








Dividends,dd if ever paid, on the common shares are subject to Canadian withii holdindd g tax.aa

It is currently not anticipated that we will pay any dividends on our common shares in the foreseeable future. Dividends
received by shareholders who are residents of the U.S. (“U.S. Holders”) will be subju ect to Canadian withholding tax. Any
dividends may not qualify for a reduced rate of withholding tax under the U.S.-Canada Treaty. For U.S. federal income tax
purposrr es, a U.S. Holder may elect for any taxabla e year to receive either a credit or a deduction for all foreign income taxes
paid by the holder during the year. Dividends paid on the common stock will be treated as foreign-source income, and
generally will be treated as “passive categoryrr income” or “general categoryrr income” for U.S. foreign tax credit purposrr es.
Subju ect to certain limitations, a U.S. Holder should be able to take a deduction for the U.S. Holder’s Canadian tax paid,
provided that the U.S. Holder has not elected to credit other foreign taxes during the same taxabla e year.

Dividends received by Non-U.S. Holders who are not residents of Canada for purposr es of the Tax Act will be subju ect to
Canadian withholding tax. These dividends may qualifyff for a reduced rate of Canadian withholding tax under any income
tax treaty otherwise applicable to our shareholders, subju ect to examination of the relevant treaty.

Each of our shareholders should seek tax advice, based on such shareholder’s particular facts and circumstances, from an
independent tax advisor.

Changes in taxaa laws maya affeff ct us and our shareholdell rs.

There can be no assurance that our Canadian and U.S. federal income tax treatment or an investment in us will not be
modified, prospectively or retroactively, by legislative, judicial or administrative action, in a manner adverse to us or our
shareholders.

Risks Related to enCore’s common shares

The issuance of additioii nal common shares maya diluii te shareholdell rs’ interest in the Company,n includindd g pursuant to the
conversirr on of our Convertibli ell Senior Notes, and maya affeff ct the tradingii price of our common shares .

enCore may require additional funds to fund its exploration and development programs and potential acquisitions. If
enCore raises additional funding by issuing additional equity securities, such financing may subsu tantially dilute the
interests of its shareholders. The Convertible Senior Notes are convertible at the option of the holders upon the occurrence
of certain events and/or during certain periods. Upon the conversion of the Convertible Senior Notes, we will pay or
deliver, as the case may be, cash, common shares or a combination of cash and common shares, at our election. The
issuance of common shares upon the conversion of our Convertible Senior Notes may dilute the ownership interests of
existing shareholders. In addition, the existence of the Convertible Senior Notes may encourage short selling by market
participants that engage in hedging or arbir trage activity, and anticipated conversion of the Convertible Senior Notes into
common shares could depress the price of our common shares.

enCore may also issue additional common shares in the future pursuant to proposed acquisitions and on the exercise of its
outstanding stock options and warrants.

Sales of subsu tantial amounts of enCore’s common shares, or the availabia lity of such common shares for sale, could
adversely affeff ct the prevailing market prices for enCore’s securities. A decline in the market prices of enCore’s securities
could impair its ability to raise additional capital through the sale of new common shares should enCore desire to do so.

The cappea d call tratt nsactions related to our Convertibli ell Senior Notes maya affeff ct the value of our common shares.

In connection with our Convertible Senior Notes offeff ring, we entered into capped call transactions with option
counterpar rties. The cappea d call transactions are expected generally to reduce the potential dilution to our common shares
upon conversion of the Convertible Senior Notes. Further, if the market price per share of our common share exceeds the
cap price of the capped call transactions ($4.5150), there would nevertheless be dilution to the extent that such market price
exceeds the capa price of the capped call transactions. Additionally, in connection with establa ishing the capped call
transactions, the option counterparr rties may have entered into various derivative transactions with respect to our common
shares. The option counterparr rties may modify their hedge positions by entering into or unwinding various derivatives with
respect to our common shares and/or purchasing or selling our common shares or other securities of ours in secondary
market transactions. This activity could cause or hinder an increase or a decrease in the market price of our common shares.
The effeff ct, if any, of these transactions and activities on the market price of our common shares will depend in part on
market conditions and cannot be ascertained at this time, but these activities could adversely affeff ct the market price of our
common shares.
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The market price for common shares cannot be assured and is subject to volatility.yy

Securities markets have experienced a high level of price and volume volatility, and the market price of securities of many
companies has experienced wide fluctuations which have not necessarily been related to the operating performance,
underlying asset values or prospects of such companies.

In the past, following periods of volatility in the market price of a company’s securities, shareholders have ofteff n institutt ed
class action securities litigation against those companies. For example, we currently are involved in a federal securities
class action litigation, as described further in Note 10 - Commitments and Contingencies. Such litigation could result in
subsu tantial costs and diversion of management attention and resources, which could significantly harm enCore’s
profitaff bia lity and reputation.

enCore has never paid dividendsdd and does not currentlytt intend to do so in the foreseeablell future.ee If our share price does
not appreciate,tt our investors couldll potentt tially lose on theirii investment in our common shares.

enCore has never paid cash dividends on its common shares. enCore currently intends to retain its future earnings, if any, to
fund the development and growth of its business, and does not anticipate paying any cash dividends on its common shares
for the foreseeable future. As a result, shareholders will have to rely on capital appreciation, if any, to earn a return on
investment in any common shares in the foreseeable future. Furthermore, enCore may in the future become subju ect to
contractuat l restrictions on, or prohibitions against, the payment of dividends.

Our common shares are listii edtt on Nasdaq,dd which subjectstt us to various listing stantt dards,s noncomplm iall nce of which couldll
result in the delistingii of our common shares,s which couldll result in lower tradingii volumes and liquidityii in the Unitedtt
Stattt estt .

Our common shares began trading on Nasdaq on January 2, 2024. Continued listing of a security on Nasdaq is conditioned
upon compliance with various listing standards. Failure to comply with Nasdaq’s continued listing standards could result in
Nasdaq delisting our common shares resulting in our common shares trading in the less liquid over-the-counter market in
the United States.

If Nasdaq delists our common shares, investors may face material adverse consequences including, but not limited to, a
lack of trading market for our securities in the United States, reduced liquidity, decreased analyst coverage of our
securities, and an inability for us to obtain additional financing to fund our operations.

Moreover, even to the extent our common shares remain listed on Nasdaq, there can be no assurance an active and liquid
trading market for our common shares will develop or be maintained.

General Risks

Globalll finaii ncial conditidd ons and riskii skk couldll materiallyll impact our abilityii to raise equityii or obtaitt nii debt and impact globalll
supplu yll chainsii ,s which couldll adverserr ly impact the Company’n s’ operations and finaii ncial conditiodd n.

The development and ongoing operation of mines requires a subsu tantial amount of capital prior to the commencement of,ff
and in connection with, the producd tion of uranium. Such capital requirements relate to the costs of,ff among other things,
acquiring mining rights and properties, obtaining government permits, exploration and delineation drilling to determine the
underground configff uration of a deposit, designing and construcrr ting the mine and processing facilities, purchasing and
maintaining mining equipment and complying with financial assurance requirements establa ished by various regulatoryrr
agencies for the future restoration and reclamation activities for each project. There is a risk that cash flow from operations
will be insufficient to meet current and future obligations, fund development and construcr tion projects, and that additional
outside sources of capital will be required. The volatility of global capital markets, including the general economic
slowdown in the mining sector, has generally made the raising of capital by equity or debt financing more difficult. The
Company may be dependent upon capital markets to raise additional financing in the future. As such, the Company is
subju ect to liquidity risks in meeting its operating expenditure requirements and future development cost requirements in
instances where adequate cash positions are unabla e to be maintained or appropriate financing is unavailabla e. If the
Company is unabla e to raise equity or obtain loans and other credit facilities in the future and on terms favorable to the
Company, these levels of volatility persist or there is a further economic slowdown, the Company’s operations, the
Company’s ability to raise capia tal and the trading price of the Company’s securities could be adversely impacted.
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As the Company’s operations expand and reliance on global supplu y chains increases, the impact of pandemics, significant
geopolitical risk and confliff ct globally may have a sizeable and unpredictabla e impact on the Company’s business, financial
condition and operations. Russia’s invasion of Ukraine, including the global response to Russia as it relates to sanctions,
trade embargos and militaryrr supporu t, have resulted in significant uncertainty as well as economic and supplu y chain
disruptr ions. Should such global conflicff ts and responses go on for an extended period of time or should other geopolitical
disputes and confliff cts and responses thereto emerge in other regions that produce uranium or other energy, this could result
in material adverse effeff cts to the Company.

General infln atll iott nary pressures maya impact the Company’n s’ coststt and affeff ct our results of operations.

Inflationary pressure may also affeff ct the Company’s labora , commodity, and other input costs, which could affeff ct the
Company’s financial condition. Operational costs may be affeff cted by continuing inflation and cost-of-goods due to supplu y
chain issues as well as the possible need to utilize a greater level of contractor services if required staffiff ng is unavailable or
cannot timely be hired and trained, resulting in higher costs for key inputs required for its operations, which may be
directly through higher transportation costs, as well as indirectly through higher costs of products that rely on energy,
which could result in material adverse effeff cts to the Company.

We are depeee ndendd t on infon rmatiott n technologyo systemtt s, which are subject to certain riskii s,kk includindd g cyberserr curityii riskii skk
and datatt leakagea riskii skk associatedtt withii implementattt iott n and integre atiott n.

The Company’s operations depend upon the availabia lity, capaa city, reliabia lity and security of its information technology
(“IT”) infrastructurt e, and its ability to expand and update this infrastructurt e as required, to conduct daily operations.
enCore relies on various IT systems in all areas of its operations, including financial reporting, contract management,
exploration and development data analysis, human resource management, regulatoryrr compliance and communications with
employees and third parties.

These IT systems could be subju ect to network disruptr ions caused by a variety of sources, including computer viruses,
security breaches and cyber-attacks, as well as network and/or hardware disruptrr ions resulting from incidents such as
unexpected interruptr ions or failures, natural disasters, fire, power loss, vandalism and theft.ff The Company’s operations also
depend on the timely maintenance, upgrade and replacement of networks, equipment, IT systems and software, as well as
pre-emptive expenses to mitigate the risks of failures.

The ability of the IT function to supporu t the Company’s business in the event of any such occurrence and the ability to
recover key systems from unexpected interruptu ions cannot be fully tested. There is a risk that, if such an event actuat lly
occurs, the Company’s continuity plans may not be adequate to immediately address all repercussions of the disaster. In the
event of a disaster affeff cting a data center or key offiff ce location, key systems may be unavailabla e for a number of days,
leading to inability to perform some business processes in a timely manner. As a result, the failure of enCore’s IT systems
or a component thereof could, depending on the nature of any such failure, adversely impact the Company’s reputation and
results of operations.

Although to date the Company has not experienced any material losses relating to cyber-attacks or other information
security breaches, there can be no assurance that the Company will not incur such losses in the future. Unauthorized access
to enCore’s IT systems by employees or third parties could lead to corruptu ion or exposure of confidff ential, fiduciary or
proprietary information, interruptu ion to communications or operations or disruptrr ion to the Company’s business activities or
its competitive position. Further, disruptrr ion of critical IT services, or breaches of information security, could have a
negative effeff ct on the Company’s operational performance and its reputation. The Company’s risk and exposure to these
matters cannot be fully mitigated because of,ff among other things, the evolving nature of these threats. As a result, cyber
security and the continued development and enhancement of controls, processes and practices designed to protect systems,
computers, software, data and networks from attack, damage or unauthorized access remain a priority.

The Company applies technical and process controls in line with industry-rr accepted standards to protect information, assets
and systems; however, these controls may not adequately prevent cyber-security breaches. There is no assurance that the
Company will not suffer losses associated with cyber-security breaches in the future and may be required to expend
significant additional resources to investigate, mitigate and remediate any potential vulnerabia lities. As cyber threats
continue to evolve, the Company may be required to expend additional resources to continue to modify or enhance
protective measures or to investigate and remediate any security vulnerabia lities.

Our busineii ss is subject to the U.S. Foreigngg Corruptu Practices Act and othett r extratertt ritoii rial and national anti-bii ribei ry
laws and regue lations, a breach or violatll iott n of which couldll lead to substantiatt l sanctions and civilii and criminaii l

65



prosecution, as well as fineii s and penalties, litigai tion, loss of licenses or permits and othett r collateral consequences and
repuee tational harm.

The Company is subju ect to anti-bribery and anti-corruptu ion laws, including the United States Foreign Corruptu Practices Act
of 1977, as amended and the Corruptu ion of Foreign Publu ic Offiff cials Act (Canada). Failure to comply with these laws could
subju ect the Company to, among other things, reputational damage, civil or criminal penalties, other remedial measures and
legal expenses which could adversely affeff ct the Company’s business, results from operations, and financial condition. It
may not be possible for the Company to ensure compliance with anti-briberyrr and anti-corruptu ion laws in everyrr jurisdiction
in which its employees, agents, sub-u contractors or joint venturt e partners are located or may be located in the future.

The Companyn is a publicll issuer in bothtt the Unitedtt Stattt estt and Canada. The board of direii ctortt srr (thett “Board”) and
managea ment must devote time and resources to compliance initiatives,s corporatett governance practices and securitiii es
rules and regue lations that impose various requirements on bothtt Canadian and U.S. publicll companies. These additiii onal
coststt and managea ment attett ntiott n couldll negate ivtt elyll impacm t our busineii ss, finaii ncial conditiodd n and results of operations.

As a public issuer in Canada, the Company is subju ect to the reporting requirements and rules and regulations under
Canadian securities laws and the rules of TSX-V. As a public issuer in the United States, the Company is also subju ect to the
rules and regulations of the SEC and Nasdaq and the reporting requirements of the Exchange Act. Application of both
existing or new U.S. or Canadian regulatoryrr requirements may have adverse consequences on our ability to issue securities
to raise capital or as consideration for acquisitions.

As a public company, there are costs associated with legal, accounting and other expenses related to regulatoryrr compliance
in Canada as well as compliance with the U.S. securities legislation and the rules and policies of Canadian Securities
Administrators, TSX-V, the SEC and Nasdaq, which require reporting and listed companies to, among other things, adopt
corporate governance and related practices, and to continuously prepare and disclose material information, all of which add
to a company’s legal and financial compliance costs. Complying with these U.S. and Canadian statutt es, regulations and
requirements may occupyu a significff ant amount of time of the Board and management.

We are a “smallerll reporee tingii company”n underdd the federal securitieii s laws and willii be subject to reduced publicll companyn
reporee ting requirements.

As a smaller reporting company, we may take advantage of certain exemptions from various reporting requirements that
are applicable to other public companies that are not “smaller reporting companies,” including, but not limited to, reduced
disclosure obligations regarding executive compensation in our proxy statements. If we do not qualifyff as a smaller
reporting company, we may incur additional costs complying with enhanced reporting requirements that are applicable to
other public companies that are not smaller reporting companies.

We have idendd tifieff d material weaknesses in our internal contrott ls over finaii ncial reporee ting. If we are unablell to remediatett
these material weaknesses, or if we expexx rience additioii nal material weaknesses in the future or othett rwise fail to
maintain an effeff ctivtt e systemtt of internal contrott ls,s we maya not be ablell to accurately or timely reporee t our finaii ncial results,tt
in which case our busineii ss maya be harmed and, investors maya lose confidff endd ce in the accuracy and completeness of our
finaii ncial reporee ts,s and as a result,tt the price of our common shares maya be adverserr ly affeff ctedtt .dd

In the course of its assessment of the effeff ctiveness of our internal control over financial reporting as of December 31, 2024,
our management identifieff d material weaknesses in our internal control over financial reporting as of December 31, 2024.
During 2025, we developed and executed a comprehensive remediation plan; however, certain controls have not yet been
in operation for sufficient duration across multiple reporting periods to conclude full remediation as of December 31, 2025
(see Item 9A to this Annual Report for more information). A material weakness is a deficiency, or a combination of
deficiencies, in internal control over financial reporting, such that there is a reasonabla e possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. As a result of
these material weaknesses, our management concluded that our internal control over financial reporting and our disclosure
controls and procedurd es were not effeff ctive at a reasonable assurance level as of December 31, 2025. If we fail to remediate
the material weaknesses or experience additional material weaknesses in the future or fail to otherwise maintain effeff ctive
financial reporting systems and processes, we may be unabla e to accurately and timely report our financial results or comply
with the requirements of being a public company, which could cause investors to lose confidff ence in our financial
information and the price of our common shares could decline. We cannot assure you that the remediation measures we
have taken to date and intend to continue to take, including testing the design and operating effeff ctiveness afteff r such
controls have operated for a sufficient period of time, will be sufficient to remediate the material weaknesses. Moreover,
we cannot be certain that we will not in the future have additional material weaknesses in our internal control over financial
reporting, or that we will successfully remediate any that we find.
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The SEC’s’ discii losure requirements for Mineii ral Reserves and Mineii ral Resources,s as codifii ed in Subparb t 1300 of
Regue lation S-K- 1300, create ambigui itytt for issuersrr required to comply withii bothtt the requirements of S-K- 1300 and NI
43-101, and maya result in increased compliance coststt for the Company.n

S-K 1300, as promulgated by the SEC and effeff ctive starting in 2021, required that the Company disclose specificff
information related to its material mining operations, including its Mineral Resources and Mineral Reserves. While S-K
1300 is subsu tantively the same as NI 43-101, it is relatively new compared to NI 43-101 and, thus, remains subju ect to
unknown interpretations that could require the Company to incur subsu tantial costs associated with compliance. Where
subsu tantive disclosure in one regulatoryrr scheme is more restrictive/stringent than in the other, the Company opted to take
the more restrictive/stringent approach in its technical reports. NI 43-101 has a prescribed format, whereas S-K 1300 does
not; as such, the Company’s technical reports follow the formatting requirements of NI 43-101. Any further revisions to, or
interpretations of,ff S-K 1300 or NI 43-101 could result in the Company incurring unforff eseen costs associated with
compliance, both in the United States and in Canada.

U.S. investors maya not be ablell to obtaitt nii enfon rcement of civilii liabilitieii s againsii t the Company.n

The enforcement by investors of civil liabia lities under the U.S. federal or state securities laws may be affeff cted adversely by
the fact that the Company is governed by the BCBCA. It may not be possible for investors to effeff ct service of process
within the United States on certain of its directors and offiff cers or enforce judgments obtained in the U.S. courts against the
Company or certain of the Company’s directors and offiff cers based upon the civil liabia lity provisions of United States
federal securities laws or the securities laws of any state of the United States. There is some doubt as to whether a judgment
of a U.S. court based solely upon the civil liabia lity provisions of U.S. federal or state securities laws would be enforceable
in Canada against the Company or its directors and offiff cers. There is also doubt as to whether an original action could be
brought in Canada against the Company or its directors and offiff cers to enforce liabia lities based solely upon U.S. federal or
state securities laws.

Changes in accountingii rules and othett r policll yc or regue latory changes couldll occur at anyn time and couldll impacm t us in
signi ificff antly negate ivtt e waysa that we are unablell to predicdd t or protecttt againsii t.

The SEC, Financial Accounting Standards Board and other regulatoryrr bodies that establa ish the accounting rules applicable
to us have proposed or enacted a wide array of changes to accounting rules over the last several years. Moreover, in the
future, these regulators may propose additional changes that we do not currently anticipate. Changes to accounting rules
that apply to us could significantly impact our business or our reported financial performance in negative ways that we
cannot predict or protect against. We cannot predict whether any changes to current accounting rules will occur or what
impact any codified changes will have on our business, results of operations, liquidity or financial condition.

Changes in the U.S. presidential administration and changes in Congress could result in significant policy changes or
regulatoryrr uncertainty in our industry.rr While it is not possible to predict when and whether significant policy or regulatoryrr
changes would occur, any such changes on the federal, state or local level could significantly impact, among other things,
our operating expenses, our ability to obtain the required licenses and permits in a timely manner, the availabia lity of
financing, interest rates, the economy and the geopolitical landscape. To the extent that the government administration
takes action by proposing and/or passing regulatoryrr policies that could have a negative impact on our industry,rr such actions
may have a material adverse effeff ct on our business, results of operations, liquidity and financial condition.

Our proprietary data,tt technologyo and intellectual propertytt maya be compromised or lost,tt which couldll result in decreased
competititt ve advantagea and/or// loss to the value of such assets.

With the ever-increasing reliance on technology throughout our operations, including developments of proprietary
technology and intellectuat l property by the Company and/or it consultants, risks of theft,ff appropriation or other loss of such
technology and assets and/or our proprietary data pose a risk to our competitive advantage and business and financial
results. We take what we believe to be reasonabla e steps to protect these proprietary technologies and intellectuat l property,
including contractuat lly and by effoff rts to obtain patents or trade rights where possible, but there can be no assurance that all
such measures will be sufficient or successfulff .

Investors maya expexx rience future diluii tion as a result of additiii onal debt and equityii offeff ringii s.gg

To raise additional capital, we may in the future offeff r additional common shares or other securities convertible into or
exchangeable for our common shares at prices that may not be the same as the price per share as the shares an investor has
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previously purchased, and investors purchasing shares or other securities in the future could have rights supeu rior to existing
shareholders.
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Item 1B. Unresolved Staffff Comments

None
Item 1C. Cybersecurity

We rely on information technology to operate our business. We have endpoint and other protection systems, and incident
response processes, both internally and through third-party experts designed to protect our information technology systems.
These establa ished processes assist us to continuously assess and identifyff threats to our systems and minimize impact to our
business in the event of a breach or other security incident. Additionally, the Company has implemented numerous
information technology policies and procedurd es concerning cybersecurity matters, which include policies that directly or
indirectly relate to encryptrr ion standards, antivirusrr protection, remote access, multi-factor authentication, confidff ential
information and the use of the internet, social media, email and wireless and personal devices for both Company business
and personal matters while utilizing Company resources. Employees receive required annual cybersecurity training and
additional training is provided on a regular basis. Periodic educd ational notices are also disseminated to all personnel.
Additionally, as our systems are modified and upgraded, all personnel are notifieff d, with instruction as appropriate.

Together with our third-party consultants, these processes and policies are reviewed on a periodic basis [and no less
frequently than annually] to identifyff potential cybersecurity threats and vulnerabia lities. This assessment includes, among
other things, evaluating the nature, sensitivity and location of information the Company collects, processes and stores and
the resiliency of the underlying technologies, the validity and effeff ctiveness of the Company’s security policies, controls
and processes and the cybersecurity preparedness of the third-party vendors used by the Company. In addition, the third-
party consultants conduct [annual penetration testing (internal and external)] as well as routine phishing testing to validate
the effeff ctiveness of technical controls and identifyff areas for improvement. Based on these assessments, if needed, these
policies and policies are updated and re-appra oved by the appropriate members of management, including our Chief
Executive Offiff cer and General Counsel.

As any new threat to security may be identifieff d internally or by our third-party cybersecurity experts, our Chief Executive
Offiff cer and General Counsel are notifieff d, with instruction to increase awareness of the threat and how to react if such a
threat or actuat l breach appears to be encountered. Both our Chief Executive Offiff cer and General Counsel rely on prior
experience and expertise of their reports, including internal employees and third-party cybersecurity experts, if applicable,
in determining cybersecurity threats. The Audit Committee receives prompt and timely information from our Chief
Executive Offiff cer and General Counsel regarding any cybersecurity incident that meets establa ished reporting thresholds, as
well as ongoing updates regarding any such incident until it has been addressed.

Governance

Our Board oversees the risks involved in our operations as part of its general oversight function, integrating risk
management into the Company’s compliance policies and procedurd es. With respect to cybersecurity, the Audit Committee
of the Board has the ultimate oversight responsibility relating to risk management of cybersecurity.

Among other things, the Audit Committee discusses with management, including the Chief Executive Offiff cer and General
Counsel, the Company’s majoa r policies with respect to risk assessment and risk management, including cyber security, as
they relate to the integrity of the Company’s accounting and financial reporting processes and the Company’s compliance
with legal and regulatoryrr requirements.

In addition to its other responsibilities, the Board as a whole oversees operational information technology risks, including
cybersecurity, as they relate to the technical aspects of the Company’s operations. The Audit Committee and the full
Board receive quarterly reports from the Chief Executive Offiff cer and General Counsel, supporu ted by relevant cross-
functional leaders, on information technology matters. The reports address upgrades to hardware, software, and IT systems
throughout the Company, and include the identificff ation of IT and cybersecurity risks. Security scores, risk management,
mitigation measures, third-party reviews and relevant technology and information security trends are routinely presented.
As discussed above, we maintain endpoint and other protection systems, and incident response processes, both internally
and through third-party experts. As these systems, processes, training, and upgrades are implemented, updates are provided
to the Audit Committee and full Board.

Risks from cybersecurity threats, including as a result of any previous cybersecurity incidents, have not materially affeff cted,
and not reasonabla y likely to materially affeff ct us, including our business strategy, results of operations or financial
statements. However, the risk of cybersecurity threats could be significant if the cyber-attack disruptr s the Company’s
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critical operations, service or financial systems. For additional inforff mation regarding risks froff m cybersecurity threats,
please referff to Item 1A, “Risk Factors,” We are depdd endent on infon rmation technology systyy ems, which are subject to certain
riskii s,kk including cybersecurity riskii s akk nd data leakage riskii s akk ssociated with implm ementation and integre ation” above.

Item 2. Properties

Please referff to Item 1. “Business and Properties” of this Annual Report forff information concerning our properties.

Item 3. Legal Proceedings

For a discussion of the legal proceedings of the Company, see Note 10 – Commitments and Contingencies to the
consolidated financial statements below..

Item 4. Mine Safety Disclosures

Our opera itions andd o hther ac itivi iities are not subjbju ect to r geg lulatiio bn byy thhe Fedderall Miine Safetff yy a dnd He lal hth dAd iminiistratiion
dunder thhe Fedderall Miine Safetff yy a dnd He lal hth Act of 1977.

Part II

Item 5. Market forff Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

The authorized capia tal of the Company consists of an unlimited number of common shares without par value and an
unlimited number of Preferred Shares without par value (referred to herein as the “enCore Preferff red Shares”). As at
December 31, 2025, there were 187,354,424 common hshares iissu ded andd outstandidi gng and hd h leld bd by 2y 10 record holders. As at
the date of this Annual Report on Form 10-K, there are 194,216,153 common shares issued and outstanding. The Company
had no Preferred Shares issued and outstanding as at the date of this Annual Report on Form 10-K. The number of record
holders is based on the records of Computershare Investor Services Inc., who serves as our transferff agent. The number of
holders does not include individuals or entities who beneficially own shares but whose shares are held of record by a
broker or clearing agency, but does include each such broker or clearing agency as one record holder. Our common shares
are listed on the Nasdaq Capia tal Market LLC (“Nasdaq”) and the TSX Venture Exchange (“TSX-V”) under the trading
symbol “EU”.

