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Item 5.03 Amendments to Bylaws

On June 19, 2007, Uranerz Energy Corporation held its annual general meeting of the shareholders at the Holiday Inn Denver International
Airport (DIA), 15500 East 40" Avenue, Denver, Colorado, 80239 at 10:30 a.m. At the meeting, the shareholders approved an amendment to the
Company s Bylaws.

The following describes the material changes to the By-Laws that were made:

Article III, Section 5 Annual Meeting, previously read:

The annual meeting of the stockholders of the corporation, for the purpose of election of directors and for such other business as may lawfully
come before it, shall be held on such date and at such time as may be designated from time to time by the Board of Directors

This section was amended to ensure that the annual general meeting is no later than six (6) months following the Corporation s year-end, and
now reads:

Annual meetings of the stockholders shall be held each year on a date and time designated by the Board of Directors provided that each annual
meeting will be held no later than six (6) months following the Corporation s fiscal year end. At each annual meeting, the stockholders shall elect
by vote a Board of Directors and shall transaction such other business as may properly be brought before the meeting.

Article I1I, Section 8  Quorum, previously read, in part:

At all meetings of stockholders, except where otherwise provided by statute or by the Articles of Incorporation, or by these Bylaws, the
presence, in person or by proxy duly authorized, of the holder or holders of not less than one percent (1%) of the outstanding shares of stock
entitled to vote shall constitute a quorum for the transaction of business.

This section was amended by the Board of Directors, to meet AMEX listing requirements, by increasing quorum requirements and now reads:

At all meetings of stockholders, except where otherwise provided by statute or by the Articles of Incorporation, or by these Bylaws, the
presence, in person or by proxy duly authorized, of the holder or holders of not less than thirty-three and one-third percent (33 1/3%) of the
outstanding shares of stock entitled to vote shall constitute a quorum for the transaction of business.

Article 111, Section 11  Joint Owners of Stock, previously read:
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If shares or other securities having voting power stand of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or more persons have the same fiduciary
relationship respecting the same shares, unless the Secretary is given written notice to the contrary and is furnished with a copy of the instrument
or order appointing them or creating the relationship wherein it is so provided, their acts with respect to voting shall have the following effect:
(a) if only one (1) votes, his act binds all; (b) if more than one (1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes,
but the vote is evenly split on any particular matter, each faction may vote the securities in question proportionally, or may apply to the Nevada
Court of Chancery for relief as provided in the General Corporation Law of Nevada, Section 217(b). If the instrument filed with the Secretary
shows that any such tenancy is held in unequal interests, a majority or even-split for the purpose of subsection (c) shall be a majority or
even-split in interest.

The following was deleted from the end of this section:
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or may apply to the Nevada Court of Chancery for relief as provided in the General Corporation Law of Nevada, Section 217(b). If the
instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or even-split for the purpose of
subsection (c) shall be a majority or even-split in interest.

The following sections relating to stockholder approval and rights of dissent and minority shareholder remedy and derivative actions,
respectively, were added as sections 15 and 16 to the end of Article I1I, the current sections of the By-laws were re-numbered accordingly.

