
BOYD GAMING CORP
Form 4
February 23, 2015

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

BOUGHNER ROBERT L
2. Issuer Name and Ticker or Trading

Symbol
BOYD GAMING CORP [BYD]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

3883 HOWARD HUGHES
PARKWAY, NINTH FLOOR

3. Date of Earliest Transaction
(Month/Day/Year)
02/19/2015

(Street)

LAS VEGAS, NV 89169

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 171,131 (4) D

Common
Stock 02/19/2015 S 50,000 D

$
14.53
(1)

213,905 (4) I Investment
Trust (2)

Common
Stock 10,000 (4) I Trust (3)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form

SEC 1474
(9-02)

Edgar Filing: BOYD GAMING CORP - Form 4

1



displays a currently valid OMB control
number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

BOUGHNER ROBERT L
3883 HOWARD HUGHES PARKWAY
NINTH FLOOR
LAS VEGAS, NV 89169

  X

Signatures
 Brian A. Larson, Attorney-in-Fact for Robert L.
Boughner   02/23/2015

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
This transaction was executed in multiple trades at prices ranging from $14.47 to $14.71. The price reported above reflects the weighted
average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff, the issuer or a security holder of the
issuer full information regarding the number of shares and prices at which the transaction was effected.

(2) By the Robert L. Boughner Investment Trust, Robert L. Boughner, Trustee
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a currently valid OMB number. dge REE Project in October 2014 that updated our mineral resource estimate and refined
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our process technology at that time.  We expect to commence work on the feasibility study in 2015.  The results of
this study are uncertain and may indicate project economics that are more or less favorable than previously reported.
 As our project optimization efforts continue, we cannot ensure that the feasibility study will be based upon all of the
same inputs used in the preliminary feasibility study.  As a result, we may need to update our processing technology
and/or project development plans to enhance economics or further study aspects of the Bear Lodge REE Project.  This
could result in significant additional delays and expense or could make financing efforts with respect to such efforts
more difficult or not possible.

S-9
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Our growth depends on the permitting, development and operation of our Bear Lodge REE Project, which is our
only rare earth project.

Our only rare earth exploration project at this time is our Bear Lodge REE Project.  Our continued viability is based
on successfully implementing our strategy, including completion of a feasibility study, permitting and construction of
a mine and processing facilities in an expected timeframe.  If we are unable to implement our strategy or in the event
of the imposition of significant additional regulatory burdens or delays or a significant deterioration of the market for
rare earth products, our ability to develop a sustainable or profitable business would be materially adversely affected.

Increased costs could affect our ability to bring the Bear Lodge REE Project into production and, once in
production, to be profitable.  

We have estimated the initial capital costs required to bring the Bear Lodge REE Project into commercial production
in our preliminary feasibility study, dated October 9, 2014, at approximately $290 million.  Our feasibility study may
suggest that our actual costs may be higher than we presently anticipate, which could make it more difficult to finance
the project or to successfully establish mining operations at the Bear Lodge REE Project.

We anticipate that our future operating costs at the Bear Lodge REE Project will vary from year to year due to a
number of factors, such as changing ore grade, metallurgy and revisions to mine plans in response to the physical
shape and location of the ore body.  In addition, costs are affected by the price of commodities such as oil, gas,
reagents/chemicals, steel, rubber and electricity.  Such commodities are at times subject to volatile price movements,
including increases that could make production less profitable or not profitable at all.  A material increase in costs
could also impact our ability to commence or maintain future development or mining operations.

We may be adversely affected by fluctuations in demand for, and prices of, rare earth products.

Because our primary focus currently is the advancement and development of the Bear Lodge REE Project, changes in
demand for, and the market price of, REE products could significantly affect our ability to develop or finance the Bear
Lodge REE Project and eventually attain commercial production or profitability.  REE product prices may fluctuate
and are affected by numerous factors beyond our control such as interest rates, exchange rates, inflation or deflation,
fluctuation in the relative value of the U.S. dollar against foreign currencies on the world market, global and regional
supply and demand for REE products, and the political and economic conditions of countries that produce and use
REEs.

As a result of the global economic crisis, REE prices declined by approximately 50% between 2008 and the end of the
third quarter of 2009.  REE prices then increased significantly during 2010 and most of 2011 only to again experience
declines from 2012 through 2014.  Protracted periods of low prices for REE products could significantly reduce our
ability to develop the Bear Lodge REE Project and, if we attain commercial production, to maintain profitable
operations.  

Demand for REE products is impacted by demand for downstream products incorporating rare earths, including
hybrid and electric vehicles, wind power equipment and other clean technology products, as well as demand in the
general automotive and electronics industries.  Lack of growth in these markets could adversely affect the demand for
REE products, which would have a material adverse effect on our Bear Lodge REE Project and our business.  In
contrast, periods of high REE prices are generally beneficial to us; however, strong REE prices, as well as real or
perceived disruptions in the supply of REE, also create economic pressure to identify or create non-REE alternate
technologies that ultimately could reduce future long-term demand for REE products, and at the same time may
incentivize development of otherwise marginal mining properties.  For example, automobile manufacturers have
previously announced plans to develop motors for electric and hybrid cars that do not require REE products due to
concerns about the available supply of rare earths.  If the automobile industry or other industries reduce their reliance
on rare earth products, the resulting change in demand could have a material adverse effect on our business.  In
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particular, if prices or demand for rare earths were to decline, our share price would likely decline, and this could also
impair our ability to obtain capital needed for our Bear Lodge REE Project and our ability to find purchasers for our
products at prices acceptable to us or at all.

S-10
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An increase in the global supply of rare earth products, dumping and/or predatory pricing by our competitors may
materially adversely affect our ability to raise capital, develop our Bear Lodge REE Project or operate profitably.

The pricing and demand for REE products is affected by a number of factors beyond our control, including growth of
economic development and the global supply and demand for REE products.  REE supply markets continue to be
dominated by production from China, which produced an estimated 85% of the global REE production in 2014.
 China also dominates the manufacture of metals, NdFeB magnets and other products from rare earths.  The threat of
increased competition may lead our competitors to engage in predatory pricing behavior or manipulation of the
available supply of REEs.  Advanced technology in recycling REEs may also impact supply and prices.  Any increase
in the amount of rare earth products exported from other nations and increased competition may result in price
reductions, reduced margins or loss of potential market share, any of which could materially adversely affect our
profitability.  As a result of these factors, we may not be able to compete effectively against our future competitors.

The success of our business may depend, in part, on the establishment of new uses and markets for rare earth
products.

The success of our business may depend, in part, on the establishment of new markets by us or third parties for certain
rare earth products.  Although we plan to produce rare earth products for use in end products such as NdFeB magnets,
which are used in critical existing and emerging technologies such as hybrid and electric vehicles, wind power
turbines and compact fluorescent lighting, the success of our business may depend on the creation of new markets and
the successful commercialization of REE products in existing and emerging markets.  Any unexpected costs or delays
in the commercialization of any of the foregoing products or applications could have a material adverse effect on our
ability to develop our Bear Lodge REE Project or operate our business profitably.

We rely on our proprietary technology and processes to further our Bear Lodge REE Project.

We rely on a combination of trade secret protection, nondisclosure and licensing agreements and patents to establish
and protect our proprietary intellectual property rights.  We utilize trade secret protection, patent-pending filings, and
nondisclosure agreements to protect our proprietary rare earth technology.  We have filed five U.S. provisional patent
applications, two of which were combined into a single utility patent application filing with the U.S. Patent Office.
 We initiated a Patent Cooperation Treaty Application claiming priority to the U.S. Provisional Applications on our
utility patent filing.  These intellectual property rights may be challenged or infringed upon by third parties or we may
be unable to maintain, renew or enter into new license agreements with third-party owners of intellectual property on
reasonable terms.  In addition, our intellectual property could be subject to infringement or other unauthorized use
outside of the United States.  In such case, our ability to protect our intellectual property rights by legal recourse or
otherwise may be limited, particularly in countries where laws or enforcement practices are undeveloped or do not
recognize or protect intellectual property rights to the same extent as the United States.  Unauthorized use of our
intellectual property rights or inability to preserve existing intellectual property rights could adversely impact our
competitive position or results of operations.  The loss of our patents could reduce the value of the related products.

The success of our business depends, in part, on our ability to utilize our proprietary process technologies, and we
could encounter unforeseen problems or costs, or both, in scaling up our technologies to commercial applications.

Our mineral resource estimates may be inaccurate and any material change in these estimates could affect the
economic viability of placing our Bear Lodge REE Project into production.

Unless otherwise indicated, our mineral resources are based upon estimates made by independent geologists.  When
making determinations about whether to advance the Bear Lodge REE Project to development, we must rely upon
such estimated calculations as to the quantity and grades of mineralization on the property as well as estimates about
mining and processing costs and future prices.  Until mineralized material is actually mined and processed, mineral
resources and grades of such mineralization must be considered estimates only, which may prove to be unreliable.
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Because we have not completed a feasibility study on the Bear Lodge REE Project and have not commenced actual
production, mineralization estimates, including mineral resource estimates, for the Bear Lodge REE Project may
require adjustments, including potential downward revisions.  In addition, the grade of material ultimately mined, if
any, may differ from that indicated in our mineral resource estimates or in future feasibility studies.

S-11
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Our mineral resource estimates have been determined based on assumed cut-off grades that depend upon estimated
REE prices, recovery rates and project operating costs.  Any significant change in cut-off grades could reduce our
estimates of mineralization, or the amount of mineralization to be extracted, and could have a material adverse effect
on our share price and the value of our Bear Lodge REE Project.