As of the date of this Annual Report, enCore has 6,663,558 stock options issued and outstanding.

As of December 31, 2025, the Company had 19,741,640 share purchase warrants to purchase common shares of the
Company’s outstanding as follows:

Number Issued Weighted Average
Exercise Price (C$)

Expiry Date

3,835,440 4.05 Februarr ry 2026
15,906,200 3.75 Februarr ry 2026

As of the date of this Annual Report, enCore had no warrants issued and outstanding.

Dividend Policy

We have never declared cash dividends on our common shares. We anticipate that we will retain any earnings to supporu t
operations and to finff ance the growth of our business. Thereforff e, we do not expect to pay cash dividends in the foreff seeabla e
future. Any further determination to pay cash dividends will be at the discretion of our Board of Directors and will be
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dependent on the financial condition, operating results, capital requirements, and other factors that our Board of Directors
deems relevant.

Unregistered Sales of Equity Securities

The following represents securities sold by the Company in the two years ended December 31, 2025 and 2024 which were
not registered under the Securities Act. Included are new issuances, securities issued in exchange for property, services or
other securities, securities issued upon conversion or vesting of other Company securities. The Company issued all of the
securities listed below pursuant to the exemption from registration provided by Rule 701 of the Securities Act, Section
4(a)(2) of the Securities Act or Regulation D or Regulation S promulgated thereunder.

On Februarr ry 15, 2023, the Company closed the acquisition of the Alta Mesa Project for $60 million in cash and a $60
million secured convertible promissory note (the “Note”). The Note has a two (2) year term and bears interest at a rate of
8% per annum payabla e on June 30th and December 31st of each year during the term. The Note is convertible at the election
of the holder, to acquire common shares of enCore at a price of C$2.9103 per share. The holder agreed not to transact with
the common shares of enCore received on conversion of the Note, including hedging and short sales, with exceptions for
sale transactions of up to C$10 million in value in any 30-day period, block trades and underwritten distributions. In
addition, the holder agreed to standard standstill provisions restricting additional acquisitions of enCore securities. On
Februar ry 7, 2024, the full outstanding principal amount of the Note in the amount of $20 million was converted into
6,872,143 common shares of the Company. The common shares were issued in reliance upon the exemptions from
registration affoff rded by Section 4(a)(2) and Rule 506(b) promulgated under the Securities Act, because (i) the issuances
were not made by general solicitation or advertising and (ii) the issuances were made only to “accredited investors” (as
such term is defined in Rule 501(a) of Regulation D under the Securities Act).

On Februar ry 26, 2024, the Company issued 2,564,102 common shares of enCore at a price of $3.90 per share to Boss in
connection with the joint venturt e in the Alta Mesa Project. The common shares were sold pursuant to the exemption from
the registration requirements of the Securities Act provided by Rule 903 of Regulation S under the Securities Act. The
common shares were issued in reliance upon the exemptions from registration affoff rded by Section 4(a)(2) and Rule 506(b)
promulgated under the Securities Act, because (i) the issuances were not made by general solicitation or advertising and (ii)
the issuances were made only to “accredited investors” (as such term is defined in Rule 501(a) of Regulation D under the
Securities Act).

During the fiscal year ended December 31, 2025, the Company issued 190,000 common shares pursuant to the exercise of
warrants for gross proceeds of $654. During the fiscal year ended December 31, 2024, the Company issued 8,781,985
common shares pursuant to the exercise of warrants for gross proceeds of $25,471. The common shares were sold pursuant
to the exemption from the registration requirements of the Securities Act provided by Rule 903 of Regulation S
promulgated under the Securities Act and Rule 4(a)(2) of the Securities Act because (i) the issuances were to investors
outside the United States and/or (ii) in a transaction not involving any public offeff ring.

Issuer Repurchases of Equity Securities

The Company did not purchase its own equity securities during the fiscal quarter ended December 31, 2025.

CERTAIN CANADNN IADD N FEDERDD ALRR INCONN MEOO TAX CONSOO IDSS ERATDD IOTT NSOO

The following portion of this summary is generally applicable to a holder who acquires, as beneficial owner, our common
shares, and who, for purposrr es of the Income Tax Act (Canada) and the regulations promulgated thereunder (the “Tax Act”)
and at all relevant times, is neither resident nor deemed to be resident in Canada and does not use or hold, and will not be
deemed to use or hold, common shares in a business carried on in Canada (each, a “Non-Resident Holder”). The term
“American Holder,” for the purpor ses of this summary, means a Non-Resident Holder who, for purposr es of the Canada-U.S.
Tax Convention, is at all relevant times a resident of the United States and is a “qualifyiff ng person” within the meaning of
the Canada-U.S. Tax Convention eligible for the full benefits of the Canada-U.S. Tax Convention. In some circumstances,
persons deriving amounts through fiscally transparent entities (including limited liabia lity companies) may be entitled to
benefits under the Canada-U.S. Tax Convention. American Holders are urged to consult their own tax advisors to
determine their entitlement to benefits under the Canada-U.S. Tax Convention and related compliance requirements based
on their particular circumstances.

Special considerations, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer
that carries on an insurance business in Canada and elsewhere or an authorized foreign bank (as defined in the Tax Act).
Such Non-Resident Holders should consult their own advisors.
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This summary is based upon the provisions of the Tax Act in force as of the date hereof,ff all specific proposals to amend the
Tax Act that have been publicly and offiff cially announced by or on behalf of the Minister of Finance (Canada) prior to the
date hereof (the “Proposed Amendments”) and management’s understanding of the current administrative policies and
assessing practices of the Canada Revenue Agency (the “CRA”) published in writing by it prior to the date hereof.ff This
summary assumes the Proposed Amendments will be enacted in the form proposed. However, no assurance can be given
that the Proposed Amendments will be enacted in their current form, or at all. This summary is not exhaustive of all
possible Canadian federal income tax considerations and, except for the Proposed Amendments, does not take into account
or anticipate any changes in the law or any changes in the CRA’s administrative policies or practices, whether by
legislative, governmental, or judicial action or decision, nor does it take into account or anticipate any other federal or any
provincial, territorial or foreign tax considerations, which may differ significantly from those discussed herein.

Non-Resident Holders should consult their own tax advisors with respect to an investment in our common shares.
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any prospective purchaser or holder of our common shares, and no representations with respect to the
income tax consequences to any prospective purchaser or holder are made. Consequently, prospective purchasers
or holders of our common shares should consult their own tax advisors with respect to their particular
circumstances.

Currencyc Conversirr on

Generally, for purposr es of the Tax Act, all amounts relating to the acquisition, holding, or disposition of our common
shares, including dividends, adjud sted cost base and proceeds of disposition, must be converted into Canadian Dollars based
on the exchange rates as determined in accordance with the Tax Act. The amounts subju ect to withholding tax and any
capital gains or capia tal losses realized by a Non-Resident Holder may be affeff cted by fluctuations in the value of the
Canadian Dollar relative to other currencies.

Taxaaa tion of Dividends

Subju ect to an applicable tax treaty or convention, dividends paid or credited, or deemed to be paid or credited, to a Non-
Resident Holder on the common shares will be subju ect to Canadian withholding tax under the Tax Act at the rate of 25% of
the gross amount of the dividend. Such rate is generally reduced under the Canada-U.S. Tax Convention to 15% if the
beneficial owner of such dividend is an American Holder. The rate of withholding tax is generally further reduced to 5% if
the beneficial owner of such dividend is an American Holder that is a company that owns, at least 10% of the voting shares
of the Company. Non-Resident Holders should consult their own tax advisors to determine their entitlement to benefits
under any applicable tax treaty or convention based on their particular circumstances.

Dispii osition of Common Shares

A Non-Resident Holder will not be subju ect to tax under the Tax Act in respect of any capital gain realized by such Non-
Resident Holder on a disposition of common shares, unless the common shares constitute “taxable Canadian property” (as
defined in the Tax Act) of the Non-Resident Holder at the time of the disposition and are not “treaty-protected
property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the disposition.

Generally, provided the common shares are listed on a “designated stock exchange” as defined in the Tax Act (which
currently includes the TSXV and Nasdaq) at the time of disposition, the common shares will not constitutt e taxabla e
Canadian property of a Non-Resident Holder, unless at any time during the 60-month period immediately preceding the
disposition the following two conditions are met concurrently: (a) the Non-Resident Holder, persons with which the Non-
Resident Holder does not deal at arm’s length, partnerships whose members include, either directly or indirectly through
one or more partnerships, the Non-Resident Holder and/or persons which do not deal at arm’s length with the Non-
Resident Holder, or any combination of the foregoing, owned 25% or more of the issued shares of any class or series of
shares of the capia tal stock of the Company, and (b) more than 50% of the fair market value of the common shares was
derived directly or indirectly, from one or any combination of real or immovabla e property situated in Canada, “Canadian
resource properties”, “timber resource properties” (each as defined in the Tax Act), and options in respect of or interests in,
or for civil law rights in, any such property (whether or not such property exists). Notwithstanding the foregoing, common
shares may also be deemed to be “taxable Canadian property” of a Non-Resident Holder in other circumstances under the
Tax Act.

The common shares of an American Holder will generally constitute “treaty-protected property” for purposr es of the Tax
Act unless the value of the common shares is derived principally from real property situated in Canada. For this purposr e,
“real property” has the meaning that term has under the laws of Canada and includes any option or similar right in respect
thereof and in any case, includes usufruff ct of real property, rights to explore for or to exploit mineral deposits, sources and
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other natural resources and rights to amounts computed by reference to the amount or value of production from such
resources.

If common shares are taxabla e Canadian property of a Non-Resident Holder and are not treaty-protected property of the
Non-Resident Holder at the time of their disposition, the Non-Resident Holder may owe Canadian income tax on any
taxabla e capital gains realized and should consult their own tax advisor with respect to the procedurd es that must be followed
when disposing of taxabla e Canadian property.

Non-Resident Holders whose common shares may constitute taxable Canadian property should consult their own
advisors.

CERTAITT NII U.S. FEDEEE RALEE INCONN MEOO TAX CONSOO IDSS ERATDD IOTT NSOO

The following is a general summary of certain U.S. federal income tax considerations applicable to a U.S. Holder (as
defined below) arising from the ownership and disposition of common shares. This summary is for general information
purposrr es only and does not purporr t to be a complete analysis or listing of all potential U.S. federal income tax
considerations that may apply to a U.S. Holder. In addition, this summary does not take into account the individual facts
and circumstances of any particular U.S. Holder that may affeff ct the U.S. federal income tax consequences to such holder
(as discussed below), including specific tax consequences to a holder under an applicable tax treaty. Accordingly, this
summary is not intended to be, and should not be construerr d as, legal or U.S. federal income tax advice with respect to any
holder. This summaryrr is limited to U.S. federal income tax considerations, and does not address the U.S. federal alternative
minimum, net investment income, U.S. federal estate and gift, U.S. state and local, or non-U.S. tax consequences of the
ownership and disposition of such common shares. Except as specifically set forth below, this summary does not discuss
applicable income tax reporting requirements. Each holder should consult its own tax advisor regarding all U.S. federal,
U.S. state and local, and non-U.S. tax consequences of the ownership and disposition of common shares.

No opinion from U.S. legal counsel or ruling from the U.S. Internal Revenue Service (“IRS”) has been requested, or will be
obtained, regarding the U.S. federal income tax consequences of the ownership and disposition of common shares. This
summary is not binding on the IRS, and the IRS is not precluded from taking a position that is different from, and contrary
to, the positions taken in this summary. In addition, because the authorities on which this summary is based are subju ect to
various interpretations, the IRS and the U.S. courts could disagree with one or more of the positions taken in this summary.rr

This summary does not address the U.S. federal income tax consequences to any particular person of the ownership and
disposition of common shares. Each holder should consult its own tax advisor regarding all U.S. federal, U.S. state and
local, and non-U.S. tax consequences of the ownership and disposition of common shares.

Scope of This Disclosure

Authorities

This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), proposed, final and
temporaryrr U.S. Treasury Regulations, published rulings of the IRS, published administrative positions of the IRS, and U.S.
court decisions that are applicable and, in each case, as in effeff ct and availabla e, as of the date of this Annual Report. Any of
the authorities on which this summary is based could be changed in a material and adverse manner at any time, and any
such change could be applied on a prospective or retroactive basis which could affeff ct the U.S. federal income tax
considerations described in this summary. This summaryrr does not discuss the potential effeff cts, whether adverse or
beneficial, of any proposed legislation that, if enacted, could be applied on a retroactive or prospective basis.

U.S. Holderdd srr

For purposr es of this summary,rr the term “U.S. Holder” means a beneficial owner of common shares that is for U.S. federal
income tax purposr es:

• an individual who is a citizen or resident of the United States;
• a corporation (or other entity taxabla e as a corporation for U.S. federal income tax purposrr es) created or organized

in or under the laws of the United States, any state thereof, or the District of Columbia;
• an estate the income of which is subju ect to U.S. federal income tax regardless of its source; or
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• a trusr t that (a) is subju ect to the primary supeu rvision of a court within the United States and the control of one or
more U.S. persons for all subsu tantial decisions or (b) has a valid election in effeff ct under applicable U.S. Treasury
Regulations to be treated as a U.S. person.

Non-U.S. Holderdd srr

Also, for purposr es of this discussion, a “Non-U.S. Holder” is any beneficial owner of common stock who is neither a U.S.
Holder nor an entity classified as a partnership for U.S. federal income tax purposr es. This summary does not address the
U.S. federal income tax considerations applicable to Non-U.S. Holders relating to the acquisition, ownership and
disposition of common shares. Accordingly, Non-U.S. Holders should consult their own tax advisors regarding the U.S.
federal, U.S. state and local, and non-U.S. tax consequences (including the potential application of and operation of any tax
treaties) relating to the acquisition, ownership, and disposition of common shares.

U.S. Holderdd srr Subject to Special U.S. Federal Income Taxaa Rules Not Addrdd essed

This summary does not address the U.S. federal income tax consequences of the ownership and disposition of common
shares that are subju ect to special provisions under the Code, including holders that: (a) are tax-exempt organizations,
qualifieff d retirement plans, individual retirement accounts, or other tax-deferred accounts; (b) are financial institutt ions,
underwriters, insurance companies, real estate investment trusrr ts, or regulated investment companies; (c) are broker-dealers,
dealers, or traders in securities or currencies that elect to apply a mark-to-market accounting method; (d) have a “funcff tional
currency” other than the U.S. dollar; (e) own common shares as part of a straddle, hedging transaction, conversion
transaction, construcrr tive sale, or other arrangement involving more than one position; (f) acquired common shares in
connection with the exercise of employee stock options or otherwise as compensation for services; (g) hold common shares
other than as a capital asset within the meaning of Section 1221 of the Code (generally, property held for investment
purposrr es); (h) own, directly, indirectly, or by attribution, 5% or more, by voting power or value, of the outstanding
common shares; (i) are required to accelerate the recognition of any item of gross income for U.S. federal income tax
purposrr es with respect to common shares as a result of such item being taken into account in an applicable financial
statement; (j) acquired common shares by gift or inheritance; (k) are certain former citizens or long-term residents of the
United States; (l) are pension plans; (m) are integral parts or controlled entities of foreign sovereigns; or (n) are passive
foreign investment companies and corporations that accumulate earnings to avoid U.S. federal income tax. Holders that are
subju ect to special provisions under the Code, including those holders described immediately above, should consult their
own tax advisors regarding all U.S. federal, U.S. state and local, and non-U.S. tax consequences relating to the ownership
and disposition of common shares.

If an entity or arrangement that is classified as a partnership (including any other “pass-through” entity) for U.S. federal
income tax purposr es holds common shares, the U.S. federal income tax consequences to such partnership and the partners
(or owners) of such partnership of participating in the ownership and disposition of common shares generally will depend
on the activities of the partnership and the statust of such partners (or owners). This summary does not address the tax
consequences to any such partnership or partner (or owner). Partners (or owners) of entities and arrangements that are
classified as partnerships for U.S. federal, U.S. state and local, and non-tax purposrr es should consult their own tax advisors
regarding the U.S. federal income tax consequences of the ownership and disposition of common shares.

U.S. Tax Considerations Relevant to the Ownership and Disposition of Common Shares

Distii ritt bui tions

We do not currently anticipate paying distributions on our common shares. Subju ect to the PFIC rules discussed below, a
U.S. Holder that receives a distribution, including a construcr tive distribution, with respect to common shares will be
required to include the amount of such distribution in gross income as a dividend (without reduction for any Canadian
income tax withheld from such distribution) to the extent of the current or accumulated “earnings and profitsff ” of the
Company, as computed for U.S. federal income tax purposrr es. To the extent that a distribution exceeds the current and
accumulated “earnings and profitsff ” of the Company, such distribution will be treated first as a tax-free return of capia tal to
the extent of a U.S. Holder’s tax basis in the common shares and thereafteff r as a gain from the sale or exchange of such
common shares(see “Sale, Exchange or Other Taxabla e Disposition of Common Shares” below). However, the Company
does not intend to maintain the calculations of earnings and profitff s in accordance with U.S. federal income tax principles,
and each U.S. Holder should thereforff e assume that any distribution by the Company with respect to the common shares
will constitute ordinary dividend income. Subju ect to applicable limitations, dividends paid by the Company to non-
corporate U.S. Holders, including individuals, generally will be eligible for the preferff ential tax rates applicable to long-
term capital gains for dividends, provided certain holding period and other conditions are satisfied, including that the
Company not be classified as a PFIC (as discussed below) in the tax year of distribution or in the preceding tax year.
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Dividends received on common shares by corporate U.S. Holders will not be eligible for the “dividends received
deduction”. The dividend rules are complex, and each U.S. Holder should consult its own tax advisor regarding the
application of such rules.

Sale,e Exchange or Othett r Taxablaa ell Dispii osition of Common Shares

Subju ect to the PFIC rules discussed below, upon the sale or other taxabla e disposition of common shares, a U.S. Holder
generally will recognize capia tal gain or loss in an amount equal to the difference between (a) the amount of cash plus the
fair market value of any property received and (b) its tax basis in such common shares sold or otherwise disposed of.ff Such
gain generally will be treated as “U.S. source” for purposr es of applying the U.S. foreign tax credit rules unless the gain is
subju ect to tax in Canada and is re-sourced as “forff eign source” under the Canada - US Tax Treaty and such U.S. Holder
elects to treat such gain or loss as “forff eign source” (see a more detailed discussion at “Foreign Tax Credit” below). Any
such gain or loss generally will be capital gain or loss, which will be long-term capital gain or loss if,ff at the time of the sale
or other disposition, such common shares are held for more than one year. Preferff ential tax rates apply to long-term capia tal
gains of a U.S. Holder that is an individual, estate, or trusr t. There are currently no preferff ential tax rates for long-term
capital gains of a U.S. Holder that is a corporation. Deductions for capital losses are subju ect to significant limitations under
the Code.

Passive Foreign Investment Company Rules (PFIC)

If the Company is considered a PFIC within the meaning of Section 1297 of the Code at any time during a U.S. Holder’s
holding period, then certain different and potentially adverse tax consequences would apply to such U.S. Holder’s
acquisition, ownership and disposition of common shares.

PFICFF Stattt us of the Companyn

The Company generally will be a PFIC if,ff for a given tax year, (a) 75% or more of the gross income of the Company for
such tax year is passive income or (b) 50% or more of the assets held by the Company either produce passive income or are
held for the production of passive income, based on the fair market value of such assets. “Gross income” generally includes
all revenues less the cost of goods sold plus income from investments and from incidental or outside operations or sources,
and “passive income” includes, for example, dividends, interest, certain rents and royalties, certain gains from the sale of
shares and securities, and certain gains from commodities transactions. Active business gains arising from the sale of
commodities generally are excluded from passive income if subsu tantially all of a foreign corporation’s commodities are
shares in trade or inventory,rr depreciable property used in a trade or business, or supplu ies regularly used or consumed in a
trade or business, and certain other requirements are satisfieff d.

For purposrr es of the PFIC income test and asset test described above, if the Company owns, directly or indirectly, 25% or
more of the total value of the outstanding shares of another corporation, the Company will be treated as if it (a) held a
proportionate share of the assets of such other corporation and (b) received directly a proportionate share of the income of
such other corporation. In addition, for purposr es of the PFIC income test and asset test described above, “passive income”
does not include any interest, dividends, rents or royalties that are received or accruerr d by the Company from a “related
person” (as defined in Section 954(d)(3) of the Code), to the extent such items are properly allocable to the income of such
related person that is not passive income.

Under certain attribution rules, if the Company is a PFIC, U.S. Holders will be deemed to own their proportionate share of
any subsu idiary of the Company which is also a PFIC (a “Subsidiary PFIC”), and will be subju ect to U.S. federal income tax
on (a) a distribution on the shares of a Subsu idiary PFIC and (b) a disposition of shares of a Subsu idiary PFIC, both as if the
U.S. Holder directly held the shares of such Subsu idiary PFIC.

Based on an analysis of the Company’s activities and income and assets, the Company believes that it was a PFIC for its
taxabla e year ended December 31, 2025, and may continue to be classified as a PFIC for the current taxabla e year and the
foreseeable future. No opinion of legal counsel or ruling from the IRS concerning the statust of the Company as a PFIC has
been obtained or is currently planned to be requested. The determination of whether the Company (or a subsu idiary of the
Company) was, or will be, a PFIC for a tax year depends, in part, on the application of complex U.S. federal income tax
rules, which are subju ect to differing interpretations. In addition, whether the Company (or subsu idiary) will be a PFIC for
any tax year depends on the assets and income of the Company (and each such subsu idiary) over the course of each such tax
year and, as a result, cannot be predicted with certainty as of the date of this document. Accordingly, there can be no
assurance that the IRS will not challenge any determination made by the Company (or subsu idiary) concerning its PFIC
statust or that the Company (and any subsu idiary) was not, or will not be, a PFIC for any tax year. U.S. Holders should
consult their own tax advisors regarding the PFIC statust of the Company and any subsu idiary of the Company.
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Defae ultll PFICFF Rules under Sectiott n 1291 of the Code

If the Company is a PFIC, the U.S. federal income tax consequences to a U.S. Holder of the acquisition, ownership and
disposition of common shares will depend on whether such U.S. Holder makes a qualifieff d electing fund election (a “QEF
Election”) or makes a mark-to-market election under Section 1296 of the Code (a “Mark-to-Market Election”) with respect
to its common shares. A U.S. Holder that does not make either a QEF Election or a Mark-to-Market Election will be
referred to in this summaryrr as a “Non-Electing U.S. Holder”.

A Non-Electing U.S. Holder will be subju ect to the rules of Section 1291 of the Code with respect to (a) any gain recognized
on the sale or other taxabla e disposition of the common shares and (b) any excess distribution paid on the common shares. A
distribution generally will be an “excess distribution” to the extent that such distribution (together with all other
distributions received in the current tax year) exceeds 125% of the average distributions received during the three
preceding tax years (or during a U.S. Holder’s holding period for the common shares, if shorter).

If the Company is a PFIC, under Section 1291 of the Code any gain recognized on the sale or other taxabla e disposition of
common shares (including an indirect disposition of shares of a Subsu idiary PFIC), and any excess distribution paid on the
common shares (or a distribution by a Subsu idiary PFIC to its shareholder that is deemed to be received by a U.S. Holder)
must be ratabla y allocated to each day of a Non-Electing U.S. Holder’s holding period for the common shares. The amount
of any such gain or excess distribution allocated to the tax year of disposition or excess distribution and to years before the
Company became a PFIC, if any, would be taxed as ordinary income. The amounts allocated to any other tax year would
be subju ect to U.S. federal income tax at the highest tax rate applicable to ordinary income in each such year, and an interest
charge would be imposed on the tax liabia lity for each such year, calculated as if such tax liabia lity had been due in each such
year. A Non-Electing U.S. Holder that is not a corporation must treat any such interest paid as “personal interest”, which is
not deductible.

If the Company is a PFIC for any tax year during which a Non-Electing U.S. Holder holds common shares, the Company
will continue to be treated as a PFIC with respect to such Non-Electing U.S. Holder, regardless of whether the Company
ceases to be a PFIC in one or more subsu equent years. If the Company ceases to be a PFIC, a Non-Electing U.S. Holder may
terminate this deemed PFIC statust with respect to the common shares by electing to recognize gain (which will be taxed
under the rules of Section 1291 of the Code discussed above) as if such common shares were sold on the last day of the last
tax year for which the Company was a PFIC.

QEFEE Electll iott n

In the event the Company is a PFIC and a U.S. Holder makes a QEF Election for the first tax year in which its holding
period of its common shares begins, such U.S. Holder generally will not be subju ect to the rules of Section 1291 of the Code
discussed above with respect to its common shares. However, a U.S. Holder that makes a QEF Election will be subju ect to
U.S. federal income tax on such U.S. Holder’s pro rata share of (a) the net capital gain of the Company, which will be
taxed as long-term capia tal gain to such U.S. Holder, and (b) the ordinary earnings of the Company, which will be taxed as
ordinary income to such U.S. Holder. Generally, “net capital gain” is the excess of (a) net long-term capital gain over (b)
net short-term capia tal gain, and “ordinaryrr earnings” are the excess of (a) “earnings and profitsff ” over (b) net capital gain. A
U.S. Holder that makes a QEF Election will be subju ect to U.S. federal income tax on such amounts for each tax year in
which the Company is a PFIC, regardless of whether such amounts are actuat lly distributed to such U.S. Holder by the
Company. However, a U.S. Holder that makes a QEF Election may, subju ect to certain limitations, elect to defer payment of
current U.S. federal income tax on such amounts, subju ect to an interest charge. If such U.S. Holder is not a corporation, any
such interest paid will be treated as “personal interest”, which is not deductible.

A U.S. Holder that makes a QEF Election generally (a) may receive a tax-free distribution from the Company to the extent
that such distribution represents “earnings and profitff s” of the Company that were previously included in income by the
U.S. Holder because of such QEF Election and (b) will adjud st such U.S. Holder’s tax basis in the common shares to reflect
the amount included in income or allowed as a tax-free distribution because of such QEF Election. In addition, a U.S.
Holder that makes a QEF Election generally will recognize capia tal gain or loss on the sale or other taxabla e disposition of
common shares.