Section 15. Stockholder Approval and Rights of Dissent. If the event of (a) any proposed amendment to the Corporation s Articles of
Incorporation that would add, change or remove any provisions restricting or constraining the issue, transfer or ownership of any class of the
Corporation s common stock or preferred stock, (b) any proposed amendment to the Corporation s Articles of Incorporation that would add,
change of remove any restriction on the business or businesses that the Corporation may carry on, (¢) any proposed amendment to the
Corporation s Articles of Incorporation that would add, change or remove the rights, privileges, restrictions or conditions attached to the shares of
such class and, without limiting the generality of the foregoing, (i) remove or change prejudicially rights to accrued dividends or rights to
cumulative dividends, (ii) add, remove or prejudicially redemption rights, (iii) reduce or remove a dividend preference or a liquidation
preference, or (iv) add, remove or change prejudicially conversion privileges, options, voting, transfer or pre-emptive rights, or rights to acquire
securities or a corporation, or sinking fund provisions, (d) any proposed amendment to the Corporation s Articles of Incorporation that would
increase the rights or privileges of any class of shares having rights or privileges equal or superior to the shares of such class, (e) any proposed
amendment to the Corporation s Articles of Incorporation that would make any class of shares having rights or privileges inferior to the shares of
such class equal or superior to the shares of such class, (f) any proposed amendment to the Corporation s Articles of Incorporation that would
effect an exchange or create a right of exchange of all or part of the shares of another class into the shares or such class, (g) any proposed
amendment to the Corporation s Articles of Incorporation that would constrain the issue, transfer or ownership of the shares of such class or
change or remove such constraint, (h) any proposed sale, lease or exchange of all or substantially all of the property of the Corporation other
than in the ordinary course of business, (i) any proposal to carry out a going-private transaction or a squeeze-out transaction, then (z) the
amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of the holders of shares representing a majority
of the voting power of each class or series adversely affected by the amendment regardless of limitations or restrictions on the voting power
thereof, and (y) any stockholder whose vote is required may dissent in accordance with the provisions of NRS 92A.300 to 92A.500, inclusive,
and obtain payment of the fair value of the shares held by such stockholder.

Section 16. Minority Shareholder Remedy, Derivative Actions.
(a) In this section, complainant means: (i) a registered holder or a beneficial owner, and a former registered holder or beneficial owner of
any class of the Corporation s stock, and (i) a director or an officer or a former director or officer of the Corporation or any of its affiliates.

(b) Subject to subsection (c) below, any complainant, as defined in subsection (a) above, may apply to a court for leave to bring an action
in the name and on behalf of the Corporation or any of its subsidiaries, or intervene in an action to which any such body corporate is a party, for
the purpose of prosecuting, defending or discontinuing the action on behalf of the body corporate.

(©) No action described above in subsection (b) may be brought and no intervention in an action may be made until the court is satisfied
that: (i) the complainant has given notice to the directors of the Corporation or its subsidiary of the intention to apply to the court not less than
fourteen days before bringing the application, or as otherwise ordered by the court, if the directors of the Corporation or its subsidiary do not
bring, diligently prosecute or defend or discontinue the action; (ii) the complainant is acting in good faith; and (iii) it appears to be in the
interests of the Corporation or its subsidiary that the action be brought, prosecuted, defended or discontinued.
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Article 1V, Section 17  Election and Term of Office of Directors, previously read:

Members of the Board of Directors shall hold office for the terms specified in the Articles of Incorporation, as it may be amended from time to
time, and until their successors have been elected as provided in the Articles of Incorporation.

This section was renumbered to be Section 19 and amended to state that directors shall hold office until the next annual meeting and now reads:

Members of the Board of Directors shall hold office until the next annual meeting of the stockholders of the Corporation and until their
successors have been elected as provided in the Articles of Incorporation.

Article 1V, Section 20  Removal, previously read:

Subject to the Articles of Incorporation, any director may be removed by:

(a) the affirmative vote of the holders of a majority of the outstanding shares of the Corporation then entitled to vote, with or without cause; or

(b) the affirmative and unanimous vote of a majority of the directors of the Corporation, with the exception of the vote of the directors to be
removed, with or without cause.

This section was renumbered to be Section 22 and amended to read:
Subject to the Articles of Incorporation, any director may be removed by:

(a)  the affirmative vote of the holders of not less than one-half (1/2 or 50%) of the outstanding shares of the Corporation then entitled to vote,
with or without cause; or

(b)  the affirmative vote of a majority of the directors of the Corporation, with the exception of the vote of the directors to be removed, with or
without cause.

Article 1V, Section 21 (b) Meetings; Regular Meetings, previously read:

Except as hereinafter otherwise provided, regular meetings of the Board of Directors shall be held in the office of the corporation required to be
maintained pursuant to Section 2 hereof. Unless otherwise restricted by the Articles of Incorporation, regular meetings of the Board of Directors
may also be held at any place within or without the state of Nevada which has been designated by resolution of the Board of Directors or the
written consent of all directors.
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This section was renumbered to be Section 23 (b) and amended to read:

Except as hereinafter otherwise provided, regular meetings of the Board of Directors may be held at any place within or without the state of
Nevada which has been designated by resolution of the Board of Directors or the written consent of all directors.

