
ACQUISITION AGREEMENT 

ATHABASCA URANIUM EXPLORATION ASSETS 

THIS AGREEMENT is dated as of the 26th day of November, 2024. 

BETWEEN: 

DENISON MINES CORP., a company incorporated pursuant to the laws 
of Ontario (“Denison”) 

AND: 

COSA RESOURCES CORP., a company incorporated pursuant to the 
laws of British Columbia (“Cosa”) 

WHEREAS: 

A. Denison holds interests in a grouping of exploration claims known as the Murphy Lake North,
Packrat, and Darby properties in the Athabasca Basin of Saskatchewan, covering 21,221.97 hectares, more
particularly described in Schedule A to this Agreement (the “Properties”); and

B. Denison has agreed to sell certain interests in and to the Properties to Cosa on the terms described
herein.

THEREFORE in consideration of the mutual covenants and agreements in this Agreement, the parties 
agree as follows: 

1. Definitions and Interpretation

1.1 For the purposes of this Agreement:

(a) “Affiliate” means any person, partnership, joint venture, corporation or other form of
enterprise which directly or indirectly controls, is controlled by, or is under common control
with, a party to this Agreement; and for purposes hereof, “control” means possession,
directly or indirectly, of the power to direct or cause direction of management and policies
through ownership of voting securities, contract, voting trust or otherwise;

(b) “Agents” mean employees, agents, workmen, contractors and consultants;

(c) “Common Shares” means the common shares in the capital of Cosa;

(d) “Conditional Period” means the period of time from the Effective Date to the fifth
anniversary of the Effective Date, subject to the earlier completion, abandonment or
termination of the Property Interest acquisitions described in this Agreement;

(e) “Consideration Shares” means the Effective Date Consideration Shares and any
Deferred Consideration Shares;

(f) “Darby Option Period” means the period starting on the Effective Date and ending on or
before June 30, 2029;

(g) “Darby Property” means the property interests and claims more particularly described in
Schedule A to this Agreement as the Darby Property and any renewals, extensions or
replacements thereof;



 - 2 - 

(h) “Deferred Consideration Shares” has the meaning given to it in Section 2.6(a); 

(i) “Effective Date” means the date the acquisitions described in sections 2.1, 2.2 and 2.3 
have been made effective in accordance with the terms of this Agreement, being a date 
upon which Denison and Cosa agree which shall not be later than January 31, 2025; 

(j) “Effective Date Consideration Shares” has the meaning given to it in Section 2.4(a); 

(k) “Encumbrances” mean any and all mortgages, pledges, security interests, liens, charges, 
encumbrances, royalties, contractual obligations and claims of others, recorded and 
unrecorded, registered and unregistered, excluding the encumbrances set forth in 
Schedule A; 

(l) “Environmental Laws” means any and all federal, provincial and local laws, statutes, 
regulations, ordinances, bylaws, orders, permits, licences and approvals presently in effect 
or subsequently enacted that regulate or provide liabilities or obligations in relation to 
mining, mine development and mineral exploration or the existence, use, production, 
manufacture, processing, distribution, transport, handling, storage, removal, treatment, 
disposal, emission, discharge, migration, seepage, leakage, spillage or release of 
Hazardous Substances or the construction, alteration, use or operation, demolition or 
decommissioning of any facilities or other real or personal property in relation to the 
foregoing or otherwise in relation to the protection and preservation of the life, health or 
safety of persons, or to the protection and preservation of the environment, including but 
not limited to air, soil, surface water, ground water, wildlife or personal or real property; 

(m) “Environmental Liabilities” means any and all costs, expenses, damages, losses and 
liabilities of whatsoever kind, direct or indirect, including but not limited to fines, penalties, 
settlements, interest, property damage and economic loss and costs and expenses 
incurred for investigation, study and monitoring and removal, treatment, storage, disposal, 
remediation, clean-up, abatement, reclamation or other activities, for breach of or failure to 
comply with, or otherwise suffered or incurred under, or incurred in order to comply with, 
any and all Environmental Laws, whether statutory, in contract or in tort, including 
negligence and strict liability, or howsoever otherwise, pertaining to the Properties; 

(n) “Equity Financing” means a public offering or private placement of Common Shares, other 
voting or equity shares of Cosa or securities exchangeable for or convertible into Common 
Shares or such other voting or equity shares of Cosa; 

(o) “Exchange” means the TSXV, or such other recognized stock exchange, such as the 
Toronto Stock Exchange, TSX Venture Exchange, NASDAQ, New York Stock Exchange 
or NYSE American, upon which the Common Shares are listed for trading;  

(p) “Expenditures” means all direct and indirect expenses of or incidental to Operations, 
together with any and all costs, fees and expenses that may be paid to obtain feasibility, 
engineering or other studies or reports on or with respect to the Properties; 

(q) “Floor Price” means the last closing price of the Common Shares on the TSXV before the 
issuance of the news release announcing this Agreement, less a maximum 25% discount; 

(r) “Hazardous Substance” means any substance or material that is or becomes prohibited, 
controlled or regulated by any federal, provincial, municipal, local or other level of 
government or any government agency, body, corporation, organization, department, 
official or authority responsible for administering or enforcing any law and includes any 
toxic substance, waste and dangerous goods; 
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(s) “Investor Rights Agreement” means the investor rights agreement between Denison and 
Cosa substantially in the form appended as Schedule C to this Agreement; 

(t) “Joint Venture” means the joint venture in respect of each Property to be formed between 
Denison and Cosa, or their respective Affiliates; 

(u) “Joint Venture Agreement” means the joint venture agreement between the Parties 
substantially in the form appended as Schedule B to this Agreement;  

(v) “Losses” mean actual losses, liabilities, damages, injuries, costs or expenses; 

(w) “Murphy Lake North Property” means the property interests and claims more particularly 
described in Schedule A to this Agreement as the Murphy Lake North Property and any 
renewals, extensions or replacements thereof; 

(x) “Murphy Option Period” means the period starting on the Effective Date and ending on 
or before December 31, 2027; 

(y) “Operations” means any and every kind of work completed by or on behalf of Cosa on the 
Properties during the Conditional Period pursuant to programs and budgets approved in 
accordance with the applicable Joint Venture Agreements; 

(z) “Option Period” means, with respect to the Murphy Lake North Property, the Murphy 
Option Period and, with respect to the Darby Property, the Darby Option Period;  

(aa) “Packrat Property” means the property interests and claims more particularly described 
in Schedule A to this Agreement as the Packrat Property and any renewals, extensions or 
replacements thereof; 

(bb) “Person” means any individual, partnership, company, corporation, unincorporated 
association, person, government or governmental agency, authority or entity howsoever 
designated or constituted; 

(cc) “Processing Facilities” means any mill, ore concentrator, smelter, refinery or other 
processing facility through which the Produced Uranium from the applicable Darby 
Property claim is processed; 

(dd) “Produced Uranium” means any and all uranium in whatever form or state that is mined, 
produced, extracted or otherwise recovered from the applicable Darby Property claim; 

(ee) “Production Date” means the date on which aggregate Produced Uranium produced from 
the processing of ore mined, produced, extracted or otherwise recovered from a Darby 
Property claim through the Processing Facilities reaches 500,000 pounds; 

(ff) “Properties” means the Darby Property, the Murphy Lake North Property, and the Packrat 
Property; 

(gg) “Property Interests” means the undivided 100% legal and beneficial interest in and to 
each of the Properties;  

(hh) “Royalty Agreement” means the royalty agreement in the form set out in Schedule D or 
such other form as the Parties may mutually agree;  

(ii) “Subsequent Equity Offering” means an Equity Financing conducted by Cosa after the 
Effective Date;  
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(jj) “Transfer” when used as a verb, means to sell, grant, assign, encumber, pledge or 
otherwise commit or dispose of, directly or indirectly, including through mergers, 
consolidations or asset purchases.  When used as a noun, “Transfer” means a sale, grant, 
assignment, pledge or disposal or the commitment to do any of the foregoing, directly or 
indirectly, including through mergers, consolidations or asset purchases; and 

(kk) “TSXV” means the TSX Venture Exchange.  

1.2 For the purposes of this Agreement, except as otherwise expressly provided or unless the context 
otherwise requires: 

(a) “this Agreement” means this agreement and all Schedules attached hereto; 

(b) any reference in this Agreement to a designated “section”, “Schedule”, “paragraph” or 
other subdivision refers to the designated section, schedule, paragraph or other subdivision 
of this Agreement; 

(c) the words “hereto”, “herein”, “hereof” and “hereunder” and other words of similar import 
refer to this Agreement as a whole and not to any particular section or other subdivision of 
this Agreement; 

(d) the word “including”, when following any general statement, term or matter, is not to be 
construed to limit such general statement, term or matter to the specific items or matters 
set forth immediately following such word or to similar items or matters, whether or not non-
limiting language (such as “without limitation” or “but not limited to” or words of similar 
import) is used with reference thereto but rather refers to all other items or matters that 
could reasonably fall within the broadest possible scope of such general statement, term 
or matter; 

(e) any reference to a statute includes and, unless otherwise specified herein, is a reference 
to such statute and to the regulations made pursuant thereto, with all amendments made 
thereto and in force from time to time, and to any statute or regulation that may be passed 
which has the effect of supplementing or superseding such statute or such regulation;  

(f) any reference to “Party” or “Parties” means Denison, Cosa, their respective Affiliates or 
all, as the context requires; 

(g) the headings in this Agreement are for convenience of reference only and do not affect the 
interpretation of this Agreement;  

(h) words importing the masculine gender include the feminine or neuter gender and words in 
the singular include the plural, and vice versa and “shall” has the same meaning as the 
word “will”; 

(i) all references to business days are to days excluding Saturdays, Sundays and banking 
holidays in the Province of Ontario, the Province of British Columbia and/or the Province 
of Saskatchewan; 

(j) all amounts and sums of money payable hereunder shall be paid in lawful money of 
Canada and sums of money referred to in this Agreement are expressed in terms of 
Canadian dollars unless otherwise expressly indicated; and 

(k) when calculating the period of time within which or following which any act is to be done or 
step is to be taken pursuant to this Agreement, the date which is the reference date in 
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calculating such period shall be excluded.  If the last day of such period is a non-business 
day, the period in question shall end on the next business day. 

1.3 The following are the Schedules to this Agreement, and are incorporated into this Agreement: 

Schedule A The Properties 

Schedule B Form of Joint Venture Agreement 

Schedule C Form of Investor Rights Agreement 

Schedule D Form of Royalty Agreement 

1.4 Wherever any term or condition, expressed or implied, in any of the Schedules conflicts or is at 
variance with any term or conditions of this Agreement, the terms or conditions of this Agreement will 
prevail. 

2. The Acquisitions and Future Obligations 

2.1 Darby Property.  On the Effective Date, Denison sells to Cosa, and Cosa acquires, a 70% interest 
in the Darby Property, subject to satisfaction of the conditions in Sections 2.4 and 2.5.  

2.2 Murphy Lake North Property.  On the Effective Date, Denison sells to Cosa, and Cosa acquires, a 
70% interest in the Murphy Lake North Property, subject to satisfaction of the conditions in Sections 2.4 
and 2.5.  

2.3 Packrat Property.  On the Effective Date, Denison sells to Cosa, and Cosa acquires, a 70% interest 
in the Packrat Property, subject to satisfaction of the conditions in Sections 2.4 and 2.5.  

2.4 The acquisitions described in sections 2.1, 2.2 and 2.3 are all conditional upon satisfaction of the 
following conditions in favour of Denison: 

(a) the payment to Denison of 14,195,506 Common Shares on or prior to the Effective Date 
(the “Effective Date Consideration Shares”);  

(b) the execution and delivery of the Investor Rights Agreement by Cosa;  

(c) the execution and delivery of a Joint Venture Agreement for each Property by Cosa;  

(d) the execution and delivery of a Royalty Agreement for each Property by Cosa;  

(e) the appointment, and retention during the Conditional Period, by Cosa of a paid technical 
advisor to support uranium exploration and development efforts, and: (i) such appointee 
shall be selected by Denison subject to Cosa’s approval, such approval not to be 
unreasonably withheld or delayed, (ii) if such appointee resigns or is terminated, Cosa will 
use commercially reasonable efforts to appoint a new technical advisor selected by 
Denison within 45 days of the prior appointee’s departure, (iii) the compensation of such 
technical advisor is to be reasonably consistent with Cosa’s other paid technical advisors 
as at the Effective Date, but will not exceed $40,000 per year, and (iv) such appointee must 
be a Registered Professional Geoscientist; 

(f) the representations and warranties of Cosa contained herein are true and correct in all 
material respects as of the Effective Date, except to the extent that such representations 
and warranties relate to an earlier date; and 
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(g) all covenants of Cosa contained in this Agreement required to have been performed or 
complied with on or before the Effective Date have been performed or complied with; and 

2.5 The acquisitions described in sections 2.1, 2.2 and 2.3 are all conditional upon satisfaction of the 
following conditions in favour of Cosa: 

(a) the execution and delivery of the Investor Rights Agreement by Denison;  

(b) the execution and delivery of a Joint Venture Agreement for each Property by Denison;  

(c) the execution and delivery of a Royalty Agreement for each Property by Denison;  

(d) the representations and warranties of Denison contained herein are true and correct in all 
material respects as of the Effective Date, except to the extent that such representations 
and warranties relate to an earlier date; 

(e) all covenants of Denison contained in this Agreement required to have been performed or 
complied with on or before the Effective Date have been performed or complied with; and 

(f) Denison shall have registered Cosa’s interest in the Properties in the Mineral 
Administration Registry Saskatchewan (MARS) and provided the applicable access for the 
Properties within MARS to a designated representative of Cosa. 