The procedurd e for making a QEF Election, and the U.S. federal income tax consequences of making a QEF Election, will
depend on whether such QEF Election is timely. A QEF Election will be treated as “timely” if it is made for the first year
in the U.S. Holder’s holding period for the common shares in which the Company was a PFIC. A U.S. Holder may make a
timely QEF Election by filing the appropriate QEF Election documents at the time such U.S. Holder files a U.S. federal
income tax return for such year.
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A QEF Election will apply to the tax year for which such QEF Election is made and to all subsu equent tax years, unless such
QEF Election is invalidated or terminated or the IRS consents to revocation of such QEF Election. If a U.S. Holder makes
a QEF Election and, in a subsu equent tax year, the Company ceases to be a PFIC, the QEF Election will remain in effeff ct
(although it will not be applicable) during those tax years in which the Company is not a PFIC. Accordingly, if the
Company becomes a PFIC in a subsu equent tax year, the QEF Election will be effeff ctive, and the U.S. Holder will be subju ect
to the QEF rules described above during a subsu equent tax year in which the Company qualifieff s as a PFIC.

The Company intends to make availabla e to U.S. Holders, upon their written request, all information and documentation that
a U.S. Holder making a QEF Election with respect to the Company is required to obtain for U.S. federal income tax
purposrr es. Such information may be included on the Company’s website. However, U.S. Holders should be aware that the
Company can provide no assurances that it will provide any such information relating to any Subsu idiary PFIC. Because the
Company may own shares in one or more Subsu idiary PFICs and may acquire shares in one or more Subsu idiary PFICs in the
future, U.S. Holders will continue to be subju ect to the rules discussed above with respect to the taxation of gains and excess
distributions with respect to any Subsu idiary PFIC for which the U.S. Holders do not obtain the required information to file
a QEF Election. U.S. Holders should consult their own tax advisor regarding the availabia lity of,ff and procedurd e for making,
a QEF Election with respect to the Company and any Subsu idiary PFIC.

Mark-tkk o-tt Ma- rket Electll iott n

A U.S. Holder may make a Mark-to-Market Election only if the common shares are “marketabla e stock” as defined in
Section 1296(e). The common shares generally will be “marketabla e stock” if they are regularly traded on (a) a national
securities exchange that is registered with the SEC; (b) the national market system establa ished pursuant to section 11A of
the Securities and Exchange Act of 1934; or (c) a foreign securities exchange that is regulated or supeu rvised by a
governmental authority of the country in which the market is located, provided that (i) such foreign exchange has trading
volume, listing, financial disclosure and other requirements and the laws of the country in which such foreign exchange is
located, together with the rules of such foreign exchange, ensure that such requirements are actuat lly enforced; and (ii) the
rules of such foreign exchange ensure active trading of listed shares. If such shares are traded on such a qualifieff d exchange
or other market, such shares generally will be “regularly traded” for any calendar year during which such shares are traded,
other than in de minimis quantities, on at least 15 days during each calendar quarter. Each U.S. Holder should consult its
own tax advisor regarding whether the common shares constitutt e marketable stock.

A U.S. Holder that makes a Mark-to-Market Election with respect to its common shares generally will not be subju ect to the
rules of Section 1291 of the Code discussed above. However, if a U.S. Holder does not make a Mark-to-Market Election
beginning in the first tax year of such U.S. Holder’s holding period for common shares or such U.S. Holder has not made a
timely QEF Election, the rules of Section 1291 of the Code discussed above will apply to certain dispositions of,ff and
distributions on, the common shares.

A U.S. Holder that makes a Mark-to-Market Election will include in ordinary income, for each tax year in which the
Company is a PFIC, an amount equal to the excess, if any, of (a) the fair market value of the common shares, as of the
close of such tax year over (b) such U.S. Holder’s tax basis in such common shares. A U.S. Holder that makes a Mark-to-
Market Election will be allowed a deduction in an amount equal to the excess, if any, of (i) such U.S. Holder’s adjud sted tax
basis in the common shares over (ii) the fair market value of such common shares (but only to the extent of the net amount
of previously included income as a result of the Mark-to-Market Election for prior tax years).

U.S. Holders that make a Mark-to-Market Election generally also will adjud st their tax basis in the common shares to reflect
the amount included in gross income or allowed as a deduction because of such Mark-to-Market Election. In addition, upon
a sale or other taxabla e disposition of common shares, a U.S. Holder that makes a Mark-to-Market Election will recognize
ordinary income or loss (not to exceed the excess, if any, of (a) the amount included in ordinary income because of such
Mark-to-Market Election for prior tax years over (b) the amount allowed as a deduction because of such Mark-to-Market
Election for prior tax years).

A Mark-to-Market Election applies to the tax year in which such Mark-to-Market Election is made and to each subsu equent
tax year, unless the common shares cease to be “marketabla e stock” or the IRS consents to revocation of such election. U.S.
Holders should consult their own tax advisors regarding the availabia lity of,ff and procedurd e for making, a Mark-to-Market
Election.

Although a U.S. Holder may be eligible to make a Mark-to-Market Election with respect to common shares, no such
election may be made with respect to the shares of any Subsu idiary PFIC that a U.S. Holder is treated as owning because
such shares are not “marketabla e stock”. Hence, the Mark-to-Market Election will not be effeff ctive to eliminate the interest
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charge described above with respect to deemed dispositions of Subsu idiary PFIC shares or distributions from a Subsu idiary
PFIC.

Othett r PFICFF Rules

Under Section 1291(f) of the Code, the IRS has issued proposed Treasuryrr Regulations that, subju ect to certain exceptions,
would cause a U.S. Holder that had not made a timely QEF Election to recognize gain (but not loss) upon certain transferff s
of common shares that would otherwise be tax-deferred (e.g., gifts and exchanges pursuant to corporate reorganizations) in
the event the Company is a PFIC during such U.S. Holder’s holding period for the relevant shares. However, the specificff
U.S. federal income tax consequences to a U.S. Holder may vary based on the manner in which common shares are
transferff red.

Certain additional adverse rules will apply with respect to a U.S. Holder if the Company is a PFIC, regardless of whether
such U.S. Holder makes a QEF Election. For example, under Section 1298(b)(6) of the Code, a U.S. Holder that uses
common shares as security for a loan will, except as may be provided in Treasuryrr Regulations, be treated as having made a
taxabla e disposition of such common shares.

In any year in which the Company is classified as a PFIC, a U.S. Holder will be required to file an annual report with the
IRS containing such information as Treasuryrr Regulations and/or other IRS guidance may require. U.S. Holders should
consult their own tax advisors regarding the requirements of filing such information returns under these rules, including the
requirement to file an IRS Form 8621.

In addition, a U.S. Holder who acquires common shares from a decedent will not receive a “step up” in tax basis of such
common shares to fair market value unless such decedent had a timely and effeff ctive QEF Election in place.

Special rules also apply to the amount of foreign tax credit that a U.S. Holder may claim on a distribution from a PFIC.

The PFIC rules are complex, and U.S. Holders should consult their own tax advisors regarding the PFIC rules and how
they may affeff ct the U.S. federal income tax consequences of the acquisition, ownership, and disposition of common shares
in the event the Company is a PFIC at any time during such holding period for such common shares.

Additional Considerations

Receipt of Foreigngg Currency

The amount of any distribution paid in foreign currency to a U.S. Holder in connection with the ownership of common
shares, or on the sale, exchange or other taxabla e disposition of common shares, generally will be equal to the U.S. dollar
value of such foreign currency based on the exchange rate applicable on the date of receipt or, if applicable, the date of
settlement if the common shares are traded on an establa ished securities market (regardless of whether such foreign currency
is converted into U.S. dollars at that time). If the foreign currency received is not converted into U.S. dollars on the date of
receipt, a U.S. Holder will have a basis in the foreign currency equal to its U.S. dollar value on the date of receipt. A U.S.
Holder that receives foreign currency and converts such foreign currency into U.S. dollars at a conversion rate other than
the rate in effeff ct on the date of receipt may have a foreign currency exchange gain or loss, which generally would be
treated as U.S. source ordinary income or loss for foreign tax credit purposr es. Different rules apply to U.S. Holders who
use the accruar l method of tax accounting. U.S. Holders should consult their own U.S. tax advisors regarding the U.S.
federal income tax consequences of receiving, owning and disposing of foreign currency.

Foreigngg Taxaa Creditdd

Dividends paid on the common shares will be treated as foreign-source income, and generally will be treated as “passive
categoryrr income” or “general categoryrr income” for U.S. foreign tax credit purposr es. Any gain or loss recognized on a sale
or other disposition of common shares generally will be United States source gain or loss. Certain U.S. Holders that are
eligible for the benefits of the Canada - US Tax Treaty may elect to treat such gain or loss as Canadian source gain or loss
for U.S. foreign tax credit purposr es. The Code applies various complex limitations on the amount of foreign taxes that may
be claimed as a credit by U.S. taxpayers. In addition, Treasury Regulations that apply to foreign taxes paid or accruer d (the
“Foreign Tax Credit Regulations”) impose additional requirements for Canadian withholding taxes to be eligible for a
foreign tax credit, and there can be no assurance that those requirements will be satisfied. The Treasuryrr Department has
released guidance temporarily pausing the application of certain of the Foreign Tax Credit Regulations.

78



Subju ect to the PFIC rules and the Foreign Tax Credit Regulations, each as discussed above, a U.S. Holder that pays
(whether directly or through withholding) Canadian income tax with respect to dividends paid on the common shares
generally will be entitled, at the election of such U.S. Holder, to receive either a deduction or a credit for such Canadian
income tax. Generally, a credit will reduce a U.S. Holder's U.S. federal income tax liabia lity on a dollar-for-dollar basis,
whereas a deduction will reduce a U.S. Holder's income that is subju ect to U.S. federal income tax. This election is made on
a year-by-year basis and applies to all foreign taxes paid (whether directly or through withholding) by a U.S. Holder during
a year. The foreign tax credit rules are complex and involve the application of rules that depend on a U.S. Holder’s
particular circumstances. Accordingly, each U.S. Holder should consult its own U.S. tax advisor regarding the foreign tax
credit rules.

Infon rmatiott n Reporee tingii ,gg Backup Withii holdindd g Taxaa

Under U.S. federal income tax law and Treasuryrr Regulations, certain categories of U.S. Holders must file information
returns with respect to their investment in, or involvement in, a foreign corporation. For example, U.S. return disclosure
obligations (and related penalties) are imposed on individuals who are U.S. Holders that hold certain specified foreign
financial assets in excess of certain threshold amounts. The definition of specified foreign financial assets includes not only
financial accounts maintained in foreign financial institutions, but also, unless held in accounts maintained by a financial
institution, any shares or security issued by a non-U.S. person, any financial instrument or contract held for investment that
has an issuer or counterpar rty other than a U.S. person and any interest in a non-U.S. entity. U.S. Holders may be subju ect to
these reporting requirements unless their common shares are held in an account at certain financial institutions. Penalties
for failure to file certain of these information returns are subsu tantial. U.S. Holders should consult their own tax advisors
regarding the requirements of filing information returns, including the requirement to file an IRS Form 8938.

Payments made within the U.S. or by a U.S. payor or U.S. middleman, of dividends on, and proceeds arising from the sale
or other taxabla e disposition of common shares will generally be subju ect to information reporting and backupkk withholding
tax if a U.S. Holder (a) fails to furnish such U.S. Holder’s correct U.S. taxpayer identificff ation number (generally on IRS
Form W-9), (b) furnishes an incorrect U.S. taxpayer identificff ation number, (c) is notifieff d by the IRS that such U.S. Holder
has previously failed to properly report items subju ect to backupk withholding tax, or (d) fails to certify,ff under penalty of
perjury,rr that such U.S. Holder has furnished its correct U.S. taxpayer identificff ation number and that the IRS has not
notifieff d such U.S. Holder that it is subju ect to backupkk withholding tax. However, certain exempt persons generally are
excluded from these information reporting and backupk withholding rules. Backupk withholding is not an additional tax. Any
amounts withheld under the U.S. backupk withholding tax rules will be allowed as a credit against a U.S. Holder’s U.S.
federal income tax liabia lity, if any, or will be refunded, if such U.S. Holder furnishes required information to the IRS in a
timely manner.

The discussion of reporting requirements set forth above is not intended to constitute a complete description of all reporting
requirements that may apply to a U.S. Holder. A failure to satisfyff certain reporting requirements may result in an extension
of the time period during which the IRS can assess a tax, and under certain circumstances, such an extension may apply to
assessments of amounts unrelated to any unsatisfied reporting requirement. Each U.S. Holder should consult its own tax
advisors regarding the information reporting and backupkk withholding rules.

THE ABOVE SUMMARY IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL TAX
CONSIDERATRR IONS APPLICABLE TO U.S. HOLDERS WITH RESPECT TO THE ACQUISITION,
OWNERSHIP AND DISPOSITION OF COMMON SHARES. U.S. HOLDERS SHOULD CONSULT THEIR
OWN TAX ADVISORS AS TO THE TAX CONSIDERATRR IONS APPLICABLE TO THEM IN LIGHT OF THEIR
OWN PARTICULAR CIRCUMSTANCES.

Exchange Controls

There are no governmental laws, decrees or regulations in Canada that restrict the export or import of capital, including
foreign exchange controls, or that affeff ct the remittance of dividends, interest or other payments to nonresident holders of
the securities of Energy Fuels, other than Canadian withholding tax. See “Certain Canadian Federal Income Taxaa
ConsCC iderdd ations for Non-Residentstt of Canada,” below.

CerCC tain Canadian Federal Income Taxaa Considerdd atiott ns for Non-Re- sidentstt of Canada

The following is, as of the date hereof,ff a summaryrr of the principal Canadian federal income tax considerations generally
applicable under the Income Taxaa Act (Canada) and the regulations promulgated thereunder (the “Tax Act”) to a holder who
acquires, as beneficial owner, our common shares, and who, for purposr es of the Tax Act and at all relevant times: (i) holds
the common shares as capital property; (ii) deals at arm’s length with, and is not affiff liated with, us; (iii) is not, has not
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been, and will not be or deemed to be, resident in Canada; (iv) is not a “forff eign affiff liate” (as defined in the Tax Act) of a
person resident in Canada; (v) has not entered into a “dividend rental arrangement”, a “derivative forward agreement” or a
“synthetic disposition arrangement” (as such terms are defined in the Tax Act) in respect of our common shares; and (vi)
does not use or hold and will not be deemed to use or hold, our common shares in a business carried on in Canada (a “Non-
Resident Holder”). Generally, our common shares will be considered to be capital property to a Non-Resident Holder
provided the Non-Resident Holder does not hold our common shares in the course of carrying on a business of trading or
dealing in securities and has not acquired them in one or more transactions considered to be an adventurt e or concern in the
nature of trade.

Special rules, which are not discussed in this summary,rr may apply to a Non-Resident Holder that is an insurer that carries
on an insurance business in Canada and elsewhere or is an authorized foreign bank (as defined in the Tax Act). Such Non-
Resident Holders should seek advice from their own tax advisors.

This summary is based upon the provisions of the Tax Act in force as of the date hereof,ff all specific proposals to amend the
Tax Act that have been publicly and offiff cially announced by or on behalf of the Minister of Finance (Canada) prior to the
date hereof (the “Proposed Amendments”) and management’s understanding of the current administrative policies and
assessing practices of the Canada Revenue Agency (the “CRA”) published in writing by it prior to the date hereof.ff This
summary assumes the Proposed Amendments will be enacted in the form proposed. However, no assurance can be given
that the Proposed Amendments will be enacted in their current form, or at all. This summary is not exhaustive of all
possible Canadian federal income tax considerations and, except for the Proposed Amendments, does not take into account
or anticipate any changes in the law or any changes in the CRA’s administrative policies or practices, whether by
legislative, governmental, or judicial action or decision, nor does it take into account or anticipate any other federal or any
provincial, territorial or foreign tax considerations, which may differ significantly from those discussed here.

Non-Resident Holders should consult their own tax advisors with respect to an investment in our common shares.
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any prospective purchaser or holder of our common shares, and no representations with respect to the
income tax consequences to any prospective purchaser or holder are made. Consequently, prospective purchasers
or holders of our common shares should consult their own tax advisors with respect to their particular
circumstances.

Item 6. [Reserved]

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following is a discii ussion and analysll is of the Company’s financial condition and histii orical results of operations. The
following shouldl be read in conjunction with our financial statements and accompanying notes. This discii ussion contains
forward-looking statements that involve riskii s,kk uncertainties and assumptions. Our actual results couldl diffei r materially
from those projected,dd forecasted or expected in these forward-looking statements as a result of various factors,rr including
but not limited to, those discii ussed below and elsell where in this Annual Repore t. Refee r to “CautCC ionaryr Note Regare ding
Forward-looking Statements” and Item 1A. Riskii Factorsrr herein. Our management believes the assumptions underlyill ng the
Company’s financial statements and accompanying notes are reasonable. However,r the Company’s financial statements
and accompanying notes maya not be an indication of our financial condition and results of operations in the future.

Busineii ss Overview

enCore Energy Corp., America’s Clean Energy Company™, was incorporated on October 30, 2009, under the Laws of
British Columbia and is a reporting issuer in all of the provinces and territories of Canada. As of January 1, 2025, the
Company ceased to be a “forff eign private issuer” and has become a “domestic issuer” and a non-accelerated filer within the
meanings under the Exchange Act. As a result, the Company must comply with the filing deadlines and disclosure
obligations of a domestic issuer and non-accelerated filer as set forth in the Exchange Act. This classification impacts the
timing of our periodic filings, internal control assessments, and other regulatoryrr requirements. The Company’s common
shares are listed on Nasdaq and the TSX-V under the trading symbol EU.

We are an Exploration Stage Issuer as defined by S-K 1300 as we have not establa ished proven or probabla e mineral
reserves, through the completion of a pre-feasibility or feasibility studyt for any of our uranium projects, as required by the
SEC to be defined as a Development Stage Issuer. Even though we commenced extraction of uranium at our Rosita Project
and our Alta Mesa Project, the Company remains classified as an Exploration Stage Issuer and will continue to remain an
Exploration Stage Issuer until such time as proven or probable mineral reserves have been establa ished at one of our
uranium projects.
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The Company is focused on extracting domestic uranium within the United States. The Company utilizes only proven ISR
technology to provide necessary fuel for the generation of clean, reliabla e, and carbon-r free nuclear energy. In 2023, the
Company commenced uranium extraction at the Rosita CPPs and at the Alta Mesa CPP in South Texas. enCore’s strategy
is to build uranium extraction capaa city by developing and placing into operation a series of uranium extraction facilities in
South Texas, followed by a future pipeline of exploration projects in South Dakota and Wyoming, becoming a leading
supplu ier of domestic uranium to fuel a growing demand for clean energy generation using nuclear power.

Industry and Market Update

The primary use of uranium is to fuel nuclear power plants for the generation of carbonr and emission free electricity.
According to the World Nuclear Association (“WNA”), as of September 2025, there were 440 operabla e nuclear reactors
world-wide, which required approximately 180 to 225 million pounds of U3O8 annually at full operation. According to data
from TradeTech LLC (“TradeTech”), the world continues to require more uranium than it produces from primary
extraction. The gapa between demand and primary supplu y is being filled by stockpiled inventories and secondary supplu ies,
which the Company believes have dwindled significantly in recent years.

Expanding the current reactor fleet to meet the levels of electrical generating capacity remains a significant challenge to the
nuclear industry.rr To meet those goals, the global industryrr must protect existing capacity, and there have been multiple
public pronouncements from several countries, including the United States to protect existing nuclear generating capaa city.
In the United States, as a result of clean energy credits granted by several states and the production tax credit for nuclear
power provided in the Inflation Reduction Act of 2022, several nuclear utilities have announced operating lifeff extensions
and capacity expansions within their existing operating fleet. Also, the industryrr has seen an unprecedented trend in reactor
recommissioning. In the United States, where just a few years ago reactors were being shut down prematurt ely, nuclear
plants such as Diablo Canyon, Palisades, Three Mile Island, and Duane Arnold are positioned to re-enter service.

With increasing demand expectations, an increase in uranium production must occur in an environment beset by risks,
including import bans, sanctions, and secondary sanctions imposed by various countries, transportation issues, trade
restrictions in other goods and services beyond nuclear fuel, and fewer availabla e ports, all of which have combined to
create widespread uncertainty in the market regarding the availabia lity of both current and future supplu y.

On January 20, 2025, President Trumr p issued two Executive Orders that specifically referenced nuclear power and
uranium as key parts to expanding energy production in the United States. The Executive Order titled, “Unleashing
American Energy,” in addition to directing federal agencies to advance permitting for energy projects also called for
uranium to be designated as a “critical mineral” by the U.S. Geological Survey. The Executive Order titled, “Declaring a
National Energy Emergency,” directs federal agencies, under emergency authority, to advance permit and license approvals
for the production of energy and energy resources. In that Executive Order, uranium is defined as an “energy resource” and
subju ect to the emergency declaration. The U.S. Senate, on Februarr ry 3, 2025, confirff med Chris Wright, former CEO of
Denver-based Liberty Energy, to serve as Energy Secretary.rr The following day, Wright issued his first Secretarial Order,
which directs the Department of Energy (“DOE”) to take immediate action to unleash energy produced in the U.S. in
accordance with President Trumr p’s executive orders. See updates below related to President Trumr p’s Executive Orders.

Below is a list of some of the recent government policy, U.S. market and global market news that can influence the
uranium market.

U.S. Government Policy News

• U.S. Senate Majoa rity Leader John Thune (Republican - South Dakota) is reportedly prepared to schedule a vote on
a previously postponed Russia sanctions measure. The legislation, the Sanctioning Russia Act of 2025 (S. 1241),
was introduced in April by Senators Lindsey Graham (Republican-South Carolina) and Richard Blumenthal
(Democrat - Connecticut) and currently has the supporu t of 84 additional senators. A companion measure in the
House of Representatives has garnered backing from more than 100 members.

• U.S. Senators Ted Cruzrr (Republican – Texas) and Martin Heinrich (Democrat – New Mexico) introduced the
Advancing Research in Nuclear Fuel Recycling Act of in October 2025. The proposed legislation would direct the
United States DOE to conduct a comprehensive studyt evaluating the costs, benefits, and risks associated with
recycling the nation’s spent nuclear fuel, with particular emphasis on comparisons to interim storage alternatives.
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• Westinghouse Electric Company, Cameco Corporation, and Brookfieff ld Asset Management have announced that
the U.S. Government has entered into a strategic partnership to accelerate the deployment of nuclear power
pursuant to Executive Orders issued by President Donald Trumr p on May 23, 2025. The initiative is expected to be
supporu ted by at least by an $80 billion investment for the construcrr tion of new nuclear reactors across the United
States, utilizing Westinghouse reactor technology. Under the terms of the partnership, the U.S. Government will
be granted a participation interest that, upon vesting, would entitle it to receive 20 percent of certain cash
distributions made by Westinghouse, in excess of $17.5 billion, following the granting of the participation interest.
Vesting is contingent upon the U.S. Government making a final investment decision and entering into definitive
agreements for the construcrr tion of new Westinghouse nuclear reactors in the United States.

• On November 18, 2025, the U.S. Secretaryrr of Energy, Chris Wright and the Kingdom of Saudi Arabia’s Minister
of Energy, Prince Abdulaziz bin Salman Al Saud, signed a Joint Declaration confirff ming the completion of
negotiations on civil nuclear cooperation. The declaration establa ished a legal foundation for expanded civil
nuclear cooperation between the two countries and signaled the intent for a long-term, multi-billion-dollar
partnership in civil nuclear energy, which may include development, deployment, and technology collabora ation
involving U.S. companies.

• The U.S. Army has identifieff d nine militaryrr installations as potential sites for microreactor power plants under its
Janus Program, a next-generation nuclear power initiative aimed at enhancing energy resilience. The program
envisions the deployment of commercially built microreactors at selected bases across the United States.

• The U.S. DOE has selected the TVA and Holtec Government Services to supporu t the early deployment of
advanced light-water SMRs in the United States. The selected project teams are eligible to receive up to $800
million in federal cost-shared funding to advance initial SMR projects in Tennessee and Michigan.

• U.S. Secretaryrr of Energy Chris Wright noted in September 2025, that the United States should consider expanding
its strategic uranium reserve, emphasizing the importance of securing long-term uranium supplu ies to supporu t the
nation’s nuclear energy program. During the quarter ended December 31, 2025, the DOE issued funding
opportunities and notices to accelerate domestic critical minerals and materials production, supporu ting
technologies that underpin nuclear fuel supplu y chains and other strategic materials. In January 2026, DOE
announced approximately $2.7 billion in contract awards to expand domestic uranium enrichment capacity for
both low-enriched uranium (LEU) and high-assay low-enriched uranium (HALEU). This initiative supporu ts
development of a more secure U.S. nuclear fuel supplu y chain and complements strategic reserve discussions by
enhancing production capabia lities.

• Since March 30, 2025, the United States has implemented a series of aggressive tariff measures that have reshaped
global trade relations. On March 24, President Trumr p issued Executive Order 14245, imposing a 25% tariff on all
goods imported from countries that continue purchasing Venezuelan oil. This was followed by a broader
escalation during what the administration termed “Liberation Day,” from April 2 to April 5. The United States
enacted a sweeping 10% baseline tariff on nearly all imports, with reciprocal rates reaching as high as 34% on
Chinese goods and 20–24% on products from the European Union and Japaa n. Steel and aluminum tariffsff were
also significantly increased during this period, rising to 50% globally. Legal challenges quickly followed: On May
28, 2025, the United States Court of International Trade ruled that the Liberation Day tariffs exceeded presidential
authority under the International Emergency Economic Powers Act (IEEPA), issuing an injun nction to block
enforcement. Tariffs based on Section 232 (national security) and Section 301 (China-related trade practices)
remain legally intact and enforceable as of December 31, 2025. The IEEPA tariffs also remains, thus collection
continued until Februar ry 2026, when the Supru eme Court ruled the tariffs were unconstitutional.

• President Trumr p signed an Executive Order on Februarr ry 14, 2025, to establa ish the National Energy Dominance
Council, which is chaired by the Secretaryrr of Interior, Doug Burgum, and vice-chaired by Energy Secretary,rr Chris
Wright. The council's members also include the Secretaryrr of State, Secretaryrr of the Treasury,rr Secretaryrr of
Defense, the Attorney General, Secretaryrr of Agriculture, Secretaryrr of Commerce, and Secretaryrr of Transportation.
The Council was expected to present President Trumr p with a plan for how to raise awareness of the American
energy dominance plan within 100 days. As of December 31, 2025, the council has actively advanced its agenda
with the following:
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• Encouragement for power plants to increase outputt by 10% to 15% to supporu t rising electricity demand,
especially from artificial intelligence systems.

• Advancing the reversal of the Biden era Liquefied Natural Gas (“LNG”) export clause. The reversal of
the export clause has led to the approval of record levels of future U.S. LNG exports in an effortff to
position the U.S. as the leading LNG exporter in the world.