Article 1V, Section 21(c) Meetings; Special Meetings, was renumbered to be Section 23(c) and amended to add the entire Board of Directors to
the list of those capable of calling a special meeting of directors.

Article IV, Section 22 (a) Quorum and Voting, previously read:

Unless the Articles of Incorporation requires a greater number and except with respect to indemnification questions arising under Section 43
hereof, for which a quorum shall be one-third of the exact number of directors fixed from time to time in accordance with the Articles of
Incorporation, a quorum of the Board of Directors shall consist of a majority of the exact number of directors fixed from time to time by the
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Board of Directors in accordance with the Articles of Incorporation provided, however, at any meeting whether a quorum be present or
otherwise, a majority of the directors present may adjourn from time to time until the time fixed for the next regular meeting of the Board of
Directors, without notice other than by announcement at the meeting.

This section was renumbered to be Section 24 (a) and was amended to make quorum at a meeting of the directors a majority of the directors then
in office rather than the exact number of directors fixed by the Board of Directors, and now reads:

Unless the Articles of Incorporation requires a greater number and except with respect to indemnification questions arising under Section 46
hereof, for which a quorum shall be one-third of the exact number of directors fixed from time to time in accordance with the Articles of
Incorporation, a quorum of the Board of Directors shall consist of a majority of the directors then in office provided, however, at any meeting
whether a quorum be present or otherwise, a majority of the directors present may adjourn from time to time until the time fixed for the next
regular meeting of the Board of Directors, without notice other than by announcement at the meeting.

The following was added to the By-laws as Article 1V, Section 24 (c): Each director will have equal voting rights at all meetings and proceedings
of the directors.

Article IV, Section 23 Action Without Meeting, previously read:

Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of Directors or committee, as the
case may be, consent thereto in writing, and such writing or writings are filed with the minutes of proceedings of the Board of Directors or
committee.

This section was renumbered to be Section 25 and amended by removing the following from the end of the section: and such writing or writings
are filed with the minutes of proceedings of the Board of Directors or committee.

Article V, Section 28  Tenure and Duties of Officers, was renumbered to be Section 30 and amended by adding the following description of the
duties of the Treasurer as subsection (f):

The Treasurer shall deposit all moneys and other valuables in the name, and to the credit, of the Corporation, with such depositories as may be
determined by the Treasurer. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors or permitted
by the Chief Executive Officer or Chief Financial Officer, shall render to the Chief Executive Officer, the Chief Financial Officer and the Board
of Directors, whenever they request it, an account of all transactions and shall have such other powers and perform such other duties as may be
prescribed by the Board of Directors or these Bylaws or permitted by the Chief Executive Officer or Chief Financial Officer. The Assistant
Treasurer or Treasurers, in the order of their seniority, shall perform the duties and exercise the powers of the Treasurer and perform such duties
as the Chief Executive Officer or the Chief Financial Officer shall prescribe in the case of death or total and permanent disability of the
Treasurer.

Article VII, Section 34 Form and Execution of Certificates, previously read:

Certificates for the shares of stock of the corporation shall be in such form as is consistent with the Articles of Incorporation and applicable law.
Every holder of stock in the corporation shall be entitled to have a certificate signed by or in the name of the corporation by the Chairman of the
Board of Directors, or the President or any Vice President and by the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary,
certifying the number of shares owned by him in the corporation. Any or all of the signatures on the certificate may be facsimiles. In case any
officer, transfer agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such
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officer, transfer agent, or registrar before such certificate is issued, it may be issued with the same effect as if he were
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such officer, transfer agent, or registrar at the date of issue. Each certificate shall state upon the face or back thereof, in full or in summary, all of
the powers, designations, preferences, and rights, and the limitations or restrictions of the shares authorized to be issued or shall, except as
otherwise required by law, set forth on the face or back a statement that the corporation will furnish without charge to each stockholder who so
requests the powers, designations, preferences and relative, participating, optional, or other special rights of each class of stock or series thereof
and the qualifications, limitations or restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of
uncertificated stock, the corporation shall send to the registered owner thereof a written notice containing the information required to be set forth
or stated on certificates pursuant to this section or otherwise required by law or with respect to this section a statement that the corporation will
furnish without charge to each stockholder who so requests the powers, designations, preferences and relative participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except as
otherwise expressly provided by law, the rights and obligations of the holders of certificates representing stock of the same class and series shall
be identical.