We are subject to significant governmental regulations, including permitting, licensing and approval processes that
affect our operations and could impact the cost and timing of conducting our business.

Our current and future activities will be governed by laws and regulations, including:

·

laws and regulations governing mineral concession acquisition, prospecting, development, mining and production;

·

laws and regulations related to exports, taxes and fees;

·

labor standards and regulations related to occupational health and mine safety;

·

laws and regulations relating to environmental protection concerning waste management, transportation, and disposal
of toxic and radioactive substances, land use and the protection of threatened and endangered species; and

·

other matters.

We believe we hold, or are in the process of obtaining, all licenses and permits necessary to carry on the activities that
we are currently conducting or propose to conduct in the near term under applicable laws and regulations.  Such
licenses and permits are subject to changes in regulations and changes in various operating circumstances.  There can
be no guarantee that we will be able to obtain all necessary licenses and permits that may be required to maintain the
current or planned exploration, development and mining activities including constructing mines and/or beneficiation
and processing facilities, and commencing operations at the Bear Lodge REE Project.  In addition, if we proceed to
production on the Bear Lodge REE Project or any other properties that we may acquire in the future, we must obtain
and comply with permits and licenses that may contain specific operating or other conditions.  There can be no
assurance that we will be able to obtain such permits and licenses or that we will be able to comply with any such
conditions.  Costs related to applying for and obtaining permits and licenses may be prohibitive and could delay
planned exploration and development activities.  Failure to comply with applicable laws, regulations and permitting
requirements may result in enforcement actions, including orders issued by regulatory or judicial authorities causing
operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, installation of
additional equipment or remedial actions.

Parties engaged in mining operations may be required to compensate those suffering loss or damage by reason of the
mining activities and may be subject to civil or criminal liability, fines or penalties imposed for violations of
applicable laws or regulations.  Amendments to current laws, regulations and permits governing operations and
activities of mining companies, or more stringent implementation thereof, could have a material adverse impact on our
operations, cause increases in capital expenditures or production costs, or require abandonment or delays in

Edgar Filing: BOYD GAMING CORP - Form 4

Explanation of Responses: 8



development of the Bear Lodge REE Project.

Our activities are subject to environmental risks and compliance with environmental regulations that are
increasing and costly.

Our business and activities are subject to environmental regulation in the jurisdictions in which we operate.
 Environmental legislation at the local, state and federal level is evolving in a manner that will require stricter
standards and enforcement, increased fines and penalties for non-compliance, more stringent environmental
assessments of proposed projects and a heightened degree of responsibility for companies and their officers, directors
and employees.  These laws address emissions into the air, discharges into water, management of waste and hazardous
substances, protection of natural resources, antiquities and endangered species and reclamation of lands disturbed by
mining operations.  Compliance with environmental laws and regulations at the local, state and federal level and
future changes in these laws and regulations may require significant capital outlays and may cause material changes or
delays in our current and planned operations and future activities.  It is possible that future changes in these laws or
regulations could
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have a significant adverse impact on our Bear Lodge REE Project or some portion of our business, causing us to
reevaluate those activities at that time.

Examples of some of the current U.S. federal laws that may affect our business and planned operations include, but
are not limited to, the following:

·

NEPA requires federal agencies to integrate environmental considerations into their decision-making processes by
evaluating the environmental impacts of proposed actions, including issuance of permits to mining facilities, and
assessing alternatives to those actions.  If a proposed action could significantly affect the environment, the agency
must prepare an EIS.  The U.S. Environmental Protection Agency will, and other federal agencies and any interested
third parties can, review and comment on the scope of the EIS and the adequacy of and findings set forth in the draft
and final EIS.  As required, we have begun to undertake the NEPA process for the Bear Lodge REE Project.  The
NEPA process can cause delays in issuance of required permits or result in changes to a project to mitigate potential
environmental impacts , which in turn can impact the economic feasibility of a proposed project, including the ability
to construct or operate the Bear Lodge REE Project or other properties entirely.

·

The NRC, pursuant to its authority under the Atomic Energy Act, oversees the regulatory framework governing the
control of radioactive materials, including mining, beneficiation and processing of rare earth elements that contain
uranium and thorium.  The NRC is responsible for issuing licenses for source material involving concentrations of
uranium or thorium that exceed 0.05% by weight.  If a proposed action, including waste generation, results in
materials with concentrations of uranium and thorium that equal or exceed 0.05% by weight, a license to receive title
to, possess, use, transfer, or deliver source and byproduct materials may be required.  We are required to follow the
regulations pertaining to a license application for the Bear Lodge REE Project.  The licensing process, including
NEPA review relating to the NRC licensing, may cause delays or result in changes to the project design to mitigate
impacts as required under the licensing issuance.

·

Under the Comprehensive Environmental Response, Compensation, and Liability Act, as amended, also known as
CERCLA or the Superfund law, and similar state laws, responsibility for the entire cost of cleanup of a contaminated
site, as well as natural resource damages, can be imposed upon current or former site owners or operators, or upon any
party who released one or more designated �hazardous substances� at the site, regardless of the lawfulness of the
original activities that led to the contamination.  CERCLA also authorizes EPA and, in some cases, third parties to
take actions in response to threats to public health or the environment and to seek to recover from the potentially
responsible parties the costs of such action.  We may also be an owner or operator of facilities at which hazardous
substances have been released by previous owners or operators.  We may be responsible under CERCLA for all or
part of the costs of cleaning up facilities at which such substances have been released and for natural resource
damages.  We have not, to our knowledge, been identified as a potentially responsible party under CERCLA, nor are
we aware of any prior owners or operators of our properties that have been so identified with respect to their
ownership or operation of those properties.

·

The Federal Resource Conservation and Recovery Act (�RCRA�), and comparable state statutes, govern the disposal of
�solid� and �hazardous� waste and authorize the imposition of substantial fines and penalties for noncompliance, as well
as requirements for corrective actions.  Although certain mining, beneficiation, and mineral processing wastes
currently are exempt from regulation as hazardous wastes under RCRA, EPA has limited the disposal options for
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certain wastes designated as hazardous wastes under RCRA.  It is possible that certain wastes generated by our
potential future operations that currently are exempt from regulation as hazardous wastes may in the future be
designated as hazardous wastes, and may therefore become subject to more rigorous and costly management, disposal
and clean-up requirements.

·

The Clean Air Act, as amended (�CAA�), and comparable state statutes, restricts the emission of air pollutants from
many stationary and mobile sources, including mining and processing activities.  Our planned mining operations may
produce air emissions, including fugitive dust and other air pollutants from stationary equipment, storage facilities,
and the use of mobile sources such as trucks and heavy
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construction equipment that are subject to review, monitoring, control requirements and emission limits under the
CAA and state air quality laws.  New facilities may be required to obtain permits before work can begin, and existing
facilities may be required to incur capital costs to remain in compliance.  In addition, permitting rules and issued
permits may impose limitations on production levels or result in additional capital expenditures to comply.  In certain
circumstances, private citizens may also sue sources for alleged violations of the CAA.

·

The Clean Water Act (�CWA�) and comparable state statutes impose restrictions and controls on the discharge of
pollutants into waters of the United States.  These controls generally have become more stringent over time, and it is
possible that additional restrictions will be imposed in the future.  Violation of the CWA and similar state regulatory
programs can result in civil, criminal and administrative penalties for unauthorized discharges of hazardous substances
and other pollutants.  They also can impose substantial liability for the costs of removal or remediation associated with
such discharges.  The CWA also regulates stormwater handling at mining facilities, requires a stormwater discharge
permit for certain activities, and requires the implementation of a Stormwater Pollution Prevention Plan establishing
best management practices, training, periodic monitoring of covered activities, and monitoring and sampling of
stormwater run-off.  The CWA and regulations implemented thereunder also prohibit discharges of dredged and fill
material in wetlands and other waters of the United States unless authorized by a permit issued by the U.S. Army
Corps of Engineers.

·

The Safe Drinking Water Act (�SDWA�) and the Underground Injection Control (�UIC�) program promulgated
thereunder, regulate the drilling and operation of subsurface injection wells.  EPA directly administers the UIC
program in some states and in others the responsibility for the program has been delegated to the state.  Violation of
these regulations and/or contamination of groundwater by mining related activities may result in fines, penalties,
and/or remediation costs, among other sanctions and liabilities under the SDWA and state laws.

·

The Endangered Species Act (�ESA�) regulates activities that could have an adverse effect on threatened and
endangered species, including the habitat and ecosystems upon which they depend.  The ESA protects threatened and
endangered species primarily by prohibiting the unauthorized �taking� of listed species.  The ESA also requires
consultation with other agencies in certain circumstances.  Compliance with ESA requirements can significantly
delay, limit, or even prevent the development of projects, including the development of mining claims, and can also
result in increased development costs.  In addition, civil and criminal penalties for violations of the ESA are provided,
and citizen suits against any person alleged to be in violation of the ESA are authorized.

Regulations and pending legislation governing issues involving climate change could result in increased operating
costs that could have a material adverse effect on our business.