2.6 Following the Effective Date, Cosa agrees to: 

(a) issue to Denison Common Shares with an aggregate value of at least $2.25 million from 
time to time during the Conditional Period (the “Deferred Consideration Shares”), in 
accordance with Sections 2.7 and 2.9;  

(b) fund 100% of the first $1,500,000 in Expenditures on the Murphy Lake North Property 
(including Denison's share thereof), with such Expenditures to be incurred during the 
Murphy Lake Option Period (the "Murphy Lake Expenditure Requirement"), failing 
which, subject to Section 14.1, Cosa’s interest in the Murphy Lake Property shall be 
automatically reduced to 49% and Denison shall assume 51% ownership and become the 
operator; 

(c) fund 100% of the first $5,000,000 in Expenditures on the Darby Property (including 
Denison’s share thereof), with such Expenditures to be incurred during the Darby Option 
Period (the “Darby Expenditure Requirement”), failing which, subject to Section 14.1, 
Cosa’s interest in the Darby Property shall be automatically reduced to 49% and Denison 
shall assume 51% ownership and become the operator; and 

(d) (i) post a deficiency deposit in the amount of up to $35,000 to maintain the Murphy Lake 
North claims if required, and (ii) reimburse Denison for any deficiency deposit posted or for 
any expenses incurred towards exploring on, or maintaining, the Murphy Lake North 
claims, including any Expenditures funded by Denison in 2024, where such amount is not 
to exceed $150,000.  

2.7 Deferred Consideration Shares shall be issuable to Denison on each six-month anniversary of the 
Effective Date (each such date being a “Share Issuance Date”), provided that such issuance of Deferred 
Consideration Shares will not result in Denison’s ownership of Common Shares exceeding 19.95% of 
Cosa’s issued and outstanding Common Shares, on a partially diluted basis after the Share Issuance Date.  
Deferred Consideration Shares will be issued at the price which is equal to the volume weighted average 
price of the Common Shares for the five-trading day period prior to the Share Issuance Date. 
Notwithstanding the foregoing, if required by the TSXV, the Deferred Consideration Shares will be issued 
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at the Floor Price. Cosa agrees not to undertake an Equity Financing during the five-trading day period prior 
to the Share Issuance Date or 15 days thereafter without the prior consent of Denison, such consent not to 
be unreasonably withheld.  

2.8 Any portion of the $2.25 million payable to Denison that remains outstanding and unpaid in 
Deferred Consideration Shares at the end of the Conditional Period shall be paid to Denison as follows: 

(a) in Common Shares at a price which is equal to the volume weighted average price of the 
Common Shares for the five-trading day period prior to the date which is no less than 10 
trading days prior to the last day of the Conditional Period, provided that such issuance of 
Common Shares shall not result in Denison’s ownership of Common Shares exceeding 
19.95% of Cosa’s issued and outstanding Common Shares, on a partially diluted basis. 
Notwithstanding the foregoing, if required by the TSXV, the Deferred Consideration Shares 
will be issued at the Floor Price; and 

(b) any remaining balance will be repayable to Denison in cash on or before the end of the 
Conditional Period.  

2.9 Prior to and in connection with the issuance of any Common Shares to Denison, including Deferred 
Consideration Shares, Cosa shall ensure that: 

(a) Cosa has complied with all requirements of applicable securities laws in connection with 
the issuance of Common Shares; 

(b) The Common Shares are listed and trading on a large, liquid stock exchange such as the 
Exchange; and 

(c) Such issuance of Common Shares has received all applicable approvals for the issuance 
and listing of the Common Shares on the applicable Exchange. 

3. Operator  

3.1 Upon acquisition of the interests in the Properties pursuant to Sections 2.1, 2.2, and 2.3, and during 
the applicable Option Period, Cosa shall be the operator of each such Property. The terms of such 
operatorship will be set out in the applicable Joint Venture Agreement. 

4. Buydown Option for Darby Property 

4.1 From the Effective Date until such time as Denison’s legal and beneficial interest in the Darby 
Property is less than 10%, Denison shall have the exclusive option granted by Cosa to re-acquire from 
Cosa (the “Buydown Option”) such portion of the Property Interest in any one or all claims comprising the 
Darby Property (the “Buydown Percentage”), free and clear of all Encumbrances (except for any 
Encumbrances consented to by Denison), such that Denison would hold an undivided 60% legal and 
beneficial interest in and to such Darby Property claim(s) for which the Buydown Option was exercised. 
The Buydown Option is exercisable by Denison once for each Darby Property claim upon sixty (60) days’ 
prior written notice indicating Denison’s intention to exercise the Buydown Option (the “Buydown Notice”) 
delivered to Cosa during the period commencing on the Effective Date and ending on the Production Date 
of such claim(s) subject to the Buydown Notice.  

4.2 Assuming the Buydown Percentage is equal to fifty (50) percentage points (for example to increase 
from a 10% Property Interest to a 60% Property Interest), the consideration payable by Denison for the 
Buydown Option will be the greater of: (a) $50,000,000, and (b) 450% of Cosa’s share of Expenditures 
incurred on the Darby Property claim(s) for the proportion of the Property Interest subject to the Buydown 
Notice, not including the Darby Expenditure Requirement (the “Buydown Consideration”). If the Buydown 
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Percentage is less than fifty percentage points, the Buydown Consideration will be pro-rated accordingly 
per the example in Section 4.3. 

4.3 The Buydown Consideration is payable by Denison as a combination, at Denison’s sole election, 
of: (i) sole funding Expenditures on the Darby Property claim(s) subject to Buydown Notice (the “Buyback 
Expenditures”), and (ii) cash payable to Cosa. At least 25% of the Buydown Consideration shall be paid 
to Cosa in cash, and such cash payment shall be payable within 30 days of the Buydown Notice. 

For example: 

If Denison retains 30% ownership of the Darby Property claim(s) and exercises the Buydown 
Option to increase to 60% ownership of the Darby Property claim(s) after Cosa has incurred 
Expenditures of $30,000,000 (not including the Darby Expenditure Requirement) then the total 
Buydown Consideration would be $50,000,000, payable as at least $12,500,000 in cash and up to 
$37,500,000 by sole funding Buyback Expenditures, calculated as the maximum of: (i) 
$50,000,000, and (ii) $30,000,000 X 450% X (60% - 30%) = $40,500,000. 

If Denison retains 20% ownership of the Darby Property claim(s) and exercises the Buydown 
Option to increase to 60% ownership of the Darby Property claim(s) after Cosa has incurred 
Expenditures of $60,000,000 (not including the Darby Expenditure Requirement) then the total 
Buydown Consideration would be $108,000,000, payable as at least $27,000,000 in cash and up 
to $81,000,000 by sole funding Buyback Expenditures, calculated as the maximum of: $60,000,000 
X 450% X (60% - 20%) = $108,000,000.  

4.4 Upon receipt of the Buydown Consideration, Cosa shall convey and surrender the Buydown 
Percentage to Denison. Any such conveyance and surrender will be effective on the date that the Buydown 
Consideration is paid. For clarity, Denison’s interest in the Darby claim(s) shall remain unchanged until such 
time as the Buydown Consideration has been paid by Denison. 

4.5 Any obligations of Denison with respect to the Buydown Option and related Expenditures may be 
satisfied in whole or in part by an Affiliate of Denison.  Denison acknowledges and agrees that it will not be 
entitled to any refund of amounts incurred or paid pursuant to this Section 4.5 if Denison fails or elects not 
to exercise any or all of the Buydown Option.  Also, for further clarity, no partial interests will be granted to 
Denison for partial fulfilment of the Buydown Option requirements. 

5. Equity Participation 

5.1 At Cosa’s option, to be exercised on no less than ten business days’ prior written notice from Cosa 
to Denison, Denison shall participate in Subsequent Equity Offerings up to an aggregate subscription 
amount of $1,000,000, provided that such participation will not result in Denison’s ownership of Common 
Shares exceeding 19.95% of Cosa’s issued and outstanding Common Shares, on a partially diluted basis 
after the Subsequent Equity Offering.  

6. Share Issuances 

6.1 The issuance of Consideration Shares shall be subject to the Securities Act (British Columbia) (the 
“Securities Act”) and the policies of the Exchange, including, without limitation, receipt of any required 
regulatory approvals in connection therewith. 

6.2 Denison acknowledges that the issuance of the Consideration Shares by Cosa to Denison 
contemplated herein will be made pursuant to an exemption from the prospectus requirements of the 
Securities Act pursuant to Section 2.13 of National Instrument 45-106 - Prospectus Exemptions and 
Denison acknowledges and confirms that: 
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(a) Denison and its respective Affiliates will comply with all requirements of applicable 
securities laws in connection with the issuance of Consideration Shares; 

(b) Denison has such knowledge and experience in financial and business matters that it is 
capable of evaluating the merits and risks of such investment, is able to incur a complete 
loss of such investment without impairing their financial condition and is able to bear the 
economic risk of such investment for an indefinite period of time; 

(c) no securities commission or similar regulatory authority has reviewed or passed on the 
merits of this Agreement, the Consideration Shares, there is no government or other 
insurance covering the Consideration Shares and there are risks associated with an 
investment in Cosa; 

(d) Denison has been advised that Cosa is relying on an exemption from the requirements to 
provide it with a prospectus and to sell securities through a person or company registered 
to sell securities under applicable securities laws and, as a consequence thereof, certain 
protections, rights and remedies provided under applicable securities laws, including 
statutory rights of rescission or damages, will not be available to it and it is aware that the 
common law may not provide adequate remedies in the event it suffers an investment 
loss in connection with the transactions contemplated by this Agreement; and 

(e) the Consideration Shares have not been registered under the United States Securities 
Act of 1933, as amended or the securities laws of any state of the United States and Cosa 
does not intend to register the Consideration Shares under the United States Securities 
Act of 1933, as amended, or the securities laws of any State of the United States and has 
no obligation to do so. 

6.3 Upon the issuance of the Consideration Shares to Denison, and until such time as is no longer 
required under applicable laws, including, without limitation, the Securities Act and the policies of the 
Exchange, the certificates or notices of uncertificated shares representing the Consideration Shares will 
bear the following legend(s) required under the National Instrument 45-102 - Resale Restrictions in 
substantially the following form: 

“Unless permitted under securities legislation, the holder of this security must not trade the security 
before [insert the date that is 4 months and a day after the distribution date].” 

7. Transfers  

7.1 No Party may Transfer this Agreement or any of their rights hereunder without the prior written 
consent of the other Party (which prohibition will not apply to Transfers to Affiliates or the result of a 
corporate reorganization where the surviving entity shall possess substantially all of the issued shares, or 
all of the property rights and interests, and be subject to substantially all of the liabilities and obligations of 
the transferring or assigning Party).   

7.2 In the event of a Transfer, in accordance with this Agreement then: 

(a) the transferring Party at the time of Transfer shall not be in default of any of the obligations, 
warranties or representations given hereunder or to be performed by it pursuant to this 
Agreement; 

(b) the transferring Party shall not be relieved of any duty or obligation hereunder unless such 
Party has assigned its entire interest in this Agreement; 
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(c) in the event of a Transfer to an Affiliate, the transferee must remain an Affiliate for the 
period that this Agreement is in effect or the written consent of the other Party is obtained 
prior to the transferee ceasing to be an Affiliate; and 

(d) each assignee prior to the effective date of the assignment agrees in writing with Denison 
to be bound by the terms and conditions of this Agreement. 

7.3 If either Party elects to surrender any claims that constitute a part of the Properties or allow any 
such claims to lapse, the non-surrendering party shall be given the right to acquire such claims for zero 
consideration and, where practicable, the surrendering party shall provide 30 days’ notice to the non-
surrendering party to maintain the claims in good standing. 

8. Relationship and Other Opportunities 

8.1 The rights, privileges, duties, obligations and liabilities, as between the parties shall be separate 
and not joint or collective and nothing herein contained shall be construed as creating a partnership, an 
association, agency or subject as herein specifically provided, a trust of any kind or as imposing upon either 
of the Parties any partnership duty, obligation or liability.  Neither Party is liable for the acts, covenants and 
agreements of the other Party, except as herein specifically provided. 