This section was renumbered to be Section 36 and amended to remove the following from the end of the section:

Each certificate shall state upon the face or back thereof, in full or in summary, all of the powers, designations, preferences, and rights, and the
limitations or restrictions of the shares authorized to be issued or shall, except as otherwise required by law, set forth on the face or back a
statement that the corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional, or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the corporation shall send to the
registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to this section or
otherwise required by law or with respect to this section a statement that the corporation will furnish without charge to each stockholder who so
requests the powers, designations, preferences and relative participating, optional or other special rights of each class of stock or series thereof
and the qualifications, limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and
obligations of the holders of certificates representing stock of the same class and series shall be identical.

The following was added to the By-Laws as Article VII, Section 38 Consideration for Shares:

The Board of Directors may authorize shares to be issued for consideration consisting of any tangible or intangible property of benefit to the
Corporation, including cash, services, assets or other securities of the Corporation, except that neither promissory notes nor future services will
constitute valid consideration. A share shall not be issued until the consideration for the share is fully paid in money or in property or past
services that is not less in fair equivalent of the money that the Corporation would have received if the share had been issued for money. When
the Corporation receives the consideration for which the Board of Directors authorized the issuance of the shares, the shares issued for the
consideration shall be fully paid and non-assessable. Directors of the Corporation who vote for or consent to a resolution authorizing the issue of
a share for a consideration other than money are jointly and severally liable to the Corporation to make good any amount by which the
consideration received is less than the fair equivalent of money that the corporation would have received if the share had been issued for money
on the date of the resolution.

Article X1, Section 43 Indemnification of Directors, Executive Officers, Other Officers, Employees and Other Agents, previously read:

(aPirectors Officers. The corporation shall indemnify its directors and officers to the fullest extent not prohibited by the Nevada General
Corporation Law; provided, however, that the corporation may modify the extent of such indemnification by individual contracts with its
directors and officers; and, provided, further, that the corporation shall not be required to indemnify any director or officer in connection with
any proceeding (or part thereof) initiated by such person unless (i) such indemnification is

10



Edgar Filing: URANERZ ENERGY CORP. - Form 8-K

11



Edgar Filing: URANERZ ENERGY CORP. - Form 8-K

expressly required to be made by law, (ii) the proceeding was authorized by the Board of Directors of the corporation, (iii) such indemnification
is provided by the corporation, in its sole discretion, pursuant to the powers vested in the corporation under the Nevada General Corporation
Law or (iv) such indemnification is required to be made under subsection (d).

(b) Employees and Other Agents. The corporation shall have power to indemnify its employees and other agents as set forth in the Nevada
General Corporation Law.

(c) Expense. The corporation shall advance to any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or
officer, of the corporation, or is or was serving at the request of the corporation as a director or executive officer of another corporation,
partnership, joint venture, trust or other enterprise, prior to the final disposition of the proceeding, promptly following request therefor, all
expenses incurred by any director or officer in connection with such proceeding upon receipt of an undertaking by or on behalf of such person to
repay said mounts if it should be determined ultimately that such person is not entitled to be indemnified under this Bylaw or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Bylaw, no advance shall be made by the
corporation to an officer of the corporation (except by reason of the fact that such officer is or was a director of the corporation in which event
this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a determination is
reasonably and promptly made (i) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to the
proceeding, or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, that the facts known to the decision-making party at the time such determination is made demonstrate clearly and
convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the
corporation.