A number of governments or governmental bodies have introduced or are contemplating regulatory changes in
response to the potential impact of climate change and various climate change interest groups.  Legislation and
increased regulation regarding climate change could impose significant costs on us and/or our suppliers, including
costs related to increased energy requirements, capital equipment, environmental monitoring and reporting and/or
other costs to comply with such regulations.  Any adopted future climate change regulations could also negatively
impact our ability to compete with companies situated in areas not subject to such regulations.  Given the political
significance and uncertainty around the impact of climate change and how it should be dealt with, we cannot predict
how legislation and regulation will affect our financial condition, operating performance or ability to compete.
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Even without such regulation, increased awareness or any adverse publicity in the global marketplace about the
mining or rare earth industries� potential impacts on climate change could harm our reputation.  The potential physical
impacts of climate change on our operations are highly uncertain and would be particular to the geographic
circumstances in areas in which we operate.  These may include changes in precipitation, storm patterns and
intensities, water shortages and changing temperatures.  These factors may have an adverse impact on the cost,
production or financial performance of our operations.

S-14
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We depend on key personnel, and the absence of any of these individuals could adversely affect our business.

Our success is currently largely dependent on the performance, retention and abilities of our directors, officers and
employees.  The loss of the services of these persons could have a material adverse effect on our business and
prospects.  There is no assurance that we can maintain the services of our directors, officers, employees or other
qualified personnel required to operate our business.  Failure to do so could have a material adverse effect on us and
our prospects.  We do not maintain �key man� life insurance policies on any of our officers or employees.  

We may experience difficulty attracting and retaining qualified management to meet the needs of our anticipated
growth, and the failure to manage our growth effectively could have an adverse effect on our business and
financial condition.

Competition for additional qualified management is intense, and we may be unable to attract and retain additional key
personnel, or to attract and retain personnel on acceptable terms.  Management personnel are currently limited, and
they may be unable to manage our expansion successfully.  Failure to do so could have a material adverse effect on
our business, results of operations and financial condition.  Under such circumstances, such persons may provide
confidential information and key contacts to competitors, and we may have difficulties in preventing the disclosure of
such information.  Such disclosure may have a material adverse effect on our business or operations.

A shortage of equipment and supplies could adversely affect our ability to operate our business.

We depend on various supplies and equipment to carry out our exploration and, if warranted, future development and
mining operations.  The shortage of such supplies, equipment or parts could have a material adverse effect on our
ability to carry out our planned activities or increase our operating costs and expenses.

Mineral exploration and development and mining are potentially hazardous and subject to conditions or events
beyond our control, which could have a material adverse effect on our business or plans.

Mineral exploration and development and mining involve various types of risks and hazards, including:

·

environmental hazards;

·

power outages;

·

metallurgical and other processing problems;

·

unusual or unexpected geological formations;

·

personal injury, flooding, fire, explosions, cave-ins, earthquakes, landslides and rock-bursts;

·
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mineral exploration or mining accidents;

·

concentrate losses;

·

fluctuations in exploration, development and production costs;

·

labor disputes;

·

unanticipated variations in grade;

·

mechanical equipment failure;

·

periodic interruptions due to inclement or hazardous weather conditions; and

·

regulatory curtailments or shutdowns.
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These risks could result in damage to, or destruction of, mineral properties, production equipment, facilities or other
properties, personal injury, environmental damage, delays in mining, increased production costs, monetary losses or
possible legal liability.  We may not be able to obtain insurance to cover these risks at economically feasible
premiums or at all.  Insurance against certain environmental risks, including potential liability for pollution or other
hazards as a result of the disposal of waste products occurring from production, may be prohibitively expensive or not
available.  We may suffer a material adverse effect on our business, if we incur losses related to any significant events
that are not covered by insurance policies.

Mineral exploration and development is highly speculative, and certain inherent risks could have a negative effect
on our business.

Our long-term success depends on our ability to develop mineral deposits on existing properties and other properties
we may acquire, if any, that can then be developed into commercially viable mining operations.  Resource exploration
is a highly speculative business, characterized by a number of significant risks including, among other things,
unprofitable efforts resulting not only from the failure to discover mineral deposits but from finding mineral deposits
which, though present, are insufficient in quantity and quality to return a profit from production.  Substantial
expenditures are required to establish proven and probable mineral reserves through drilling and analysis, to develop
metallurgical processes to extract metal, and to develop the mining, beneficiation and processing facilities and
infrastructure at any site chosen for mining.  The marketability of minerals acquired or discovered by us may be
affected by numerous factors that are beyond our control and cannot be accurately predicted, such as market pricing
fluctuations, the proximity and capacity of milling facilities, mineral markets demand, available supply and processing
equipment, and other factors such as government regulations, including regulations relating to royalties, allowable
production, importing and exporting of minerals, and environmental protection.  Any one or a combination of these
factors may result in a failure to receive an adequate return on our investment capital.  The decision to abandon a
project may have an adverse effect on the market value of our common shares or our ability to complete future
financings.

Title to our Bear Lodge Property may be subject to other claims, or we may lose our interest in our claims, which
could affect our property rights and claims.

There are risks that title to our Bear Lodge Property may be challenged or impugned.  Our Bear Lodge Property is
located in the state of Wyoming and may be subject to prior unrecorded agreements, transfers or native land claims,
and title may be affected by undetected defects.  There may be valid challenges to the title of our Bear Lodge Property
which, if successful, could impair development and/or operations.

The vast majority of the mineral rights to our Bear Lodge Property consist of �unpatented� mining claims created and
maintained in accordance with the U.S. General Mining Law.  Unpatented mining claims are unique property interests
and are generally considered to be subject to greater title risk than other real property interests because the validity of
unpatented mining claims can be uncertain.  This uncertainty arises, in part, out of the complex federal and state laws
and regulations an owner of an unpatented mining claim must comply with to locate and maintain a valid claim.  Also,
unpatented mining claims are always subject to possible challenges by third parties or validity contests by the federal
government.  The validity of an unpatented mining claim, in terms of both its location and its maintenance, is
dependent on strict compliance with not only a complex body of U.S. federal and state statutory law, but also
administrative and judicial decisions interpreting those statutes and case law.  In addition, there may be limitations as
to the completeness of public records that determine prior claimants that could impact the validity or ownership of
unpatented mining claims.   

Our operations are subject to significant uninsured risks that could negatively impact future profitability as we
maintain limited insurance against our operations.
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The exploration of our Bear Lodge Property entails certain risks including unexpected or unusual operating
conditions, such as rock bursts, cave-ins, flooding, fire and earthquakes.  It is not always possible to insure against
these risks.  Should events such as these arise, they could reduce or eliminate our assets and shareholder equity as well
as result in increased costs and/or a decline in the value of our assets or common shares.  We expect to maintain
general liability, director and officer insurance, and some insurance against our assets but not with expectation of full
replacement value.  We may decide to update or amend our insurance portfolio in the future, if coverage is available at
economically viable rates.
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Increased competition could adversely affect our ability to attract necessary capital funding and/or acquire suitable
properties or prospects for mineral exploration in the future.

The mining industry is intensely competitive.  Significant competition exists for the acquisition of properties
producing or capable of producing REE, gold or other metals.  We may be at a competitive disadvantage in acquiring
additional mining properties because we must compete with other individuals and companies, many of which have
greater financial resources, operational experience and technical capabilities than we have.  We may also encounter
increasing competition from other mining companies in our efforts to hire experienced mining professionals.
 Competition for exploration resources at all levels can be very intense, particularly affecting the availability of
manpower, drill rigs, mining equipment and production equipment.  Increased competition could adversely affect our
ability to attract necessary capital funding, acquire suitable producing properties or prospects for mineral exploration
in the future or attract or retain key personnel or outside technical resources.

Land reclamation requirements for our properties may be burdensome or too expensive.

Although variable depending on location and the governing authority, land reclamation requirements are generally
imposed on mineral exploration companies as well as companies with mining operations to minimize long-term
effects of land disturbance.

Reclamation may include requirements to:

·

control dispersion of potentially deleterious effluents;

·

treat ground and surface water to drinking water standards; and

·

reasonably re-establish pre-disturbance vegetation and land forms.

To carry out reclamation obligations imposed on us in connection with the potential future development activities at
the Bear Lodge Property, we must allocate financial resources that might otherwise be spent on further exploration
and future development programs.  We have set up a provision for reclamation obligations as currently anticipated for
exploration completed on the Bear Lodge Property, as appropriate, but this provision may not be adequate.  If we are
required to carry out unanticipated reclamation work, our financial position could be adversely affected.

Legislation and regulations have been proposed that would significantly affect the mining industry and our
business.

The U.S. Congress from time to time has considered proposed revisions to the General Mining Law of 1872, including
legislation introduced in 2014.  If these proposed revisions are enacted, such legislation could change the cost of
holding unpatented mining claims or could significantly impact our ability to develop mineralized material on
unpatented mining claims.  Such bills have proposed, among other things, to (i) impose a federal royalty on
production from unpatented mining claims, (ii) impose a fee on the amount of material displaced at a mine,
(iii) impose time limits on the effectiveness of plans of operation that may not coincide with mine life, (iv) impose
more stringent environmental compliance and reclamation requirements on activities on unpatented mining claims,
(v) establish a mechanism that would allow states, localities and Native American tribes to petition for the withdrawal
of identified tracts of federal land from the operation of the U.S. general mining laws, and (vi) allow for
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administrative determinations that mining would not be allowed in situations where undue degradation of the federal
lands in question could not be prevented.  Although we cannot predict what legislated royalties might be, the
enactment of a federal royalty or other provisions contained in these proposed bills could adversely affect the potential
for development of our unpatented mining claims, and could adversely affect our ability to operate or our financial
performance.  The effect of any revision of the General Mining Law on operations cannot be determined until
enactment.  However, it is possible that revisions would materially increase the carrying and operating costs of
mineral properties located on federal unpatented mining claims.