8.2 Each of the Parties shall have the free and unrestricted right to independently engage in and receive 
the full benefits of any and all business endeavours of any sort whatsoever whether or not competitive with 
the endeavours contemplated herein without consulting the other Party or inviting or allowing the other 
Party to participate therein. Neither Party shall be under any fiduciary or other duty to the other Party which 
shall prevent it from engaging in or enjoying the benefits of competing endeavours within the general scope 
of endeavours contemplated by this Agreement. The legal doctrine of “corporate opportunity” sometimes 
applied to persons engaged in a joint venture or having fiduciary status shall not apply in the case of a 
Party.  

9. No Encumbrances Against Properties 

9.1 During the Conditional Period, neither Cosa nor Denison will be entitled to grant any Encumbrance 
upon the Properties or any portion thereof without the prior written consent of the other party, which consent 
may be unreasonably withheld. 

9.2 Prior to Effective Date, Denison shall hold the Properties in the ordinary course of business and in 
compliance with all applicable Law and shall not: 

(a) dispose of, grant any interest in or encumber any of the Properties; 

(b) enter into any contract or any other transaction that could affect a Property or Denison’s 
interest therein, except with the prior written consent of Cosa; 

(c) terminate, cancel, modify or amend in any respect any contract related to the Properties or 
take or fail to take any action that would entitle any party to a contract related to the 
Properties to terminate, modify, cancel or amend such contract; or 

(d) agree, commit or enter into any understanding to take any action set out in the paragraphs 
above. 

10. Representations and Warranties of Denison and Cosa 

10.1 Denison represents and warrants to Cosa that:  
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(a) Denison is a valid and subsisting corporation duly incorporated and in good standing under 
the laws of the Province of Ontario; 

(b) Denison has full power and authority to enter into this Agreement and any agreement or 
instrument referred to or contemplated by this Agreement and to carry out and perform all 
of its obligations and duties hereunder; 

(c) Denison has duly obtained all corporate and regulatory authorizations for the execution, 
delivery and performance of this Agreement and no further action on the part of the 
directors or shareholders of Denison is necessary or desirable to make this Agreement 
valid and binding on Denison; 

(d) this Agreement has been duly executed and delivered by Denison and is valid, binding and 
enforceable against Denison in accordance with its terms; 

(e) Denison holds the Property Interests and, except as disclosed in Schedule A, Denison is 
the legal and beneficial owner of a 100% interest in the Properties, free and clear of and 
from all Encumbrances;  

(f) the Properties have been properly staked, located and recorded pursuant to applicable 
laws and regulations of the Province of Saskatchewan and all mining claims comprising 
the Properties are in good standing and no event, condition or occurrence exists that, after 
notice or lapse of time or both, would constitute a default under such mining claims and all 
required assessment work, reports, fees and payments have been filed or made and are 
current; 

(g) there is no adverse claim or challenge against or to the ownership of or title to any part of 
the Properties and, to the best of Denison’s knowledge after reasonable inquiry there is no 
basis for such adverse claim or challenge; 

(h) the consummation of the transactions contemplated by this Agreement does not and will 
not conflict with, constitute a default under, result in a breach of, entitle any Person to a 
right of termination under, or result in the creation or imposition of any Encumbrance or 
restriction of any nature whatsoever upon or against the Properties, under its constating 
documents, any contract, agreement, indenture or other instrument to which Denison is a 
party or by which Denison is bound or any law, judgment, order, writ, injunction or decree 
of any court, administrative agency or other tribunal or any regulation of any governmental 
authority; 

(i) except as disclosed in Schedule A, no person has any right or agreement, option, 
understanding, prior commitment or privilege capable of becoming an agreement for the 
purchase or acquisition from Denison of any interest in the Properties; 

(j) except as disclosed in Schedule A, there are no royalties or other latent interests in the 
Properties owing to any other persons;  

(k) there is no legal, administrative, arbitration or other proceeding, claim or action of any 
nature or investigation pending or to the best of Denison’s knowledge after reasonable 
inquiry, threatened against or involving the Properties or which questions or challenges the 
validity of this Agreement or any action taken or to be taken by Denison pursuant to this 
Agreement or any other agreement or instrument to be executed and delivered by Denison 
in connection with the transactions contemplated hereby and Denison does not know or 
have any reason to know of any valid basis for any such legal, administrative, arbitration 
or other proceeding, claim, action or investigation.  Denison is not subject to any judgment, 
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order or decree entered in any lawsuit or proceeding which has had or may be expected 
to have an adverse effect on the Properties; 

(l) no act or proceeding has been taken or authorized by or against Denison in connection 
with the dissolution, liquidation, winding up, bankruptcy or insolvency of Denison or with 
respect to any amalgamation, merger, consolidation, arrangement or reorganization of, or 
relating to, Denison and no such proceedings have been threatened; 

(m) to the best of Denison’s knowledge, information and belief: (i) the conditions existing on or 
in respect of the Properties, and the air, soil, surface waters, ground waters or other natural 
resources on the Properties, are not in any material respect in violation of any laws, 
including, without limitation, any Environmental Laws; (ii) there has been no past violation 
of any Environmental Law or other law affecting or pertaining to the Properties that may 
have a material adverse effect on the Properties; 

(n) there is no ongoing litigation advancing indigenous claims to the Properties and Denison 
has not received any notice of, nor has knowledge of, any threatened litigation or specific 
action advancing indigenous claims adverse to Denison’s interest in the Properties or the 
operations by Denison on the Properties, and no indigenous blockade, occupation, illegal 
action or on-site protest has occurred or, to the knowledge of Denison, has been 
threatened in connection with the activities on the Properties;  

(o) subject to Provincial permitting requirements, there exists full and free legal access on and 
over the surface of the areas comprising the Properties, and there is no fact or condition 
which would result in the interference with or termination of such access;  

(p) to the best of its knowledge, the Properties do not lie in any protected, restricted, 
reservation area and no land use restrictions exist in respect of the Properties; 

(q) to its knowledge, Denison has obtained all necessary governmental, local authority or 
agency approvals, quotas, licenses, permits, and any other authorizations necessary for it 
to carry out its obligations set forth herein;  

(r) all material information concerning the Properties, including the existence of any material 
contracts or agreements pertaining or of relevance to the Properties, has been disclosed 
to Cosa; 

(s) to the best of Denison’s knowledge after reasonable inquiry, no Hazardous Substance has 
been placed, held, located, used or disposed of, on, under or at the Properties by Denison 
or its Agents or any predecessor owner or operator of the Properties; and to the best of 
Denison’s knowledge after reasonable inquiry, no claim has ever been asserted and there 
are no present circumstances which could reasonably form the basis for the assertion of 
any claim against Denison for Losses of any kind as a direct or indirect result of the 
presence on or under or the escape, seepage, leakage, spillage, discharge, emission or 
release from the Properties of any Hazardous Substance; 

(t) to the best of Denison’s knowledge after reasonable inquiry, all previous exploration on the 
Properties has been carried out in accordance with applicable law and sound mining, 
environmental and business practice and Denison has not received notice of any breach, 
violation or default with respect to the Properties; 

(u) the prospecting work, processes, undertaking and other operations carried on or conducted 
by or on behalf of Denison in respect of the Properties have been carried on or conducted 
in a sound and workmanlike manner in compliance with sound geological and geophysical 
exploration and mining, engineering and metallurgical practices; 
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(v) Denison has not received notice of the existence of any condemnation, expropriation or 
similar proceedings affecting the Properties;  

(w) Denison acknowledges that it has conducted to its satisfaction an independent 
investigation of the financial condition, liabilities and results of operations of Cosa and its 
subsidiaries and the nature and condition of their respective properties and assets and 
businesses and, in making the determination to proceed with the transactions 
contemplated by this Agreement, has relied solely on the results of its own independent 
investigation and the representations and warranties set forth in Section 10.3.  Denison 
acknowledges that neither Cosa, its subsidiaries, nor any other person, has made any 
representation or warranty, express or implied, as to the accuracy or completeness of any 
information regarding Cosa, its subsidiaries, their businesses or other matters except as 
expressly provided in Section 10.3; and 

(x) Denison acknowledges that it has been afforded the opportunity to obtain independent 
legal advice and confirms by the execution and delivery of this Agreement that they have 
done so or waived their right to do so in connection with the entering into of this Agreement. 

10.2 The representations and warranties contained in Section 10.1 are provided for the exclusive benefit 
of Cosa and the correctness of each such representation and warranty is a condition upon which Cosa is 
relying upon in entering into this Agreement.  A breach of any one or more representation or warranty may 
be waived by Cosa in whole or in part at any time without prejudice to its rights in respect of any other 
breach of the same or any other representation or warranty. The representations and warranties contained 
in Sections 10.1 will survive the execution and delivery of this Agreement for a period that terminates one 
year following the termination of this Agreement. 

10.3 Cosa represents and warrants to Denison that: 

(a) Cosa is a valid and subsisting corporation duly incorporated and in good standing under 
the laws of the Province of British Columbia and if so required, is or will be qualified to carry 
on business in the jurisdiction in which the Properties are situated; 

(b) Cosa has the full power and authority to carry on its business and to enter into this 
Agreement and any agreement or instrument referred to or contemplated by this 
Agreement and to carry out and perform all of its obligations and duties hereunder; 

(c) Cosa has duly obtained all corporate and regulatory authorizations for the execution, 
delivery and performance of this Agreement and no further action on the part of the 
directors or shareholders of Cosa is necessary or desirable to make this Agreement valid 
and binding on Cosa; 

(d) this Agreement has been duly executed and delivered by Cosa and is valid, binding and 
enforceable against Cosa in accordance with its terms; 

(e) there is no Person acting or purporting to act at Cosa’s request who is entitled to any 
brokerage or finder’s fee in connection with the transactions contemplated herein; 

(f) the consummation of the transactions contemplated by this Agreement does not and will 
not conflict with, constitute a default under, result in a breach of, entitle any Person to a 
right of termination under, or result in the creation of imposition of any Encumbrance or 
restriction of an nature whatsoever upon or against the property or assets of Cosa, under 
its constating documents, any contract, agreement, indenture or other instrument to which 
Cosa is a party or by which Cosa is bound or to any law, judgment, order, writ, injunction 
or decree of any court, administrative agency or other tribunal or any regulation of any 
governmental authority;  
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(g) no act or proceeding has been taken or authorized by or against Cosa in connection with 
the dissolution, liquidation, winding up, bankruptcy or insolvency of Cosa or with respect to 
any amalgamation, merger, consolidation, arrangement or reorganization of, or relating to, 
Cosa and no such proceedings have been threatened; 

(h) Cosa is in compliance in all material respects with the applicable rules and regulations of 
the Exchange; 

(i) the Consideration Shares will, when issued, be issued as fully paid and non-assessable 
common shares in the capital of Cosa; 

(j) Cosa is not required to obtain shareholder approval for the transactions contemplated by 
this Agreement; 

(k) all documents previously published or filed by Cosa with Canadian securities regulators 
(the “Continuous Disclosure Materials”) since January 1, 2023 contain no 
misrepresentation, and do not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements therein, in light of the circumstances 
under which they were made, not misleading, as of the date of the statements in the 
Continuous Disclosure Materials and were prepared in accordance with and comply in all 
material respects with applicable securities laws and Cosa is not in default of its filings 
under, nor has it failed to file or publish or furnish any document required to be filed or 
published or furnished under applicable securities laws; 

(l) Cosa has disclosed to Denison a cash balance and working capital summary as at 
September 30, 2024 which shall include the current balance of any indebtedness of the 
Company in whatever form, and such summaries remain materially true and correct as at 
the date hereof; 

(m) none of Cosa, any subsidiary, or any of their respective representatives or joint venture 
partners, in carrying out or representing the business of Cosa and its subsidiaries 
anywhere in the world, have violated the Corruption of Foreign Public Officials Act 
(Canada), the U.S. Foreign Corrupt Practices Act, or the anti-corruption laws of any other 
applicable jurisdiction;  

(n) Cosa acknowledges that it has conducted to its satisfaction an independent investigation 
of the financial condition, liabilities, results of operations of Denison and its subsidiaries 
and the nature and condition of the Properties and, in making the determination to proceed 
with the transactions contemplated by this Agreement, has relied solely on the results of 
its own independent investigation and the representations and warranties set forth in 
Section 10.1.  Cosa specifically acknowledges (a) the Properties are situated on Crown 
land within Saskatchewan, subject to applicable permitting requirements for land 
disturbance thereon and (b) the uncertain and evolving status of indigenous rights and land 
claims in Saskatchewan, which may affect the Properties.  Cosa acknowledges that neither 
Denison, its Subsidiaries, nor any other person, has made any representation or warranty, 
express or implied, as to the accuracy or completeness of any information regarding 
Denison, it subsidiaries, their respective businesses, the Properties or other matters except 
as expressly provided in Section 10.1; and 

(o) Cosa acknowledges that it has been afforded the opportunity to obtain independent legal 
advice and confirms by the execution and delivery of this Agreement that they have done 
so or waived their right to do so in connection with the entering into of this Agreement. 