(d) Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and advances to directors and officers
under this Bylaw shall be deemed to be contractual rights and be effective to the same extent and as if provided for in a contract between the
corporation and the director or officer. Any right to indemnification or advances granted by this Bylaw to a director or officer shall be
enforceable by or on behalf of the person holding such right in any court of competent jurisdiction if (i) the claim for indemnification or
advances is denied, in whole or in part, or (ii) no disposition of such claim is made within ninety (90) days of request therefor. The claimant in
such enforcement action, if successful in whole or in part, shall be entitled to be paid also the expense of prosecuting his claim. In connection
with any claim for indemnification, the corporation shall be entitled to raise as a defense to any such action that the claimant has not met the
standard of conduct that make it permissible under the Nevada General Corporation Law for the corporation to indemnify the claimant for the
amount claimed. In connection with any claim by an officer of the corporation (except in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that such officer is or was a director of the corporation) for advances, the corporation shall
be entitled to raise a defense as to any such action clear and convincing evidence that such person acted in bad faith or in a manner that such
person did not believe to be in or not opposed in the best interests of the corporation, or with respect to any criminal action or proceeding that
such person acted without reasonable cause to believe that his conduct was lawful. Neither the failure of the corporation (including its Board of
Directors, independent legal counsel or its

stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the
circumstances because he has met the applicable standard of conduct set forth in the Nevada General Corporation Law, nor an actual
determination by the corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant has not met
such applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has not met the applicable standard of
conduct. In any suit brought by a director or officer to enforce a right to indemnification or to an advancement of expenses hereunder, the burden
of

12
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proving that the director or officer is not entitled to be indemnified, or to such advancement of expenses, under this Article XI or otherwise shall
be on the corporation.

(e) Non-Exclusivity of Rights. The rights conferred on any person by this Bylaw shall not be exclusive of any other right which such person may
have or hereafter acquire under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding office. The corporation is
specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or agents respecting indemnification
and advances, to the fullest extent not prohibited by the Nevada General Corporation Law.

(f) Survival of Rights. The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director, officer,
employee or other agent and shall inure to the benefit of the heirs, executors and

administrators of such a person.

(g) Insurance. To the fullest extent permitted by the Nevada General Corporation Law, the corporation, upon approval by the Board of
Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to this Bylaw.

(h) Amendments. Any repeal or modification of this Bylaw shall only be prospective and shall not affect the rights under this Bylaw in effect at
the time of the alleged occurrence of any action or omission to act that is the

cause of any proceeding against any agent of the corporation.

(1) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the
corporation shall nevertheless indemnify each director and officer to the full extent not prohibited by any applicable portion of this Bylaw that
shall not have been invalidated, or by any other applicable law.

(j) Certain Definitions. For the purposes of this Bylaw, the following definitions shall apply:

(1) The term proceeding shall be broadly construed and shall include without limitation, the investigation, preparation, prosecution, defense,
settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative.

(i1) The term expenses shall be broadly construed and shall include, without limitation, court costs, attorneys fees, witness fees, fines, amounts
paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any proceeding.

(iii) The term the corporation shall include, in addition to the resulting corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to

14
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indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent or another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Bylaw with respect
to the resulting or surviving corporation as he would have with respect to such constituent corporation if its separate existence had continued.

(iv) References to a director, executive officer, officer, employee, or agent of the corporation shall include, without limitation, situations wh
such person is serving at the request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent of
another corporation, partnership, joint venture, trust or other enterprise.

15
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(v) References to other enterprises shall include employee benefit plans; references to fines shall include any excise taxes assessed on a person
with respect to an employee benefit plan; and references to serving at the request of the corporation shall include any service as a director,
officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he reasonably

believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be

deemed to have acted in a manner not opposed to the best interests of the corporation as referred to in this Bylaw.