In 2009, the EPA announced that it will develop financial assurance requirements under CERCLA § 108(b) for the
hardrock mining industry.  EPA expects to publish its proposed financial responsibility regulations in 2016.  EPA�s
notice did not indicate what the anticipated scope of these requirements will be, or whether they will be duplicative of
existing bonding and other financial assurance requirements applicable to the hardrock mining industry.  However, the
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promulgation of regulations that require significant additional financial assurance could have a material adverse effect
on our business operations.

Foreign currency fluctuations may have a negative impact on our financial position or results.

Certain assets are subject to foreign currency fluctuations that may adversely affect our financial position or results.
 We maintain some accounts in Canadian dollars, and thus, any appreciation in the U.S. dollar against the Canadian
dollar increases the costs of carrying out our operations in the United States.  Management may or may not enter into
foreign currency contracts from time-to-time to mitigate this risk.  Failing to enter into currency contracts, or the risk
in the currency contracts themselves, may cause losses due to adverse foreign currency fluctuations.

Our directors and senior management may be engaged in other businesses.  Potential conflicts of interest or other
obligations of management could interfere with corporate operations.

Some of our directors, officers and key contractors may be engaged in additional businesses, or situations may arise
where our directors, officers and contractors could be in direct competition with us.  Conflicts, if any, will be dealt
with in accordance with the relevant provisions of applicable policies, regulations and legislation.  Some of our
directors and officers are or may become directors or officers of other entities engaged in other business ventures.  As
a result of their other business endeavors, our directors, officers and contractors may not be able to devote sufficient
time to our business affairs, which may negatively affect our ability to conduct ongoing operations or to generate
revenues.

We are subject to the risk of litigation, the causes and costs of which are not always known.

The Company is subject to litigation arising in the normal course of business and may be involved in disputes that
may result in litigation.  Although we are not aware of any material pending or threatened litigation or of any
proceedings known to be contemplated which are, or would be, likely to have a material adverse effect upon us or our
operations, taken as a whole, the causes of potential future litigation cannot be known and may arise from, among
other things, business activities, environmental and health and safety concerns, share price volatility or failure to
comply with disclosure obligations.  The results of litigation cannot be predicted with certainty but could include
costly damage awards or settlements, fines, and the loss of licenses, concessions or rights, among other things.  If the
Company is unable to resolve a dispute favorably, either by judicial determination or settlement, it may have a
material adverse effect on the Company�s financial condition, cash flow or results of operations.

We depend upon information technology systems, which are subject to disruption, damage, or failure and have
risks associated with implementation and integration.

We depend upon information technology systems in the conduct of our operations.  Our information technology
systems are subject to disruption, damage or failure from a variety of sources, including, without limitation, computer
viruses, security breaches, cyber-attacks, natural disasters and defects in design.  Cybersecurity incidents, in particular,
are evolving and include, but are not limited to, malicious software, attempts to gain unauthorized access to data and
other electronic security breaches that could lead to disruptions in systems, unauthorized release of confidential or
otherwise protected information or the corruption of data.  Various measures have been implemented to manage our
risks related to the information technology systems and network disruptions.  However, given the unpredictability of
the timing, nature and scope of information technology disruptions, we could potentially be subject to downtimes,
operational delays, the compromising of confidential or otherwise protected information, destruction or corruption of
data, security breaches, other manipulation or improper use of our systems and networks or financial losses from
remedial actions, any of which could have a material adverse effect on our cash flows, competitive position, financial
condition or results of operations.
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U.S. investors may not be able to enforce their civil liabilities against us or our directors, controlling persons and
officers.

It may be difficult to bring and enforce suits against us.  We are incorporated in the province of British Columbia,
Canada under the Business Corporations Act (British Columbia).  Some of our directors are residents of Canada, and a
substantial portion of their assets are located outside of the United States.  As a result, it may be difficult for U.S.
holders of our common shares to effect service of process on these persons within the United States or to realize in the
United States upon judgments rendered against them.  In addition, a shareholder should not assume that the courts
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of Canada (i) would enforce judgments of U.S. courts obtained in actions against us or such persons predicated upon
the civil liability provisions of the U.S. federal securities laws or other laws of the United States, or (ii) would enforce,
in original actions, liabilities against us or such persons predicated upon the U.S. federal securities laws or other laws
of the United States.

We do not currently intend to pay cash dividends.

We have not declared any dividends since our incorporation and do not anticipate that we will do so in the foreseeable
future.  Our present policy is to retain all available funds for use in our business development, operations and
expansion.  Payment of future cash dividends, if any, will be at the discretion of the Board of Directors and will
depend on our financial condition, results of operations, contractual restrictions, capital requirements, business
prospects and other factors that the Board of Directors considers relevant.  In the absence of dividends, investors will
only see a return on their investment if the value of our common shares appreciates.

Dilution through exercise of both outstanding common share options and warrants and the warrants issued in this
offering, and sales of common shares issued as part of the Units could adversely affect the trading price of our
common shares.

Because our success is highly dependent upon our employees and consultants, we have granted to some or all of our
key employees, directors and consultants options to purchase common shares as non-cash incentives.  To the extent
that significant numbers of such options may be granted and exercised, the interests of the other shareholders may be
diluted.  We also issued warrants to purchase up to 1,472,557 common shares in September 2013.  As of April 22,
2015, there were common share purchase options outstanding for the purchase of 4,455,300 common shares and
warrants to purchase up to 1,472,557 common shares outstanding, which combined represent approximately 12% of
our common shares outstanding as of April 22, 2015.

In addition, we will issue as part of the Units being offered 5,230,770 common shares and warrants to purchase
2,615,385 common shares.  Resale of a substantial number of common shares issued as part of the Units, as well as
common shares issued on the exercise of warrants, could lead to a decline in the trading price of the common shares.
 In addition, the existence of a substantial number of warrants could act as an �overhang� that prevents the trading price
of the common shares from increasing significantly in excess of the exercise price during the three-year period that the
warrants are outstanding.  

This offering is at a discount to the market price of our common shares, and this and future sales of our securities
in the public or private markets could adversely affect the trading price of our common shares and our ability to
continue to raise funds in new equity offerings.

The sale of Units will be at a discount to the market price of our common shares.  The purchase price of the Units is
approximately 83% of the five-day volume weighted average price of our common shares on the NYSE MKT ending
April 23, 2015.  The sale of common shares at a discount to the market price could have an adverse effect on the
trading price of our common shares.  In addition, it is likely that we will sell common shares or securities exercisable
or convertible into common shares in the future in order to finance our planned exploration and development
activities.  Future sales of substantial amounts of our securities in the public or private markets, particularly at prices
that do not reflect current market prices or are less than the price paid by the purchasers in this offering, would dilute
the purchasers in this offering and further dilute our existing shareholders and potentially adversely affect the trading
prices of our common shares, and could impair our ability to raise capital through future offerings of securities.
 Alternatively, we may rely on debt financing and assume debt obligations that require us to make substantial interest
and principal payments that could adversely affect our business and future growth potential.  

Price volatility of our publicly traded securities could adversely affect investors� portfolios.
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In recent years, the securities markets in the United States and Canada have experienced high levels of price and
volume volatility, and the market prices of securities of many companies have experienced wide fluctuations that have
not necessarily been related to the operating performance, underlying asset values or prospects of such companies.
 There can be no assurance that continual fluctuations in the market price of our common shares will not occur.  It
may be anticipated that any quoted market for the common shares will be subject to market trends and conditions
generally, notwithstanding any potential success we have in creating revenues, cash flows or earnings.  The price of
our common
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shares has been subject to price and volume volatility in the past and will likely continue to be subject to such
volatility in the future.

The trading price of our common shares may be adversely affected by short selling.

�Short selling� is the sale of common shares that the seller does not own, including a sale that is completed by the seller�s
delivery of common shares that can be acquired on exercise of warrants or a �borrowed� security (i.e., the short seller�s
promise to deliver the security).  Short sellers make a short sale because they believe that they will be able to buy the
shares, including through exercise of a warrant, at a lower price than their sales price.  Significant amounts of short
selling, or the perception that a significant amount of short selling could occur, could depress the market price of the
common shares.  The purchasers in this offering are not restricted in their ability to engage in short selling after
April 24, 2015.

There is no public market for the warrants being offered in this offering.

There is no established public trading market for the warrants being offered in this offering and there is no assurance
that a trading market will develop.  We do not intend to apply for listing of the warrants on any securities exchange in
the United States or Canada.  Without an active market, the liquidity of the warrants will be limited.

Holders of our warrants will have no rights as a common shareholder until such holders exercise their warrants
and acquire our common shares.

Until you acquire our common shares upon exercise of your warrants, you will have no rights with respect to our
common shares underlying such warrants.  Upon exercise of your warrants, you will be entitled to exercise the rights
of a common shareholder only as to matters for which the record date occurs after the exercise date.

Failure to meet the maintenance criteria of the NYSE MKT may result in the delisting of our common shares,
which could result in lower trading volumes and liquidity, lower prices of our common shares and make it more
difficult for us to raise capital.

Our common shares are listed on the NYSE MKT, and we are subject to its continued listing requirements.  If we are
unable to comply with the NYSE MKT continued listing requirements, including its trading price requirements, our
common shares may be suspended from trading on and/or delisted from the NYSE MKT.  Alternatively, in order to
avoid delisting by the NYSE MKT, we may be required to effect a reverse split of our common shares.  Although we
have not been notified of any delisting proceedings, there is no assurance that we will not receive such notice in the
future or that we will be able to then comply with NYSE MKT listing standards.  The delisting of our common shares
from the NYSE MKT may materially impair our shareholders� ability to buy and sell our common shares and could
have an adverse effect on the market price of, and the efficiency of the trading market for, our common shares.  In
addition, the delisting of our common shares could significantly impair our ability to raise capital.