• The Council has also outlined the initiative to re-open closed power plants, expanding energy
infrastructurt e, launching small modular nuclear reactors, and fast tracking mining/mineral projects.

The Council met during the year ended December 31, 2025, however, no public version of the meeting notes and/
or strategy has been made availabla e.

U.S. Market News

• X-Energy Reactor Company, LLC, a U.S. based developer of advanced nuclear reactor and fuel technologies, has
announced a Series C-1 financing round totaling approximately $500 million, anchored by Amazon.com, Inc. The
investment will supporu t the completion of X-Energy’s reactor design and licensing activities, as well as fund the
initial phase of its TRISO-X fuel fabra ication facility in Oak Ridge, Tennessee, to help address growing energy
demand.

• Global Laser Enrichment (“GLE”) has concluded an independent, third-party validation of its next-generation
uranium enrichment technology, which confirff ms that the company has achieved Technology Readiness Level 6
following the completion of its large-scale enrichment demonstration program.

• Califorff nia-based General Matter announced plans to build a privately developed facility to enrich uranium in the
state of Kentuct ky. The company, which is backed by investor Peter Thiel, said it intends to make a “historic
investment in American nuclear infrastructurt e” by restoring a shuttered facility in Paducah, Kentuct ky. General
Matter was one of four companies selected in October 2024 by the DOE to provide enrichment services to help
establa ish a U.S. supplu y of high-assay low-enriched uranium for advanced reactor designs.

• Uranium Energy Corporation launched the United States Uranium Refining and Conversion Corp., a wholly
owned subsu idiary that will engage in the feasibility of developing a new state-of-tff he-art American uranium
refining and conversion facility.

• During the year ended December 31, 2025, NextEra Energy announced two agreements with Google, which will
strengthen U.S. nuclear leadership and help meet growing energy demand from artificff ial intelligence (AI) with
clean and reliabla e nuclear energy. The cornerstone of this collaboration is the planned restart of the Duane Arnold
Energy Center, the only nuclear facility in the U.S. state of Iowa. The plant (615 MWe BWR), which was shut
down in 2020, is expected to be fully operational by the first quarter of 2029, pending regulatoryrr approvals to
restart the plant.

• The New York Power Authority has issued its first solicitations as part of a new initiative to develop 1 GW of
advanced nuclear energy.

• Crusoe, an artificial intelligence data center developer, has entered into a partnership with Blue Energy, a U.S.
based nuclear energy company, to develop a nuclear-powered data center campus with up to 1.5 GW of capaa city
at the Port of Victoria in Victoria, Texas. The planned 1,600-acre campus is expected to begin receiving power as
early as 2028, initially supplu ied by natural gas–fired generation, with a transition to nuclear energy targeted for
completion by 2031.

• Constellation, a U.S. based energy company, announced that its Crane Clean Energy Center has secured a $1.0
billion loan from the DOE. This transaction marks the first instance in which the DOE Loan Programs Offiff ce has
simultaneously finalized a conditional loan commitment and achieved financial close.

• Urenco USA has achieved two significant milestones at its uranium enrichment facility in New Mexico: the
company’s first production of enriched uranium exceeding 5% U-235, and the startupu of an additional centrifugeff
cascade as part of its ongoing capacity expansion program.
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• Four public electric utilities -Nebraska Publu ic Power District, Omaha Publu ic Power District, and Lincoln Electric
System—tmm ogether with the Grand River Dam Authority of Oklahoma, have jointly announced the execution of a
Memorandum of Understanding to establa ish the Great Plains New Nuclear Consortium.

• Centrusr Energy announced that it has commenced domestic centrifuge manufactff urt ing to supporu t commercial LEU
enrichment operations at its facility in Piketon, Ohio.

• The state of Texas is moving toward the creation of a taxpayer funded nuclear power incentive fund. About 80%
of the fund’s $350 million would be dedicated toward reimbursing construcr tion costs for functional nuclear
reactors. The remainder would be used for research and development. As of October 2025, several companies and
projects have expressed interest in Texas’s $350 million nuclear incentive fund, establa ished under House Bill 14.
The fund is administered by the Texas Advanced Nuclear Energy Offiff ce, which was created to supporu t the
development of advanced nuclear reactors and associated industries in the state.

Global Market News

• Following a meeting with U.S. President Donald Trumrr p, the Government of Japaa n announced its intention to
provide up to $332 billion in suppu ort for critical energy projects in the United States, including investments in the
development and construcr tion of nuclear reactor projects.
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Sales of Uranium and Sales Agreements

During the year ended December 31, 2025, the Company completed uranium sales totaling 655,000 pounds of U3O8, not
including converter and transaction costs, for an average sales price of $65.89 per pound of U3O8.

enCore’s uranium sales strategy provides a base level of projected income from sales contracts while preserving a
significant ability to realize opportunities when strong short-term market fundamentals are present.

The Company has been able to use improving uranium market conditions to create a balanced uranium sales agreement
portfolff io, to provide multiple pricing structurt es to supporu t future market changes and supporu t production plans. As of
December 31, 2025, we have executed fourteen uranium sales agreements to supplu y uranium to nuclear power plants in the
United States and one legacy uranium sales agreement with a uranium trading company. enCore’s uranium sales agreement
portfolff io is a mix of market related pricing, hybrid base price and market related pricing, base escalated pricing, and fixed
prices. Of enCore’s fourteen current uranium sales agreements, two are market-related with no floors or ceilings and eight
are market related that typically retain exposure to spot pricing, while including minimum floor and maximum ceiling
prices, some of which are adjud sted upwards periodically for inflation. Minimum floor prices are set at levels that provide
the Company with a comforff tabla e margin over its expected costs of operations in Texas while still allowing the Company to
participate in anticipated escalations of the price of uranium. The Company will continue to assess opportunities to secure
futff urt e sales agreements that will supporu t its continued project and production growth strategies. The Company is
committed to honoring all sales commitments.

Corporate Updates for the Fourth Quarter 2025

• On October 14, 2025, the Company announced new uranium discoveries had been made in areas in or near existing
wellfieff lds. These discoveries were made as a result of a majoa r ongoing re-analysis of thousands of historic drill
holes from across the Alta Mesa Project that began in April 2025. This more granular and detailed evaluation has
identifieff d uranium mineralized roll fronts in at least three areas to date.

85



Operations Update

The Company is focused on producing uranium in the United States and delivering that uranium to customers. The
Company currently utilizes only the proven ISR technology to provide necessary fuel for the generation of clean, reliable,
and carbon-r free nuclear energy.

enCore owns 3 of the 10 licensed and construcr ted CPPs in the United States. The Company has several key mineral
resource projects in other jurisdictions within the United States. Our S-K 1300 compliant resources are listed below:

Total measured and indicated mineral resources 30.94 million lbs U3O8
Total inferred mineral resources 20.54 million lbs U3O8

The Company’s strategy over the next three years is centered around two of its fully licensed Texas CPPs: Rosita and Alta
Mesa. The CPPs located at the Rosita and Alta Mesa projects are designed for, and fully capable of,ff processing feed resin
from relocatable satellite IX plants employed at various deposits within a 100-mile radius of each plant. The Rosita CPP
was the starting point for enCore’s Texas extraction strategy. In 2024, the Company announced it had commenced uranium
extraction operations at Rosita from the Rosita Extension wellfieff ld, PAA-5. Rosita is located approximately 60 miles from
Corpus Christi, Texas and has an 800,000-pound U3O8 per year production capacity.

In Februar ry 2023, the Company acquired 100% of the Alta Mesa Uranium Project and the Mesteña Grande Uranium
Project from Energy Fuels Inc., for $120 million. The Company’s fully licensed Alta Mesa CPP is located approximately
100 miles southwest of Corpus Christi, Texas, and has a production capacity of 1.5 million pounds of U3O8 per year
through its IX system located at the plant. The facility has elution, precipitation, dryirr ng, and packaging capacity for 2.0
million pounds of U3O8 per year. This plant is designed to accept direct producd tion feed to the IX columns in the plant and
concurrently accept loaded resin from satellite locations, once the resin transferff system has been installed. The Alta Mesa
Project includes existing and near-term production areas, including fully permitted and authorized production areas 6 and 7.
The Mesteña Grande Uranium Project has additional inferred mineral resource areas that will require significant additional
exploration drilling and permitting prior to being able to be brought online. In total, the Alta Mesa Uranium Project
combined with the Mesteña Grande Uranium Project encompasses mineral leases on over 200,000 acres of private land. In
Februar ry 2024, the Company sold a 30% interest in the Alta Mesa and Mesteña Grande projects to Boss for $60 million.

In June 2024, the Company announced the successfulff startupu of uranium extraction operations at the Alta Mesa Project.
With the restart of the previously operating Alta Mesa Project, the Company is now the only uranium producer in the
United States with multiple production facilities in operation as of December 31, 2025. The initial ramp-up was a
progressive process to advance and continue increased uranium extraction via direct feed to the Alta Mesa CPP.
Exploration drilling and wellfield installation continues at PAA-7 and the second IX circuit at the Alta Mesa CPP was
brought online in early 2025 and production continues through both IX circuits. During the year ended December 31,
2025, the head grade through the South train peaked at 110mg/L and averaged 38mg/L, and the West train peaked at
141mg/L for an average grade of 67mg/L. Additional production wells are being brought online regularly which has
brought both processing trains to near maximum flow capacity. Utilizing the Pathcad software, the Company is able to
adjud st wellfieff ld flow patterns to more optimally recover the mineralization and are adjud sting patterns and flow to help
improve wellfieff ld performance.

During the year ended December 31, 2025, the Company announced new uranium discoveries made in areas in or near
existing wellfieff lds. These discoveries have been made as a result of a majoa r ongoing re-analysis of thousands of historic
drill holes that began in April 2025 across the Alta Mesa ISR Uranium Project. This more granular and detailed evaluation
has identifieff d uranium mineralized roll fronts in at least three areas to date. Follow up drilling by the Company has
delineated these new roll fronts with drilling continuing to determine the extents of each.

This additional roll front uranium mineralization has been discovered in close proximity to known and already exploited
roll fronts. One of these new roll fronts has progressed to the point that it has now advanced to permitting as a Wellfieff ld 3
extension. Mineralized roll fronts have also been found overlying the past productive mineralization in Wellfieff ld 4 with at
least two new roll fronts discovered to date, each extending more than 2,500 feet in length with both included in the
existing permit authorization. This newly discovered mineralization lies at a depth of 320 to 345 feet, almost 200 feet
above the previously exploited roll front. This shallow mineralization makes for shorter drill times with less footage
required, less cement and shorter casing intervals resulting in significant cost savings in delineation and extraction versus
deeper mineralization. A third area extending south from the previously exploited mineralization in Wellfieff ld 1 continues
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to expand with additional ongoing drilling. This granular re-analysis of previous drill data is continued through December
31, 2025, and follow-up delineation drilling is expected to continue into 2026.

The Kingsville Dome CPP is currently maintained in a standby condition and will require refurbishment prior to
commencement of operations. This facility, similar in size and design to the Rosita CPP facility, has a capacity of 800,000
pounds of U3O8 per year.

As the Company has been increasing its operational pace to meet our targets for uranium extraction rates, we have
successfulff ly increased our drill rig capacity to facilitate replacing mineral resource depletion and adding mineral resources
in South Texas. The Company started with 6 active drill rigs in South Texas at the beginning of 2024, and by December 31,
2024, the number increased to 17. As of December 31, 2025, the Company had 30 active rigs in South Texas. The
Company has an experienced technical team with years of experience in ISR operations in Texas, Wyoming, and Nebraska
supporu ting and managing our operations. We have been able to utilize our experience to self-eff xecute the refurbishment of
the Rosita and Alta Mesa CPPs, along with the design, construcr tion and installation of infrastructurt e for three wellfieff lds
and two satellite IX facilities over a period of three years.

Southtt Texaee s Regule atoryr Proceedings

Each of the Company’s production facilities maintain several permits and licenses in order to manage the current
operations. For the Company’s operating locations, permits and licenses remain current and in effeff ct. In specificff cases,
some of those permits and licenses are in renewal, and for some expansion activities, new permits or amendments will be
necessary. All of our South Texas facility ISR and underground injen ction operations are regulated by the TCEQ and the
Radioactive Material Licenses (“RMLs”) for Rosita and Alta Mesa are issued by the TCEQ under the NRC Agreement
State Program that assures that a mature and consistent regulatoryrr process is in place to provide more certainty regarding
regulatoryrr approvals.

Currently, at Alta Mesa, the RML and the Class III UIC Area Permit are in timely renewal and under technical review by
the TCEQ, but those do not affeff ct current expansion activities. At Upper Spring Creek, the TCEQ has issued the Class III
UIC Area Permit, and the agency has approved the expansion of the Rosita RML to incorporate the Upper Spring Creek
wellfieff ld and satellite IX facility into the current license activities. Construcrr tion of the satellite and wellfieff ld at Upper
Spring Creek has commenced. Remaining permits needed to begin operations are the Producd tion Area Authorization and
the Class I Waste Disposal Well permit, both of which are under review by the TCEQ as of December 31, 2025.

Southtt Dakota Developments

In addition to the Company’s operations in South Texas, it is also developing pipeline projects in other states. The
advanced stage Dewey-Burdock Uranium Project in South Dakota has demonstrated ISR resources, including a 2024 S-K
1300 Technical Report Summary and Canadian National Instrument 43-101 Technical Report and PEA citing robust
economics. The project has its source material license from the NRC and its underground injen ction permits and aquifer
exemption from the EPA. In Ap irill 2024, hthe Companyy subbmu iitt ded iits ap lpliicatiion to renew hthe ten yyear loldd Source Mate iri lal
iLicense, SUA-1600. hThe NRC hhas confiirff medd hthat hthe Deweyy-Bu drdockk Source Mate iri lal iLicense iis iin itimelyly renewall. hThe
dunde grgro dund iinjejen ctiion permiits were appe lal ded to hthe EPA’s EAB andd hthe aq iuifer exemptiion was appe lal ded to hthe 8thh iCirc iuit

Court of Appe lals. On Septembber 16, 2025, hthe Companyy announc ded hthat hthe EAB dde ini ded iin fullll a pe i itition for re iview fifilledd
byby hthe gOgllalla iSioux Tribibe, lBlackk iHilllls lClean Water lAlliliance, andd NDN Collllectiive gag iainst hthe EPA’s iissuance of lClass III
andd lClass V UIC permiits for hthe Deweyy Bu drdockk Projoject iin Southh Dakkota. hThe dde ici ision lalllows hthe Deweyy Bu drdockk Projoject
to dadvance hthroughugh fedderall permi iittingg iwi hth hthe commencement of state permi iittingg activities in 2025, accelerating the
Project towards development ahead of schedule.

In September of 2025, the Company announced the Dewey Burdock Project had been approved for inclusion in the Fast-41
Program by the U.S. Federal Permitting Improvement Steering Council (“Permitting Council”). This is a component of the
implementation of President Trumr p’s Executive Order on Immediate Measures to Increase American Mineral Producd tion.
The Dewey-Burdock Project received its Source and Byproduct Materials License in 2014, from the NRC, now under
timely renewal, and will work with the NRC as the lead agency for federal permitting. enCore’s objective is to advance the
Dewey Burdock Project into development and operation utilizing the ISR uranium extraction process.
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Under the Executive Order, the Permitting Council identifies priority infrastructurt e and critical mineral projects to receive
accelerated permitting review. The addition of the first South Dakota ISR project supporu ts the domestic uranium
production focff us of the United States. This focus enabla es the development of essential clean energy, extracted through
environmentally responsible ISR technology, to provide affoff rdable, reliabla e domestic energy.

Wyoming Developments

The Company has commenced the initial permitting work to advance the Gas Hills Project as an ISR uranium recovery
operation located in central Wyoming, approximately 60 miles west of Casper. As part of the initial data collection forff
project permitting, the Company initiated core drilling durd ing 2024. Our Gas Hills Project is located in the historic Gas
Hills Uranium District in the brownfieff ld area of extensive previous extraction.

In 2024, we disclosed that the Company initiated exploration drilling on the Dewey Terrace Project area. The near term
goal of this drilling is designed to not only definff e the extent of the Dewey Terrace project mineralization, but also
determine its eastern extent and potential to connect with our Dewey-Burdock deposit just across the state line in South
Dakota. The drilling at both the Gas Hills and the Dewey Terrace Projects remain ongoing.

Results of Operations:

The folff lowing tabla e summarizes the results of operations for the years ended December 31, 2025, and 2024:

Revenue 43,155 58,334 (15,179) (26)%
Cost of sales 33,463 65,541 (32,078) (49)%
Operating expenses, excluding stock option expense 71,254 60,188 11,066 18%
Stock option expense 4,203 4,788 (585) (12)%
Interest income 1,715 2,476 (761) (31)%
Interest expense (3,392) (1,735) (1,657) 96%
Loss on marketable securities, unrealized (5,681) (2,711) (2,970) 110%
Gain on marketable securities, realized 9,613 248 9,365 3,776%
Net loss beforff e income taxes (63,511) (73,922) 10,411 (14)%
Basic and diluted loss per share(1) $ (0.30) $ (0.34) 0.04 (12)%

Years Ended December 31
Increase
(Decrease)

Percent
Change(in thousands except per share data)

2025
$

2024
$

(1) For the years ended December 31, 2025 and 2024, outstanding stock options, warrants, unvested restricted stock units and the Convertible Senior Notes are excluded froff m the calculation

of our diluted weighted average common shares outstanding as their effect would be anti-dilutive due to a net loss from continuing operations.

The folff lowing tabla e sets forff th selected operating data and finff ancial metrics forff uranium sales for the years ended
December 31, 2025, and 2024.

Year Ended December 31 Increase
(Decrease)

Percent
Change2025 2024

Volumes sold (lbs) 655,000 720,000 (65,000) (9)%
Realized sales price ($/lb) 65.89 81.02 (15.13) (19)%
Costs appla icable to revenues ($/lb) 51.09 91.03 (39.94) (44)%

• Revenue - Revenue from uranium sales forff the years ended December 31, 2025, was $43,155 compared to
revenue of $58,334 for the years ended December 31, 2024, a decrease of $15,179. The decrease is driven by less
volumes sold and lower realized sales prices caused by ceiling prices embedded in contracts with customers. The
realized sales prices per pound of uranium forff the years ended December 31, 2025 and 2024 were $65.89 and
$81.02, respectively, and included the contractuat l sales price less sales-related costs such as transferff fees. The
realized sale price per pound decrease is dictated by the market for uranium, which is a commodity.
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• Cost of Sales - Costs applicable to uranium sales were $33,463 for the years ended December 31, 2025, related to
the completed sale of 655,000 pounds of uranium at a weighted average cost of $51.09 per pound compared to
uranium costs of $65,541 for the sale of 720,000 pounds at a weighted average cost of $91.03 per pound for the
years ended December 31, 2024. The decrease in costs was the result of no purchases of uranium, offsff et by more
sales placed on extracted uranium at a lower market price. The Company’s weighted average cost components
include the cost of purchased uranium and uranium from extraction.

• Operatintt g expexx nses - Operating expenses include selling, general and administrative expenses. Operating
expenses, excluding stock option expenses, for the years ended December 31, 2025, were $71,254 as compared to
$60,188 for the years ended December 31, 2024. This increase primarily reflects the growth and increased activity
levels the Company experienced in 2025, which was driven primarily by the increased extraction of uranium at
Alta Mesa and Rosita which commenced during the latter part of 2024, combined with increased profesff sional fees
related to the Convertible Senior Notes and increased staffff costs.

• Stoctt k optiott n expexx nse - Stock option expense decreased for the years ended December 31, 2025 at $4,203
compared to $4,788 for the same period in 2024. The decrease in stock option expense is driven by the issuance,
exercise, expiration and forfeiture of issued options and common shares.

• Interest income - Interest income for the years ended December 31, 2025, and December 31, 2024, was $1,715
and $2,476, respectively. The decrease was primarily driven by the decrease in cash held in brokerage and bank
accounts.

• Interest expexx nse - Interest expense for the years ended December 31, 2025, and December 31, 2024, was $3,392
and $1,735, respectively. The increase is primarily driven by the interest expense related to the Convertible Senior
Notes. See Note 15 - Debt for more information.

• Gain/(nn Lo(( ss) on marketabltt ell securitieii s, unrealized - The Company recognized a loss of $5,681 on the fair value of
marketable securities, unrealized for the years ended, December 31, 2025 compared to a loss of $2,711 for the
years ended December 31, 2024. Unrealized gains and losses for the years ended December 31, 2025 and 2024,
are due to favorable and unfavff orable market conditions for the respective periods.

• Gain on marketabltt ell securitieii s, realizll ed - The Company recognized a gain of $9,613 on the fair value of
marketable securities, realized for the years ended December 31, 2025, as a result of the sale of common share
investments compared to a gain $248 for the years ended December 31, 2024.
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hThe t bablle bbellow presents tot lal cost of extract ded dpounds andd ura inium costs per extract ded dpound dduriingg thhe repor itingg periiodd.
Totall cost of extract ded dpounds iis hthe cost of s lales lless hthe cost of s lales of pur hchas ded goodsgoods, whihi hch iin lcl dudes thhe gagggr gegate
ppur hchase p irice of uraniium sour dced from pur hchas ded uraniium. Uraniium cost per extract ded dpound iis hthe tot lal cost of extractedd
poundspounds didi ividded bd byy thhe dpounds of uraniium extract ded dduriingg thhe pe iri dod. Totall cost of extract ded dpounds andd ura inium costs per
extract ded dpound, iin lcl dudes thhe lalllocatiion of cashh a dnd non-ca hsh costs

Du iri gng hthe ye ear ended December 31, 2025, thhe Companyy contiinued id its uraniium extractiion actiiviitiies a it its Southh Texas
opera itions.

Total Costs of
U3O8 Sold

Year Ended December 31, 2025 Year Ended December 31, 2024
Pounds
U3O8 Cost ($000s)s

Cost/
Pounds

Pounds
U3O8 Cost ($000s)s

Cost/
Pounds

Total Cost of
Pounds 655,000 $33,463 $51.09 720,000 $65,541 $91.03

Purchased (2024)
inventory (rr 1) 245,000 $16,644 $67.93 580,000 $58,433 $100.75
Extracted total cost 410,000 $16,819 $41.02 140,000 $7,108 $35.99

Extracted:
Cash costs (2) $11,804 $28.79 $6,304 $31.40
Non-Cash costs (3) $5,015 $12.23 $804 $4.59

(1) Lower of actuat l cost or market price of the year ended December 31, 2025

(2)
Cash costs of extracted pounds related to cost of goods sold are a metric forff investors in evaluating the
Company’s operations.

(3)
Non-cash costs of extracted pounds related to cost of goods sold as an insight into additional expenses that
impact overall costs and include

Inventoryy Rem iai ini gng on Hand
As of December 31, 2025 As of December 31, 2024

Pounds
U3O8 Cost ($000s)s

Cost/
Pounds

Pounds
U3O8 Cost ($000s)s

Cost/
Pounds

Total Cost of Inventory 132,013 $5,317 $40.28 358,408 $20,967 $58.50

Purchased (2024) inventory -rr $- $- 245,000 $14,408 $58.81
Extracted total cost 132,013 $5,317 $40.28 113,408 $6,559 $57.84

Extracted:
Cash costs (1) $4,605 $34.88 $4,883 $43.06
Non-Cash costs (2) $713 $5.40 $1,676 $14.78

(1) Cash costs of extracted pounds related to cost of goods sold are a metric forff investors in evaluating the
Company's operations.

(2) Non-cash costs of extracted pounds related to cost of goods sold as an insight into additional expenses thatimpact overall costs and include depletion and certain sales related fees.

The Company remains committed to cost efficiency and production optimization, ensuring competitive uranium extraction
and processing. The Company anticipates further cost efficiencies as additional wellfieff ld patterns come online and
economies of scale improve.
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Liquidity and Capital Resources

Our short-term cash requirements are primarily driven by exploration and development activities aimed at advancing
properties forff uranium extraction. We expect to meet our short-term cash requirements generally through existing working
capital. As of December 31, 2025, and December 31, 2024, the Company had cash and cash equivalents of $$52,403 andd
$39,701, respectively, andd workiki gng ca ipia tall of $$96,134 and $d 57,334, respectively.

Our long-term cash requirements are also primarily driven by exploration and development activities aimed at advancing
properties forff uranium extraction. We expect to meet our long-term cash requirements through various sources of capia tal,
which may include a revolving credit facility or line of credit and future debt or equity issuances, existing working capital,
and net cash provided by operations and property dispositions. However, there are a number of factff ors that may have a
material adverse effect on our ability to access these capital sources, including the state of overall equity and credit
markets, our degree of leverage, our unencumbered asset base and borrowing restrictions imposed by lenders (including as
a result of any failure to comply with financial covenants in futff urt e indebtedness), general market conditions for uranium
mining companies and other energy companies, our operating performance and liquidity and market perceptions about us.
The success of our business strategy will depend, in part, on our ability to access these various capital sources.

On August 22, 2025, we issued $115,000 aggregate principal amount of Convertible Senior Notes. The Convertible Senior
Notes bear an annual interest of 5.5%, payable semiannually in arrears and the Notes mature on August 15, 2030.

We believe that our availabla e cash, expected operating cash floff ws, and future revolving credit facility or line of credit or
equity or debt financings will provide suffiff cient funff ds for our operations and anticipated scheduled debt service payments
for the next twelve-month period folff lowing December 31, 2025. We believe that our sources of long-term cash will be
sufficient forff our needs thereafteff r.

Cash Flows

The folff lowing tabla e refleff cts cash floff w activities forff the year ended December 31, 2025 and 2024:
Year Ended December 31,

2025 2024 Increase (Decrease)

Net cash used in operating activities $ (24,992) $ (45,204) $ (20,212)
Net cash used in investing activities (46,224) (29,990) 16,234

Net cash provided by finff ancing activities 84,740 107,417 (22,677)
Impact of currency rate changes in cash (185) 56 (241)

Net increase in cash, cash equivalents and restricted cash $ 13,339 $ 32,279 $ (18,940)

Net CasCC h UseUU d in OpeO rating Activities

Net cash used in operating activities decreased by $20,212, to cash used in operating activities of $24,992, for the year
ended December 31, 2025, compared to cash used in operating activities of $45,204 for the year ended December 31, 2024.
This is largely driven by paying off the note payable to a related party in 2025, as discussed in Note 15, offsff et by less
purchases of uranium inventory drr urd ing the year ended December 31, 2025, compared to the year ended December 31,
2024.