This section was renumbered to be Section 46 and amended to alter the procedures for indemnification of officers and directors, and now reads:

(a) Discretionary IndemnificationThe Corporation may indemnify to the fullest extent permitted by law any person (the Indemnitee ) made
or threatened to be made a party to any proceeding, by reason of the fact that he or she is or was a director, officer, employee or agent of the
Corporation or is or was serving as a director, officer, employee or agent of another entity at the request of the Corporation or any predecessor of
the Corporation against judgments, fines, penalties, excise taxes, amounts paid in settlement and costs, charges and expenses that he or she
incurs in connection with such proceeding; provided that such indemnification may only be made if the Indemnitee is not liable under Section
78.138 of Chapter 78 of the Nevada Revised Statutes or is determined to have acted in good faith and in a manner which the Indemnitee
reasonably believed to be in or not opposed to the best interests of the Corporation (and with respect to any criminal proceeding, the Indemnitee
had no reasonable cause to believe his or her conduct was unlawful).

(b) Mandatory Indemnification. To the extent that a director, officer, employee or agent of the Corporation has been successful on the
merits or otherwise in defense of any proceeding referred to in subsection (a), or in defense of any claim, issue or matter therein, the Corporation
shall indemnify him or her against expenses actually incurred in connection with the defense.

(c) Advancement of Expenses. The Corporation will, from time to time, reimburse or advance to any Indemnitee the funds necessary for
payment of expenses incurred in connection with defending any proceeding for which he or she is indemnified by the Corporation, in advance of
the final disposition of such proceeding; provided that the Corporation has received the undertaking of such director or officer to repay any such
amount so advanced if it is ultimately determined by a final and unappealable judicial decision that the director or officer is not entitled to be
indemnified for such expenses.

(d) Authorization. Any discretionary indemnification pursuant to subsection (a), unless ordered by a court or advanced pursuant to
subsection (c), may be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director,
officer, employee or agent is proper in the circumstances. The determination must be made (i) by the stockholders; (ii) by the Board of Directors
by majority vote of a quorum consisting of directors who were not parties to the proceeding; (iii) if a majority vote of a quorum consisting of
directors who were not parties to the proceeding so orders, by independent legal counsel in a written opinion; or (iv) if a quorum consisting of
directors who were not parties to the proceeding cannot be obtained, by independent legal counsel in a written opinion.

(e) Inurement. The right to indemnification will inure whether or not the claim asserted is based on matters that predate the adoption of
this Article XI, will continue as to an Indemnitee who has ceased to hold the position by virtue of which he or she was entitled to
indemnification, and will inure to the benefit of his or her heirs and personal representatives.

) Other Sources. The Corporation s obligation, if any, to indemnify or to advance expenses to any Indemnitee who was or is serving at
its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or other entity will be
reduced by any amount such Indemnitee may collect as indemnification or advancement of expenses from such other entity.
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(2 Non-Exclusivity of Rights. The rights conferred on any person by this Bylaw shall not be exclusive of any other right which such
person may have or hereafter acquire under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding office. The
Corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or agents respecting
indemnification and advances, to the fullest extent not prohibited by Chapter 78 of the Nevada Revised Statutes.

(h) Survival of Rights. The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director,
officer, employee or other agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

1) Insurance. To the fullest extent permitted by Chapter 78 of the Nevada Revised Statutes, the Corporation, upon approval by the Board
of Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to this Bylaw.

() Amendments. Any repeal or modification of this Bylaw shall only be prospective and shall not affect the rights under this Bylaw in
effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding against any Indemnitee.

(k) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the
Corporation shall nevertheless indemnify each Indemnitee to the full extent not prohibited by any applicable portion of this Bylaw that shall not
have been invalidated, or by any other applicable law.

® Certain Definitions. For the purposes of this Bylaw, the following definitions shall apply:
@) The term proceeding shall be broadly construed and shall include, without limitation, the investigation, preparation, prosecution,
defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (whether or not by or in the right of the Corporation).

(ii) The term expenses shall be broadly construed and shall include, without limitation, court costs, attorneys fees and disbursements,
witness fees, fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with
any proceeding.

(iii) The term the Corporation shall include, in addition to the resulting Corporation, any constituent corporation (including any constituent
of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent or another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Bylaw with respect

to the resulting or surviving corporation as he would have with respect to such constituent corporation if its separate existence had continued.