If our common shares were delisted and determined to be a �penny stock,� a broker-dealer may find it more difficult
to trade our common shares and an investor may find it more difficult to acquire or dispose of our common shares
in the secondary market.

If our common shares were removed from listing on the NYSE MKT, it may be subject to the so-called �penny stock�
rules.  The SEC has adopted regulations that define a �penny stock� to be any equity security that has a market price per
share of less than $5.00, subject to certain exceptions, such as any securities listed on a national securities exchange.
 For any transaction involving a �penny stock,� unless exempt, the rules impose additional sales practice requirements
on broker-dealers, subject to certain exceptions.  If our common shares were delisted and determined to be a �penny
stock,� a broker-dealer may find it more difficult to trade our common shares and an investor may find it more difficult
to acquire or dispose of our common shares on the secondary market.  These factors could significantly negatively
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affect the market price of our common shares and our ability to raise capital.
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We likely were a �passive foreign investment company� (�PFIC�) for the year ended December 31, 2014, and may be a
PFIC in subsequent years, which could have adverse U.S. federal income tax consequences for U.S. shareholders.

Investors in Units, our common shares, or warrants to acquire our common shares that are U.S. taxpayers (referred to
as a U.S. holder) should be aware that we believe that we were likely a PFIC for the year ended December 31, 2014,
and based on current business plans and financial expectations, we expect that we will be a PFIC for the year ending
December 31, 2015, and may be a PFIC in subsequent years.  We will use commercially reasonable efforts to provide
information as to our status as a PFIC and the PFIC status of any subsidiary in which the Company owns more than
50% of such subsidiary�s total aggregate voting power to U.S. holders who make a written request for such
information.

If we are a PFIC for any year during a U.S. holder�s holding period, then such U.S. holder generally will be subject to a
special, highly adverse tax regime with respect to so-called �excess distributions� received on our common shares.  Gain
realized upon a disposition of our common shares (including upon certain dispositions that would otherwise be
tax-free) also will be treated as excess distributions.

The portion of any excess distribution, including gains treated as excess distributions, would be allocated ratably to
the U.S. holder�s holding period.  The portion allocated to the current year and to prior years before we first became a
PFIC would be treated as ordinary income in the current year.  The portion allocated to all other prior years would be
taxed at the highest marginal rate applicable to ordinary income for each such year (regardless of the U.S. holder�s
actual marginal rate for that year and without reduction by any losses or loss carryforwards) and would be subject to
interest charges to reflect the value of the U.S. income tax deferral.

A U.S. holder may make a �qualified electing fund� election (�QEF election�) or a �mark-to-market� election with respect to
our common shares to mitigate the adverse tax rules that apply to PFICs, but these elections may accelerate the
recognition of taxable income and may result in the recognition of ordinary income.  A U.S. holder who makes a QEF
election generally must report on a current basis its pro rata share of our net capital gain and ordinary earnings for any
year in which the Company is a PFIC, whether or not we distribute any amounts to our holders.  A U.S. holder may
make a QEF election only if the U.S. holder receives certain information (known as a �PFIC annual information
statement�) from us annually.  We will use commercially reasonable efforts to make available to a U.S. holder, upon
written request, an accurate PFIC annual information statement for each year in which we are a PFIC.  A U.S. holder
who makes the mark-to-market election generally must include as ordinary income each year the excess of the fair
market value of our common shares over the U.S. holder�s basis therein.

A U.S. holder may not make a QEF election with respect to warrants to acquire our common shares.  As a result, if we
are a PFIC at any time during a period in which a U.S. holder owns warrants to acquire our common shares, the U.S.
holder will not be able to make a normal QEF election with respect to the common shares acquired upon exercise of
such warrants.  Such a U.S. holder could, however, make a special �deemed sale� election with respect to the common
shares under which the U.S. holder would recognize inherent gain in the common shares acquired on exercise of such
warrants as an excess distribution at the time of the election.  Such a deemed sale election generally can be made only
if the U.S. holder owns our common shares on the first day of our taxable year in which the election is to be effective.

A U.S. holder may not make a mark-to-market election with respect to warrants to acquire our shares.  A U.S. holder
may be able to make a mark-to-market election with respect to common shares acquired upon exercise of such
warrants, provided that the common shares are regularly traded on a qualifying exchange; however, this election
would require the U.S. holder to recognize inherent gain in the common shares acquired on the exercise of the
warrants as an excess distribution at the time of the election.

Additional special adverse rules also apply to U.S. holders who own our common shares if we are a PFIC and have a
non-U.S. subsidiary that is itself a PFIC.  Special adverse rules that impact certain estate planning goals could apply to
our common shares if we are a PFIC.  Each U.S. holder should consult its own tax advisor regarding the U.S. federal,
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U.S. federal alternative minimum, U.S. federal estate and gift, and U.S. state and local consequences of the PFIC rules
and the acquisition, ownership, and disposition of Units, our common shares, or warrants to acquire our common
shares if we are or become a PFIC.
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of the Units offered pursuant to this prospectus supplement will be
approximately $3.2 million, after deducting placement agent fees and the estimated offering expenses that are payable
by us.

We intend to use the net proceeds from this offering as follows: for pre-development of the Bear Lodge REE Project,
including (i) approximately $1 million for permitting studies and contractor engagement, (ii) approximately $600,000
for continued test work on REE separation, engineering and optimization studies, and (iii) approximately $300,000 for
progression of a feasibility study, with the remainder for working capital and other general corporate purposes.

There may be circumstances where, on the basis of results obtained or for other sound business reasons, a re-allocation
of funds may be necessary or prudent.  Accordingly, management of the Company will have broad discretion in the
application of the proceeds of this offering.  The actual amount that the Company spends in connection with each of
the intended use of proceeds may vary significantly from the amounts specified above and will depend on a number of
factors, including those referred to under �Risk Factors.�

Pending any use, as described above, we intend to invest the net proceeds in interest-bearing accounts and/or
short-term, interest-bearing securities.

DIVIDEND POLICY

We have never declared or paid cash dividends on our common shares.  We currently intend to retain our future
earnings, if any, for use in our business and therefore do not anticipate paying cash dividends in the foreseeable future.
 Payment of future dividends, if any, will be at the discretion of our board of directors after taking into account various
factors, including our financial condition, operating results, current and anticipated cash needs and plans for
expansion.

DILUTION

If you invest in Units, your interest will be immediately and substantially diluted to the extent of the difference
between the offering price per Unit and our pro forma net tangible book value per common share after giving effect to
this offering.  Dilution in net tangible book value per share represents the difference between the amount per Unit paid
by purchasers of Units in this offering and the net tangible book value per common share immediately after this
offering.

Our net tangible book value at December 31, 2014 was $10.4 million, or $0.22 per common share.  After giving effect
to the sale of 5,230,770 Units in this offering and including placement agent fees and estimated expenses, our as
adjusted net tangible book value as of December 31, 2014 would have been $13.5 million, or approximately $0.26 per
common share.  This represents an immediate increase in net tangible book value of $0.04 per common share to our
already existing shareholders and an immediate dilution in net tangible book value of $0.39 per common share to
purchasers of Units in this offering.

The following table illustrates this per share dilution as a result of the issuance of Units:

Offering price per Unit $ 0.65
Net tangible book value per share as of December 31, 2014 $ 0.22
Increase per share attributable to Units sold in this offering $ 0.04
As adjusted net tangible book value per common share as of December 31, 2014 $ 0.26
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Dilution in net tangible book value per share to new investors purchasing Units in this
offering $ 0.39

The above table is based on 47,707,216 shares outstanding as of December 31, 2014 and excludes:

·

4,455,300 common shares subject to outstanding employee stock options having a weighted average exercise price of
$4.56 per share;
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·

1,472,557 common shares issuable upon the exercise of warrants issued on September 27, 2013 having an exercise
price of $4.15 per share; and

·

2,876,924 common shares that have been reserved for issuance upon exercise of warrants to be issued in this offering
at an exercise price of $0.85 per share.

To the extent that any options or warrants are exercised, new options are issued under our employee incentive plans,
or we otherwise issue additional common shares or securities convertible into or exchangeable or exercisable for
common shares in the future, at a price or conversion, exchange or exercise price less than the public offering price of
Units, there will be further dilution to new investors under this offering.

CONSOLIDATED CAPITALIZATION

The following table sets out our capitalization as at (i) December 31, 2014 prior to giving effect to this offering,
(ii) December 31, 2014 after giving effect to this offering but prior to giving effect to the exercise of the warrants, and
(iii) December 31, 2014 after giving effect to this offering and the exercise of the warrants.  This table should be read
in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2014 incorporated by
reference herein.

As at December 31, 2014

($000�s)
Actual

($000�s)
As Adjusted
After Giving

Effect to the Offering
but Prior to the Exercise

of the Warrants
(1)(2)(3)(4)

($000�s)
As Adjusted
After Giving

Effect to the Offering
and the Exercise of the

Warrants
(1)(2)(3)(4)(5)

Current debt $

�

$

�

$

�
Long-term debt � � �

Shareholders� equity 10,368 13,535 15,980

Total: $

10,368

$

13,535

$

15,980

Common shares outstanding 47,707,216 52,937,986 55,814,910
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Notes:

(1)

Amounts shown assume the issuance of 5,230,770 Units in the offering.