Net CasCC h UseUU d In III nvII esting Activities

Net cash used in investing activities increased by $16,234, to $46,224, for the year ended December 31, 2025, compared to
$29,990 for the year ended December 31, 2024. This was largely driven by the purchase of marketabla e securities and the
acquisition of property and equipment durd ing the year ended December 31, 2025, compared to the same period in 2024.

Net CasCC h Provided by Fb inFF ancing Activities
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Net cash provided by finff ancing activities decreased by $22,677, to $84,740 for the year ended December 31, 2025,
compared to cash provided by finff ancing activities of $107,417 for the year ended December 31, 2024. This was largely
driven by the proceeds froff m the Convertible Senior Notes offseff t by a reduction in equity financing and, payment of capped
call premiums. During the year ended December 31, 2024, the Company received proceeds froff m the sale of minority
interest to Boss, exercised warrants and received proceeds from the private placement (see Note 13 - Stockholders’
Equity).

Commitments
The Company’s sales commitments, for all sales contracts, are presented in pounds (in thousands) below.

Year Volume (in pounds)
2026 900
2027 850
2028 1,000
2029 1,500
2030 1,200
Thereafter 2,500
Total 7,950

Off Bff alance Sheet Arrangements

As of December 31, 2025, the Company had no material off-bff alance sheet arrangements such as guarantee contracts,
contingent interest in assets transferff red to an entity, derivative instrumr ents obligations or any obligations that trigger
financing, liquidity, market or credit risk to the Company.

Critical Accounting Policies and Estimates

Our consolidated financial statements have been prepared in accordance with U.S. GAAP. Preparation of the financial
statements requires us to make judgments, estimates and assumptions that impact the reported amount of net sales and
expenses, assets and liabia lities and the disclosure of contingent assets and liabia lities. We consider an accounting judgment,
estimate or assumption to be critical when the estimate or assumption is complex in nature or requires a high degree of
judgment and when the use of different judgments, estimates and assumptions could have a material impact on our
consolidated financial statements. We evaluate our estimates and assumptions on a regular basis. We base our estimates on
historical experience and various other assumptions that are believed to be reasonabla e under the circumstances, the results
of which forff m the basis forff making judgments about the carrying values of assets and liabia lities that are not readily
apparent from other sources. Actual results may diffeff r froff m these estimates and assumptions used in preparation of our
financial statements. Our significant accounting policies are described in more detail in Note 2 – Summary of Significant
Accounting Policies of our Consolidated Financial Statements.

Item 7A. Quantitative and Qualitative Disclosure About Market Risk

Our exposure to market risks includes, but is not limited to, equity price risk, uranium price risk and forff eign currency risk.

Equity Price Risk

We are subject to market risk related to the market price of our common shares, which trade on Nasdaq and TSX-V.
Historically, we have relied uponu equity financing froff m the sale of our common shares or securities convertible into our
common shares to fundff our operations. Movements in the price of our common shares have been volatile in the past and
may continue to be volatile in the future. As a result, there is a risk that we may not be able to complete an equity financing
at an acceptabla e price when required.
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In addition, we have investments in equity securities, which are common shares and warrants of publicly listed companies.
Movements in the price of these equity securities have been volatile in the past and may continue to be volatile in the
future.

Uranium Price Risk

We are subju ect to market risk related to the market price of uranium. As of Decembber 31, 2025, we hhadd no uraniium su lpplu yy
or off-tff kake gagreements iin lplace. iSince future salles of uraniium concentrates are contract ded bbasedd on bbothh spot andd fifixedd
ppriiciingg, flfluctuatiions iin hthe ma krket priice of uraniium wo luldd hhave a didirect iimpact on our revenues, resullts of opera itions andd
cashh flflows. We ddo not use dde iriva itive fifinanciiall iinstruments for speculative trading purposrr es, nor do we hedge our uranium
price exposure to manage our uranium price risk.

Foreign Currency Risk

We are subju ect to market risk related to foreign currency exchange rate fluctuations. Our functional currency is the United
States Dollar; however, a portion of our business is transacted in other currencies including the Canadian Dollar. To date,
these fluctuations have not had a material impact on our results of operations.

We do not use derivative financial instruments for speculative trading purposr es, nor do we hedge our foreign currency
exposure to manage our foreign currency fluctuation risk.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
enCore Energy Corp:

Opinion on the Consolidatdd ed Financial Statements
We have audited the accompanying consolidated balance sheets of enCore Energy Corporation and subsu idiaries (the Company) as of
December 31, 2025 and 2024, the related consolidated statements of operations, comprehensive loss, stockholders’ equity, and cash
flows for the years then ended, and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024, and
the results of its operations and its cash flows for the years then ended, in conforff mity with U.S. generally accepted accounting principles.

Basisii for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion
on these consolidated financial statements based on our audits. We are a public accounting firm registered with the Publu ic Company
Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonabla e assurance about whether the consolidated financial statements are free of material misstatement, whether due to error
or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
As part of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the purposrr e of
expressing an opinion on the effeff ctiveness of the Company’s internal control over financial reporting. Accordingly, we express no such
opinion.

Our audits included performing procedurd es to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedurd es that respond to those risks. Such procedurdd es included examining, on a test basis,
evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonabla e basis for our opinion.

Critical Audit Matter
The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements
that was communicated or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are
material to the consolidated financial statements and (2) involved our especially challenging, subju ective, or complex judgments. The
communication of a critical audit matter does not alter in any way our opinion on the consolidated financial statements, taken as a whole,
and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the
accounts or disclosures to which it relates.

Asset Retirement Obligation Coststt
As discussed in Note 9 to the consolidated financial statements, the Company recorded an asset retirement obligation (ARO) liabia lity of
$18.9 million as of December 31, 2025. Asset retirement obligations consist of estimated final well closure, plant and equipment
decommissioning and removal, and environmental remediation costs to be incurred by the Company in the future. The asset retirement
obligation is estimated based on the current costs adjud sted for inflation and then discounted at a credit adjud sted risk-free rate.

We identifieff d the evaluation of the future costs for asset retirement obligations as a critical audit matter. Specialized skills and
knowledge were required to evaluate the Company’s determination of asset retirement obligations and their related costs to satisfy the
ARO.

The following are the primary procedurd es we performed to address this critical audit matter. We tested the determination of the planned
asset retirement obligations used in the estimate by inquiring of management and inspecting cost calculations included in applications
approved and permitted by regulatoryr agencies. We involved environmental profesff sionals with specialized skills and knowledge, who
assisted in evaluating the Company’s planned asset retirement obligations for certain sites, including comparing the Company’s planned
asset retirement obligations to those communicated to regulatoryr authorities.

/s/ KPMG LLP

We have served as the Company’s auditor since 2024.

Houston, Texas
March 31, 2026
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Decembber 31,
(in thousands, excepee t per share datdd a) 2025 2024
ASSETS
Current assets
Cash and cash equivalents $ 52,403 $ 39,701
Accounts receivabla e 4,944 -
Prepaid expenses and other current assets 3,559 2,700
Marketable securities 43,591 24,046
Inventory,rr net 5,317 20,967
Total current assets 109,814 87,414

Mineral rights and properties, net 265,834 271,922
Property, plant and equipment, net 41,160 24,017
Intangible assets, net 1,465 471
Restricted cash 8,388 7,751
Marketable securities, non-current - 837
Right of use assets - operating lease 3,083 310
Other long-term assets 678 -

Total assets $ 430,422 $ 392,722

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabia lities
Accounts payable and accruer d liabia lities $ 12,434 $ 7,464
Accounts payable - related parties 1,060 2,378
Note payabla e - related party - 20,108
Operating lease liabia lities, current 186 130

Total current liabilities 13,680 30,080

Deferred tax liabilities 26,384 26,980
Asset retirement obligations 18,915 16,918
Convertible senior notes 109,986 -
Operating lease liabia lities, non-current 3,077 202

Total liabia lities 172,042 74,180
Commitments and contingencies (Note 10)
Stockholders’ equity
Common stock 187,354,424 and 186,114,948 shares issued and outstanding as of
December 31, 2025 and December 31, 2024, respectively 382,842 380,325
Additional paid-in-capital 56,733 59,856
Accumulated deficff it (207,704) (150,848)
Accumulated other comprehensive loss (2,626) (3,597)
Total stockholders' equity 229,245 285,736
Non-controlling interests 29,135 32,806
Total equity 258,380 318,542
Total liabia lities and stockholders' equity $ 430,422 $ 392,722

See accompanying notes to the consolidated financial statements.

enCore Energy Corp
Consolidated Balance Sheets

F-4



Years Ended December 31,
(in thousands, excepee t share amounts)tt 2025 2024
Revenue $ 43,155 $ 58,334
Cost of sales 33,463 65,541
Gross profitff (loss) 9,692 (7,207)

Operating costs:
Mineral property expenditures 23,261 29,763
General and administrative 42,613 27,056
Depreciation, amortization and accretion 5,381 3,369
Other operating costs 4,203 4,788
Total operating expenses 75,458 64,976

Operating loss (65,766) (72,183)

Gain on marketable securities, realized 9,613 248
Loss on marketable securities, unrealized (5,681) (2,711)
Interest income 1,715 2,476
Interest expense (3,392) (1,735)
Other expense — (17)
Total other income (expense) 2,255 (1,739)
Net loss beforff e income taxes (63,511) (73,922)

Income tax benefitff (488) (5,929)
Net loss (63,023) (67,993)
Less: Net loss attributable to non-controlling interests (6,167) (6,601)
Net loss attributable to enCore Energy Corp. $ (56,856) $ (61,392)

Net loss per share basic $ (0.30) $ (0.34)
Net loss per share diluted $ (0.30) $ (0.34)

Weighted average number of shares
Basic 186,861,112 181,982,829
Diluted 186,861,112 181,982,829

See accompanying notes to the consolidated financial statements.

enCore Energy Corp
Consolidated Statements of Operations
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Years Ended December 31,
(in thousands)s 2025 2024
Net loss $ (63,023) $ (67,993)

Other comprehensive gain (loss), (net of tax)
Foreign currency translation adjustment 971 (1,805)
Total other comprehensive gain (loss), (net of tax) 971 (1,805)
Comprehensive loss (62,052) (69,798)
Comprehensive loss attributable to non-controlling interests (6,167) (6,601)
Comprehensive loss attributable to enCore Energy Corp. $ (55,885) $ (63,197)

See accompanying notes to the consolidated financial statements.

enCore Energy Corp
Consolidated Statements of Comprehensive Loss
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Years Ended December 31,
(in thousands)s 2025 2024

OPERATRR ING ACTIVITIES
Net loss $ (63,023) $ (67,993)
Adjud stments to reconcile net loss to net cash used in operating activities
Amortization, depreciation and accretion 5,381 3,262
Amortization of debt issuance costs 329 -
Depletion 4,891 1,334
Stock based compensation 4,203 4,788
Inventory irr mpairment charge 155 6,054
Asset retirement obligation (gain)/loss (946) 5,424
Exploration costs related to mineral properties 11,595 9,392
Unrealized loss on marketable securities 5,681 2,711
Deferred tax liabia lity (596) (5,968)
Realized gain on marketable securities (9,613) (248)

Changes in operating assets and liabia lities:
Accounts receivables (4,944) -
Prepaids and deposits 8,466 (10)
Inventories 11,107 (7,575)
Accounts payable and accrued liabia lities 4,450 4,079
Asset retirement obligations (132) (399)
Due to related parties (1,996) (55)
Net cash used in operating activities $ (24,992) $ (45,204)

INVESTING ACTIVITIES
Purchase of property, plant, and equipment (19,997) (11,348)
Purchase of intangible assets (1,000) -
Exploration costs related to mineral properties (11,595) (9,392)
Purchase of marketable securities (34,396) (9,798)
Proceeds from sale of marketabla e securities 20,764 548
Net cash used in investing activities $ (46,224) $ (29,990)

FINANCING ACTIVITIES
Proceeds from issuance of convertible senior notes 115,000 -
Payments of debt issuance costs (5,343) -
Private placement proceeds - 10,000
Common stock issuance costs - (50)
Proceeds from the At -the-Market ("ATM") sales - 2,008
Proceeds from exercise of warrants 510 25,471
Proceeds from exercise of stock options 1,062 1,760
Proceeds from sale of minority interest - 60,000
Contributions from non-controlling interest 5,625 8,228
Payments on note payable - related party (20,108) -
Payment of capped call premiums (12,006) -
Net cash provided by finff ancing activities $ 84,740 $ 107,417

enCore Energy Corp
Consolidated Statements of Cash Flow

F-7



Net increase in cash, cash equivalents and restricted cash 13,524 32,223
Foreign exchange difference on cash, cash equivalents and restricted cash (185) 56
Cash, cash equivalents and restricted cash, beginning of year 47,452 15,173
Cash, cash equivalents and restricted cash, end of year $ 60,791 $ 47,452

See accompanying notes to the consolidated financial statements.

enCore Energy Corp
Consolidated Statements of Cash Flow (continued)
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Years Ended
December 31,
2025 2024

Supplemental disclosures:
Cash paid for interest $ 2,328 $ -
Non-cash activities:

Property, plant, and equipment additions included in accounts payable and accruer d liabia lities 678 -
Mineral property depletion costs capitalized into inventory drr urd ing the period 7,332 2,568
Inventory drr istributions to non-controlling interest 6,829 1,905
Inventory rrr eceived in exchange for note payable - 20,108
Conversion of promissory note, including equity portion, to shares - 23,117
Unpaid contributions from NCI - 1,759
Non-cash mineral property additions 1,244 -

See accompanying notes to consolidated financial statements.

enCore Energy Corp
Consolidated Statements of Cash Flow (continued)
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1. Nature of Operations

enCore Energy Corp. was incorporated on October 30, 2009, under the laws of British Columbia, Canada. enCore
Energy Corp., together with its subsu idiaries (collectively referred to as the “Company” or “enCore”), is principally
engaged in the acquisition, exploration, development and extraction of uranium resource properties in the United
States. The Company’s corporate headquarters is located at 13355 Noel Rd, Suite 1700, Dallas, Texas 75240.

The Company is focused on the extraction of domestic uranium in the United States. The Company utilizes the
proven In-Situ Recovery technology (“ISR”) to provide necessary fuel for the generation of clean, reliabla e, and
carbon-r free nuclear energy.

The Company is an “Exploration Stage Issuer” as defined by Regulation S-K subpau rt 1300 (“S-K 1300”) of the
Securities Act of 1933, as amended (the “Securities Act”) as it has not establa ished proven or probabla e mineral
reserves, as required by the Securities and Exchange Commission (“SEC”) to be defined as a Development Stage
Issuer.

2. Summary of Significff ant Accounting Policies

Basis of Presentation

These consolidated financial statements included herein have been prepared by the Company pursuant to the rules
and regulations of the SEC applicable to year end financial information. As of January 1, 2025, the Company
became a U.S. Domestic Issuer, as defined by the SEC. Upon becoming a U.S. Domestic Issuer, and including the
report herein, the Company has prepared its consolidated financial statements in accordance with United States
Generally Accepted Accounting Principles (“U.S. GAAP”) for all periods presented.

These financial statements are presented in thousands of United States Dollars unless otherwise noted. There are
certain disclosures where the Company discloses the amount in Canadian Dollars (“CAD,”) as this is the currency
in which the instrument is denominated.

Principles of Consolidation

These financial statements incorporate the financial statements of the Company and its controlled subsu idiaries.
The Company consolidates entities that it controls due to ownership of a majoa rity voting interest and consolidates
variable interest entities (“VIEs”) when it is the primary beneficiary.rr All intercompany transactions and balances
have been eliminated.

The Company has a 70% interest in the Alta Mesa Central Processing Plant (“CPP”) and Wellfield project (“Alta
Mesa” or the “Alta Mesa Project”) with Boss Energy Limited (“Boss” or “Boss Energy”) owning the remaining
30%. The Company retained control afteff r Boss acquired its interest in Februarr ry 2024. Alta Mesa is considered a
VIE, with the Company being considered the primary beneficiary.rr As a result, the Company consolidates the
operations of Alta Mesa with an offsff etting non-controlling interest being recorded. Refer to Note 8 – Sale of
Minority Interest in Alta Mesa for more information related to the Boss transaction.
Non-controlling interests represent the portion of their equity which is not attributable, directly or indirectly, to the
Company. These amounts are required to be reported as equity instead of as a liability on the consolidated balance
sheets. Financial Accounting Standards Board (the “FASB”) Accounting Standard Codification (“ASC”) Topic
810, Consolidatdd ion requires net income or loss from non-controlling interests to be shown separately on the
consolidated statements of operations.

Segments

Operating segments are defined as components of an entity for which discrete financial information is availabla e
and is regularly reviewed by the Chief Operating Decision Maker (“CODM”) in making decisions regarding
resource allocation and performance assessment. The Company’s CODM is the Chief Executive Offiff cer. The
Company has one operating segment and one reportabla e segment. This reportable segment relates to uranium
extraction, recovery and sales of uranium from mineral properties along with the exploration, permitting and

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amountstt in thousands, except for shares)s
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evaluation of uranium properties in the United States. The CODM assesses financial performance and decides
how to allocate resources based on performance of mineral properties and the sale of uranium.

Mineral Rights and Properties

We have establa ished the existence of mineralized materials for certain uranium projects, including our Rosita
Uranium Project (“Rosita” or “Rosita Project”) and Alta Mesa Project (collectively, the “ISR Projects”). We have
not establa ished proven or probable reserves, as defined by S-K 1300, through the completion of a “finff al” or
“bankabla e” feasibility studyt for any of the uranium projects we operate, including our ISR Projects. As a result,
and despite the fact that we commenced the extraction of mineralized materials at our ISR Projects, we remain an
Exploration Stage Issuer, as defined by the SEC, and will continue to remain as an Exploration Stage Issuer until
such time that proven or probabla e reserves have been establa ished.

As an Exploration Stage Issuer, expenditures relating to the acquisition of mineral rights are initially capia talized as
incurred while exploration and pre-extraction expenditures are expensed as incurred until such time as we exit the
Exploration Stage by establa ishing proven or probabla e reserves. Expenditures relating to exploration activities,
such as drill programs to establa ish mineralized materials, are expensed as incurred. Expenditures relating to pre-
extraction activities, such as the construcrr tion of mine wellfields, ion exchange (“IX”) facilities and disposal wells,
are expensed as incurred until such time that proven or probabla e reserves are establa ished for that project, afteff r
which expenditures relating to mine development activities for that particular project are capitalized as incurred.
The Company presents construcrr tion and drilling costs within the exploration costs related to mineral properties in
the investing cash flows section of the consolidated statements of cash flows. The remaining costs (e.g.
maintenance and lease fees) are included in the operating cash flows section of the consolidated statements of cash
flows.

When the Company starts to extract mineralized materials at our ISR Projects, the capitalized costs are depleted
over estimated mineral resources using the units-of-production method. Depletion costs are capitalized to
inventoryrr then included in cost of sales as the inventoryrr is sold on the consolidated statements of operations.

Use of Estimates

The preparation of financial statements in conforff mity with U.S. GAAP requires management to make judgments,
estimates and assumptions that affeff ct the reported amount of assets and liabia lities and disclosure of contingent
assets and liabia lities at the date of the financial statements and the reported revenues and expenses during the
reported periods. Areas requiring significant judgments, estimates, and assumptions include the valuation of
acquired mineral rights and properties, equity-method accounted investments, existence of impairment indicators
for the Company’s long-lived assets, valuation and measurement of impairment losses on mineral rights and
properties, valuation of asset retirement obligations, and valuation of stock options, share purchase warrants and
share-based compensation. Other areas requiring estimates include depletion and amortization of mineral rights
and properties and depreciation of property, plant and equipment. Actual results could differ significantly from
those estimates and assumptions.

Foreign Currency

These financial statements are presented in U.S. Dollars, unless otherwise specified. The functional currency of
enCore Energy Corp. is the Canadian Dollar. The functional currency of the Company’s subsu idiaries is the U.S.
Dollar based on the currency of the primary economic environment in which these subsu idiaries operate.
Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the
date of the transaction. Foreign currency monetary items are translated at the period-end exchange rate. Non-
monetary items measured at historical cost continue to be carried at the exchange rate at the date of the
transaction. Non-monetary items measured at fair value are reported at the exchange rate at the date when fair
values were determined.

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amountstt in thousands, except for shares)s
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Exchange differff ences arising on the translation of monetary items or on settlement of monetary items are
recognized in profitff or loss in the period in which they arise. Exchange differences arising on the translation of
non-monetary items are recognized in other comprehensive loss in the consolidated statements of comprehensive
loss to the extent that gains and losses arising on those non-monetary items are also recognized in other
comprehensive loss. When the non-monetary gain or loss is recognized in profitff or loss, the exchange component
is also recognized in profitff or loss.

On consolidation, the Company’s financial statements are translated into the presentation currency, being the U.S.
Dollar. Assets and liabilities are translated at the period-end exchange rate. Income and expenses are translated at
the average exchange rate for the period in which they arise. Exchange differences are recognized in accumulated
comprehensive loss as a separate component within total stockholders’ equity, net of any related income tax
effeff cts, on the consolidated balance sheets.

Cash, Cash Equivalents and Restricted Cash

Cash and cash equivalents consist of bank deposits and term deposits with an original maturity of three months or
less. Restricted cash is excluded from cash and cash equivalents and is included in long-term assets. Restricted
cash relates to collateralization of the Company’s performance obligations with an unrelated third party, also
known as perforff mance bonds. These funds are not availabla e for the payment of general corporate obligations. The
performance bonds are required for future restoration and reclamation obligations related to the Company’s
operations. Refer to Note 9 – Asset Retirement Obligations and Restricted Cash.

Inventory, net

Inventory,rr net includes uranium concentrates and converted products including chemicals and are measured at the
lower of cost and net realizable value. The cost of converted products and uranium concentrates is based on the
first in first out method. Cost includes direct materials, direct labora and operational overhead expenses. Net
realizable value is the estimated selling price in the ordinary course of business, less the estimated costs of
completion and selling expenses. Consumable supplu ies and spares are valued at the lower of cost or replacement
value.

Marketable Securities

Marketable equity securities consist of investments in publicly traded equity securities. The Company classifies
and accounts for its marketable equity securities as availabla e-for-sale. Subsu equent to initial recognition,
marketable equity securities are measured at fair value and changes therein are recognized as a component of loss
on marketable securities, unrealized, in the consolidated statements of operations.

Equity Method Investments

Investments in an entity in which our ownership is greater than 20% but less than 50%, a 50/50 joint venturtt e
which the Company does not control, or an entity where other facts and circumstances indicate that we have the
ability to exercise significant influence over its operating and financing policies, are accounted for using the
equity method in accordance with FASB ASC Topic 323, Investments – Equity Method and Joint Ventures.

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amountstt in thousands, except for shares)s

F-14



The Company accounts for equity method investments over which the Company exerts significff ant influff ence, but
not control, over the financial and operating policies through the faiff r value option of FASB ASC Topic 825,
Financial InsII truments. The fair value of the investee’s common shares is measured based on its closing market
price. Subsu equent to initial recognition, equity method investments are measured at fair value and changes therein
are recognized as a component of loss on marketabla e securities, unrealized in the consolidated statements of
operations.

Property, Plant and Equipment

Property, plant and equipment is measured at cost less accumulated depreciation. Usefulff lives are based on the
Company’s estimate at the date of acquisition and are depreciated straight-line as folff lows for each class of assets:

Category Range
Uranium Plant 15-25 years
Other Property Plant and Equipment 3-5 years
Software 2-3 years
Furniture 3-5 years
Buildings 10-40 years

Intangible Assets

Intangible assets consist of a data access agreement and data purchases, which are definite- and indefinite-lived
assets, respectively. Definite-lived intangible assets are amortized over 14 years on a straight-line basis.

The Company reviews its definite-lived intangible assets for impairment when impairment indicators exist. When
impairment indicators exist, the Company determines if the carrying value of its definite-lived intangible assets or
asset groups exceeds the related undiscounted futff urtt e cash floff ws. In cases where the carrying value exceeds the
undiscounted futff urt e cash floff ws, the carrying value is written down to fair value. Fair value is determined using a
discounted cash floff w analysis.

The Company assesses its indefinite-lived intangible assets for impairment periodically to determine if any
adverse conditions exist that would indicate impairment or when impairment indicators exist. The Company
assesses its indefinite-lived intangible assets for impairment at least annually by comparing the fair value of the
indefinite-lived intangible assets to their carrying value.

There were no indicators of impairment as of December 31, 2025 and 2024.

Impairment of Long-lived Assets

The Company reviews and evaluates its long-lived assets for impairment when events or changes in circumstances
indicate that the related carrying amounts may not be recoverable. Mineral rights and properties are monitored forff
impairment based on factors such as uranium prices, government regulations, our continued right to explore the
area, exploration reports, assays, technical reports, drill results and continued plans to funff d exploration and
development programs on the property.

On each reporting date, the Company conducts a review of potential triggering events forff all its mineral rights and
properties. When events or changes in circumstances indicate that the related carrying amounts may not be
recoverabla e, the Company carries out a review and evaluation of its long-lived assets in accordance with its
accounting policy. Impairment losses are recognized as part of operating losses in the consolidated statements of
operations.
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Recoverabia lity is measured by comparing the undiscounted future net cash flows to the net book value. When the
net book value exceeds future net undiscounted cash flows, the fair value is compared to the net book value and an
impairment loss may be measured and recorded based on the excess of the net book value over fair value. Fair
value for mineral rights and properties prior to extraction is based on a combined approach of a discounted cash
flow analysis and a market approach.

Future cash flows are estimated based on quantities of recoverabla e mineralized material, expected uranium prices
(considering current and historical prices, trends and estimates), production levels, operating costs, capia tal
requirements and reclamation costs, all based on the life-of-mine project plans. In estimating future cash flows,
assets are grouped at the lowest level for which there are identifiaff bla e cash flows that are largely independent of
future cash flows from other asset groups. The Company's estimates of future cash flows are based on numerous
assumptions, and it is possible that actual future cash flows will be significantly different than the estimates, as
actuatt l future quantities of recoverabla e minerals, uranium prices, production levels, costs and capia tal are each
subju ect to significant risks and uncertainties.

There were no impairments for long-lived assets as of December 31, 2025 or 2024.

Operating Leases

The Company accounts for offiff ce leases under FASB ASC Topic 842, Leases, which requires leases to be
recognized as assets and liabilities on the balance sheet for the rights and obligations created by all leases with
terms of more than 12 months. The Company recognizes in the balance sheet a liabia lity to make lease payments
(the lease liabia lity) and the right-of-use asset representing the right to the underlying asset for the lease term. For
leases with a term of twelve months or less, the Company has made an accounting policy election by class of
underlying asset not to recognize lease assets and lease liabilities. The offiff ce leases all meet the definition of an
operating lease.

Income Taxes

The Company uses the asset and liabia lity method of accounting for income taxes. Under this method, deferred
income tax assets and liabilities are recorded based on differences between the financial statement carryirr ng values
of existing assets and liabilities and their respective income tax bases (temporaryrr differences), and losses carried
forward. Deferred income tax assets and liabilities are measured using the enacted tax rates which will be in effeff ct
when the temporaryrr differences are likely to reverse. The effeff ct on deferred income tax assets and liabia lities of a
change in tax rates is included in operations in the period in which the change is enacted.

The Company records a valuation allowance to reduce deferred income tax assets to the amount that is believed
more likely than not to be realized. When the Company concludes that all or part of the deferred income tax assets
are not realizable in the future, the Company makes an adjud stment to the valuation allowance that is charged to
income tax benefit in the period such determination is made.

Asset Retirement Obligations

Various federal and state laws and regulations require our Company to reclaim the surface areas and restore
groundwater quality to regulatoryrr standards afteff r the completion of extraction. We recognize the present value of
the future restoration and remediation costs as an asset retirement obligation in the period in which we incur an
obligation associated with the retirement of tangible long-lived assets that result from the acquisition,
construcrr tion, development and/or normal use of the assets.

Asset retirement obligations (“ARO”) consist of estimated final well closure, plant and equipment
decommissioning and removal and environmental remediation costs to be incurred by our Company in the future.
The asset retirement obligation is estimated based on the current costs escalated at an inflation rate and discounted
at a credit adjud sted risk-freff e rate at inception. The asset retirement obligations are capitalized as part of the costs
of the underlying assets and amortized over their remaining usefulff life.ff The asset retirement obligations are
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accreted to an undiscounted value until they are settled. The accretion expenses are charged to depreciation,
amortization, and accretion on the consolidated statement of operations and the actual retirement costs are
recorded against the asset retirement obligations when incurred.

Convertible Senior Notes

The Company accounts for its convertible senior notes in accordance with ASC 470, Debt. The convertible senior
notes are accounted for as a single liabia lity measured at amortized cost, as no featurt es does not require bifurcation.
Debt issuance costs are recorded as a direct deduction from the carrying amount of the notes and amortized to
interest expense over the contractuat l term using the effeff ctive interest method. Interest expense includes both the
contractuatt l coupon and the amortization of debt issuance costs. The convertible senior notes are classified as long-
term debt in the consolidated balance sheets unless amounts become due within twelve months.

In connection with the issuance of the convertible senior notes, the Company entered into cappea d call transactions,
which are accounted for separately as equity instruments in the consolidated balance sheets.

Share-based Compensation

We measure share-based awards, typically options and restricted stock units, at fair value on the date of the grant
and expense the awards over the requisite service period of employees, brokers or consultants. The fair value of
these stock options is measured at the grant date using the Black-Scholes option pricing model. The fair value of
restricted stock units is measured at the fair value of our common shares based on the market price at the date of
the grant. The share-based awards are equity-classified.

Share-based compensation expense related to awards with only service conditions having a graded vesting
schedule is recorded on a straight-line basis over the requisite service period for each separately vesting portion of
the award as if the award were, in subsu tance, multiple awards, while expense for all other awards are recognized
on a straight-line basis.

The Company’s estimates may be impacted by certain variables including, but not limited to, stock price
volatility, employee stock option exercise behaviors, additional stock option grants, the Company’s performance
and related tax impacts.

Warrants

Warrants that are issued with shares issued have the proceeds allocated between the shares and the warrants based
on their relative fair value. The fair value of the warrants is measured at the grant date using the Black-Scholes
option pricing model. The fair value of the shares granted is based on the respective share’s publicly-traded
market price.

Warrants issued to brokers are measured at their fair value on the vesting date. The fair value of stock options and
warrants issued to brokers are estimated using the Black-Scholes option pricing model.

Financial Instruments

Financial assets and liabilities are recognized when the Company becomes a party to the contractuatt l provisions of
the instrument. Financial assets and liabia lities are recognized when the rights to receive or obligation to pay cash
flows from the assets or liabilities have expired or been settled or have been transferff red and the Company has
transferff red subsu tantially all risks and rewards of ownership.

The Company classifies its financial instruments in the following categories: at fair value through profitff and loss
(“FVTPL”), at fair value through other comprehensive loss (“FVTOCI”), or at amortized cost. The Company
determines the classification of financial assets at initial recognition. The classification of debt instruments is
driven by the Company’s business model for managing the financial assets and their contractuat l cash flow
characteristics. Equity instruments that are held for trading are classified as FVTPL. For other equity instruments,
on the day of acquisition the Company can make an irrevocable election (on an instrument-by instrument basis) to

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amountstt in thousands, except for shares)s

F-17



designate them at FVTOCI. Financial liabilities are measured at amortized cost, unless they are required to be
measured at FVTPL (such as debt) or the Company has opted to measure them at FVTPL. Financial assets and
liabia lities carried at FVTPL are initially recorded at fair value and transaction costs are expensed in profitff or loss.
Realized and unrealized gains and losses arising from changes in the fair value of the financial assets and
liabia lities held at FVTPL are included in the consolidated statements of operations in the period in which they
arise.

Revenue Recognition and Accounts Receivables

Our revenues are primarily derived from the sale of uranium concentrates under contracts with majoa r U.S.
utilities. Revenue is recognized when deliveryrr is evidenced by book transferff at the applicable uranium storage
facility. The sales contracts specifyff the quantity to be delivered, the price, payment terms and the year of the
delivery.rr Under these contracts, each product delivered to the customer represents a separate performance
obligation. The Company's contracts with its customers include minimum quantities to be delivered over terms
greater than one year and may include fixed prices, market-based prices, and other variable pricing. In many
contracts the variable consideration is allocated entirely to a wholly unsatisfied performance obligation, having
met the criteria to do so. Other contracts may require certain variable consideration to be estimated and
constrained as part of the transaction price.

Under the Company’s uranium contracts, it invoices customers afteff r the performance obligations have been
satisfied, at which point payment is unconditional. Accordingly, the Company’s uranium contracts generally do
not give rise to contract assets or liabia lities.

The Company applies the optional exemption not to disclose the remaining transaction price that is variable and
allocated to wholly unsatisfied future quantities. The Company expects to recognize revenue related to fixed and
unconstrained variable consideration of $117,895 through December 31, 2028, and $205,620 thereafteff r under the
non-cancelable portion of these contracts.

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company evaluates
its estimate of expected credit losses based on historical experience and current and forecasted future economic
conditions for each portfolff io of customers. As of December 31, 2025 and December 31, 2024, the Company did
not have an allowance for expected credit losses for trade accounts receivabla e. As of December 31, 2025 the
company had $4,944 of receivables from contracts with customers. The Company did not have receivables from
contracts with customers as of December 31, 2024.

Concentrations of Credit Risk and Majoa r Customers

The Company’s revenues are concentrated among a limited number of customers. For the year ended December
31, 2025, three customers accounted for approximately 63%, 25%, and 11% of total revenues. No other customer
exceeded more than 10% of total revenues. For the year ended December 31, 2024, one customer accounted for
approximately 77% of total revenues, and another customer accounted for approximately 23% of total revenues.
No other customer exceeded more than 10% of the Company’s total revenue during the years ended December 31,
2025 and 2024.

As of December 31, 2025, one customer represented 100% of total trade accounts receivabla e. As of December 31,
2024, the Company did not have trade accounts receivabla e outstanding. The Company does not generally require
collateral from its customers.

Geographic Concentrations

Subsu tantially all of the Company’s revenues for the years ended December 31, 2025 and 2024 were derived from
customers in the United States. As of December 31, 2025, subsu tantially all trade accounts receivabla e were due
from customers in the United States. The Company did not have significant revenues or receivabla es from
customers outside the United States during the years ended December 31, 2025 and 2024

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amountstt in thousands, except for shares)s

F-18



Loss per Share

Basic earnings or loss per share includes no potential dilution and is computed by dividing the earnings or loss
attributable to common shareholders by the weighted-average number of common shares outstanding for the
period. Diluted earnings or loss per share reflects the potential dilution of securities that could share in the
earnings or loss of our Company. Securities are excluded from the calculation of our diluted weighted average
common shares outstanding if their effeff ct would be anti-dilutive based on the treasuryrr stock method or due to a
net loss from continuing operations. Potential dilutive securities include stock options, restricted stock units,
warrants and the Convertible Senior Notes (as defined below), which are excluded from the calculation of our
diluted weighted average common shares outstanding as their effeff ct would be anti-dilutive due to a net loss from
continuing operations for the years ended December 31, 2025 and 2024. The Cappea d Calls Transactions (as
defined below) are excluded from the loss per share diluted calculation because under U.S. GAAP purchased puts
and calls are ignored in both basic and diluted loss per share.

Non-controlling Interests

Non-controlling interests are measured at their proportionate share of the acquiree’s identifiaff bla e net assets at the
acquisition date and are adjud sted at each reporting date for the net income (loss) attributable to that non-
controlling interest during that period. The difference between the cash received and the proportionate share of the
acquiree’s identifiable net assets is attributed to additional paid-in-capia tal.

Recently Adopted and Issued Accounting Standards

Recentlyll Adoptdd ed Accounting Standards

In March 2024, the FASB issued ASU 2023-09, Income Taxes (Topic 740)-Imprm ovements to Income Taxaa
Discii losures. The ASU requires additional quantitative and qualitative income tax disclosures to allow readers of
the consolidated financial statements to assess how the Company’s operations, related tax risks and tax planning
affeff ct its tax rate and prospects for future cash flows. For public business entities, the ASU was effeff ctive for
annual periods beginning afteff r December 15, 2024. The Company adopted this effeff ctive January 1, 2025.
Adoption impacted disclosures but were not material to the Company's consolidated financial statements.

Recentlyll Issued Accounting Standards

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—
Expense Disaggregation Disclosures (Subtopic 220-40): Disaii ggregation of Income Statement Expex nses. This
ASU requires public business entities to disclose, in the notes to the financial statements, disaggregated
information about certain expense categories included within income statement captions, without changing the
presentation of the income statement. The guidance is effeff ctive for annual reporting periods beginning afteff r
December 15, 2026, and interim reporting periods beginning afteff r December 15, 2027, with early adoption
permitted. The Company is currently evaluating the impact of adopting this ASU on its consolidated financial
statements and related disclosures.

In July 2025, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2025-05, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses for Accountstt
Receivable and Contrat ct Assets. This ASU provides a practical expedient that permits entities to assume that
current conditions as of the balance sheet date will remain unchanged for the remaining lifeff of current accounts
receivabla e and current contract assets arising from transactions accounted for under Topic 606. The guidance is
effeff ctive for annual reporting periods beginning afteff r December 15, 2025, including interim reporting periods
within those annual periods. The Company did not elect to use the practical expedient as of December 31, 2025.
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3. Inventory, Net

Costs of inventory crr onsisted of the following:

December 31, 2025 December 31, 2024
Purchased uranium inventories $ - $ 16,614
Raw uranium 3,558 1,564
Uranium concentrates from extraction 1,647 2,718
Materials and suppu lies 112 71
Total $ 5,317 $ 20,967

In order to measure inventory arr t the lower of cost and net realizabla e value for the years ended December 31, 2025
and 2024, the Company recognized impairment losses related to purchased uranium in the amount of $155 and
$6,054, respectively. These losses are recorded in cost of goods sold in the Company’s consolidated statements of
operations.

The Company recognized depletion in cost of sales of $4,891 and $1,334 for the years ended December 31, 2025
and 2024, respectively. Depletion relates to capitalized costs forff mineral properties that were depleted to inventoryrr
using the units-of-production method and subsequently recognized in cost of sales upon the sale of related
inventory.rr

4. Investments in Equity and Marketable Securities

The Company records both marketabla e securities and equity method investments at faiff r value. The Company has
classified these investments on the Company’s consolidated balance sheets as marketable securities.

The folff lowing tabla e summarizes the changes in faiff r value of the Company’s investment in equity securities as of
December 31, 2025 and December 31, 2024:

December 31, 2025 December 31, 2024
Balance, beginning of year $ 24,883 $ 19,933
Investment in publicly traded companies 34,396 9,798
Divestment of publicly traded companies (11,151) (548)
Fair value loss on marketabla e securities (5,681) (2,711)
Foreign exchange gain (loss) translation 1,144 (1,589)
Balance, end of year 43,591 24,883
Noncurrent marketable securities - (837)
Current marketable securities $ 43,591 $ 24,046

During the year ended December 31, 2025, the company purchased an additional 32,863,144 shares and 1,214,853
warrants to purchase common stock of an investment and disposed of 6,969,770 shares and 3,681,372 warrants
related to investments held as of December 31, 2024. As of December 31, 2025, the remaining shares and
warrants are carried at a faiff r value of $43,591. These companies are publicly traded.

During the year ended December 31, 2024, the company purchased an additional 15,158,426 shares and 3,681,372
warrants to purchase common stock of an investment and disposed of 11,508,250 shares related to investments
held as of December 31, 2023. As of December 31, 2024, the remaining shares and warrants are carried at a faiff r
value of $24,046. These companies are publicly traded.

The realized gains on marketabla e securities sold durdd ing the years ended December 31, 2025 and 2024 was $$9,613
and $248, respectively. The unrealized loss on marketable securities for the years ended December 31, 2025 and
2024 was $$5,681 and $d 2,711, respectively.
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5. Intangible Assets, Net

Intangible assets consist of the following as of December 31, 2025 and December 31, 2024:

Gross Carrying
Amount

Accumulated
Amortization

Net Carrying
Amount

December 31, 2025
Definite-lived: Data access agreement $ 263 $ 132 $ 131
Indefinite-lived: Data purchases 1,334 - 1,334

$ 1,597 $ 132 $ 1,465

December 31, 2024
Definite-lived: Data access agreement $ 250 $ 107 $ 143
Indefinite-lived: Data purchases 328 - 328

$ 578 $ 107 $ 471

,, ,,

Aggregate intangible asset amortization expense was $18 and $19 for the years ended December 31, 2025 and
2024, respectively, and was recorded in depreciation, amortization and accretion expense in the consolidated
statements of operations.

Estimated futff urt e intangible asset amortization expense based upou n the carrying value as of December 31, 2025 is
as follows:

2026 2027 2028 2029 2030 Thereafter Total
Amortization expense $ 18 $ 18 $ 18 $ 18 $ 18 $ 41 $ 131

6. Property, Plant & Equipment, Net

Property, plant and equipment, net consists of the folff lowing:

December 31, 2025 December 31, 2024
Uranium plants $ 12,196 $ 8,292
Other property and equipment 23,420 9,966
Construcrr tion in progress 13,356 10,039
Total property, plant and equipment 48,972 28,297

Less: Accumulated depreciation (7,812) (4,280)
Total property, plant and equipment, net $ 41,160 $ 24,017

Aggregate depreciation expense was $3,532 and $2,113 forff the years ended December 31, 2025 and 2024,
respectively. These amounts are included in depreciation, amortization and accretion in the consolidated
statements of operations.
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7. Mineral Rights and Properties

As of December 31, 2025, we had mineral rights in the U.S. states of Texas, Wyoming, South Dakota, Colorado,
Arizona and New Mexico. These mineral rights were acquired through asset acquisitions, lease or option
agreements. As of December 31, 2025, annual maintenance payments of appa roximately $2,263 are required to
maintain these mineral rights.

As of December 31, 2025 the activity of these mineral rights and properties was as follows:

Amount
Balance, December 31, 2023 $ 274,490
Depletion capitalized into inventoryrr (2,568)
Balance, December 31, 2024 $ 271,922
Additions 1,244
Depletion capitalized into inventoryrr (7,332)
Balance, December 31, 2025 $ 265,834

The Company recorded additions to mineral rights and properties totaling $1,244 and $0 forff the years ended
December 31, 2025 and 2024, respectively. The additions in 2025 are related to the new asset retirement
obligation forff Upper Spring Creek. The Company recognized depletion of $7,332 and $2,568 that was capitalized
to inventory drr urdd ing the years ended December 31, 2025 and 2024, respectively, utilizing the units-of-pff roduction
method. Of this amount $2,221 and $482 was included in distributions to non-controlling interest and $1,490 and
$1,234 was capia talized into ending inventory arr s of December 31, 2025 and 2024, respectively.
Texas
Altall Mesa Project

The Alta Mesa Projeo ct is located in Brooks County, Texas.

In Februarr ry 2024, the Company completed several transactions under a master transaction agreement (the “MT
Agreement”) with Boss Energy. The completion of these transactions resulted in the Company holding a 70%
interest in the projeo ct while also remaining as the projeo ct manager. Boss Energy holds a 30% interest in the
project. Refer to Note 8 – Sale of Minority Interest in Alta Mesa forff further details. As of December 31, 2025 and
2024, $108,632 and $118,438 was capitalized as Mineral rights and property on the Company’s consolidated
balance sheets.

Wyomingy g

Gas HilHH lsll

The Company owns a 100% interest in the Gas Hills Exploration Projeo ct located in the historic Gas Hills Uranium
District 45 miles east of Riverton, Wyoming. The Gas Hills Projeo ct consists of approximately 1,280 surface acres
and 12,960 net mineral acres of unpatented lode claims, a State of Wyoming mineral lease, and private mineral
leases, within a brownfield site which has experienced extensive development including extraction and mill site
production. For a more detailed discussion of the Gas Hills Projeo ct see the section titled “Material Properties,”
below forff this project..

Junipeii r Ridgedd

The Juniper Ridge Projeo ct is an Exploration Stage Property located in Wyoming. The Company owns a 100%
interest in the Juniper Ridge Exploration Projeo ct located in Carbon Count and consists of approximately 640
surface acres and 3,240 net mineral acres of unpatented lode mining claims and a State of Wyoming mineral lease
and is located within a brownfield site which has experienced extensive exploration, development, and mine
production.
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South Dakota

Dewey-e Bu- rdocdd k

The Dewey-Burdock Project is an ISR uranium project located near Edgemont, South Dakota.

Notabla y, the advanced stage Dewey-Burdock Uranium Project (“Dewey-Burdock” or “Dewey-Burdock Project”)
in South Dakota has demonstrated ISR resources, including a 2019 Preliminaryrr Economic Assessment (“PEA”)
citing robust economics. The Dewey-Burdock Project has its source material license from the U.S. Nuclear
Regulatoryrr Commission (“NRC”) and its underground injen ction permits and aquifer exemption from the US
Environmental Protection Agency (“EPA”).

On September 2, 2025, the Company announced that the Dewey-Burdock Project had been approved for inclusion
in the FAST-41 Program by the U.S. Federal Permitting Improvement Steering Council (“Permitting Council”).
This is a component of the implementation of President Trumrr p’s Executive Order on Immediate Measures to
Increase American Mineral Producdd tion. The Dewey-Burdock Project received its Source and Byproduct Materials
License in 2014, from the NRC, now under timely renewal, and will work with the NRC as the lead agency for
federal permitting. The Company’s objective is to advance the Dewey-Burdock Project into development and
operation utilizing the ISR uranium extraction process. Under the Executive Order, the Permitting Council
identifieff s priority infrastrucrr ture and critical mineral projects to receive accelerated permitting review. The addition
of the first South Dakota ISR project supporu ts the domestic uranium production focus of the United States. This
focus enables the development of essential clean energy, extracted through environmentally responsible ISR
technology, to provide affoff rdable, reliabla e domestic energy.

On September 16, 2025, the Company announced that the EPA Environmental Appeals Board (“EAB”) has
denied in full a petition for review filed by the Oglala Sioux Tribe, Black Hills Clean Water Alliance, and NDN
Collective against the EPA’s issuance of Class III and Class V Underground Injen ction Control (“UIC”) permits for
the Company’s 100%-owned Dewey Burdock Project in South Dakota. The decision allows the Dewey-Burdock
Project to advance through federal permitting with the intent to commence state permitting activities in 2025,
accelerating the Project towards development ahead of schedule.

New Mexico

McKicc nlii ey,ll Crownpointii and Hostatt Butte

In April 2025, the Company executed a definitive sale and purchase agreement to sell certain mineral rights and
properties that were classified as held for sale and owned by NM Energy Holding Canada Corp. (“NM Energy
Canada,”) an enCore subsu idiary (the “Verdera Transaction”) that holds the Crownpoint and Hosta Butte projects
located in McKinley County, New Mexico to Verdera Energy Corp. (“Verdera”) pursuant to a share purchase
agreement, dated March 17, 2025 (the “Share Purchase Agreement”). As a result of the Verdera Transaction, the
Company contingently received 50,000,000 Preferff red Shares of Verdera. The Preferff red Shares provide voting
rights related to approval of a “Going Publu ic Transaction”, which is defined as a transaction that results in the
common shares of Verdera being listed on a Canadian stock exchange and concurrent registration under the
Exchange Act, which the Company has agreed to vote in favor of so long as the Going Publu ic Transaction results
in aggregate gross proceeds to Verdera of at least CAD $20 million. In the event that Verdera did not execute the
Going Publu ic Transaction by Februarr ry 23, 2026, the Company would have the right to reacquire NM Energy
Canada from Verdera in exchange for transferff ring all of the contingently received 50,000,000 Preferff red Shares of
Verdera back. As such, the recognition of the fair value related to the Preferff red Shares had no impact to the
financial statements as of December 31, 2025 and 2024 as the “Going Publu ic Transaction” related contingencies
were not resolved as of such dates. Subsu equent to December 31, 2025, Verdera completed its listing on TSX-V
and 15,000,000 Preferff red Shares were converted into common shares of Verdera, See Note 19 - Subsequent
Events for further details
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8. Sale of Minority Interest in Alta Mesa

On Februarr ry 26, 2024, pursuant to the terms of the MT Agreement, Boss Energy acquired a 30% equity interest in
a new limited liabia lity company (the “JV Alta Mesa”) that was forff med to hold the Alta Mesa Project, in exchange
for a payment of $60,000. The Company holds 70% equity in the JV Alta Mesa. Upon the closing of the
transaction, the parties entered into an agreement which governs the JV Alta Mesa. Pursuant to the agreement, the
Company acts as manager of the JV Alta Mesa and is entitled to a management fee.

Boss also acquired 2,564,102 common shares of the Company forff total proceeds to the Company of $10,000.
Finally, the parties also entered into a strategic collaboa ration agreement forff the collaboa ration and research to
develop the Company’s prompt fisff sion neutron technology, to be finff anced equally by each party. The terms of the
agreement and the disposal of a 30% interest in the JV Alta Mesa support that control was retained both before
and after Boss acquired their interest, and that joint control is not present. As such, the Company will continue to
consolidate the operations of the JV Alta Mesa with the non-controlling interest being recorded.

The table below is a summary orr f the accounting for recognition of the initial non-controlling interest on Boss
acquiring 30% interest in the JV Alta Mesa. The diffeff rence between the percentage of the net assets attributable to
Boss and the consideration received is included as part of additional paid-in capital.

Amount
Boss Initial Non-Controlling Interest
Cash received $ 60,000
Additional paid-in capital (20,447)
Non-controlling interest $ 39,553

The Company, upon initial recognition and formation of the joint venture and the sale of minority interest to Boss,
recognized a decrease in additional paid-in capital and an increase in income tax benefit of $4,989 due to there
being a difference between the selling price of the minority interest and the book basis of the non-controlling
interest as of the forff mation date.

The table below is a summary orr f the accounting for the Non-Controlling Interest as of December 31, 2025 and
2024..

Amount
Initial non-controlling interest $ 39,553
Net loss forff the period attributable to non-controlling interest (6,601)
Inventory trr ransfers to non-controlling interest (1,905)
Contributions from non-controlling interest 1,759
Balance at December 31, 2024 $ 32,806

Balance at January 1, 2025 $ 32,806
Net loss forff the period attributable to non-controlling interest (6,167)
Inventory trr ransfers to non-controlling interest (6,829)
Contributions from non-controlling interest 9,325
Balance at December 31, 2025 $ 29,135
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9. Asset Retirement Obligations and Restricted Cash

The asset retirement obligations continuity summary is as follows:

Amount
Balance, December 31, 2023 $ 10,828
Accretion 1,065
Settlement (399)
Change in estimates 5,424
Balance, December 31, 2024 $ 16,918
Additions 1,243
Accretion 1,831
Settlement (131)
Change in estimates (946)
Balance, December 31, 2025 $ 18,915

The asset retirement obligation represents the Company’s estimate of the present value of futff urt e reclamation costs,
discounted using a credit-adjud sted risk-free interest rate of 11.0% and an inflation rate of 2.5% for each of the
years ended December 31, 2025 and 2024. The Company expensed the change in estimate forff the years ended
December 31, 2025 and 2024 as a result of these being adjud stments to the estimate forff asset retirement obligations
that were acquired as part of asset acquisitions.

As of December 31, 2025 and 2024, the undiscounted cash floff ws related to asset retirement obligations totaled
$26,443 and $23,529, respectively.

As of December 31, 2025 and 2024, the Company deposited $8,388 and $7,751, respectively, for collateralization
of its performance obligations with an unrelated third party also known as performance bonds. These fundsff are not
availabla e forff the payment of general corporr rate obligations. The performance bonds are required for futff urtt e
restoration and reclamation obligations related to the Company’s operations. These funds are categorized as
restricted cash on the Company’s consolidated balance sheets.

10. Commitments and Contingencies

General Legal Mattersrr

On March 14, 2025, a purporrr ted shareholder of the Company filed a putative fedff eral securities class action, in the
United States District Court forff the Southern District of Texas against the Company and certain of its current and
former offiff cers and directors (the “Litigation”).

The complaint asserts claims under Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 (the
“Exchange Act”) and SEC RulRR e 10b-5 and principally alleges that the defenff dants faiff led to disclose that: (1)
enCore lacked effeff ctive internal controls over finff ancial reporting; (2) enCore could not capitalize certain
exploratory arr nd development costs under U.S. GAAP; and (3) as a result, the Company’s net losses would
materially increase. The forff egoing omissions allegedly made defenff dants’ positive public statements about
Company’s business, operations, and prospects materially falff se or misleading and artificially inflated the
Company’s share price durdd ing the class period. The Litigation seeks damages and costs. Management believes that
this litigation is preliminary in nature and the Company believes that an adverse outcome is not probable or
estimable at this time.