10.4 The representations and warranties contained in Section 10.3 are provided for the exclusive benefit 
of Denison and the correctness of each such representation and warranty is a condition upon which 
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Denison is relying upon in entering into this Agreement.  A breach of any one or more representations or 
warranties may be waived by Denison in whole or in part at any time without prejudice to its rights in respect 
of any other breach of the same or any other representation or warranty. The representations and 
warranties contained in Sections 10.3 will survive the execution and delivery of this Agreement for a period 
that terminates one year following the termination of this Agreement. 

11. Confidential Information 

11.1 The terms of this Agreement and all information obtained in connection with the performance of 
this Agreement will be the exclusive property of the parties hereto and except as provided in Section 11.2, 
will not be disclosed to any third party or the public without the prior written consent of the other party, which 
consent will not be unreasonably withheld.  Cosa shall provide Denison with at least two (2) business days 
to review and provide comments on any news release pertaining to the Properties before distribution to the 
public. 

11.2 Prior to the Effective Date, the consent required by Section 11.1 will not apply to a disclosure: 

(a) to an Affiliate, consultant, contractor or subcontractor that has a bona fide need to be 
informed; 

(b) to a governmental agency or to the public which such party believes in good faith is required 
by pertinent laws or regulation or the rules of any applicable stock exchange; or 

(c) to an investment dealer, broker, bank or similar financial institution, in confidence if required 
as part of a due diligence investigation by such financial institution in connection with a 
financing by such party. 

11.3 Notwithstanding any other provision of this agreement, the obligations under this Section shall 
survive for two (2) years after the termination of this Agreement. 

12. Default and Termination 

12.1 Other than the provisions of this Agreement which explicitly survive termination, this Agreement 
will terminate upon the occurrence of the earliest of: 

(a) the written agreement by the parties to terminate; 

(b) the failure of Cosa to satisfy the conditions to the acquisition in Section 2; 

(c) Cosa’s termination of this Agreement pursuant to Sections 12.2 and 12.3;  

(d) Denison’s termination of this Agreement pursuant to Section 12.4; and 

(e) the expiry of the Conditional Period. 

12.2 Cosa shall have the right to terminate this Agreement at any time during the Conditional Period by 
giving thirty (30) days written notice to Denison, provided that Cosa’s right to terminate this Agreement shall 
be subject to the condition that the Properties will be in good standing for a minimum of twelve (12) months 
following the effective date of the termination, and thereafter Cosa shall have no further or other rights and 
obligations under this Agreement. 

12.3 Cosa shall also have the right to terminate the Agreement by giving thirty (30) days written notice 
to Denison in the event of a breach of a material term of this Agreement by Denison which breach is not 
remedied within sixty (60) days of notice of such breach by Cosa to Denison. 



 - 16 - 

12.4 Denison shall have the right to terminate the Agreement at any time during the Conditional Period 
in the event of a breach of a material term of this Agreement by Cosa which breach is not remedied within 
sixty (60) days of notice of such breach by Denison to Cosa.  

12.5 Upon termination of the Agreement, should Cosa not have acquired and/or maintained an interest 
in a Property, Cosa shall:  

(a) deliver all maps, reports, results of surveys and drilling, and all other reports and 
information to Denison as well as copies of any and all assay plans, diamond drill records, 
information, maps and other pertinent exploration reports produced by the operator and/or 
its Affiliates and/or its Agents regarding the Properties; and 

(b) remove, within twelve (12) months of termination, all facilities, equipment, machinery, tools, 
appliances and supplies which may have been brought upon the Properties by or on behalf 
of Cosa unless arrangements are made between Denison and Cosa on terms satisfactory 
Denison, and if not so removed, such facilities, equipment, machinery, tools, appliances 
and supplies shall become the property of Denison. 

12.6 Sections 4, 8, 10.2, 10.4, 11, 13, 15, 18 and this Section 12.6 shall survive termination of this 
Agreement. 

13. Indemnity 

13.1 Denison covenants and agrees with Cosa to indemnify and save harmless Cosa, its Agents and 
Affiliates and their respective officers, directors, employees and representatives from and against: 

(a) any and all Environmental Liabilities in relation to the Properties which may arise as a result 
of operations and activities prior to the Conditional Period;  

(b) the gross negligence or willful misconduct of Denison, its Affiliates or their respective 
Agents in relation to the Properties; and 

(c) any and all Losses, excluding any caused by the negligence of Cosa, its Affiliates or their 
respective Agents, which may be suffered or incurred by Cosa arising out of or in 
connection with or in any way referable to, whether directly or indirectly, the entry on, 
presence on, or activities on the Properties by Denison, its Affiliates or their respective 
Agents during the Conditional Period, or the breach of any warranties, representations or 
covenants on the part of Denison. 

13.2 Cosa covenants and agrees with Denison to indemnify and save harmless Denison its Agents and 
Affiliates and their respective officers, directors, employees and representatives from and against: 

(a) any and all Environmental Liabilities which may arise as a result of Operations during the 
Conditional Period;  

(b) the gross negligence or willful misconduct of Cosa, its Affiliates or their respective Agents 
in relation to its obligations under this Agreement and/or the Properties; and 

(c) any and all Losses which may be suffered or incurred by Denison or arising out of or in 
connection with or in any way referable to, whether directly or indirectly, the entry on, 
presence on, or activities on the Properties by Cosa, its Affiliates or their respective Agents 
during the Conditional Period, or the breach of any warranties, representations or 
covenants on the part of Cosa. 
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13.3 Notwithstanding any other provision in this Agreement, for the avoidance of doubt, in no event shall 
the aggregate liability of Cosa in respect of all indemnities under this Agreement exceed $1 million. The 
foregoing limit shall not apply in respect of any claim of Losses against Cosa with respect to any claim 
involving fraud committed by Cosa in connection with any of the representations and warranties in this 
Agreement. 

13.4 Notwithstanding any other provision in this Agreement, for the avoidance of doubt, in no event shall 
the aggregate liability of Denison in respect of all indemnities under this Agreement exceed $1 million. The 
foregoing limit shall not apply in respect of any claim of Losses against Denison with respect to any claim 
involving fraud committed by Denison in connection with any of the representations and warranties in this 
Agreement.  

13.5 In no event shall either Party be liable for any indirect, special, punitive or consequential damages 
related in any way to this Agreement, regardless of the legal theory upon which any such damages claim 
is based, even upon the fault, tort (including without limitation negligence), breach of contract, statute, 
regulation, or any other theory of law or breach of warranty by, or strict liability of, such party. This exclusion 
applies even if such Party has been advised of the possibility of such damages in advance and even if any 
available remedy fails of its essential purpose. 

14. Force Majeure 

14.1 If either party is prevented or delayed in complying with any of the provisions of this Agreement 
(the “Affected Party”) by reason of strikes, lockouts, labour, power or fuel shortages, fires, wars, terrorism, 
acts of God, civil disturbances, governmental regulations restricting normal operations, shipping delays or 
any other reason or reasons beyond the reasonable control of the Affected Party (provided that lack of 
sufficient funds to carry out exploration on the Properties will be deemed not to be beyond the reasonable 
control of the Affected Party) (each, an “Intervening Event”), then the time limits for the performance by 
the Affected Party of its obligations hereunder will be extended by a period of time equal in length to the 
period of each such Intervening Event.  Nothing in this Section 14.1 or this Agreement will relieve either 
party from its obligation to maintain the claims comprising the Properties in good standing and to comply 
with all applicable laws and regulations, including, without limitation, those governing safety, pollution and 
environmental matters. 

14.2 The Affected Party will give notice to the other party of each Intervening Event within seven (7) 
days of such Intervening Event commencing and upon cessation of such Intervening Event will furnish the 
other party with written notice to that effect together with particulars of the number of days by which the 
time for performing the obligations of the Affected Party under this Agreement has been extended by virtue 
of such Intervening Event and all preceding Intervening Events. 

15. Arbitration 

15.1 In the event of any dispute between Denison and Cosa with respect to this Agreement or any matter 
governed by this Agreement which Denison and Cosa are unable to resolve, the matter shall be decided 
by arbitration.  The Party desiring arbitration shall nominate one arbitrator and shall notify the other Party 
of such nomination and the other Party shall within 30 days after receiving such notice nominate one 
arbitrator and the two arbitrators shall select a third arbitrator to act jointly with them.  If the said arbitrators 
are unable to agree upon the selection of such third arbitrator, the third arbitrator shall be designated by a 
Justice of the British Columbia Supreme Court.  If the Party receiving the notice of nomination of an 
arbitrator, does not nominate an arbitrator within 30 days of receiving such notice, then the arbitrator 
nominated by the Party desiring arbitration may proceed alone to determine the dispute.  Any decision 
reached pursuant to this Section 15.1 shall be final and binding upon the Parties.  Insofar as they do not 
conflict with the provisions hereof, the provisions of the Arbitration Act (British Columbia) as amended from 
time to time shall be applicable. 
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16. Notices 

16.1 All notices, payments and other required communications and deliveries to the Parties will be in 
writing, and will be addressed to the Parties at the following address or email address or at such other 
address as the parties may specify from time to time: 
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If to Denison: 

Denison Mines Corp. 
1100 - 40 University Avenue 
Toronto, Ontario, M5J 1T1  
Attention:   David Cates 
Email:   dcates@denisonmines.com 

If to Cosa: 

Cosa Resources Corp. 
1723 - 595 Burrard Street 
Vancouver, British Columbia, V7X 1L4 
Attention:  Keith Bodnarchuk 
Email:   kbodnarchuk@cosaresources.ca 

16.2 Notices must be delivered, sent by email or mailed by pre-paid post and addressed to the Party to 
which notice is to be given.  If notice is sent by email or is delivered, it will be deemed to have been given 
and received at the time of transmission or delivery, if transmitted or delivered during regular business 
hours, or the next business day, if not transmitted or delivered during normal business hours.  If notice is 
mailed, it will be deemed to have been received ten business days following the date of the mailing of the 
notice.  If there is an interruption in normal mail service due to strike, labour unrest or other cause at or prior 
to the time a notice is mailed the notice will be sent by telecopier or email or will be delivered. 

16.3 Either Party hereto may at any time and from time to time notify the other Party in writing of a 
change of address and the new address to which a notice will be given thereafter until further change. 

17. Good Faith 

17.1 Each Party shall, at all times during the currency of the provisions of this Agreement, act in good 
faith with respect to the other Party and shall do or cause to be done all things within their respective powers 
which may be necessary or desirable to give full effect to the provisions hereof. 

18. Governing Law 

18.1 This Agreement will be construed and in all respects governed by the laws of the Province of British 
Columbia and the federal laws of Canada applicable therein. 

19. Entire Agreement 

19.1 This Agreement constitutes the entire agreement between Denison and Cosa and will supersede 
and replace any other agreement or arrangement, whether oral or in writing, previously existing between 
the parties with respect to the subject matter of this Agreement. 

20. Consent or Waiver 

20.1 No consent or waiver, express or implied, by either Party in respect of any breach or default by the 
other Party in the performance by such other Party of its obligations under this Agreement will be deemed 
or construed to be consent to or a waiver or any other breach or default. 

21. Further Assurances 

21.1 The Parties will promptly execute, or cause to be executed, all bills of sale, transfers, documents, 
conveyances and other instruments of further assurance which may be reasonably necessary or advisable 
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to carry out fully the intent and purpose of this Agreement or to record wherever appropriate the respective 
interests from time to time of the Parties and to the Properties. 

22. Severability 

22.1 If any provision of this Agreement is or will become illegal, unenforceable or invalid for any reason 
whatsoever, such illegal, unenforceable or invalid provisions will be severable from the remainder of this 
Agreement and will not affect the legality, enforceability or validity of the remaining provisions of this 
Agreement. 

23. Enurement 

23.1 This Agreement will enure to the benefit of and be binding upon the parties hereto and their 
respective successors and permitted assigns. 

24. Amendments 

24.1 This Agreement may only be amended in writing with the mutual consent of all Parties. 

25. Time 

25.1 Time will be of the essence of this Agreement. 

26. Counterparts 

26.1 This Agreement may be executed in any number of counterparts and by facsimile transmission with 
the same effect as if all parties hereto had signed the same document.  All counterparts will be construed 
together and constitute one and the same agreement.   
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the day and year first above 
written. 

DENISON MINES CORP. 

Per:  
    Authorized Signatory 

) 
) 
) 
) 
) 
) 

COSA RESOURCES CORP.  

Per:  
 Authorized Signatory 

) 
) 
) 
) 
) 
) 

(signed) David Cates

(signed) Keith Bodnarchuk



SCHEDULE A 

DESCRIPTION OF PROPERTIES 

The Properties consist of the mineral dispositions described in the following table. 