(2)

Amounts shown assume that the offering proceeds are used as described in �Use of Proceeds.�

(3)

Amounts shown are after deducting the placement agent fees and expenses of the offering payable by the Company,
estimated to be $233,000.

(4)

Amounts shown do not include an aggregate of 4,455,300 common shares issuable upon the exercise of currently
outstanding options at exercise prices ranging from $0.32 to $12.37 per common share.  Between December 31, 2014
and the date hereof, no common shares were issued by the Company.

(5)

Amounts shown do not include an aggregate of 1,472,557 common shares issuable pursuant to the exercise of
1,472,557 warrants at an exercise price of $4.15 per common share (and assuming no cashless exercise of the
warrants).
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PRICE RANGE OF OUR COMMON SHARES

The following table sets forth the high and low sales prices, or bid information, of our common shares for the periods
indicated, as reported by the TSX:

Period High CDN$ Low CDN$

Fiscal year ending December 31, 2015

First Quarter
$

   1.31 $       0.30
Second Quarter (through April 23, 2015) 1.07 0.71

Fiscal year ended December 31, 2014
First Quarter 2.32 1.52
Second Quarter 1.71 1.27
Third Quarter 1.48 0.66
Fourth Quarter 0.74 0.42

Fiscal year ended December 31, 2013
First Quarter 3.85 2.05
Second Quarter 2.52 1.60
Third Quarter 3.60 1.75
Fourth Quarter 2.85 1.24

The following table sets forth the high and low sales prices, or bid information, of our common shares for the periods
indicated, as reported by the NYSE MKT:

Period High US$ Low US$

Fiscal year ending December 31, 2015

First Quarter
$

   1.06 $        0.24
Second Quarter (through April 23, 2015) 0.89 0.56

Fiscal year ended December 31, 2014
First Quarter 2.12 1.40
Second Quarter 1.57 1.17
Third Quarter 1.37 0.60
Fourth Quarter 0.67 0.35

Fiscal year ended December 31, 2013
First Quarter 3.86 2.00
Second Quarter 2.54 1.60
Third Quarter 3.50 1.75
Fourth Quarter 2.75 1.10
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As of April 24, 2015, the closing price per share for our common shares as reported by the NYSE MKT was $0.76 and
as reported by the TSX was CDN$0.92.

DESCRIPTION OF SECURITIES

Description of Units

We entered into a Securities Purchase Agreement dated as of April 24, 2015 with the purchasers providing for the
issuance to such purchasers of 5,230,770 Units.  Each Unit will consist of one common share and one warrant to
purchase 0.5 common shares.
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The total purchase price for the Units will be $3,400,001.  The purchase price for each Unit will be $0.65, which is
approximately 83% of the five-day volume weighted average price of our common shares on the NYSE MKT ending
April 23, 2015.

The Units will not be certificated, and will not be listed for trading on any securities exchange.  The common shares
and warrants comprising the Unit are immediately separable and will be issued separately, but will be purchased
together in the offering.  The Units, the common shares, the warrants and the common shares underlying the warrants
are being issued pursuant to this prospectus supplement and the accompanying prospectus in the United States but will
be offered pursuant to a private placement exemption under Canadian securities laws and will be subject to a
four-month hold period in Canada.

Pursuant to the Securities Purchase Agreement, the purchasers will have the right, for a period of 12 months following
the closing of the Units, to participate in any future financings of the Company consisting of issuances of common
shares or common share equivalents for cash consideration, or indebtedness (other than issuances pursuant to
employee stock plans, outstanding convertible securities and warrants or warrants issued hereunder, Strategic
Transactions and at-the-market facility agency arrangements involving a registered broker dealer) for up to $2,428,571
of any such financing, subject to regulatory requirements, on the same terms as other investors in such financing.
 �Strategic Transaction� means any transaction with another mining company or any other company that is interested in
an off-take agreement or joint venture arrangement or any investment from a source of funds originating from the
State of Wyoming (such as a Wyoming resident or funds that originated from the State of Wyoming); provided that
any such investment from a Wyoming source shall not be on terms, including pricing terms, less favorable to us than
those terms provided in the offering of Units made pursuant to this prospectus supplement.

The Securities Purchase Agreement also prohibits us, for a period of 60 days following the closing of the Units, from
issuing any common shares or common share equivalents, other than issuances pursuant to employee stock plans,
outstanding convertible securities and warrants or Strategic Transactions.  During the period that is between 60 and
90 days after the closing of the offering, we are prohibited from issuing or entering into any agreement to issue any
common shares except where (i) the issuance is of common shares with gross proceeds of at least $15 million;
(ii) such issuance has an effective per share purchase price equal to or greater than $0.65 (subject to certain
adjustments); and (iii) each investor in such issuance is subject to a lock up until 90 days following the closing of the
offering.  For a period of one year following the closing of the Units, we are prohibited from engaging in variable rate
transactions, including equity lines of credit or at-the-market offerings.

The description above summarizes the material terms and provisions of the Securities Purchase Agreement.  However,
this summary is subject to and qualified in its entirety by the Securities Purchase Agreement, which will be filed on a
Current Report on Form 8-K that is incorporated herein by reference.

Description of Common Shares

The material terms and provisions of our common shares are described under the caption �Description of Common
Shares� starting on page 31 in the accompanying prospectus.  In addition, the directors of the Company can subdivide
or consolidate the common shares without shareholder approval.

Description of Warrants

Each Unit that is issued will contain a warrant to purchase 0.5 common shares.  Each full warrant will entitle the
holder thereof, upon exercise in accordance with its terms, to purchase one common share of the Company.  The Units
will include warrants entitling the holders thereof to purchase an aggregate of 2,615,385 common shares.  In addition,
the Agent will be issued Agent�s Warrants to purchase 5% of the number of Units purchased in this offering.  If all
Units are subscribed, the Agent�s Warrants will entitle the Agent to purchase 261,539 common shares.
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Each warrant issued as part of the Units will have an exercise price of $0.85, which is approximately 108% of the
five-day volume weighted average price of our common shares on the NYSE MKT ending April 23, 2015.  Each
warrant is exercisable immediately after issuance, and remains exercisable through and including the third anniversary
of its issuance.  We are not required to issue fractional common shares upon the exercise of the warrants.  The
warrants may be transferred independent of the common shares included in the Unit they were issued with.
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The warrants will not be listed for trading on any securities exchange.

Prior to the exercise of any warrants, holders of such warrants will not have any rights of holders of the common
shares purchasable upon such exercise, including the right to receive payments of dividends or the right to vote such
common shares.

The number of warrant shares that may be acquired by any holder upon any exercise of the warrant shall be limited to
the extent necessary to ensure that, following such exercise, the total number of common shares then beneficially
owned by such holder and its affiliates and any other persons whose beneficial ownership of common shares would be
aggregated with the holders for purposes of Section 13(d) of the Exchange Act, does not exceed 9.99% of the total
number of issued and outstanding common shares (including for such purpose the common shares issuable upon such
exercise).

We are required to use our best efforts to maintain the effectiveness of a registration statement registering the issuance
of common shares upon exercise of the warrants.  Warrant holders are entitled to a net exercise option if, at any time
of exercise, there is no effective registration statement registering, or no current prospectus available for, the issuance
of common shares underlying the warrants and such registration statement or prospectus has been unavailable for
more than, in the aggregate during the term of the warrants, five trading days, during which period the holder shall not
exercise its warrants.  A net exercise entitles the warrant holders to elect to receive fewer common shares without
paying the cash exercise price.

The exercise price and the number of common shares purchasable upon the exercise of the warrants are subject to
adjustment upon the occurrence of specific events, including stock dividends, stock splits, business combinations and
reclassifications of our common shares.

The material terms and provisions of the warrants being offered pursuant to this prospectus supplement are
summarized herein.  This summary is subject to and qualified in its entirety by the form of Common Share Purchase
Warrant which will be provided to each purchaser in this offering and will be filed on a Current Report on Form 8-K
that is incorporated herein by reference.

CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a general summary of the material U.S. federal income tax consequences of the acquisition,
ownership, and disposition of Units, our common shares, and warrants to acquire our common shares (which we refer
to in this summary as �warrants�), but it does not purport to be a complete analysis of all the potential tax consequences
relating thereto.  In this summary, we refer to Units, our common shares, and warrants as �our securities.�

This summary applies only to persons who acquire our securities in this offering and acquire our common shares upon
the exercise of warrants received with respect to Units acquired in this offering.

This summary is based on U.S. tax laws, including the Internal Revenue Code of 1986, as amended (the �Code�), Final
and Proposed Treasury Regulations promulgated under the Code, rulings, judicial decisions, and administrative
pronouncements, all as of the date of this prospectus supplement, and all of which are subject to change or changes in
interpretation, possibly with retroactive effect.

This summary is limited to U.S. Holders (as defined below) that hold our securities as capital assets within the
meaning of Section 1221 of the Code (i.e., generally, as property held for investment purposes).  This summary does
not address all aspects of U.S. federal income taxation that may apply to holders that are subject to special tax rules,
including: persons that are not U.S. Holders (as defined below); certain U.S. expatriates; insurance companies;
tax-exempt entities; banks and other financial institutions; persons subject to the alternative minimum tax; regulated
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investment companies; securities broker-dealers or dealers; traders in securities who elect to apply a mark-to-market
method of accounting; persons that own (directly, indirectly or by attribution) 10 percent or more of our outstanding
share capital or voting shares; partnerships or other pass-through entities or a person who is an investor in such an
entity; persons holding our securities as part of a straddle, hedging, constructive sale, synthetic security, integrated or
conversion transaction; persons who acquire our securities as compensation; and, persons whose functional currency
is not the U.S. dollar.  Such holders may be subject to U.S. federal income tax consequences different from those set
forth
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below.  This summary assumes that we are not, and will not become, a controlled foreign corporation for U.S. federal
income tax purposes.