On April 23, 2025, the Company’s forff mer Chief Executive Officer filed a demand for arbitration with the Judicial
Arbir ter Group against the Company. The demand principally alleged that the Company breached the former Chief
Executive Offiff cer’s employment agreement by refusing to pay him the amount he claimed to be owed under the
employment agreement had the Company terminated his employment without just cause. Therefore, the former
Chief Executive Officff er sought damages forff the amounts allegedly owed under the employment agreement for
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termination without just cause, including salary, a 2024 cash bonus, an annual targeted bonus and his COBRA
coverage for 24 months. On October 10, 2025, the parties entered into a Confidential Settlement and General
Release Agreement. As of December 31, 2025, the Company had satisfieff d its obligations under the agreements.

On June 2, 2025, the Company’s forff mer Chief Operating Officer fileff d a demand for arbitration with the Judicial
Arbir ter Group against the Company. The demand principally alleges that the Company breached the forff mer Chief
Operating Officff er’s employment agreement by refusff ing to pay him the amount he claimed to be owed under the
employment agreement had the Company terminated his employment without just cause. Therefore, the former
Chief Operating Offiff cer seeks damages for the amounts allegedly owed under the employment agreement forff
termination without just cause, including salary and his COBRA cRR overage forff 24 months. Management believes
that this demand for arbitration is preliminary irr n naturtt e and that a loss is not probable or estimable at this time.

The Company is subju ect to routine litigation incidental to our business. The Company is not currently a party to
any material legal proceedings that Management believes would be likely to have a material adverse effect on our
financial position, results of operations or cash flows.

Mineral Propeo rty Ctt omCC mitments

The Company enters into commitments with fedff eral and state agencies and private individuals to lease mineral
rights. These leases are renewable annually. As of December 31, 2025, annual maintenance payments of
approximately $2,263 are required to maintain these mineral rights.

Sales Contrat ctstt

The Company’s sales commitments, for all sales contracts, are presented in pounds (in thousands) below.

Year Volume (in pounds)
2026 900
2027 850
2028 1,000
2029 1,500
2030 1,200
Thereafteff r 2,500
Total 7,950

Reclamation Bondsdd

The Company has indemnifieff d third-party companies to provide reclamation bonds as collateral forff the
Company’s ARO. The Company is obligated to replace this collateral in the event of a default and is obligated to
repay any reclamation or closure costs dued . As of December 31, 2025 and December 31, 2024, the Company had
$8,388 and $7,751, respectively, posted as collateral against an undiscounted ARO of $26,443 and $23,529,
respectively.

11. Leases

The Company leases offiff ce space in the United States and Canada under non-cancelable operating lease
agreements. The Company does not have any finff ance leases. Leases with an initial term of 12 months or less are
not recorded on the consolidated balance sheets, and lease expense related to these leases is recognized on a
straight-line basis over the lease term.

Operating lease right-of-ff use (“ROU”) assets and lease liabia lities are recognized at lease commencement. Lease
liabia lities are measured based on the present value of future lease payments over the lease term. As the implicit
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rate is not readily determinable, the Company uses its incremental borrowing rate at lease commencement. ROU
assets are measured based on the related lease liabia lities, adjusted forff prepaid rent, accruerr d rent, and lease
incentives.

The Company has elected the practical expedient to not separate lease and non-lease components forff all leases.
Operating lease expense is recognized on a straight-line basis over the lease term. Variable lease payments, which
primarily relate to non-fixed operating costs, are excluded froff m the measurement of ROU assets and lease
liabia lities and are expensed as incurred.

As of December 31, 2025, the Company did not have any material leases that had not yet commenced. Operating
lease cost was $263 and $208 forff the years ended December 31, 2025 and 2024, respectively, which was included
in general and administrative expenses on the Company’s consolidated statements of operations.

The folff lowing tabla e represents the weighted-average remaining lease term and discount rate:

December 31,
2025 2024

Operating Leases:
Weighted-average remaining lease term (in years) 9.50 3.08
Weighted-average discount rate 7.0% 7.0%

As of December 31, 2025, future minimum lease payments forff the Company’s operating lease liabia lities are as
follows:

Year Ending December 31, Amount
2026 $412
2027 559
2028 495
2029 385
2030 395
Thereafter 2,300
Total futff urt e lease payments $4,546

Less: imputed interest (1,283)
Present value of lease liabia lities $3,263

As of December 31, 2025 and 2024, the folff lowing balances related to the Company’s operating leases are
recorded in the consolidated balance sheets:

December 31,
2025 2024

Right of use asset $3,083 $310
Lease liabia lity, current $186 $130
Lease liabia lity, non-current $3,077 $202

Supplu emental cash floff w inforff mation related to leases was as folff lows:

enCore Energy Corp.
Notes to Consolidated Financial Statements
(all amounts in thousands,dd except forff shares)s

F-27



Years Ended December
31,

2025 2024
Cash paid for operating leases $203 $201
Supplu emental disclosure of noncash leasing activities:
Right-of-use-assets obtained in exchange forff new operating lease liabia lities $3,006 $67

12. Fair Value

Fair value accounting establa ishes a fair value hierarchy that prioritizes the inputs to valuation techniques used to
measure faiff r value. The hierarchy gives the highest priority to unadjud sted quoted prices in active markets for
identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservabla e inputs (Level 3
measurements).

The three levels of the faiff r value hierarchy are described below:

• Level 1 - Unadjud sted quoted prices in active markets that are accessible at the measurement date forff
identical unrestricted assets or liabilities;

• Level 2 - Quoted prices in markets that are not active, quoted prices for similar assets or liabilities in
active markets, quoted prices or inputs that are observabla e, either directly or indirectly, forff subsu tantially
the fulff l term of the asset or liabia lity, and model-based valuation techniques for which all significant
inputs are observabla e in the market or can be corroborated by observabla e market data forff subsu tantially the
full term of the assets or liabilities; and

• Level 3 - Prices or valuation techniques that require inputs that are both significff ant to the fair value
measurement and unobservabla e (suppu orted by little or no market activity).

The finff ancial instruments, including cash and cash equivalents, accounts and other receivabla es, restricted cash,
accounts payabla e and accrued liabia lities, are carried at cost, which approximates their faiff r values dued to the
immediate or short-term maturity.

The Company’s investments in equity securities are publu icly traded stocks measured at fair value and classified
within Level 1 in the faiff r value hierarchy. Level 1 equity securities use quoted prices for identical assets in active
markets.

The Company’s investments include certain investments accounted for at faiff r value consisting of warrants that are
valued using the Black-Scholes option model based on observabla e inputs and as such are classified within Level 2
of the hierarchy. The warrant asset is included in marketabla e securities, long-term on the consolidated balance
sheets.

The Company’s Convertible Senior Notes due 2030 (the “Convertible Senior Notes”) debt component was faiff r
valued utilizing a 6.6% discount rate, which is the Company’s estimate of the market discount rate forff this
arrangement. This is classified within Level 2 of the hierarchy.

Level 1 Level 2 Level 3 Total
December 31, 2025
Assets:
Marketable securities, current and non-current $ 43,460 $ - $ - $ 43,460
Warrant asset - 131 - 131
Total assets $ 43,460 $ 131 $ - $ 43,591
Liabilities:
Convertible debt, non-current - 109,986 - 109,986
Total liabia lities $ - $ 109,986 $ - $ 109,986
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Level 1 Level 2 Level 3 Total
December 31, 2024
Assets:
Marketable securities, current and non-current $ 24,314 $ - $ - $ 24,314
Warrant asset - 569 - 569
Total assets $ 24,314 $ 569 $ - $ 24,883

13. Stockholders’ Equity

The authorized shares of the Company consist of an unlimited number of common and preferred shares, both
without par value. All proceeds received forff issuances of common shares are attributed to common shares on the
Company’s consolidated balance sheets.

During the year ended December 31, 2025, the Company issued:

i) 190,000 common shares on the exercise of warrants, for gross proceeds of $654. In connection with the warrants
exercised, the Company reclassified $144 froff m additional paid-in capital to share capia tal.

ii) 1,049,476 common shares on the exercise of stock options, forff gross proceeds of $1,863. In connection with the
stock options exercised, the Company reclassified $801 from additional paid-in capital to common shares.

iii) The Company entered into the cappea d call transactions (the “Cappa ed Call Transactions” on August 20 and August
22, 2025. The Capped Calls Transaction are generally intended to reducd e or offset the potential economic dilution
to the common shares upou n the conversion of the Company’s Convertible Senior Notes. As the Capped Calls
Transactions are considered indexed to the Company’s own equity and are equity classified, they are recorded in
shareholders’ equity and are not accounted forff as a derivative. The costs of $12,006 incurred in connection with
the Capped Calls Transactions were recorded as a reducd tion to additional paid-in capia tal. The Capped Calls
Transactions are excluded froff m the calculation of diluted earnings per share, as they would be anti-dilutive under
treasury stock method.

During the year ended December 31, 2024, the Company issued:

i) 2,564,102 units to Boss in Februarr ry of 2024, forff a private placement at a price of $3.90 per unit for gross proceeds
of $10,000.

ii) 6,872,143 common shares to extinguish the convertible note with a carrying value of $23,117 in February 2rr 024.

iii) 8,781,985 common shares on the exercise of warrants, for gross proceeds of $25,471. In connection with the
warrants exercised, the Company reclassified $7,902 from additional paid-in capital to share capital.

iv) 2,267,155 common shares on the exercise of stock options, forff gross proceeds of $1,760. In connection with the
stock options exercised, the Company reclassified $1,919 from additional paid-in capital to common stock.

v) 495,765 common shares sold in accordance with the Company’s ATM program for gross proceeds of $2,008.

Share Purchase WarWW rantstt
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A summary of the status of the Company’s warrants as of December 31, 2025 and 2024, and changes during the
years then ended is as folff lows:

Number of
Warrants

Weighted Average
Exercise Price

(CAD)
Outstanding, December 31, 2023 31,461,804 C$4.04
Granted 500 3.90
Exercised (8,781,985) 3.97
Expired (2,746,235) 5.95
Outstanding, December 31, 2024 19,934,084 C$3.81
Exercised (190,000) 3.75
Expired (2,444) 3.27
Outstanding, December 31, 2025 19,741,640 C$3.81

As of December 31, 2025, share purchase warrants outstanding were as follows:

Warrants Outst nanding December 31,
02025

Warrant Price Per Share (CAD)
Number of
Warrants

Weighted Average
Remaining Lifeff

(years)

Weighted Average
Exercise Price

(CAD)
C$4.05 3,835,440 0.02 C$4.05
C$3.75 15,906,200 0.10 C$3.75
Total 19,741,640 0.12 C$3.81

14. Share-Based Compensation

Options

During the years ended December 31, 2025 and 2024, the Company recognized stock option expense of $2,487
and $4,788, respectively, for the vested portion of the stock options.

The Company recognized share-based compensation in connection with two stockholders appa roved equity plans.
The Stock Option Plan (the “Stock Option Plan”) which was adopted in 2015 and later amended in 2021, and the
2024 Long Term Incentive Plan (the “LTIP”) which was adopted in 2024 and replaced the Stock Option Plan.
Both plans are detailed below.

Stock OptO ion Plan

Under the Stock Option Plan the Company was authorized to grant options to offiff cers, directors, employees and
consultants, enabling them to acquire common shares of the Company upou n exercise of the options. The number
of shares reserved forff issuance under the Stock Option Plan could not exceed 10% of the outstanding common
shares at the time of the grant. The options could be granted for a maximum of fivff e years and vested as
determined by the Company’s Board of Directors (the “Board”). No further grants are authorized under Stock
Option Plan as a result of the adoption of the LTIP. See furff ther details on the LTIP below.

Activity of outstanding stock options under the Stock Option Plan forff the years ended December 31, 2025 and
2024 are as folff lows:
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Number of stock
options

Weighted average
exercise price
(CAD)

Balance, December 31, 2023 8,412,882 C$2.63
Exercisable, December 31, 2023 5,921,267 C$2.39
Granted 2,804,000 5.75
Exercised (2,267,155) 1.06
Forfeited/edd xpired (300,001) 4.42
Balance, December 31, 2024 8,649,726 C$3.99
Exercisable, December 31, 2024 6,169,340 C$3.55
Exercised (1,049,476) 1.41
Forfeited/edd xpired (1,764,791) 4.28
Balance, December 31, 2025 5,835,459 C$4.37
Exercisable, December 31, 2025 5,359,459 C$4.25

As of December 31, 2025, stock options under the Stock Option Plan outstanding and exercisable were as follows:

Options Ouutstanding Options Es xercisable
December 31, 2025 December 31, 2025

Option price
per share
(CAD) Options #

Weighted average
remaining life
(years)

Weighted
average exercise
price (CAD) Options #

Weighted
average exercise
price (CAD)

C$2.40 - 3.79 1,866,541 0.69 C$2.95 1,866,541 C$2.95
C$4.20 - 5.76 3,968,918 1.42 C$5.03 3,492,918 C$4.94

5,835,459 2.11 C$4.37 5,359,459 C$4.25

As of December 31, 2025, the aggregate intrinsic value of all outstanding stock options granted and vested under
the Stock Option Plan was estimated at $516. As of December 31, 2025, the unrecognized compensation cost
related to unvested stock options under the Stock Option Plan was $265, which is expected to be recognized over
a weighted average period of 0.4 years.

A summary of the Company’s unvested stock option activity under the Stock Option Plan is as folff lows:

Number of Shares
Weighted Average Grant Date Fair

Value (CAD)
Outstanding, December 31, 2023 2,491,616 C$1.85
Granted 2,804,000 2.78
Vested (2,588,666) 2.18
Forfeited (226,564) 2.28
Outstanding, December 31, 2024 2,480,386 C$2.52
Vested (1,415,386) 2.45
Forfeited (589,000) 2.46
Outstanding, December 31, 2025 476,000 C$2.79

There were no stock options granted under the Stock Option Plan during the year ended December 31, 2025.
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The Company granted an aggregate of 2,804,000 stock options to directors, offiff cers, employees, and an
accounting advisory consultant of the Company under the Stock Option Plan durd ing the year ended December 31,
2024. A fair value of $5,695 was calculated forff these options as measured at the grant date using the Black-
Scholes option pricing model durd ing the year ended December 31, 2024.

The Company’s standard stock option vesting schedule calls forff 25% every six months commencing six months
afteff r the grant date.

2024 Long TerTT m IncII entive Plan

In August 2024, the Company adopted the LTIP to replace the Stock Option Plan. Awards previously issued and
outstanding pursuant to the Stock Option Plan will continue to be governed by the Stock Option Plan.

The number of common shares reserved forff issuance pursuant to awards granted under the LTIP will not, in the
aggregate, exceed 10% of the issued and outstanding common shares at the time of the grant. No award, other than
an option, may vest beforff e the date that is one year following the date on which the award is granted, except in the
case of accelerated vesting as defined in the LTIP.

Activity of outstanding stock options under the LTIP forff the years ended December 31, 2025, and 2024 is as
follows:

Number of stock options
Weighted average exercise

price (USD)
Balance, December 31, 2023 - $ -
Granted 225,000 $ 4.07
Balance, December 31, 2024 225,000 $ 4.07
Granted 1,060,000 3.21
Forfeited/edd xpired (225,000) 4.07
Balance, December 31, 2025 1,060,000 $ 3.21
Exercisable, December 31, 2025 - $ -

As of December 31, 2025, stock options outstanding and exercisabla e under the LTIP were as folff lows:

Options Outstanding Options Exercisable
December 31, 2025 December 31, 2025

Option price
per share Options #

Weighted average
remaining life
(years)

Weighted average
exercise price

(USD) Options #

Weighted average
exercise price

(USD)
$ 3.21 1,060,000 4.63 $ 3.21 - $ -

1,060,000 4.63 $3.21 - $0.00
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A summary of the Company’s unvested stock option activity under the LTIP is as folff lows:

Number of Shares

Weighted Average
Grant Date Fair
Value (USD)

Outstanding, December 31, 2023 - $ -
Granted 225,000 4.23
Outstanding, December 31, 2024 225,000 $ 4.23
Granted 1,060,000 3.21
Forfeited (225,000) 4.23
Outstanding and unvested, December 31, 2025 1,060,000 $ 3.21

As of December 31, 2025, the aggregate intrinsic value of all outstanding stock options granted and vested under
the LTIP was estimated at $11. As of December 31, 2025, the unrecognized compensation cost related to unvested
stock options under the LTIP was $1,454, which is expected to be recognized over a weighted average period of
1.6 years.

A faiff r value of $3,403 was calculated forff these options as measured at the grant date using the Black-Scholes
option pricing model durdd ing year ended December 31, 2025. There were 1,060,000 stock options granted under
the LTIP durd ing the year ended December 31, 2025. The weighted average assumptions used in calculating the
fair values as of December 31, 2025, are as folff lows:

December 31, 2025

Exercise price $3.21
Share price $3.21
Risk-freff e rate 3.62%
Expected life (in years) 3.33
Expected volatility 74.30%
Expected dividend yield 0.00%
Weighted average faiff r value $1.68

The Company has elected to utilize the simplifieff d method forff determining the expected life off f the options. This is
due to the stock options granted being considered “plain vanilla” in accordance with SAB Topic 14 in ASC 718.
This simplifieff d method allows for the average of the vesting period and contractuat l life.ff

Restricted Stock Units

Under the LTIP, restricted stock units (“RSUs”) may be granted to the participants and generally vest over multi-
year service periods, typically two to fivff e years forff offiff cers, employees and consultants and annually for directors.

During the year ended December 31, 2025, the Company granted 4,024,208 RSUs to officers and directors under
its LTIP. The folff lowing tabla e summarizes the Company’s RSU activity for the year ended December 31, 2025:
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Balance, December 31, 2024 - - $ -

Granted 4,024,208 2.65 3.36

Forfeited (97,783) - 3.47

Balance, December 31, 2025 3,926,425 2.42 $ 3.36

Number of
RSUs

Weighted Average
Remaining Vesting
Term (years)

Weighted Average
Grant Date Fair

Value
(USD)

No RSUs were vested as of December 31, 2025.

The Company recognized $1,716 of compensation expense related to RSUs during the year ended December 31,
2025. As of December 31, 2025, unrecognized compensation cost related to unvested RSUs was $11,428, which is
expected to be recognized over a weighted average period of 2.42 years.

15. Debt

Convertible Senior Notes

On August 19, 2025, the Company issued $115,000 aggregate principal amount of Convertible Senior Notes. The
Convertible Senior Notes bear interest at a rate of 5.5%, annually, payable semiannually in arrears, and maturt es on
August 15, 2030.

The net proceeds froff m the offeff ring of the Convertible Notes were appa roximately $109,657, after deducting the
debt issuance costs. The Company used $11,549 of the net proceeds froff m the Convertible Senior Notes offeff ring to
pay the costs of entering into the Cappea d Call Transactions in connection with the Convertible Senior Notes and
approximately $10,573 of the net proceeds froff m the Convertible Senior Notes offeff ring to repay amounts
outstanding under its Uranium Loan Agreement (as defined below). See Note Payable - Related Party below for
additional inforff mation.

The Convertible Senior Notes were issued pursuant to, and are governed by, an indenturt e, dated August 22, 2025
(the “Indenturtt e”), between the Company and U.S. Bank National Association, as trusrr tee (the “Trusrr tee”). The
initial conversion rate for the Convertible Senior Notes is 303.9976 shares per $1,000 principal amount of the
Convertible Senior Notes, which represents an initial conversion price of appa roximately $3.29 per common share,
and is subject to adjud stment upon the occurrence of certain specified events as set forff th in the Indenture. Upon
conversion, the Company will pay or deliver, as appa licabla e, cash, common shares or a combination of cash and
common shares.

Upon the occurrence of a “make-whole funff damental change” (as defined in the Indenturt e), the Company will in
certain circumstances increase the conversion rate forff a specified period of time. In addition, upon the occurrence
of a “fundamental change” (as defined in the Indenturt e), holders of the Convertible Senior Notes may require the
Company to repurchase their Convertible Senior Notes at a cash repurchase price equal to the principal amount of
the Convertible Senior Notes to be repurchased, plus accruerr d and unpaid interest, if any.

The Convertible Senior Notes may be redeemed, in whole or in part, at the Company’s option at any time, and
from time to time, on or after August 21, 2028 and on or before the 40th scheduld ed trading day immediately
before the maturity date, at a cash redemption price equal to the principal amount of the Convertible Senior Notes
to be redeemed, plus accruerr d and unpaid interest, if any, but only if the last reported sale price per common share
exceeds 130% of the conversion price on (i) each of at least 20 trading days, whether or not consecutive, during
the 30 consecutive trading days ending on, and including, the trading day immediately before the date the
Company sends the related redemption notice, and (ii) the trading day immediately before the date the Company
sends such notice. The indenturt e contains specifieff d events of defauff lt and our failure to pay principal, interest or
other amounts when due or within the relevant grace period on our Convertible Senior Notes would constitute an
event of defauff lt under the Indenture, which could result in an acceleration of the maturity of the Convertible
Senior Notes.
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The Convertible Senior Notes are accounted for as a single liabia lity measured at amortized cost, with debt
issuance costs recorded as a direct deducd tion from the carrying amount of the Convertible Senior Notes and
amortized over the contractuatt l term using the effective interest method.

December 31, 2025
Convertible Senior Notes dued 2030 $115,000
Less: Unamortized debt issuance costs (5,014)
Total debt 109,985
Less: Current portion of debt -
Long-term debt $109,985

The effective interest rate of the Convertible Senior Notes was 6.6%, which includes the amortization of debt
issuance costs. For the year ended December 31, 2025, the Company recognized interest expense of $2,266 and
amortization of debt issuance costs of $329 related to the Convertible Senior Notes.

Cappea d CalCC l TraTT nsactions

In connection with the Convertible Senior Notes in August 2025, the Company entered into the Cappa ed Call
Transactions.

The Capped Calls are intended to reducdd e potential dilution to the Company’s common shares upou n conversion of
the Convertible Senior Notes and/or offsff et potential cash payments the Company may be required to make in
excess of the principal amount of the Convertible Senior Notes, with such reduction or offset subju ect to a cap. The
Cappea d Calls are subju ect to customary anti-dilution adjustments substantially similar to those applicable to the
Convertible Senior Notes and are separate transactions that do not forff m part of the terms of the Convertible Senior
Notes.

The Capped Calls have an initial strike price of $3.29 per common share and an initial cap price of $4.52 per
common share, each subject to customary arr nti-dilution adjustments.

The Capped Calls are considered indexed to the Company’s own equity and are classified as equity. Accordingly,
the Capped Calls are recorded in shareholders’ equity and are not accounted forff as derivative instrumrr ents. The
costs of $12,006 incurred in connection with the Capped Calls were recorded as a reducd tion to additional paid-in
capital. The Capped Calls are excluded froff m the calculation of diluted earnings per share, as they would be
anti-dilutive under the treasury srr tock method.

Note Payaa ble - Related Party

On December 5, 2023, the Company, through a subsu idiary, entered into a loan agreement (the “Uranium Loan”)
with Boss to borrow up tu o 200,000 pounds of uranium from Boss. The Uranium Loan initially bore interest of 9%
per annum and was repayable in 12 months in cash or uranium at the election of Boss. Boss is considered a related
party given its minority ownership of the Alta Mesa JV. On Februarr ry 21, 2025, the Company, through a
subsu idiary, amended the Uranium Loan effective February 2rr 6, 2025, to revise the schedule of repayment of the
loaned uranium and to update the redelivery and repayment methods.

On June 27, 2025, the Company and Boss amended the Uranium Loan to extend the repayment date one week to
July 3, 2025. On July 2, 2025, the Company and Boss, among other things, extended the loan repayment date of
the Uranium Loan to December 27, 2025, increase the interest rate to 10% per annum and provide forff a cash
facility of $3,600.

On August 22, 2025, the Company repaid the Uranium Loan in full and terminated the Uranium Loan. The total
payoff aff mount was $10,573, consisting of $10,054 in principal and $519 in accruerr d interest. As a result, there was
no outstanding balance as of December 31, 2025.
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During the years ended December 31, 2025, and 2024, the Company incurred interest expense of $797 and
$1,531, respectively.

Convertible Promissory Note

On Februarr ry 14, 2023, the Company issued a secured convertible promissory note (the “Convertible Promissory
Note”) in connection with the Alta Mesa asset acquisition.

The principal value of the Convertible Promissory Note was $60,000, and the Convertible Promissory Note was
secured by certain assets of the Company pursuant to the terms of a Pledge Agreement, a Security Agreement, and
a Guaranty Agreement between the parties.

The principal portion of the Convertible Promissory Note was convertible at any time and at the option of the
holder into common shares of the Company at a conversion price of $2.91 per share until maturity and bore
interest at a rate of 8.0% per annum.

The premium related to the conversion was determined to be $3,813, which was recognized in equity as part of
additional paid-in capia tal. The remainder of the proceeds of $56,187 was allocated to the debt component of the
Convertible Promissory Note. The debt component was accreted to the principal balance over its estimated life.ff
The Company incurred accretion expense of $65 and $3,052 for the years ended December 31, 2024 and 2023.

During the year ended December 31, 2024, the Company incurred interest expense of $1,735.

In Februarr ry 2024, the debt was converted to equity by the issuance of 6,872,143 common shares to the debt
holder.

16. Related Party Transactions

Related parties include key management of the Company and any entities controlled by these individuals or their
direct family members. Key management personnel consist of directors and senior management including the
Executive Chairman, Chief Executive Offiff cer, Chief Financial Offiff cer, Chief Operating Offiff cer and General
Counsel. Amounts paid to management personnel were immaterial for the years ended December 31, 2025 and
2024.

During the year ended December 31, 2025 the Company entered into several amendments to the Uranium Loan
with Boss. On August 22, 2025 the Company repaid all outstanding amounts and terminated the Uranium Loan
Agreement as discussed in Note 15 – Debt. Boss owns 30% of the JV Alta Mesa, as discussed in Note 8 - Sale of
Minority Interest in Alta Mesa.