@iv) References to a director, officer, employee, or agent of the Corporation shall include, without limitation, situations where such persor
is serving at the request of the Corporation as, respectively, a director, officer, employee, trustee or agent of another corporation, partnership,
joint venture, trust or other enterprise.

) References to other enterprises shall include employee benefit plans; references to fines shall include any excise taxes assessed on a
person with respect to an employee benefit
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plan; and references to serving at the request of the Corporation shall include any service as a director, officer, employee or agent of the
Corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to an employee benefit
plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner not opposed to the best interests of the
Corporation as referred to in this Bylaw.

Article XIII, Section 45 Amendments, previously read:

The Board of Directors shall have the power to adopt, amend, or repeal Bylaws as set forth in the Articles of Incorporation.

This section was renumbered Section 48 and amended to provide that certain sections can only be amended by a two-thirds (2/3) vote of the
outstanding common stock, and now reads:

(a) The Board of Directors, by a vote of the entire Board of Directors at any meeting may amend these Bylaws, unless such power to amend
all or a portion of the Bylaws has been validly reserved for the stockholders of the Corporation pursuant to the Bylaws.

(b) This Section 48.(b) and Sections 5(a), 15, 16 and 38 of the Bylaws may be amended by a two-thirds (2/3) vote of the outstanding
shares of common stock entitled to vote an annual or special meeting of the stockholders.

Article X1V, Section 46 Loans to Officers, previously read:

The corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of the corporation or of its
subsidiaries, including any officer or employee who is a Director of the corporation or its subsidiaries, whenever, in the judgment of the Board
of Directors, such loan, guarantee or assistance may reasonably be expected to benefit the corporation. The loan, guarantee or other assistance
may be with or without interest and may be unsecured, or secured in such manner as the Board of Directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the powers of
guaranty or warranty of the corporation at common law or under any statute.

This section was removed in its entirety from the By-Laws.
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Item 8.01. Other Events

Results of Annual General Meeting of Shareholders

On June 19, 2007, Uranerz Energy Corporation held its annual general meeting of shareholders at the Holiday Inn Denver International Airport

(DIA), 15500 East 40" Avenue, Denver, Colorado, 80239, at 10:30 a.m. Shareholders representing 22,199,916 shares or 56.9% of the shares
authorized to vote (39,052,087) were present in person or by proxy, representing a quorum for the purposes of the annual meeting. The

shareholders approved the following:

Proposal #1 Election of Directors

The election of the Nominees to the Company s Board to serve until the

Company s 2008 Annual Meeting of Shareholders or until successors are duly

elected and qualified:
Glenn Catchpole
George Hartman
Dennis Higgs

Paul Saxton

Gerhard Kirchner
Peter Bell

Arnold J. Dyck
Richard Holmes
Proposal #2

To ratify the Company s Amended and Restated Bylaws
Proposal #3

To ratify the Company s 2005 Nonqualified Stock Option Plan
Proposal #4

To ratify the Company s 2006 audited financial statements
Proposal #5

To ratify the appointment of the Company s Independent
Registered Public Accounting Firm for the 2007 fiscal year
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For
21,751,068

For
13,905,722

For
21,843,371

For
21,764,969

Voted For

21,839,345
21,816,794
21,844,945
21,819,398
21,840,348
21,817,095
21,844,595
21,798,503
Against
48,633

Against
152,948

Against
4,017

Against
7,678

Withheld

26,666
59,217
21,088
46,613
48,663
48,916
21,416
401,413
Abstain
66,309

Abstain
109,473

Abstain
18,626

Abstain
14,426

19



Edgar Filing: URANERZ ENERGY CORP. - Form 8-K

Proxies were solicited under the proxy statement filed with the Securities and Exchange Commission on April 30, 2007. Each nominee for
director was elected, and the Shareholders approved each proposal.

SIGNATURES

In accordance with the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

URANERZ ENERGY CORPORATION

(Registrant)

Dated: June 25, 2007 By: /s/ Dennis Higgs

Dennis Higgs
Chairman of the Board
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