We have not sought any ruling from the Internal Revenue Service (the �IRS�) with respect to the statements made and
the conclusions reached in the following summary, and there can be no assurance that the IRS will agree with these
statements and conclusions.

Each holder of our securities that is not a U.S. Holder (as defined below) should consult with its own tax adviser
regarding the U.S. federal, state, and local tax consequences of the acquisition, ownership, and disposition of our
securities.

This summary does not discuss all of the aspects of U.S. federal income taxation that may be relevant to a U.S. Holder
in light of the U.S. Holder�s particular circumstances.  In addition, this summary does not discuss any U.S. state or
local income, foreign income, estate, gift, generation-skipping or other tax consequences, nor does it discuss the effect
of any tax treaty.

If a partnership (including for this purpose any entity treated as a partnership for U.S. federal income tax purposes)
acquires, owns, or disposes of our securities, the tax treatment of a partner in such partnership generally will depend
upon the status of the partner and the activities of the partnership.  Such partnerships and partners are urged to consult
their own tax advisors regarding the specific tax consequences of the acquisition, ownership, and disposition of our
securities.

All prospective holders should consult with their tax advisors regarding the U.S. federal, state, local and non-U.S.
income, estate and other tax consequences of the acquisition, ownership, and disposition of our securities.

Definition of U.S. Holder

As used herein, the term �U.S. Holder� means a beneficial owner of our securities that is (a) an individual citizen or
resident of the United States for U.S. federal income tax purposes; (b) a corporation (or other entity taxable as a
corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States or any
state thereof or the District of Columbia; (c) an estate the income of which is subject to U.S. federal income taxation
regardless of its source; or (d) a trust, if (i) a court within the United States can exercise primary supervision over the
administration of the trust and one or more U.S. persons are authorized to control all substantial decisions of the trust
or (ii) a valid election is in effect under applicable Treasury Regulations to treat such trust as a United States person.

Allocation of Unit Purchase Price

For U.S. federal income tax purposes, the acquisition of a Unit will be treated as an acquisition of two components: a
common share and a warrant (or portion thereof) to purchase common shares.  The purchase price for each Unit
purchased should be allocated in proportion to the respective fair market values, at the time of purchase of the Unit,
among the common share and the warrant.  Such allocation will establish the U.S. Holder�s initial tax basis in the
common share and warrant that comprises a Unit.  Pursuant to Treasury Regulations, we may be required to provide a
statement to transferees (including brokers) of our securities that includes the acquisition date and adjusted basis of the
transferred securities.  We will not provide information to U.S. Holders concerning what we believe to be the
appropriate allocations of purchase price for Units between the common share and warrant components of such Units.

Passive Foreign Investment Company Rules

In General.  A foreign corporation is a PFIC if, for any taxable year, either (i) 75% or more of its gross income is
�passive income,� which includes interest, dividends and certain rents and royalties or (ii) the average percentage, by
fair market value (or, if the corporation is not publicly traded and makes an election, by adjusted tax basis), of its
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assets that produce or are held for the production of passive income is 50% or more.  We expect that we will be a
PFIC for the year ending December 31, 2015, and may be a PFIC in subsequent years.

A U.S. Holder who has owned our securities during any portion of a taxable year in which were a PFIC generally
must continue to treat the Company as a PFIC (and will continue to be subject to the tax rules for excess distributions
described below) even if we cease to be a PFIC in a later year.  We will use commercially reasonable efforts
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to provide information as to our status as a PFIC and the PFIC status of any subsidiary in which we own more than
50% of such subsidiary�s total aggregate voting power to U.S. Holders who make a written request for such
information.

Taxation of Excess Distributions.  If we are a classified as a PFIC for any taxable year, the so-called �excess
distribution� regime will apply to any U.S. Holder that does not make a QEF election or mark-to-market election, as
described below.  Under the excess distribution regime, (i) any gain the U.S. Holder realizes on the sale or other
disposition of common shares or, pursuant to Proposed Treasury Regulations, on the sale or other disposition of
warrants, and any �excess distribution� that we make to such holder (generally, any distributions to such holder in
respect of our common shares during a single taxable year that are greater than 125% of the average annual
distributions received by such holder in the three preceding years or, if shorter, such holder�s holding period for such
common shares), will be treated as earned ratably over each day in such holder�s holding period for the common shares
or warrants; (ii) the portion of any excess distributions allocated to the current year or to prior years before the first
day of the first taxable year beginning after December 31, 1986, in which we became a PFIC would be includible by
the U.S. Holder as ordinary income in the current year; (iii) the portion of such gain or distribution that is allocable to
prior taxable years during which we were a PFIC will be subject to tax at the highest rate applicable to ordinary
income for the relevant taxable year, regardless of the tax rate otherwise applicable to such holder and without
reduction for deductions or loss carryforwards; and (iv) the interest charge generally applicable to underpayments of
tax will be imposed with respect of the tax attributable to each such year.

Under Proposed Treasury Regulations, for purposes of the excess distribution rules, a U.S. Holder�s holding period for
common shares acquired upon exercise of warrants will generally include the period during which the U.S. Holder
owned the warrants, even though a U.S. Holder may not make a QEF election or mark-to-market election (as
discussed below) with respect to warrants.  The interest charge discussed above generally will be a non-deductible
interest expense for individual taxpayers.

Elections with Respect to PFIC Shares.  Certain elections may be available with respect to our common shares (the
so-called �QEF,� �mark-to-market,� and �deemed sale� elections) if we are a PFIC, but these elections may accelerate the
recognition of taxable income and may result in the recognition of ordinary income.  The QEF and mark-to-market
elections cannot be made with respect to warrants.  

QEF Election.  If a U.S. Holder of our common shares makes for any tax year a timely election to treat a PFIC as a
qualified election fund (a �QEF election�) with respect to such common shares, the above-described rules regarding
excess distributions generally will not apply.  Instead, the electing U.S. Holder would include annually in its gross
income its pro rata share of the PFIC�s ordinary earnings and any net capital gain regardless of whether such income or
gain was actually distributed.  A QEF election is generally timely filed only if it is made for the first year in the U.S.
Holder�s holding period for our shares in which we were a PFIC (including the U.S. Holder�s holding period for
warrants that were used to acquire common shares).  Special rules apply to U.S. Holders who own their interests in a
PFIC through intermediate entities or persons.  A U.S. Holder may make a QEF election only if the U.S. Holder
receives certain information (known as a �PFIC annual information statement�) from us annually.  We will use
commercially reasonable efforts to make available to a U.S. Holder, upon written request, for each year in which the
Company is a PFIC the information and documentation required for the U.S. Holder to determine their U.S. federal
income tax liability with respect to the Company if the U.S. Holder has made a QEF election.

A U.S. Holder may not make a QEF election with respect to warrants.  As a result, if we are a PFIC at any time when
a U.S. Holder owns warrants, the U.S. Holder generally will not be able to make a normal QEF election with respect
to the common shares acquired upon exercise of such warrants.  Such a U.S. Holder could, however, make a special
�deemed sale� election with respect to the common shares under which the U.S. Holder would recognize inherent gain
in the common shares acquired on exercise of such warrants as an excess distribution at the time of the deemed sale
election.  Such a deemed sale election generally can be made only if the U.S. Holder owns common shares on the first
day of our taxable year in which the election is to be effective.
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A U.S. Holder may make a QEF election only if the U.S. Holder receives certain information (known as a �PFIC
annual information statement�) from us annually.  We will use commercially reasonable efforts to make available to a
U.S. Holder, upon written request, for each year in which the Company is a PFIC a PFIC annual information
statement.
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U.S. Holders are advised to consult their own financial advisors, legal counsel, or accountants regarding the QEF
election or deemed sale election before making either election.

Mark-to-Market Election.  A U.S. Holder of common shares may elect to recognize any gain or loss on its common
shares on a mark-to-market basis at the end of each taxable year, so long as the common shares are regularly traded on
a qualifying exchange.  We cannot provide assurance that our common shares will be regularly traded on a qualifying
exchange for years in which we may be a PFIC.  

If a mark-to-market election is made with respect to our common shares, the excess distribution regime will not apply
to amounts received with respect to the common shares from and after the effective time of the election, and any
mark-to-market gains or gains on disposition will be treated as ordinary income.  Mark-to-market losses and losses on
disposition will be treated as ordinary losses to the extent of the U.S. Holder�s prior net mark-to-market gains.  Losses
in excess of prior net mark-to-market gains will generally not be recognized.  The mark-to-market election must be
made by the due date (as may be extended) for filing the U.S. Holder�s federal income tax return for the first year in
which the election is to take effect.  A mark-to-market election applies to all future years of an electing U.S. Holder
during which the shares are regularly traded on a qualifying exchange, unless revoked with the IRS�s consent.

A U.S. Holder may not make a mark-to-market election with respect to warrants.  A U.S. Holder may be able to make
a mark-to-market election with respect to our common shares acquired upon exercise of warrants; however, this
election would require the U.S. Holder to recognize inherent gain in the common shares acquired on exercise of the
warrants as an excess distribution at the time of the election.