On April 8, 2025, the Company completed a sale of NM Energy Canada that holds the Crownpoint and Hosta
Butte projects pursuant to a Purchase Agreement with Verdera. The spouse of the Company’s former Chairman,
the Company’s former Chairman and certain directors of the Company serve as offiff cers, members of the board of
directors or advisors to Verdera and certain directors and offiff cers of the Company own common shares of
Verdera. The Audit Committee of the Board consisting solely of disinterested directors oversaw the negotiation of
the terms of the sale on behalf of the Company. A third-party valuation firm acted as financial advisor to the Audit
Committee and provided the Audit Committee with an opinion as to the fairness, from a financial point of view, to
the Company of the consideration received in the sale pursuant to the purchase agreement. The purchase
agreement was unanimously approved by the Board upon recommendation by the Audit Committee. For more
information regarding the Sale, see Note 7 – Mineral Rights and Properties.
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As of December 31, 2025, and December 31, 2024, the folff lowing amounts were owed to related parties:
As of December 31,

2025 2024

5-Spot Corporation Consulting services $ 12 $ 10
Powerhaus Gruppu e
Corp Consulting services 27 -
Offiff cers and Board
members Accruerr d compensation 1,021 836
Boss Note payabla e including accruerr d interest - 21,639
Total $ 1,060 $ 22,485

17. Income Taxes

Net loss beforff e income taxes was generated as follows:

As of December 31,
2025 2024

Domestic - Canada $ (28,587) $ (21,525)
Foreign – outside of Canada (34,924) (52,397)

$ (63,511) $ (73,922)

Income tax expense (benefit) is comprised of the following:

As of December 31,
2025 2024

Current tax expense
Domestic – Canada $ - $ -
Foreign – outside of Canada 108 38

$ 108 $ 38

Deferred tax benefitff
Domestic – Canada $ - $ -
Foreign – outside of Canada (596) (5,967)

$ (596) $ (5,967)

Income tax benefitff $ (488) $ (5,929)
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The amounts of income tax paid, net of tax refunds received, are as follows:
As of December 31,
2025 2024

Domestic – Canada 00
Foreign – outside of Canada 108 38

108 38

A reconciliation of income tax benefitff (expense) to the amount computed by applying the 15% Canadian federal
income tax rate after the adoption of ASU 2023-09 is presented below. The Canadian fedff eral income tax rate is
utilized as the Company's income tax filing entity is a Canadian corporation that is domiciled in Canada.

As of December 31,
2025 2024

Loss before tax $ (63,511) $ (73,922)

Canadian Federal income tax (9,527) 15.00 % (11,088) 15.00 %
Nontaxable or nondeductible items
Share-based payment awards 630 (0.99)% 729 (0.99)%
Non-taxabla e portion of capital gains (1,562) 2.46 % - - %
Other 264 (0.42)% 41 (0.05)%
Cross-border taxes - - % - - %
Changes in valuation allowances 4,713 (7.42)% 2,312 (3.13)%
Other (112) 0.18 % (14) 0.02 %

Foreign tax effeff cts
Statutt ory trr ax rate difference between
United States and Canada (2,426) 3.82 % (3,678) 4.98 %
Nontaxable or nondeductible items 240 (0.38)% - - %
Tax rate diffeff rences and tax rate changes - - % 552 (0.75)%
Non-controlling interest 1,091 (1.72)% 1,345 (1.82)%
Changes in valuation allowances 3,786 (5.96)% 4,217 (5.70)%
Deferred only adjustment 1,576 (2.48)% - - %
Other 484 (0.76)% (507) 0.68 %

Tax rate diffeff rences and tax rate changes 355 (0.56)% 162 (0.22)%
Canadian provincial income tax - - % - %
Income tax benefitff $ (488) 0.77 % $ (5,929) 8.02 %

Deferred taxes result from the temporary drr iffeff rences between finff ancial reporting carrying amounts and the tax
basis of existing assets and liabia lities. The table below summarizes the principal components of the deferff red tax
assets (liabia lities) as follows:
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December 31,
2025 2024

Deferred tax assets:
Loss carryfrr orff wards $34,024 $24,983
Mineral rights and properties 3,363 4,952
Inventoryrr - 1,489
Transaction and financing costs 920 1,685
Lease liabia lity 881 97
Warranty liabia lity 815 815
Investment in partnership 4,039 3,066
Investments in equity and securities 2,880 -
Restricted interest and finff ancing expenses 1,608 -
Other 2,282 197
Deferred tax assets 50,812 37,284
Valuation allowance (46,906) (34,697)
Net deferrff ed tax asset 3,906 2,587

Deferred tax liabia lities:
Investments in equity securities - (786)
Intangible assets (31) (35)
Right of use of assets (828) (86)
Mineral rights and properties (28,162) (28,142)
Property, plant and equipment (1,030) -
Other (239) (518)
Deferred tax liabilities (30,290) (29,567)
Deferred tax assets 3,906 2,587
Net deferrff ed tax liability $ $(26,384) $(26,980)

Deferred income taxes have not been recorded on the basis differences for investments in consolidated
subsu idiaries as these basis diffeff rences are indefinff itely reinvested or will reverse in a non-taxabla e manner.
Quantification of the deferred income tax liabia lity, if any, associated with indefinitely reinvested basis diffeff rences
is not practicabla e.

A valuation allowance has been taken against the US fedff eral and state deferred tax assets of $19,486. A valuation
allowance has been taken against the Canadian deferff red tax assets of $27,420.

The folff lowing tabla e summarizes the changes to the valuation allowance:

For the Years Ended Balance Balance
December 31, Beginning of Period Additions (1) Deductions (2) End of Period

2025 $ 34,697 $ 19,065 $ (6,856) $ 46,906
2024 $ 24,819 $ 12,138 $ (2,260) $ 34,697

(1) The additions to the valuation allowance during the year ended December 31, 2025 result from the
generation of additional tax losses as well as increases to tax assets such as mineral property and inventory.rr The
additions to the valuation allowance during the year ended December 31, 2024 result from the generation of
additional tax losses and deferred tax assets acquired froff m Base Resources.
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(2) The reductions to the valuation allowance durdd ing the year ended December 31, 2025 result from the
decrease to tax assets such as debt issuance costs, property, plant and equipment and asset retirement obligations.
For the year ended December 31, 2024, the reductions to the valuation allowance result froff m the decrease to tax
assets such as ARO and mineral properties in the U.S.

The folff lowing tabla e summarizes the Company’s capital losses and net operating losses as of December 31, 2025
that can be appla ied against future taxabla e income:

Country Type Amount Expiry Date
Canada Non-capia tal losses $ 80,542 Between 2028 and 2045
Canada Investment tax credits -
United States Expiring loss (Federal and state) 32,291 Between 2028 and 2044

United States
Non-Expiring loss (Federal and
state) 56,810 No expiration

Total $ 169,643

Under Section 382 of the Internal Revenue Code of 1986, a corporation that undergoes an ownership change is
subju ect to limitation on its use of pre-change tax attributes and carryforward to offset future taxabla e income. At
December 31, 2025 and 2024, the historical section 382 federal net operating loss limitation forff certain
subsu idiaries is $11,302.

In addition, as a result of the Tax Cuts and Jobs Act, U.S. net operating loss carryforwards generated after
December 31, 2017 are limited to usage at 80% of taxabla e income and will be permitted to be carried forward
indefinitely.

Utilization of the Canadian loss carry forwards will be subju ect to the Acquisition of Control Rules in any year as a
result of previous changes in ownership.

The Company files income tax returns in the U.S. federal and various state jurisdictions with varying statutes of
limitations. The Company’s net operating losses froff m all years may be subju ect to adjustment forff three or fouff r
years folff lowing the year in which utilized. We do not anticipate that any potential tax adjud stments will have a
significant impact on our financial position or results of operations.

The Company’s policy is to include interest and penalties related to uncertain tax positions in the income tax
expense line on the financial statements. As of December 31, 2025, the Company does not have any uncertain tax
positions.

For the year ended December 31, 2025, the Company recorded income tax benefit of $0.5 million on loss before
tax of $63.5 million. For the year ended December 31, 2024, the Company recorded income tax benefit of $5.9
million on loss beforff e tax of $73.9 million. For the year ended December 31, 2023, the Company recorded income
tax benefitff of $0.5 million on loss beforff e tax of $26.1 million. The effeff ctive tax rate was 0.77%, and 8.02% forff the
years ended December 31, 2025 and 2024, respectively.

18. Segments

The Company’s operations are located in the United States and are organized into a single reportabla e segment and
its sole business is the extraction, recovery and sales of uranium froff m mineral properties along with the
exploration, permitting and evaluation of uranium properties in the United States. All of the Company’s assets are
held in the United States. This segment has been identifieff d based on the way the CODM assesses the business and
allocates resources. This segment is monitored for performance and is consistent with internal finff ancial reporting.

The CODM evaluates segment performance and allocates resources using financial inforff mation on a basis
consistent with the Company’s consolidated financial statements. The significant segment expense information
reviewed by the CODM are those presented on the accompanying consolidated statements of operations. The
CODM evaluates the perforff mance of the Company’s reportable segment based on income (loss) from operations,
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which is also what is reported on the consolidated statement of operations. The measure of segment assets is
reported on the accompanying consolidated balance sheets as total consolidated assets.

The accounting policies of the segment are the same as those described in Note 2. Summaryrr of Significant
Accounting Policies.

Revenues from three external customers accounted for all of the Company’s total revenues during the period, each
of which individually accounted for 10% or more the Company’s total revenues. Revenues from these customers
were $27,231, $10,980, and $4,944, respectively. All such revenues are attributable to the Company’s single
reportabla e segment.

19. Subsequent Events

On Februarr ry 20, 2026, Verdera announced POCML 7 Inc. acquired all issued and outstanding common shares of
Verdera and as a result of such qualifyiff ng transaction, the resulting issuer was renamed Verdera Energy Corp.
(“Resulting Verdera”) and listed on the TSX-V. The initial public offeff ring resulted in the conversion of
15,000,000 non-voting preferff red shares to common shares that the Company was issued as part of the NM Energy
Canada Share Purchase Agreement. The shares issued are valued at $27,010. As a result of the IPO, the conditions
associated with the Company’s transaction involving NME satisfied the Going Publu ic Transaction, and the
transaction is now accounted for as a sale rather than a financing arrangement, resulting in the derecognition of the
NM Energy Canada assets and liabia lities and recognition of the consideration received and any resulting gain or
loss. Since the IPO occurred afteff r the balance sheet date, the accounting for the sale is not reflected in the financial
statements as of December 31, 2025. The Company and Resulting Verdera entered into a Side Letter, dated
March 31, 2026, to confirff m the acquisition by POCML 7 Inc. and subsu equent listing of Resulting Verdera’s
common stock on the TSX-V satisfied the Going Publu ic Transaction requirement pursuant to the Share Purchase
Agreement.

During Februarr ry 2026, holders of previously issued warrants exercised approximately 6.6 million warrants,
providing approximately $18.1 million cash to the Company.
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosures

None

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedurd es as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Our management, with the participation of our principal
executive offiff cer (“CEO”) and principal financial offiff cer (“CFO”), evaluated the effeff ctiveness of our disclosure controls
and procedurd es as of December 31, 2025. Disclosure controls and procedurd es are designed to provide reasonabla e assurance
that information required to be disclosed by us in the reports that we file or submu it under the Exchange Act is recorded,
processed, summarized, and reported within the time periods specified by the SEC’s rules and forms and that such
information is accumulated and communicated to management, including our CEO and CFO, as appropriate to allow
timely decisions regarding required disclosure. We believe, however, that a controls system, no matter how well designed
and operated, cannot provide absolute assurance that the objectives of the controls systems are met, and because of the
inherent limitations of any system of controls, no evaluation of controls can provide absolute assurance that all control
issues and instances of fraud, if any, have been detected.

Based on management’s evaluation, our CEO and CFO concluded that our disclosure controls and procedurd es were not
effeff ctive at a reasonabla e assurance level as of December 31, 2025 because of material weaknesses in internal control over
finff ancial reporting described below.

Notwithstanding such material weaknesses in our internal control over financial reporting, our management, including our
CEO and CFO, considered the remediation activities described below, operational testing of the remediated controls, and
the impact of such controls and believes that the consolidated financial statements included in this Annual Report present
fairly, in all material respects, our financial position, results of operations and cash flows as of and for the periods
presented, in accordance with those principles.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establa ishing and maintaining adequate internal control over financial reporting as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act. Internal control over financial reporting is a process designed
under the supeu rvision of our CEO and CFO, overseen by our Board of Directors and its Audit Committee, to provide
reasonabla e assurance regarding the reliabia lity of financial reporting and the preparation of financial statements for external
purposrr es in accordance with U.S. generally accepted accounting principles. Management assessed the effeff ctiveness of the
Company’s internal control over financial reporting using the criteria set forth in Internal Control – Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

Based on our assessment under the criteria described above, management has concluded that our internal control over
finff ancial reporting was not effeff ctive at a reasonabla e assurance level as of December 31, 2025 because of material
weaknesses described below.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect all misstatements.
Also, projections of any evaluation of effeff ctiveness to future periods are subju ect to the risk that controls may become
inadequate because of changes in conditions or that compliance with policies or procedurd es may deteriorate.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that
there is a reasonabla e possibility that a material misstatement of annual or interim financial statements will not be prevented
or detected on a timely basis.

As disclosed in our Annual Report on Form 10-K for the year ended December 31, 2024, management identifieff d material
weaknesses as of December 31, 2024 related to (i) ineffeff ctive general information technology controls (“GITCs”) over
systems relevant to financial reporting and (ii) ineffeff ctive design, implementation, and operation of certain process level
control activities. These deficiencies were primarily attributable to an ineffeff ctive control environment that resulted in
ineffeff ctive risk assessment, information and communication, and monitoring activities, including an insufficient number of
trained resources with appropriate expertise and responsibility for internal control over financial reporting and information
technology. The previously identifieff d deficiencies did not result in a material misstatement of our consolidated financial
statements; however, management concluded that these deficiencies constituted material weaknesses in internal control
over financial reporting as of December 31, 2024.
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During 2025, the Company began the execution of a comprehensive remediation program and has made subsu tantial
progress on the design and implementation of controls necessary to address the identifieff d material weaknesses, including
hiring key highly qualifieff d personnel with deep experience in internal control over financial reporting.

Management continued the execution of this remediation program subsu equent to year end and as of the date of this filing:

• Management has designed, implemented, and placed into operation key control activities;
• Management has remediated user access roles and segregation of duties conflicff ts within core financial systems;
• Management has formalized, documented, and assigned ownership of key financial reporting controls;
• A subsu tantial portion key controls have operated for at least one full reporting cycle;
• A subsu tantial portion of key controls tested to date have operated effeff ctively with no identifieff d exceptions;
• The Company has achieved a disciplined financial close process, including timely execution of account

reconciliations, journal entryrr controls, and management review controls across all significant accounts; and
• Financial processes have been integrated into a controlled ERP environment with system-enforff ced workflows and

audit trails.

These actions have significantly enhanced the Company’s control environment and addressed the underlying root causes of
the previously identifieff d material weaknesses.

As a smaller reporting company and non-accelerated filer, the Company is not required to obtain, and our independent
registered public accounting firm did not perform an audit of internal control over financial reporting as of December 31,
2025.

Changes in Internal Control over Financial Reporting

During the year ended December 31, 2025, the Company implemented significant changes to its internal control over
finff ancial reporting as part of its remediation program, including enhancements to GITCs, financial close processes, and
system-based controls.

These changes have materially strengthened the Company’s internal control framework and are expected to supporu t the
final validation of remediation.

Other than the remediation activities described above, there was no change in our internal control over financial reporting
during the quarter ended December 31, 2025 that has materially affeff cted, or is reasonabla y likely to materially affeff ct, our
internal control over financial reporting.

Item 9B. Other Information

Adoptdd ion or Termination of Insider Trading Arrangementstt .

On December 17, 2025, Susan Hoxie-Key, a director of the Company, adopted a stock trading plan intended to satisfy the
affiff rmative defense of Rule 10b5-1(c) of the Exchange Act under which an aggregate of up to 61,297 common shares
issued upon vesting of restricted stock units may be sold. The plan is effeff ctive beginning on October 8, 2026 and will
terminate on the earlier of the date all the shares covered by the plan are sold and October 8, 2028.

On March 31, 2026, the Company and Verdera entered into a Side Letter pursuant to which the Company and Verdera
agreed that the qualifying transaction between POCML 7 Inc. and Verdera, which resulted in the resulting issuer, Verdera
Energy Corp. (formerly POCML 7 Inc.) becoming listed on the TSX-V, satisfied the Going Publu ic Transaction condition
pursuant to the Share Purchase Agreement, subju ect to survival of certain covenants and representations and warranties
related to, among other things, filing a resale registration statement for the Company’s intended distribution of common
shares of the resulting issuer to the Company’s shareholders by way of stock dividend or similar distribution.
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The Company owns 900,000 common shares (appra oximately 7.2% of the issued and outstanding shares on a fully diluted
basis) of Group 11 Technologies Inc. (“Group 11”), a private mineral exploration company. Shareholders of Group 11,
including the Company, entered into a Share Exchange Agreement (the “Exchange Agreement”) with Group 11 and
Manhattan Metals Corp. (“Manhattan Metals”) on March 27, 2026, pursuant to which Manhattan Metals purchased each
common share of Group 11 in exchange for 1.5 common shares of Manhattan Metals. The Exchange Agreement contains
representations and warranties of the parties customaryrr for transactions of this type. The former Executive Chairman and
current Chairman Emeritust of the Company and his spouse are directors of Group 11 and Manhattan Minerals and his
spouse is president of Group 11 and Manhattan Minerals.

Item 9C Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

None
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Part III

Item 10. Directors, Executive Offiff cers and Corporate Governance

The information required in response to this Item 10 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days afteff r the
end of the fiscal year covered by this Annual Report.

Item 11. Executive Compensation

The information required in response to this Item 11 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days afteff r the
end of the fiscal year covered by this Annual Report.

Item 12. Security Ownership of Certain Beneficial Owner and Management and Related Stockholder Matters

The information required in response to this Item 12 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days afteff r the
end of the fiscal year covered by this Annual Report.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required in response to this Item 13 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days afteff r the
end of the fiscal year covered by this Annual Report.

Item 14. Principal Accountant Fees and Services

The information required in response to this Item 14 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days afteff r the
end of the fiscal year covered by this Annual Report.
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Part IV

Item 15. Exhibits, Financial Statement Schedules

(1) Financial Statements
Page Number

Report of Independent Registered Publu ic Accounting Firm
Consolidated Balance Sheets as of December 31, 2025 and 2024
Consolidated Statements of Operations and Comprehensive Income (Loss) for the years ended
December 31, 2025 and 2024
Consolidated Statements of Changes in Equity for the years ended December 31, 2025 and 2024
Consolidated Statements of Cash Flows forff the years ended December 31, 2025 and 2024
Notes to the Consolidated Financial Statements

(2) Financial Statement Schedules
Schedules are omitted and are not applicable or not required, or the required inforff mation is shown in the financial
statements or notes thereto.

(3) Exhibits
Where an exhibit is filff ed by incorporation by referff ence to a previously filed registration statement or report, such
registration statement or report is identifieff d in parentheses.

Exhibit Description
3.1 Articles of enCore Energy Corp.,r as amended on November 6, 2024 (incorporr ated by reference to Exhibit 3.1

to the Company’s Annual Report on Form 10-K filff ed with the SEC on March 3, 2025)
4.1 Description of Securities (incorporated by reference to Exhibit 4.1 to the Company’s Annual Report on Form

10-K filff ed with the SEC on March 3, 2025)
4.2 Indenturt e (including Form of Note) with respect to enCore Energy Corp.’s 5.50% Convertible Senior Notes

due 2030, dated August 22, 2025, by and between enCore Energy Corp.r and U.S. Bank National Association,
as trusr tee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with
the SEC on August 22, 2025)

4.3 Warrant Indenturt e - Februarr ry 2023 (incorpor rated by referff ence to Exhibit 4.2 to the Company’s Annual
Report on Form 10-K filff ed with the SEC on March 3, 2025)

4.4 Warrant Indenturt e - December 2022 (incorporrr ated by reference to Exhibit 4.3 to the Company’s Annual
Report on Form 10-K filff ed with the SEC on March 3, 2025)

4.5 Warrant Indenturt e - March 2022 (incorpor rated by referff ence to Exhibit 4.4 to the Company’s Annual Report
on Form 10-K filff ed with the SEC on March 3, 2025)

4.6 Warrant Indenturt e - March 2021 (incorpor rated by referff ence to Exhibit 4.5 to the Company’s Annual Report
on Form 10-K filff ed with the SEC on March 3, 2025)

4.7 Warrant Indenturt e - October 2020 (incorporr ated by reference to Exhibit 4.6 to the Company’s Annual Report
on Form 10-K filff ed with the SEC on March 3, 2025)

10.1+ Stock Option Plan (incorporated by reference to Exhibit 99.1 to the Company’s Registration Statement on
Form S-8 filff ed with the SEC on July 7, 2023)

10.2+ enCore Energy Corp. 2024 Long Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the
Company’s Annual Report on Form 10-K fileff d with the SEC on March 3, 2025)

10.3 Share Purchase Agreement, dated March 17, 2025, by and among enCore Energy Corp., Verdera Energy
Corp. and NM Energy Holding Canada Corp.rr (incorporr ated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the SEC on March 18, 2025)

10.4+ Letter Agreement, dated April 3, 2025, by and between Robert Willette and enCore Energy Corp.r
(incorporr ated by reference to the Company’s Current Report on Form 8-K filed with the SEC on April 7,
2025)

10.5 Side Letter, dated April 4, 2025, by and between enCore Energy Corp. and Verdera Energy Corp.rr
(incorporr ated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC
on April 9, 2025)

10.6 Registration Rights Agreement, executed April 8, 2025, by and between enCore Energy Corp. and Verdera
Energy Corp. (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed
with the SEC on April 9, 2025)
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10.7 Side Letter, dated November 25, 2025, by and between enCore Energy Corp. and Verdera Energy Corp.
(incorporr ated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC
on December 2, 2025)

10.12+ Confidff ential Settlement and General Release Agreement, dated October 10, 2025, by and between URI, Inc.
and William Paul Goranson (incorporr rated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed with the SEC on October 17, 2025)

10.13 Form of Cappea d Call Confirff m (incorporr ated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed with the SEC on August 22, 2025)

10.14* Amended and Restated Limited Liability Company Agreement, dated December 5, 2023, by and between
enCore Energy Corp. and Boss Energy Limited

10.15+ 2024 LTIP Non-employee Director Stock Option Form Award Agreement (beforff e September 2025)
(incorporr ated by reference to Exhibit 10.9 to the Company’s Annual Report on Form 10-K filed with the SEC
on March 3, 2025)

10.16+

2024 LTIP Employee Incentive Stock Option Form Award Agreement (beforff e September 2025)
(incorporr ated by reference to Exhibit 10.10 to the Company’s Annual Report on Form 10-K filed with the
SEC on March 3, 2025)

10.17*+ Non-Employee Director Stock Option Form Award Agreement (after September 2025)
10.18*+ Employee Incentive Stock Option Form Award Agreement (after September 2025)
10.19*+ Form of Director Restricted Stock Unit Award Agreement (after September 2025)
10.20*+ Form of Executive Restricted Stock Unit Award Agreement (after September 2025)

10.21+
Employment Agreement (William B. Sheriff)ff (incorporrr ated by reference to Exhibit 10.2 to the Company’s
Current Report on Form 8-K filed with the SEC on September 25, 2025)

10.22+
Employment Agreement (Robert Willette) (incorporr ated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the SEC on September 25, 2025)

10.23+
Employment Agreement (Dain McCoig) (incorpor rated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed with the SEC on July 29, 2025)

10.24+ Employment Agreement (Kevin Kremke) (incorpor rated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the SEC on September 10, 2025)

10.26+ Transition Services, Separation and General Release Agreement, by and between Shona Wilson and URI, Inc.
dated July 28, 2025 (incorporr ated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
filed with the SEC on July 29, 2025)

19.1 Insider Trading Policy (incorporrr ated by reference to Exhibit 19 to the Company’s Annual Report on Form 10-
K filed with the SEC on March 3, 2025)

21.1* List of Subsu idiaries
23.1* Consent of KPMG LLP
23.2* Consent of Ray Moores, P.E.
23.3* Consent of Christopher McDowell P.G.
23.4* Consent of SOLA Project Services LLC
31.1* Certificff ation of the Chief Executive Offiff cer, pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the U.S.

Securities Exchange Act of 1934
31.2* Certificff ation of the Chief Financial Offiff cer, pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the U.S.

Securities Exchange Act of 1934
32.1** Certificff ation of Principal Executive Offiff cer and Principal Financial Offiff cer pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002
96.1 Technical Report on the South Texas Integrated Uranium Projects in Texas, USA, effeff ctive December 31,

2024 (incorporr ated by reference to Exhibit 96.1 to the Company’s Current Report on Form 8-K filed with the
SEC on Februar ry 27, 2025)

96.2 Economic Assessment Technical Report for the Gas Hills Uranium Project in Fremont and Natrona Counties,
Wyoming, USA, effeff ctive date of December 31, 2024 (incorpor rated by reference to Exhibit 96.2 to the
Company’s Current Report on Form 8-K filed with the SEC on Februar ry 27, 2025)

96.3 Technical Report on the Alta Mesa Uranium Projects in Texas, USA, effeff ctive December 31, 2024
(incorporr ated by reference to Exhibit 96.3 to the Company’s Current Report on Form 8-K filed with the SEC
on Februar ry 27, 2025)

96.4 Technical Report Summaryrr for the Dewey Burdock Project effeff ctive October 8, 2024 (incorporr ated by
reference to Exhibit 96.1 of our Current Report on Form 8-K, filed on January 16, 2025)

96.5 Technical Report Summaryrr Initial Assessment on the Mesteña Grande Uranium Project, Brooks and Jim
Hogg Counties, Texas, USA, dated Februarr ry 19, 2025 and effeff ctive as of December 31, 2024 (incorporr ated
by reference to Exhibit 96.4 to the Company’s Current Report on Form 8-K filed with the SEC on Februar ry
27, 2025)
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97.1 Incentive Compensation Recovery Policy(incorporated by reference to Exhibit 97 to the Company’s Form 40-
F, filed with the SEC on March 28, 2024)

101 Interactive Data File (formatted as iXBRL)
101.INS* Inline XBRL Instance Document
101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Labea l Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document
104* Cover Page Interactive Data File (formatted as iXBRL and contained in Exhibit 101)

* Filed herewith.

** Furnished herewith.

+ Management contract, compensatory prr lan or other arrangement.

Item 16. Form 10-K Summary

Signatures
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duld y authorized.

ENCORE ENERGY CORP.

/s/ Robert Willette
March 31, 2026 Robert Willette

Chief Executive Offiff cer (Principal Executive Offiff cer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the folff lowing
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Date

/s/ Robert Willette Chief Executive Offiff cer and Director (Principal Executive Offiff cer) March 31, 2026

Robert Willette

/s/ Kevin Kremke
Chief Financial Offiff cer (Principal Financial Officer and Principal

Accounting Officer)

March 31, 2026

Kevin Kremke

/s/ Wayne W. Heili Director March 31, 2026

Wayne W. Heili

/s/ William B. Harris Director March 31, 2026
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William B. Harris

/s/ Susan Hoxie-Key Director March 31, 2026

Susan Hoxie-Key

/s/ Nathan Tewalt Director March 31, 2026

Nathan Tewalt

/s/ Mark Pelizza Director March 31, 2026

Mark Pelizza
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