Property Disposition Hectares 
Darby S-107085 933.00
Darby S-107316 1,885.00
Darby S-107305 498.00
Darby MC00017380 727.34
Darby MC00017387 712.12
Darby S-107117 2,302.00
Darby S-107116 2,340.00
Darby S-113372 1,994.17
Darby S-107115 2,235.00
Darby MC00017370 1,237.34
Darby S-107084 1,089.00
Darby S-107083 2,116.00
Murphy Lake North S-111636 1,321.00 
Murphy Lake North S-112166    211.00  
Packrat S-112160 1621.00

Encumbrances: 

Net smelter royalty in favour of Eros Resources Corp. on the Murphy Lake North Property, pursuant to the 
Murphy Lake Purchase Agreement between Eros and Denison dated November 15, 2019.  
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	3.3 Record Title. Title to the Assets shall be held by the Operator in trust for the benefit of each of the Participants, as their Participating Interests are determined pursuant to this Agreement. Notwithstanding the foregoing, each Party shall have ...�
	3.4 Loss of Title. Any failure or loss of title to the Assets, and all costs of defending title, shall be charged to the Business Account, except that all costs and losses arising out of or resulting from breach of the representations and warranties o...�
	3.5 Royalties, Production Taxes and Other Payments Based on Production. All required payments of production royalties, taxes based on production of Products, and other payments out of production to private parties and Governmental Authorities shall be...�
	3.6 Indemnities/Limitation of Liability.�
	(a) Each Participant shall defend, indemnify and hold the other Participant(s) and their respective directors, officers, employees, agents and attorneys, or Affiliates (each, an “Indemnified Participant”) harmless from and against the entire amount of...�
	(i) any failure by a Participant to determine accurately and make timely payment of its proportionate share of required royalties, production taxes and other payments out of production to third parties as required by Section 3.5;�
	(ii) any action taken for or obligation or responsibility assumed on behalf of the other Participant(s), its directors, officers, employees, agents and attorneys, or Affiliates by a Participant, any of its directors, officers, employees, agents and at...�
	(iii) failure of a Participant or its Affiliates to comply with the provisions of Article 13;�
	(iv) failure of a Participant or its Affiliates to comply with the preemptive right under Section 15.3,�

	(b) If any claim or demand is asserted against an Indemnified Participant in respect of which such Indemnified Participant may be entitled to indemnification under this Agreement, written notice of such claim or demand shall promptly be given to the I...�


	Article 4  RELATIONSHIP OF THE PARTICIPANTS�
	4.1 No Partnership. Nothing contained in this Agreement shall be deemed to constitute either Participant the partner of the other, or, except as otherwise herein expressly provided, to constitute either Participant the agent or legal representative of...�
	4.2 Accounting Determinations.  Each Participant shall separately account for its respective share of profits and revenues from its Participating Interest and shall separately claim any deductions, allowances and credits which it is entitled to claim ...�
	4.3 Taxes.  Except as provided in Section 8.2, each Participant shall be responsible for all Taxes which may become due to any Governmental Authority with respect to that Participant’s interest in the Joint Venture.�
	4.4 Other Business Opportunities. Except as expressly provided in this Agreement, each Participant shall have the right to engage in and receive full benefits from any independent business activities or operations, whether or not competitive with the ...�
	4.5 Waiver of Rights to Partition or Other Division of Assets. The Participants hereby waive and release all rights of partition, or of sale in lieu thereof, or other division of Assets, including any such rights provided by Law.�
	4.6 Transfer or Termination of Rights to the Property. Except as otherwise provided in this Agreement, neither Participant shall Transfer all or any part of its interest in the Assets or this Agreement or otherwise permit or cause such interests to te...�
	4.7 Implied Covenants. There are no implied covenants contained in this Agreement other than those of good faith and fair dealing.�
	4.8 No Third Party Beneficiary Rights. This Agreement shall be construed to benefit the Participants and their respective successors and assigns only, and shall not be construed to create third party beneficiary rights in any other party or in any Gov...�

	Article 5  CONTRIBUTIONS BY PARTICIPANTS�
	5.1 Contributions. The Participants shall own the Assets and, subject to any election permitted by Section 9.5(a), shall be obligated to contribute funds to adopted Programs and Budgets in proportion to their respective Participating Interests.�

	Article 6  INTERESTS OF PARTICIPANTS�
	6.1 Initial Participating Interests. The Participants shall have the following Participating Interests and deemed Initial Contributions as at the Effective Date, based on the Participating Interest earned and expenditures made in connection with the t...�
	6.2 Changes in Participating Interests. The Participating Interests shall be eliminated or changed as follows:�
	(a) Upon withdrawal or deemed withdrawal as provided in Section 6.3, and Article 12;�
	(b) Upon an election by a Participant pursuant to Section 9.5 to contribute less to an adopted Program and Budget than the percentage equal to its Participating Interest, or to contribute nothing to an adopted Program and Budget (including the Initial...�
	(c) In the event of default by a Participant in making its agreed upon- contribution to an adopted Program and Budget, followed by an election by the other Participant(s) to invoke any of the remedies in Section 10.6;�
	(d) Upon Transfer by either Participant of part, or all, of its Participating Interest in accordance with Article 15; or�
	(e) Upon acquisition by a Participant of part or all of the Participating Interest of another Participant, however arising.�

	6.3 Conversion of Minority Interest into Royalty�
	(a) If a Participant’s Participating Interest is reduced to less than ten percent (10%) under the provisions of Section 9.5, the Participant shall be deemed to have withdrawn from the Business and shall relinquish its entire Participating Interest fre...�
	(b) The relinquishment, withdrawal and entitlements for which this Section provides shall be effective as of the effective date of the recalculation under Sections 9.5 or 10.6. However, if the final adjustment provided under Section 9.6 for any recalc...�

	6.4 Continuing Liabilities Upon Adjustments of Participating Interests. Any reduction or elimination of either Participant’s Participating Interest shall not relieve such Participant of its share of any liability, including, without limitation, Contin...�
	6.5 Documentation of Adjustments to Participating Interests. Adjustments to the Participating Interests need not be evidenced during the term of this Agreement by the execution and recording of appropriate instruments, but each Participant’s Participa...�
	6.6 Grant of Lien and Security Interest.�
	(a) Subject to Section 6.7, each Participant grants to the other Participant(s) a lien upon and a security interest in its Participating Interest, including all of its right, title and interest in the Assets, whenever acquired or arising, and the proc...�
	(b) The liens and security interests granted by Section 6.6(a) shall secure every obligation or liability of the Participant granting such lien or security interest created under this Agreement, including the obligation to repay a Cover Payment in acc...�

	6.7 Subordination of Interests. Each Participant shall, from time to time, take all necessary actions, including execution of appropriate agreements, to pledge and subordinate its Participating Interest, any liens it may hold which are created under t...�

	Article 7  MANAGEMENT COMMITTEE�
	7.1 Organization and Composition. The Participants hereby establish a Management Committee to determine overall policies, objectives, procedures, methods and actions under this Agreement. The Management Committee shall consist of two (2) members appoi...�
	7.2 Decisions. Each Participant, acting through its appointed member(s) in attendance at the meeting, shall have the votes on the Management Committee in proportion to its Participating Interest. The Participant(s) with a Participating Interest greate...�
	(a) commencement of a Pre-Feasibility Study or a Feasibility Study for the Property or any portion thereof;�
	(b) adopting the findings and recommendations of a feasibility study and the making of a decision to commence Development and/or Mining of the Property or any portion thereof;�
	(c) disposition of Assets with an original cost of acquisition of more than $200,000, unless the same is no longer in use or is to be replaced in a timely manner and the funds necessary to make the replacement have been provided for in a Program and B...�
	(d) commencement of litigation or any similar process involving more than $50,000 or settling any claim by or against the Joint Venture where the settlement involves more than $50,000, provided however, that this provision shall not restrict any Parti...�
	(e) the borrowing by the Joint Venture or the Operator on behalf of the Participants of amounts in excess of $200,000, including any project financing.�

	7.3 Meetings.�
	(a) The Management Committee shall hold regular meetings, at least once per year, virtually by means of such telephone, electronic or other communication facilities as permit all individuals participating in the meeting to communicate with each other ...�
	(b) The Management Committee shall not transact any business at a meeting unless a quorum is present at the commencement of the meeting.  If a quorum is present at the meeting, the Management Committee shall be competent to exercise all of the authori...�
	(c) There shall be a quorum if at least one member representing each Participant is present.  If business cannot be conducted at a regular or special meeting due to the lack of a quorum, such meeting shall be adjourned and either Participant may call ...�
	(d) Each notice of a meeting shall include an itemized agenda prepared by the Operator in the case of a regular meeting or by the Participant calling the meeting in the case of a special meeting, but any matters may be considered if either Participant...�

	7.4 Action Without Meeting in Person. In lieu of meetings in person, the Management Committee may conduct meetings by telephone or video conference, so long as minutes of such meetings are prepared in accordance with Section 7.3(d). In lieu of meeting...�
	7.5 Matters Requiring Approval. Except as otherwise delegated to the Operator in Section 8.2, the Management Committee shall have exclusive authority to determine all matters related to overall policies, objectives, procedures, methods and actions und...�

	Article 8  OPERATOR�
	8.1 Appointment. The Participants hereby appoint Cosa as the Operator with overall management responsibility for Operations. Cosa hereby agrees to serve until it resigns or is removed.�
	8.2 Powers and Duties of Operator. Subject to the terms and provisions of this Agreement, the Operator shall have the following powers and duties, which shall be discharged in accordance with adopted Programs and Budgets.�
	(a) The Operator shall manage, direct and control Operations, and shall prepare and present to the Management Committee proposed Programs and Budgets as provided in Article 9.�
	(b) The Operator shall implement the decisions of the Management Committee, shall make all expenditures necessary to carry out adopted Programs, and shall promptly advise the Management Committee if it lacks sufficient funds to carry out its responsib...�
	(c) The Operator shall conduct all appropriate consultation, with respect to the Property and the Operations to be conducted thereon, with local community groups including appropriate First Nations and Metis persons, and (a) assume the obligations und...�
	(d) The Operator shall use reasonable efforts to: (i) purchase or otherwise acquire all goods and  services required for Operations, such purchases and acquisitions to be made to the extent reasonably possible on the best terms available, taking into ...�
	(e) The Operator shall use reasonable efforts to keep the Assets free and clear of all Encumbrances, except any such Encumbrances listed in Exhibit A attached hereto and those existing at the time of, or created concurrent with, the acquisition of suc...�
	(f) The Operator shall conduct such title examinations of the Property and cure such title defects pertaining to the Property as may be advisable in its reasonable judgment.�
	(g) The Operator shall: (i) make or arrange for all payments required by leases, licenses, permits, contracts and other agreements related to the Assets; (ii) pay all taxes, assessments and like charges on Operations and Assets (except taxes determine...�
	(h) The Operator shall: (i) apply for all necessary permits, licenses and approvals; (ii) comply with all Laws; (iii) notify promptly the Management Committee of any allegations of substantial violation thereof; and (iv) prepare and file all reports o...�
	(i) The Operator shall prosecute and defend as it considers appropriate, but shall not initiate without consent of the Management Committee, all litigation or administrative proceedings arising out of Operations. Each non-operating Participant shall h...�
	(j) The Operator shall obtain and maintain the following insurance, or as may otherwise be determined from time to time by the Management Committee:  (i) at all times while conducting Operations, the required coverage under applicable workers’ compens...�
	(k) The Operator may dispose of Assets, whether by abandonment, surrender, or Transfer in the ordinary course of business, except that Property may be abandoned or surrendered only as provided in Article 13. Without prior authorization from the Manage...�
	(l) The Operator shall have the right to carry out its responsibilities hereunder through agents, Affiliates or independent contractors.�
	(m) The Operator shall keep and maintain all required accounting and financial records pursuant to the procedures described in Exhibit B attached hereto and in accordance with customary cost accounting practices in the mining industry, and shall ensur...�
	(n) The Operator shall keep the Management Committee advised of all Operations by submitting in writing to the members of the Management Committee: (i) a detailed final report within ninety (90) days of the calendar year end, which shall include compa...�
	(o) The Operator shall prepare an Environmental Compliance plan for all Operations consistent with the requirements of any applicable Laws or contractual obligations and shall include in each Program and Budget sufficient funding to implement the Envi...�
	(p) The Operator shall undertake to perform Continuing Obligations when and as economic and appropriate and only to the extent the Participants have funded such Continuing Obligations, whether before or after termination of the Business. The Operator ...�
	(q) The funds that are to be deposited into the Environmental Compliance Fund shall be maintained by the Operator in a separate, interest-bearing cash management account, which may include, but is not limited to, money market investments and money mar...�
	(r) If Participating Interests are adjusted in accordance with this Agreement the Operator shall propose from time to time one or more methods for fairly allocating costs for Continuing Obligations.�
	(s) The Operator shall undertake all other activities reasonably necessary to fulfill the foregoing, and to implement the policies, objectives, procedures, methods and actions determined by the Management Committee.�

	8.3 Standard of Care. The Operator shall discharge its duties under Section 8.2 and conduct all Operations in a good, workmanlike and efficient manner, in accordance with sound exploration, mining and other applicable industry standards and practices ...�
	8.4 Resignation; Deemed Offer to Resign. The Operator may resign upon not less than three (3) months’ prior notice to the other Participant(s), in which case the remaining Participant may elect to become the new Operator by notice to the resigning Par...�
	(a) The aggregate Participating Interest of the Operator and its Affiliates becomes less than ten percent (10%);�
	(b) The Operator fails to perform a material obligation imposed upon it under this Agreement and such failure continues for a period of sixty (60) days after notice from the other Participant demanding performance;�
	(c) The Operator fails to pay or contest in good faith its bills and Business debts as such obligations become due (other than in circumstances where such failure of the Operator is directly attributable to the failure of a Participant to make a cash ...�
	(d) A receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for a substantial part of its assets is appointed and such appointment is neither made ineffective nor discharged within sixty (60) days after the making thereo...�
	(e) The Operator commences a voluntary case under any applicable bankruptcy, insolvency or similar Law now or hereafter in effect; or consents to the entry of an order for relief in an involuntary case under any such Law or to the appointment of or ta...�
	(f) Entry is made against the Operator of a judgment, decree or order for relief affecting its ability to serve as Operator, or a substantial part of its Participating Interest or its other assets by a court of competent jurisdiction in an involuntary...�

	8.5 Transfer of Property on Removal of Operator.  Upon ceasing to be the Operator, the former Operator shall forthwith deliver to its successor or to any other person nominated for such purpose by the Management Committee, copies of all books and reco...�
	8.6 Payments To Operator. The Operator shall be compensated for its services and reimbursed for its costs hereunder in accordance with Exhibit B attached hereto.�
	8.7 Transactions With Affiliates. If the Operator engages Affiliates to provide services hereunder, it shall do so on terms no less favorable than would be the case in arm’s length transactions with unrelated persons.�
	8.8 Activities During Deadlock. If the Management Committee for any reason fails to adopt a Program and Budget, then subject to the contrary direction of the Management Committee and to the receipt of necessary funds, the Operator shall continue Opera...�
	8.9 NI 43-101 Data.  Upon request by a Participant, the Operator must promptly make available to the Participant all such material and data including source and interpretive data (whether embodied in tangible or electronic form) generated from activit...�

	Article 9  PROGRAMS AND BUDGETS�
	9.1 Initial Program and Budget. The Initial Program and Budget to which all Participants have agreed is hereby adopted and is attached hereto as Exhibit D.�
	9.2 Operations Pursuant to Programs and Budgets. Except as otherwise provided in this Agreement, Operations shall be conducted, expenses shall be incurred, and Assets shall be acquired only pursuant to adopted Programs and Budgets. Every Program and B...�
	9.3 Presentation of Programs and Budgets. Following the completion of the Initial Program and Budget, proposed Programs and Budgets shall be prepared by the Operator for a period of one (1) year or any other period as approved by the Management Commit...�
	9.4 Review and Adoption of Proposed Programs and Budgets.�
	(a) Subject to the applicable provisions of Sections 9.7, 9.9, 9.10 and 9.11, within twenty (20) days after submission of a proposed Program and Budget, each Participant shall submit in writing to the Management Committee:�
	(i) Notice that the Participant approves the proposed Program and Budget;�
	(ii) Notice that the Participant wishes to discuss the proposed Program and Budget at a Management Committee Meeting;�
	(iii) Modifications proposed by the Participant to the components of the proposed Program and Budget; or�
	(iv) Notice that the Participant rejects any or all of the components of the proposed Program and Budget.�

	(b) If a Participant fails to give any of the responses pursuant to Section 9.4(a) within the allotted time, the failure shall be deemed to be a vote by the Participant for adoption of the Operator’s proposed Program and Budget. If a Participant makes...�
	(c) For the avoidance of doubt, in any event, whether or not any of the foregoing notices have been provided, the Participants may adopt a proposed Program and Budget in accordance with Section 7.4.�

	9.5 Election to Participate.�
	(a) By notice to the Management Committee within ten (10) days after the final approval of the Management Committee (whether at a meeting or in writing) adopting a Program and Budget, and notwithstanding its vote concerning adoption of an Program and ...�
	(b) If a Participant elects to contribute to an adopted Program and Budget some lesser amount than in proportion to its respective Participating Interest, or not at all, the Participating Interest of the Reduced Participant shall be subject to the fol...�

	9.6 Recalculation or Restoration of Reduced Interest Based on Actual Expenditures.�
	(a) If a Participant makes an election under Section 9.5(a)(ii) or (iii), then within ninety (90) days after the conclusion of such Program and Budget, the Operator shall report the total amount of money expended plus the total obligations incurred by...�
	(b) Subject to Section 9.12, as applicable to a Budget overrun exceeding 15% of the adopted Program and Budget, if the Operator expended or incurred obligations that were more or less than the adopted Budget, the Participating Interests shall be recal...�
	(c) If the Operator expended or incurred obligations of less than eighty percent (80%) of the adopted Budget, within thirty (30) days of receiving the Operator’s report on expenditures, the Reduced Participant may notify the other Participant of its e...�
	(d) All recalculations under this Article 9 shall be effective as of the first day of the Program Period for the Program and Budget. The Operator, on behalf of both Participants, shall make such reimbursements, reallocations of Products, contributions...�

	9.7 Pre-Feasibility Study Program and Budgets.�
	(a) At such time as either Participant is of the good faith and reasonable opinion that economically viable Mining Operations may be possible on the Property, the Participant may propose to the Management Committee that a Pre-Feasibility Study Program...�
	(b) Pre-Feasibility Studies may be conducted by the Operator, Feasibility Contractors, or both, or may be conducted by the Operator and audited by Feasibility Contractors, as the Management Committee determines. A Pre-Feasibility Study Program shall i...�
	(i) analyses of various alternatives for mining, processing and beneficiation of Products;�
	(ii) analyses of alternative mining, milling, and production rates;�
	(iii) analyses of alternative sites for placement of facilities (i.e., water supply facilities, transport facilities, reagent storage, offices, shops, warehouses, stock yards, explosives storage, handling facilities, housing, public facilities);�
	(iv) analyses of alternatives for waste treatment and handling (including a description of each alternative of the method of tailings disposal and the location of the proposed disposal site);�
	(v) estimates of recoverable proven and probable reserves of Products and of related substances, in terms of technical and economic constraints (extraction and treatment of Products), including the effect of grade, losses, and impurities, and the esti...�
	(vi) analyses of environmental impacts of the various alternatives, including an analysis of the permitting, environmental liability and other Environmental Law implications of each alternative, and costs of Environmental Compliance for each alternative;�
	(vii) conduct of appropriate metallurgical tests to determine the efficiency of alternative extraction, recovery and processing techniques, including an estimate of water, power, and reagent consumption requirements;�
	(viii) conduct of hydrology and other studies related to any required dewatering; and�
	(ix) conduct of other studies and analyses approved by the Management Committee.�

	(c) The Operator shall have the discretion to base its and any Feasibility Contractors Pre-Feasibility Study on the cumulative results of each discipline studied, so that if a particular portion of the work would result in the conclusion that further ...�

	9.8 Completion of Pre-Feasibility Studies and Selection of Approved Alternatives. As soon as reasonably practical following completion of the Pre-Feasibility Studies required to evaluate fully the alternatives studied pursuant to Pre-Feasibility Studi...�
	(a) the results of the analyses of the alternatives and other matters evaluated in the conduct of the Pre-Feasibility Studies;�
	(b) reasonable estimates of capital costs for the Development and start-up of the mine, mill and other processing and ancillary facilities required by the Development and Mining alternatives evaluated (based on flowsheets, piping and instrumentation d...�
	(i) capitalized pre-stripping expenditures, if an open pit or surface mine is proposed;�
	(ii) expenditures required to purchase, construct and install all machinery, equipment and other facilities and infrastructure (including contingencies) required to bring a mine into Commercial Production, including an analysis of costs of equipment o...�
	(iii) expenditures required to perform all other related work required to commence and sustain Commercial Production of Products and, if applicable, process Products (including reasonable estimates of working capital requirements); and�
	(iv) all other direct and indirect costs and general and administrative expenses that may be required for a proper evaluation of the Development and Mining alternatives and annual production levels evaluated;�

	(c) a reasonable estimate of the annual expenditures required for the first year of Operations after completion of the capital program described in Section 9.8(b) for each Development alternative evaluated, and for subsequent years of Operations, incl...�
	(d) a review of the nature, extent and rated capacity of the mine, machinery, equipment and other facilities preliminarily estimated to be required for the purpose of producing and marketing Products under each Development and Mining alternative analy...�
	(e) an analysis (and sensitivity analyses reasonably requested by either Participant), based on various target rates of return and price assumptions requested by either Participant, of whether it is technically, environmentally, and economically feasi...�
	(f) such other information as the Management Committee deems appropriate.�

	9.9 Programs and Budgets for Feasibility Study. Within ninety (90) days following the selection of an Approved Alternative, the Operator shall submit to the Management Committee a Program and a Budget, which shall include necessary Operations, for the...�
	9.10 Development Programs and Budgets; Project Financing.�
	(a) Unless otherwise determined by the Management Committee, the Operator shall submit to the Management Committee for approval a Program and Budget which includes Development of the mine described in a completed Feasibility Study no less than sixty (...�
	(b) Promptly following adoption of a Program and Budget that includes Development, as described in a completed Feasibility Study, but in no event more than ninety (90) days thereafter, the Operator shall submit to the Management Committee a report on ...�
	(c) If the Management Committee approves the Development of the mine described in a Feasibility Study, all Participants are responsible for the costs of any Development Program and Budget in proportion to their Participating Interests.�

	9.11 Expansion or Modification Programs and Budgets. Any Program and Budget proposed by the Operator involving Expansion or Modification shall be based on a Feasibility Study prepared by the Operator, Feasibility Contractors, or both, or prepared by t...�
	9.12 Budget Overruns; Program Changes. The Operator shall immediately notify the Management Committee of any material departure from an adopted Program and Budget. If the Operator exceeds an adopted Budget by more than fifteen percent (15%) in the agg...�
	9.13 Emergency or Unexpected Expenditures. In case of emergency, the Operator may take any reasonable action it deems necessary to protect life or property, to protect the Assets or to comply with Laws. The Operator may make reasonable expenditures on...�

	Article 10  ACCOUNTS AND SETTLEMENTS�
	10.1 Monthly Statements. The Operator shall promptly submit to the Management Committee monthly statements of account reflecting in reasonable detail the charges and credits to the Business Account during the preceding month.  The Participants may agr...�
	10.2 Cash Calls. The Operator, on the basis of a Program and Budget, shall submit to each Participant on a regular basis either an invoice for the actual expenditures and costs incurred in carrying out Operations hereunder, or a cash call for the esti...�
	10.3 Failure to Meet Cash Calls. A Participant that fails to meet cash calls in the amount and at the times specified in Section 10.2 shall be in default, and the amounts of the defaulted cash call shall bear interest from the date due at an annual ra...�
	10.4 Cover Payment. If a Participant defaults in making a contribution or cash call required by an adopted Program and Budget, the non-defaulting Participant may, but shall not be obligated to, advance some portion or all of the amount in default on b...�
	10.5 Obligations of Participants. During the Option Period, all expenses of the Joint Venture shall be borne by Cosa and such expenses shall constitute Expenditures.  After the Option Period, all expenses of the Joint Venture shall be borne by the Par...�
	10.6 Remedies. The Participants acknowledge that if either Participant defaults in making a contribution required by Article 5 or a cash call, or in repaying a loan, as required under Sections 10.2, 10.3 or 10.4, whether or not a Cover Payment is made...�
	10.7 Audits.�
	(a) Provided the Business Account has been charged greater than $1,000,000 in a given calendar year, a Participant may provide a written request for an audit to be completed by chartered professional accountants selected by, and independent of, the Op...�
	(b) Notwithstanding any annual audit conducted by chartered professional accountants selected by the Operator, each Participant shall have the right to have an independent audit of all Business books, records and accounts, including all charges to the...�


	Article 11  DISPOSITION OF PRODUCTION�
	11.1 Taking In Kind. Each Participant shall take in kind or separately dispose of its share of all Products in proportion to its Participating Interest. Any extra expenditure incurred in the taking in kind or separate disposition by either Participant...�
	11.2 Failure of Participant to Take In Kind. If a Participant fails to take its proportionate share of Products in kind, the Operator shall have the right, but not the obligation, for a period of time consistent with the minimum needs of the industry,...�
	11.3 Hedging. Neither Participant shall have any obligation to account to the other Participant for, nor have any interest or right of participation in any profits or proceeds nor have any obligation to share in any losses from, futures contracts, for...�

	Article 12  WITHDRAWAL AND TERMINATION�
	12.1 Termination by Expiration or Agreement. This Agreement shall terminate as expressly provided herein, unless earlier terminated by written agreement.�
	12.2 Withdrawal. A Participant may elect to withdraw from the Business by giving notice to the other Participant of the effective date of withdrawal, which shall be the later of the end of the then current Program Period or thirty (30) days after the ...�
	12.3 Continuing Obligations and Environmental Liabilities. On termination of the Business under Sections 12.1 or 12.2, each Participant shall remain liable for its respective share of liabilities to third persons (whether such arises before or after s...�
	12.4 Disposition of Assets on Termination. Promptly after termination under Sections 12.1 or 12.2, the Operator shall take all action necessary to wind up the activities of the Business including the disposition of Assets. All costs and expenses incur...�
	12.5 Right to Data After Termination. After termination of the Business pursuant to Sections 12.1 or 12.2, each Participant shall be entitled to make copies of all applicable information acquired hereunder before the earlier of the effective date of t...�
	12.6 Continuing Authority. On termination of the Business under Sections 12.1 or 12.2 or the deemed withdrawal of either Participant pursuant to Section 10.6, the Participant which was the Operator prior to such termination or withdrawal (or the other...�

	Article 13  ACQUISITIONS, ABANDONMENT AND SURRENDER OF PROPERTY�
	13.1 Area of Interest.  Any interest in or right to acquire any interest in a property within the Area of Interest either acquired or proposed to be acquired during the term of this Agreement by or on behalf of a Participant or any Affiliate of such P...�
	(a) The Acquiring Participant shall notify all other Participant(s) of its intention to acquire rights or interests in properties within the Area of Interest.  The Acquiring Participant’s notice shall describe in detail the acquisition, the acquiring ...�
	(b) If the prospectivity and/or commercial value for the purposes of exploration or mining, or both, of any property any part of which is within a 500 metre radius, and inclusive, of the Area of Interest was determined with reference to information ob...�
	(c) For a period of 12 months after the effective date of withdrawal, neither a Participant that withdraws pursuant to Section 12.3, or is deemed to have withdrawn pursuant to Sections 6.4 or 10.5, nor any Affiliate of such a Participant, shall direct...�
	(d) Subject to Section 13.1(b), the Participants and their respective Affiliates for their separate account shall be free to acquire lands and interests in lands outside the Area of Interest and to locate mining claims outside the Area of Interest.�
	(e) Failure of a Participant’s Affiliate to comply with this Section 13.1 shall be a breach by such Participant of this Agreement.�

	13.2 Abandonment and Surrender.  Either Participant may request the Management Committee to authorize the Operator to surrender or abandon part or all of the Property. If the Management Committee does not authorize such surrender or abandonment, or au...�

	Article 14  SUPPLEMENTAL BUSINESS AGREEMENT�
	Article 15  TRANSFER OF INTEREST; PREEMPTIVE RIGHT�
	15.1 General. A Participant shall have the right to Transfer to a third party an interest in its Participating Interest, including an interest in this Agreement or the Assets, solely as provided in this Article 15.�
	15.2 Limitations on Free Transferability. Any Transfer by a Participant under Section 15.1 shall be subject to the following limitations:�
	(a) No Participant shall Transfer any interest in this Agreement or the Assets (including, but not limited to, any royalty, profits, or other interest in the Products) except in conjunction with the Transfer of the relevant portion of its Participatin...�
	(b) No transferee of all or any part of a Participant’s Participating Interest shall have the rights of a Participant unless and until the transferring Participant has provided to the other Participant(s) notice of the Transfer, and, except as provide...�
	(c) No Participant shall make a Transfer that shall violate any Law, or result in the cancellation of any permits, licenses, or other similar authorization;�
	(d) No Transfer permitted by this Article 15 shall relieve the transferring Participant of its share of any liability, whether accruing before or after such Transfer, which arises out of Operations conducted prior to such Transfer or exists on the Eff...�
	(e) In the event of a Transfer of less than all of a Participating Interest, the transferring Participant must retain at least a ten percent (10%) Participating Interest;�
	(f) If the Transfer is the grant of an Encumbrance in a Participating Interest to secure a loan or other indebtedness of either Participant in a bona fide transaction, other than a transaction approved unanimously by the Management Committee or Projec...�
	(i) the Chargee shall not enter into possession or institute any proceedings for foreclosure or partition of the encumbering Participant’s Participating Interest and that such Encumbrance shall be subject to the provisions of this Agreement;�
	(ii) the Chargee’s remedies under the Encumbrance shall be limited to the sale of the whole (but only of the whole) of the encumbering Participant’s Participating Interest to the other Participant, or, failing such a sale, at a public auction to be he...�
	(iii) the charge shall be subordinate to any then-existing debt, including Project Financing previously approved by the Management Committee, encumbering the transferring Participant’s Participating Interest;�

	(g) If a sale or other commitment or disposition of Products or proceeds from the sale of Products by either Participant upon distribution to it pursuant to Article 11 creates in a third party a security interest by Encumbrance in Products or proceeds...�
	(h) The transferring Participant and the transferee shall bear all tax consequences of the Transfer.�

	15.3 Preemptive Right. If, by means of any transaction or series of transactions, a Participant intends to Transfer all or any part of its Participating Interest, or an Affiliate of a Participant intends to Transfer Control of such Participant (“Trans...�
	(a) such Participant shall promptly notify the other Participant(s) of such intentions.  The notice shall state the price and all other pertinent terms and conditions of the intended Transfer, and shall be accompanied by a copy of the offer or the con...�
	(b) the other Participant(s) shall have thirty (30) days from the date such notice is delivered to notify the Transferring Entity (and the Participant if its Affiliate is the Transferring Entity) whether it elects to acquire the offered interest at th...�
	(i) If it does so elect, the acquisition by the other Participant(s) shall be consummated promptly after notice of such election is delivered on the same terms and conditions.  If there are multiple Participants, such right to acquire shall be on a pr...�
	(ii) If the other Participant(s) fails to so elect within the period provided for above, such Participant shall be deemed for all intents and purposes to have refused to purchase the Transferring Entity’s Participating Interest and the Transferring En...�

	(c) if the Transferring Entity fails to consummate the Transfer to a third party within the period set forth above, the preemptive right of the other Participant(s) in such offered interest shall be deemed to be revived.  Any subsequent proposal to Tr...�
	(d) the foregoing provisions of this Section 15.3 shall not apply to the following:�
	(i) Transfer by a Participant of all or any part of its Participating Interest to an Affiliate;�
	(ii) Corporate consolidation or reorganization of a Participant by which the surviving entity shall possess substantially all of the stock or all of the property rights and interests, and be subject to substantially all of the liabilities and obligati...�
	(iii) Corporate merger or amalgamation involving a Participant by which the surviving entity or amalgamated company shall possess all of the stock or all of the property rights and interests, and be subject to substantially all of the liabilities and ...�
	(iv) The transfer of Control of a Participant by an Affiliate to such Participant or to another Affiliate;�
	(v) Subject to Subsection 15.2(g) of the Agreement, the grant by a Participant of a security interest in its Participating Interest by Encumbrance; or�
	(vi) A sale or other commitment or disposition of Products or proceeds from sale of Products by a Participant upon distribution to it pursuant to Article 11 of the Agreement.�



	Article 16  NET SMELTER RETURNS ROYALTY�
	16.1 Conversion to Net Smelter Returns Royalty.  If a Participant relinquishes its Participating Interest pursuant to Section 6.3, the remaining Participant or, if more than one, the remaining Participants pro rata in accordance with their Participati...�
	16.2 No Obligation to Produce.  If a Participant forfeits its Participating Interest, whether or not it holds a Net Smelter Returns Royalty with respect to the Property, any decision to place the Property into production shall be at the sole discretio...�
	16.3 NSR Purchasable. One percent (1%) of the Net Smelter Returns Royalty may be purchasable at any time by, and at the option of, the remaining Participant(s) upon payment of $2,000,000 to the recipient of the Net Smelter Returns Royalty.�

	Article 17  DISPUTES�
	17.1 Governing Law. This Agreement shall be governed by and interpreted in accordance with the Laws of the Province of Saskatchewan and the federal Laws of Canada applicable therein, without regard for any conflict of laws or choice of laws principles...�
	17.2 Dispute Resolution.  All disputes, disagreements, controversies, questions or claims arising out of or relating to this Agreement, or in respect of any legal relationship associated with or arising from this Agreement, including with respect to t...�
	17.3 Arbitration.�
	(a) The number of arbitrators shall be one, provided that once there is any Development and/or Mining of the Property, the number of arbitrators shall be three.�
	(b) The arbitration shall be in the English language.�
	(c) The arbitration shall be held in person in Saskatoon, Saskatchewan, or such other place as the Participants may agree, or by video conference.�
	(d) The arbitration shall be commenced by delivery of a written complaint which shall describe the dispute. The Participant commencing the arbitration shall include in its written complaint the names of three individuals who are acceptable to it to se...�
	(e) Any award or determination of the sole arbitrator shall be final and binding on the Participants and there shall be no appeal on any ground, including for greater certainty, any appeal on a question of law, a question of fact, or a question of mix...�
	(f) The sole arbitrator may apportion costs of the arbitration, including the reasonable fees and disbursements of the Participants, between or among the Participants in such manner as the sole arbitrator considers reasonable, provided that the sole a...�
	(g) Any award for the payment of money may include pre-award and post-award interest.�


	Article 18  CONFIDENTIALITY, OWNERSHIP, USE AND DISCLOSURE OF INFORMATION�
	18.1 Business Information. All Business Information shall be owned jointly by the Participants as their Participating Interests are determined pursuant to this Agreement. Both before and after the termination of the Business, all Business Information ...�
	18.2 Participant Information. In performing its obligations under this Agreement, neither Participant shall be obligated to disclose any Participant Information. If a Participant elects to disclose Participant Information in performing its obligations...�
	18.3 Permitted Disclosure of Confidential Business Information. Either Participant may disclose Business Information that is Confidential Information: (a) to a Participant’s officers, directors, partners, members, employees, Affiliates, shareholders, ...�
	18.4 Disclosure Required By Law. Notwithstanding anything contained in this Article 18, a Participant may disclose any Confidential Information if, in the reasonable opinion of the disclosing Participant’s legal counsel: (a) such disclosure is legally...�
	18.5 Public Announcements. Prior to making or issuing any press release or other public announcement or first time disclosure of Business Information that is not Confidential Information, the disclosing Participant shall: (a) first consult with the ot...�
	18.6 NI 43-101. Where either Participant or any Affiliate of either Participant (collectively, the “Discloser”) desires or is required by NI 43-101 to file a Technical Report with respect to the Property:�
	(a) the Discloser may prepare and file such a Technical Report and include in that Technical Report all information (including Confidential Information) concerning the Assets and the Property that is required by Law or applicable stock exchange rule, ...�
	(b) the Discloser shall not designate the other Participant or any associate, Affiliate or employee of or retained by the other Participant, or any Qualified Person of the other Participant, as the Qualified Person of the Discloser, without the prior ...�
	(c) the Discloser shall be responsible for the cost of preparing or providing the Technical Report;�
	(d) the Discloser shall be entitled to access to all pertinent information related to the Assets as necessary for it to prepare the Technical Report; and�
	(e) the information generated by a Participant concerning the Assets and Property may contain estimates and forecasts that are interpretive and/or speculative in nature. The accuracy of such estimates and forecasts generated by one Participant is in n...�


	Article 19  GENERAL PROVISIONS�
	19.1 Notices. All notices, payments and other required or permitted communications (“Notices”) to either Participant shall be in writing, and shall be addressed respectively as follows:�
	19.2 Gender. The singular shall include the plural, and the plural the singular wherever the context so requires, and the masculine, the feminine, and the neuter genders shall be mutually inclusive.�
	19.3 Currency. All references to “dollars” or “$” herein shall mean lawful currency of Canada.�
	19.4 Headings. The subject headings of the Articles, Sections and Subsections of this Agreement and the Articles, Paragraphs and Subparagraphs of the Exhibits to this Agreement are included for purposes of convenience only, and shall not affect the co...�
	19.5 Waiver. The failure of either Participant to insist on the strict performance of any provision of this Agreement or to exercise any right, power or remedy upon a breach hereof shall not constitute a waiver of any provision of this Agreement or li...�
	19.6 Modification. No modification of this Agreement shall be valid unless made in writing and duly executed by both Participants.�
	19.7 Force Majeure. Except for the obligation to make payments when due hereunder, the obligations of a Participant shall be suspended to the extent and for the period that performance is prevented by any cause, whether foreseeable or unforeseeable, b...�
	19.8 Rule Against Perpetuities. The Participants do not intend that there shall be any violation of the Rule Against Perpetuities or any similar rule. Accordingly, if any right or option to acquire any interest in the Property, in a Participating Inte...�
	19.9 Further Assurances. Each of the Participants shall take, from time to time and without additional consideration, such further actions and execute such additional instruments as may be reasonably necessary or convenient to implement and carry out ...�
	19.10 Entire Agreement; Successors and Assigns. This Agreement contains the entire understanding of the Participants and supersedes all prior agreements and understandings between the Participants relating to the subject matter hereof. This Agreement ...�
	19.11 Counterparts. This Agreement may be executed in any number of counterparts (including counterparts by any form of electronic communications), and it shall not be necessary that the signatures of both Participants be contained on any counterpart....�
	(a) any interest in real property, whether freehold, leasehold, license, right of way, easement;�
	(i) the [property] described in Exhibit A;�
	(ii) Other Rights necessary or desirable for the use or exploitation of, or which pertain or relate to the [property];�
	(iii) any present or future renewal, extension, modification, substitution, or variation of the [property] or the underlying lands comprising the [property] (whether granting or conferring the same, similar or any greater rights and whether extending ...�
	(iv) any present or future application for or interest in any of the foregoing, which confers or which, when granted, shall confer the same, similar or greater rights.�
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	Article 2  Denison BOARD REPRESENTATION�
	2.1 Board Representation�
	(1) From the Effective Date until such time as the Denison Common Share Interest is less than 10%, Denison shall be entitled to have two nominees appointed to the Board (each, a “Director Nominee”) and, unless otherwise agreed with Denison, Cosa shall:�
	(a) concurrently with the issuance to Denison of Common Shares on the Effective Date, appoint one Denison nominee to the Board; and�
	(b) at the next annual general meeting of the Shareholders and at each subsequent meeting of Shareholders at which Directors of Cosa are elected: (i) propose for Shareholder approval a Board comprised of no less than five and no greater than seven mem...�

	(2) In the event that the Denison Common Share Interest is reduced to below 10%, but is equal to or greater than 5%, following the Effective Date, Denison shall be entitled to have one nominee appointed to the Board and, unless otherwise agreed with D...�
	(a) on the written request of Cosa, if Denison had two nominee Directors, Denison will cause one of its Director Nominees of its choosing to resign as a Director of Cosa; and�
	(b) at each subsequent meeting of Shareholders at which Directors of Cosa are elected: (i) nominate for election to the Board one person designated by Denison, and (ii) use commercially reasonable efforts to obtain Shareholder approval for such election.�

	(3) If any Director Nominee ceases to be a Director of Cosa for any reason, Denison shall have the right to nominate another nominee to fill the vacancy thereby created, and as soon as reasonably possible following that nomination, Cosa shall fill the...�
	(4) In the event that the Denison Common Share Interest is reduced to below 5% following the Effective Date, on the written request of Cosa, Denison will cause its Director Nominee(s) to resign as a Director(s) of Cosa.�
	(5) Denison’s nomination rights pursuant to this Section 2.1, once reduced or eliminated in accordance with this Section 2.1, may not be re-acquired in the future in the event that Denison subsequently acquires Common Shares in excess of the applicabl...�

	2.2 Nomination Procedure�
	(1) Cosa shall notify Denison of any Directors Election Meeting at least 60 days prior to the date of such Directors Election Meeting.�
	(2) At least 45 days, and no more than 75 days, before each Directors Election Meeting, Denison will deliver to Cosa (c/o the Board) in writing the name of its respective Director Nominee(s) together with the information regarding such Director Nomine...�
	(3) If Denison fails to deliver the Nomination Letter to Cosa at least 45 days before the Directors Election Meeting, Denison shall be deemed to have designated the same Director Nominee that serves (or each of the same Director Nominees that serve) a...�
	(4) Notwithstanding anything to the contrary in this Agreement, each Director Nominee shall, at all times while serving on the Board, meet the qualification requirements to serve as a Director under the Act, Applicable Securities Laws and the Constati...�
	(5) Cosa shall: (a) nominate for election and include in any management information circular relating to any Directors Election Meeting (or submit to Shareholders by written consent, if applicable) each individual designated as a Director Nominee; (b)...�

	2.3 Advance Notice Provisions�
	(1) For greater certainty, the provisions in the Advance Notice Policy shall not apply to the nomination by Denison of a Director Nominee pursuant to Section 2.1.�

	2.4 Director Expenses Representation�
	(1) Cosa shall pay all reasonable expenses incurred by each Director Nominee in the performance of his or her duties for or on behalf of Cosa incurred as a result of the Director Nominee attending Board and committee meetings and other Board functions...�
	(2) The Director Nominee will be compensated in his or her capacity as a member of the Board in the same manner as each other member of the Board in accordance with compensation policies of Cosa from time to time.�

	2.5 Director’s Liability Insurance�
	(1) Each Director Nominee shall be entitled to the benefit of any directors’ and officers’ liability insurance then in place and to an indemnity to which Directors are entitled to the maximum permitted by the Act.�


	Article 3  DENISON EQUITY PARTICIPATION RIGHTS�
	3.1 Equity Participation Rights�
	(1) From the Effective Date until such time as the Denison Common Share Interest is less than 5%, in the event that Cosa proposes or commences a Subsequent Offering, Denison shall have the right (the “Equity Participation Right”) to subscribe for up t...�
	(2) The Equity Participation Right may be exercised in whole or in part by Denison.�
	(3) From the Effective Date until such time as the Denison Common Share Interest is less than 5.0%, in connection with any Subsequent Issuance, Denison shall have the right (the “Issuance Anti-Dilution Right”, and together with the Equity Participatio...�
	(4) The Issuance Anti-Dilution Right may be exercised in whole or in part by Denison.�
	(5) In the event that a Subsequent Offering or Subsequent Issuance would result in the Denison Common Share Interest being reduced by an amount that would cause the number of Director Nominees that Denison is entitled to pursuant to Section 2.1 of thi...�
	(6) If at any time the Denison Common Share Interest becomes less than 5.0%, then Cosa and Denison shall thereafter cease to have any rights and obligations under this Article 3 with respect to any Subsequent Offering or Subsequent Issuance. Notwithst...�
	(7) In connection with (a) any exercise by Denison of the Equity Participation Right or the Issuance Anti-Dilution Right, or (b) any issuance of Equity Securities by Cosa to Denison pursuant thereto, Cosa shall use its commercially reasonable efforts ...�

	3.2 Procedure for Exercise of Equity Participation Right�
	(1) For so long as the Equity Participation Right continues to be in effect, and in the event that Cosa proposes a Subsequent Offering:�
	(a) Cosa shall deliver to Denison copies of all documents and other materials delivered or made available by Cosa (or any agent of Cosa) to subscribers under the Subsequent Offering and a notice in writing (the “Equity Financing Notice”) specifying:�
	(i) as of the date thereof, the total number of Common Shares outstanding;�
	(ii) the total number and type of Distributed Securities which are being offered;�
	(iii) the rights, privileges, restrictions, terms and conditions of such Distributed Securities;�
	(iv) the consideration for which such Distributed Securities are being offered; and�
	(v) the proposed closing date of the Subsequent Offering.�

	(b) Denison shall have the option by written notice given to Cosa (an “Equity Subscription Notice”), to subscribe for Distributed Securities for the cash consideration set forth in the Equity Financing Notice, on the same terms and conditions as offer...�
	(c) Should Denison deliver an Equity Subscription Notice with respect to a Subsequent Offering and such Subsequent Offering is not completed, Denison shall be entitled to withdraw that Equity Subscription Notice and shall be under no obligation to sub...�
	(d) To the extent that a Subsequent Offering involves the issuance of Common Shares that will be issued as “flow-through shares” (as defined in subsection 66(15) of the Income Tax Act (Canada)), at a price per share that reflects a premium associated ...�
	(e) If Denison fails to deliver an Equity Subscription Notice within the period identified in Section 3.2(1)(b) or waives its rights hereunder following receipt of an Equity Financing Notice, then any rights which Denison may have had to subscribe for...�
	(f) Each Equity Financing Notice and Equity Subscription Notice, taken together with each subscription agreement in the form that all subscribers are required to enter into with Cosa, if any, shall constitute a binding agreement by Denison to subscrib...�


	3.3 Procedure for Exercise of Issuance Anti-Dilution Right�
	(1) For so long as the Issuance Anti-Dilution Right continues to be in effect, and in the event that Cosa issues greater than 1% of the aggregate number of outstanding Common Shares pursuant to a Subsequent Issuance(s) from the Effective Date or from ...�
	(a) Cosa shall, within ten Business Days, deliver to Denison copies of all material documents in connection with the Subsequent Issuance and a notice in writing (the “Issuance Notice”) specifying:�
	(i) as of the date thereof, the total number of Common Shares outstanding;�
	(ii) the total number and type of Equity Securities which were issued in connection with the Subsequent Issuance(s);�
	(iii) the rights, privileges, restrictions, terms and conditions of such Equity Securities which were issued in connection with the Subsequent Issuance(s);�
	(iv) Cosa’s best estimate of the consideration for which such Equity Securities were offered, expressed in dollars; and�
	(v) the closing date of the Subsequent Issuance(s).�

	(b) Denison shall have the option by written notice given to Cosa (an “Issuance Participation Notice”), to purchase from treasury of Cosa, at a price per share equal to the Issuance Anti-Dilution Right Exercise Price, up to that number of Equity Secur...�

	(2) If Denison fails to deliver an Issuance Participation Notice within the period identified in Section 3.3(1)(b) or waives its rights hereunder following receipt of an Issuance Notice, then any rights which Denison may have had to purchase any Equit...�
	(3) Each Issuance Notice and Issuance Participation Notice, taken together with the subscription agreement which Denison will be required to enter into with Cosa, if any, shall constitute a binding agreement by Denison to purchase and take up, and by ...�


	Article 4  REPRESENTATIONS AND WARRANTIES�
	4.1 Representations and Warranties of Denison�
	(a) Corporate Power. Denison has been duly formed under the laws of its jurisdiction of establishment and has all requisite power and authority to enter into and deliver this Agreement and to perform its obligations under this Agreement.�
	(b) Conflict with Other Instruments. The execution and delivery by Denison and the performance by it of its obligations under, and compliance with the terms, conditions and provisions of, this Agreement will not conflict with or result in a breach of:...�
	(c) Authorizing Action. The execution and delivery of this Agreement by Denison and the performance by it of its obligations under this Agreement has been duly authorized by all necessary actions on the part of Denison.�
	(d) Execution and Binding Obligation. This Agreement has been duly executed and delivered by Denison and constitutes a legal, valid and binding obligation of it enforceable against Denison in accordance with its terms, subject to applicable bankruptcy...�

	4.2 Representations and Warranties of Cosa�
	(a) Corporate Power. Cosa has been duly formed and is validly existing under the laws of its jurisdiction of incorporation and has all requisite corporate power and authority to enter into and deliver this Agreement and to perform its obligations unde...�
	(b) Conflict with Other Instruments. The execution and delivery by Cosa and the performance by it of its obligations under, and compliance with the terms, conditions and provisions of, this Agreement will not conflict with or result in a breach of: (i...�
	(c) Corporate Action. The execution and delivery of this Agreement by Cosa and the performance by it of its obligations under this Agreement have been duly authorized by all necessary corporate action on the part of Cosa.�
	(d) Execution and Binding Obligation. This Agreement has been duly executed and delivered by Cosa and constitutes a legal, valid and binding obligation of it enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolv...�


	Article 5  TERM AND TERMINATION�
	5.1 Term�
	5.2 Termination�
	5.3 Effect of Termination�

	Article 6  MISCELLANEOUS�
	6.1 Notices�
	(1) Addresses for Notice. All notices, payments and other required communications and deliveries to the Parties will be in writing, and will be addressed to the Parties at the following address, fax number or email address or at such other address as ...�
	(a) in the case of Denison, addressed to:�
	(b) and in the case of Cosa addressed to it at:�

	(2) Receipt of Notice. Notices must be delivered, sent by email or telecopier or mailed by pre-paid post and addressed to the Party to which notice is to be given.  If notice is sent by telecopier, email or is delivered, it will be deemed to have been...�
	(3) Change of Address for Notice. Either Party hereto may at any time and from time to time notify the other Party in writing of a change of address and the new address to which a notice will be given thereafter until further change.�

	6.2 Time of the Essence�
	6.3 Third Party Beneficiaries�
	6.4 Amendments�
	6.5 Entire Agreement�
	6.6 Successors and Assigns�
	6.7 Counterparts�
	6.8 Severability�
	6.9 Assignment�
	6.10 Change in Shares�
	6.11 Aggregation of Shares�
	6.12 No Waiver�
	6.13 Governing Law�





