value of non-equity incentive plan compensation earned during the year ended December 31, 20...
	Note:
	(1) Value is calculated based on the difference between the market price of the Common shares on the vesting date and the exercise price of the Options.


	Pension Plan Benefits
	The Company does not have a pension plan or similar benefit program.
	Termination and Change of Control Benefits
	There are currently no contracts, agreements, plans or arrangements in place for any of the Named Executive Officers that provide for payments to an NEO following or in connection with any termination, resignation, retirement, change in control of Ura...
	Upon a change of control of the Company or termination of employment of NEOs, there is no automatic acceleration of, or any other benefit relating to any Options which may as at such date be held by an NEO, but certain of the Options are required to b...
	Director Compensation
	Uravan does not currently pay cash fees for services to its independent directors.  Each of the non-management directors participate in the Share Option Plan. Each non-management director receives an annual grant of Options.
	Directors' Summary Compensation Table

	The following table sets forth for the year ended December 31, 2014, information concerning the compensation paid to the Company’s directors other than directors who are also Named Executive Officers.
	Note:
	(1) Based on the grant date fair value of the applicable Options.  The grant date fair value of the Options was calculated using the Black - Scholes Option pricing model.

	Directors' Outstanding Option-Based Awards and Share-Based Awards

	The following table sets forth for each of our directors other than directors who are also Named Executive Officers, all option-based awards outstanding at the end of the year ended December 31, 2014.  The Company does not have any outstanding share-b...
	Note:
	(1) Calculated based on the difference of the market price of the Common Shares underlying the Options at December 31, 2014 and the exercise price of the Options.

	Directors' Incentive Plan Awards – Value Vested or Earned During the Year

	The following table sets forth for each of our directors other than directors who are also Named Executive Officers, the value of option-based awards which vested during the year ended December 31, 2014 and the value of non-equity incentive plan compe...
	Note:
	(1) Value is calculated based on the difference between the market price of the Common Shares on the vesting date and the exercise price of the Options.


	Securities Authorized for Issuance Under Equity Compensation Plans
	The following sets forth information in respect of securities authorized for issuance under our equity compensation plans as at December 31, 2014.
	Note:
	(1) The Share Option Plan authorizes the issuance of Options entitling the holders to acquire, in the aggregate, up to 10% of its Common Shares from time to time.  See "Incentive Plans-Share Option Plan".



	CORPORATE GOVERNANCE DISCLOSURE
	Set forth below is a description of the Company's current corporate governance practices, as prescribed by Form 58-101F2, which is attached to National Instrument 58-101 – Disclosure of Corporate Governance Practices.  The requirements of Form 58-101F...
	The Board
	Disclose how the board of directors (the board) facilities its exercise of independent supervision over management including (i) the identity of the directors that are independent, and (ii) the identity of directors who are not independent, and the b...

	Dr. Hulbert, Mr. Mudry, Mr. Stacey and Mr. Maag are independent directors of the Company.  Ms. Chartier and Messrs. Lahusen are not independent directors as Mr. Lahusen and Ms. Chartier are executive officers and Mr. Stacey is a consultant of the Comp...
	Directorships
	If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the other issuer.

	The following director is a director of another reporting issuer:
	Orientation and Continuing Education
	Describe what steps the Board takes to orient new Board members, and describe any measures the Board takes to provide continuing education for directors.

	While the Company does not currently have a formal orientation and education program for new recruits to the Board, the Company has historically provided such orientation and education on an informal basis. As new directors join the Board, management ...
	Ethical Business Conduct
	Describe what steps the Board takes to encourage and promote a culture of ethical business conduct.

	The Board has adopted a formal Code of Business Conduct for directors and officers of the Company.  Directors and officers will be required to sign acknowledgements that they have read and understand the Code of Business Conduct.  A copy of the Code o...
	Nomination of Directors
	Describe what steps, if any, are taken to identify new candidates for Board nomination, including: (i) who identifies new candidates; and (ii) the process of identifying new candidates.

	Pursuant to their mandate, the Board has the responsibility of recruiting and recommending new members to the Board.  It is expected that any new candidates will be identified having regard to: (i) the competence and skills that the Board considers to...
	Compensation
	Disclose what steps, if any, are taken to determine compensation for the directors and CEO, including: (i) who determines compensation; and (ii) the process of determining compensation.

	The Board is responsible for: (i) evaluating senior management; and (ii) developing appropriate compensation policies for the senior management and directors of the Company, including the Share Option Plan. The initial grant of Options is made at the ...
	Other Board Committees
	If the Board has standing committees other than the audit, compensation and nominating committees, identify the committees and describe their function.

	The Board does not have any standing committees other than the Audit Committee and Compensation Committee.
	Assessments
	Disclose what steps, if any, the Board takes to satisfy itself that the Board, its committees, and its individual directors are performing effectively.

	The Board makes annual assessments regarding the effectiveness of the Board itself, committees and individual directors in fulfilling their responsibilities.

	AUDIT DISCLOSURE
	The Audit Committee of the Board is a committee established for the purpose of overseeing the accounting and financial reporting process of the company and annual external audits of the financial statements.  The Audit Committee has set out its respon...
	Audit Committee Members
	External Auditor Fees
	Audit Service Fees
	The following table discloses fees billed to the Company for the last two fiscal years by the Company's independent auditors, MNP LLP.
	Notes:
	(1) "Audit Fees" include fees necessary to perform the annual audit and a quarterly review of the Company's consolidated financial statements.  Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected ...
	(2) "Audit-Related Fees" include services that are traditionally performed by the auditor.  These audit-related services include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control rev...
	(3) "Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related Fees".  This category includes fees for tax compliance, tax planning and tax advice.  Tax planning and tax advice includes assistance with ta...
	(4) "All Other Fees" include all other non-audit services.


	Exemptions

	INTERESTS OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON
	Management of the Company is not aware of any material interest of any director or nominee for director, or senior officer or anyone who has held office as such since the beginning of the Company's last financial year or of any associate or affiliate ...
	Conflicts, if any, will be subject to the procedures and remedies available under the Business Corporations Act (Alberta) (the "ABCA").  The ABCA provides that, in the event that a director has an interest in a contract or proposed contract or agreeme...

	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	There were no material interests, direct or indirect, of directors or executive officers of the Company, any Shareholder who beneficially owns, controls or directs, directly or indirectly, more than 10% of the outstanding Common Shares, or any other "...

	OTHER MATTERS COMING BEFORE THE MEETING
	Management of the Company knows of no amendment, variation or other matter to come before the Meeting other than the matters referred to in the Notice of Meeting accompanying this Management Proxy Circular.  However, if any other matter properly comes...

	Additional Information
	Additional information relating to the Company is available through the Internet on SEDAR at www.sedar.com.  Financial information in respect of the Company and its affairs is provided in the Company's annual audited comparative financial statements f...

	schedule "A"
	AUDIT COMMITTEE Mandate
	Introduction
	Uravan Minerals Inc. ("Uravan" or the "Corporation") is an Alberta-based mineral exploration company. The Board of Directors of the Corporation (the "Board") has the responsibility for the overall stewardship of the conduct of the business of the Corp...
	Purpose
	The overall purpose of the Audit Committee (the "Committee") is to ensure that the Corporation's management has designed and implemented an effective system of internal financial controls and disclosure controls and procedures, to review and report on...
	Composition, Procedures and Organization
	1. The Committee shall consist of at least three members of the Board, and the composition of the Committee shall be such that it satisfies the "independence" requirements of Multilateral Instrument 52-110, Audit Committees.
	2. All of the members of the Committee shall be "financially literate" (i.e. able to read and understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and...
	3. The Board shall appoint the members of the Committee.  The Board may at any time remove or replace any member of the Committee and may fill any vacancy in the Committee.
	4. Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair from among their members.
	5. The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	6. The Committee shall have access to such officers and employees of the Corporation and to the Corporation's external auditors, and to such information respecting the Corporation, as it considers necessary or advisable in order to perform its duties ...
	7. Meetings of the Committee shall be conducted as follows:
	(a) the Committee shall meet in person or by teleconference at such times and in such locations as may be required in order for the Committee to fulfill its obligations under this mandate.  As an alternative to formal meetings, the Committee may, by w...
	(b) the external auditors shall receive notice of and have the right to attend all meetings of the Committee where financial statements are being considered and for which the external auditors provided an audit report or review; and
	(c) the following management representatives shall be invited to attend all meetings, except executive sessions and private sessions with the external auditors:
	(d) other management representatives shall be invited to attend as necessary.

	8. The external auditors shall report directly to the Committee and the external auditors and internal auditors (if any) shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary.  The C...
	9. The Committee may retain, at the Corporation's expense, special legal, accounting or other consultants or experts it deems necessary in the performance of its duties and may set and pay the compensation for any advisor engaged. The Committee will n...

	Roles and Responsibilities
	10. The overall duties and responsibilities of the Committee shall be as follows:
	(a) to assist the Board in the discharge of its responsibilities relating to the Corporation's accounting principles, reporting practices and internal controls and its approval of the Corporation's annual and quarterly financial statements and managem...
	(b) to establish and maintain a direct line of communication with the Corporation's internal (if any) and external auditors and assess their performance;
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