U.S. Holders are advised to consult their own financial advisors, legal counsel, or accountants regarding the
mark-to-market election before making such election.

Special Rules for Lower-Tier PFICs.  Special adverse rules apply to U.S. Holders of our common shares for any year
in which we are a PFIC and own or dispose of shares in another corporation that is also a PFIC (a �lower-tier PFIC�).

A U.S. Holder who owned our common shares while were a PFIC will be taxable under the excess distribution rules
described above with respect to any gain that we recognize from a disposition of shares in a lower-tier PFIC, or if the
U.S. Holder disposes of all or part of its common shares.  Moreover, a QEF election or mark-to-market election that is
made for our common shares would not apply to a lower-tier PFIC.  While a separate QEF election may be made for a
lower-tier PFIC, we may not be in possession of and thus may not be able to provide the financial information to U.S.
Holders that would allow them to make a QEF election for any lower-tier PFIC.  

A U.S. Holder who makes a QEF election for our common shares will be taxable under the excess distribution regime
on gain that we recognize on the sale of shares of a lower-tier PFIC, but will not also be taxable on such gain under
the QEF rules.  However, any U.S. Holder of our common shares who makes a mark-to-market or deemed sale
election for our common shares could be subject to the PFIC rules with respect to income of the lower-tier PFIC, even
though the value of the lower-tier PFIC already was subject to tax via mark-to-market or deemed sale adjustments.

Certain Transfers.  The IRS has issued Proposed Treasury Regulations that, subject to certain exceptions, would treat
certain transfers of our common shares or warrants that are generally not otherwise taxed by a U.S. Holder that has not
made a timely QEF election or mark-to-market election as a taxable disposition, including gifts, exchanges pursuant to
corporate reorganizations, pledges, and transfers at death.  Generally, in such cases, the basis of our common shares or
warrants in the hands of the transferee, and the basis of any property received in the exchange for such common shares
or warrants, would be increased by the amount of gain recognized.  The specific tax effect to the U.S. Holder and the
transferee may vary based on the manner in which the common shares or warrants are transferred.

Reporting.  U.S. Holders who own common shares during any year in which we are a PFIC must file IRS Form 8621
with their U.S. federal income tax return for each year in which such holder owns our common shares and either
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recognizes gain on a disposition of such common shares, receives certain distributions from us, or makes (or has
made) an election with respect to PFIC status.  In addition, subject to a de minimis exception and certain other
exceptions, U.S. Holders generally must file an annual information return on IRS Form 8621 with respect to each
PFIC in which the U.S. Holder holds a direct or indirect interest.
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Status of Proposed Treasury Regulations Applicable to PFICs.  The Proposed Treasury Regulations applicable to
PFICs state that they are to be effective for transactions occurring on or after April 11, 1992.  If these Proposed
Treasury Regulations are adopted in their current form, the tax consequences to a U.S. Holder should be as set forth in
the preceding paragraphs.  However, because the Proposed Treasury Regulations have not yet been adopted in final
form, they are not currently effective and there is no assurance they will be finally adopted in the form and with the
effective date proposed.  Nevertheless, the IRS has announced that, in the absence of Final Treasury Regulations,
taxpayers may apply reasonable interpretations of the Code provisions applicable to PFICs and that it considers the
rules set forth in the Proposed Treasury Regulations applicable to PFICs to be reasonable interpretations of those Code
provisions.

Sale or Disposition of Common Shares or Warrants if the PFIC Rules Do Not Apply

If the PFIC rules discussed above do not apply to the sale or disposition of common shares or warrants, the difference
between the amount received and the adjusted tax basis of such common shares or warrants will be gain or loss.  If the
common shares or warrants are capital assets in the hands of the U.S. Holder, such gain or loss will be capital gain or
loss.

Capital gain or loss with respect to common shares or warrants generally will be long-term capital gain or loss if the
holding period for the common shares or warrants giving rise to such gain or loss exceeds one year.  Under current
law, long-term capital gains realized by individual U.S. Holders are taxed at reduced rates.  Short-term capital gains
are taxed at ordinary income rates.  The deductibility of capital losses is subject to significant limitations.

Dividends

We do not expect to pay dividends in the immediate or foreseeable future.  However, subject to the discussion above
regarding the �Passive Foreign Investment Company Rules�:

·

A U.S. Holder must include in gross income as dividend income the gross amount of any distribution (including the
amount of any foreign withholding tax thereon) paid by us out of our current or accumulated earnings and profits (as
determined for U.S. federal income tax purposes) with respect to our common shares.  Such distributions are taxable
to a U.S. Holder when the U.S. Holder actually or constructively receives the distribution.

·

If we are a PFIC in the taxable year in which we pay a dividend or the immediately preceding taxable year, dividends
received by non-corporate U.S. Holders generally will be subject to U.S. federal income tax at ordinary income tax
rates.

·

If we are not a PFIC in the taxable year in which we pay a dividend or the immediately preceding taxable year,
dividends paid to a non-corporate U.S. Holder in a taxable year will be taxed to such U.S. Holder at the rates
applicable to long-term capital gains as �qualified dividend income� so long as our common shares are readily tradable
on an established securities exchange within the United States or we are eligible for benefits under the U.S.-Canada
income tax treaty (the �Treaty�).  We will be eligible for benefits under the Treaty if the principal class of our shares is
primarily and regularly traded on or more recognized stock exchanges.  However, dividend income will not be
qualified dividend income (and will be taxed at ordinary income rates) if (i) the U.S. Holder has not held its common
shares for at least 61 days during the 121-day period beginning 60 days before the ex-dividend date; (ii) our common
shares are not readily tradable on an established securities market; (iii) the Company is a passive foreign investment
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company for the taxable year in which the dividend is paid or in the preceding taxable year; or, (iv) we are not eligible
for benefits under the Treaty and our shares is not readily tradable on an established securities exchange within the
United States.

·

Dividends paid to a corporate U.S. Holder will be taxed as ordinary income and will not generally be eligible for the
dividends received deduction.

·

Distributions in excess of our current and accumulated earnings and profits (as determined for U.S. federal income tax
purposes) will be treated as a non-taxable return of capital to the extent of the U.S. Holder�s adjusted tax basis in its
common shares and thereafter as capital gain.
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·

The amount of any distribution paid in foreign currency (including the amount of any foreign withholding tax thereon)
generally will be includible in the gross income of a U.S. Holder in an amount equal to the U.S. dollar value of the
foreign currency, calculated by reference to the spot rate in effect on the date of receipt by the U.S. Holder, regardless
of whether the foreign currency is converted into U.S. dollars on such date.  Special rules govern and specific
elections are available to accrual method taxpayers to determine the U.S. dollar amount includible in income in the
case of taxes withheld in a foreign currency.  Accrual basis taxpayers are therefore urged to consult their own tax
advisors regarding the requirements and elections applicable in this regard.

·

For foreign tax credit limitation purposes, at least a portion of the dividends paid by us generally would be U.S. source
income if, and to the extent that, more than a de minimis amount of our earnings and profits out of which the
dividends are paid is from sources within the United States.  The remaining portion of the dividends paid by us will be
income from sources outside the United States.  The use of foreign tax credits is subject to complex conditions and
limitations.  In lieu of a credit, a U.S. Holder who itemizes deductions may elect to deduct all of such holder�s foreign
taxes in the taxable year such foreign taxes are paid or deemed paid.  A deduction does not reduce U.S. tax on a
dollar-for-dollar basis like a tax credit, but the deduction for foreign taxes is not subject to the same limitations
applicable to foreign tax credits.  U.S. Holders are urged to consult their own tax advisors regarding the availability of
foreign tax credits.

Tax Rates Applicable to Ordinary Income and Capital Gains of Non-Corporate U.S. Holders

Ordinary income and short-term capital gains of non-corporate U.S. Holders are generally subject to U.S. federal
income tax at rates of up to 39.6%.  Long-term capital gains of non-corporate U.S. Holders are generally subject to
U.S. federal income tax at rates of up to 20%.

Exercise of Warrants

Subject to the discussion below regarding cashless exercises of warrants and the discussion above regarding the
�Passive Foreign Investment Company Rules,� a U.S. Holder generally will not recognize gain or loss upon the exercise
of warrants.  Common shares acquired upon such exercise will have a tax basis equal to the U.S. Holder�s adjusted tax
basis in the warrants exercised, increased by the exercise price paid to exercise the warrants, and the holding period of
such common shares acquired will begin on the date following the date of exercise of the warrants (or possibly the
date of exercise).  

In certain circumstances, warrants to acquire our common shares may be exercised on a cashless basis.  The tax
consequences of a cashless exercise of warrants are not clear under current tax law, and the following discussion is
subject to the discussion above regarding the �Passive Foreign Investment Company Rules.� A cashless exercise may be
tax-free, either because the exercise is not a gain realization event or because the exercise is treated as a
recapitalization for U.S. federal income tax purposes.  In either tax-free situation, the basis in the common shares
received would equal the basis in the warrants exercised.  If the cashless exercise were treated as a recapitalization, the
holding period of the common shares received would include the holding period of the warrants exercised.  If the
cashless exercise were otherwise treated as not being a gain realization event, the holding period in the common
shares received would likely be treated as commencing on the date following the date of exercise (or possibly on the
date of exercise) of the warrants.

It is possible, however, that a cashless exercise could be treated as a taxable exchange in which gain or loss would be
recognized.  In such event, a U.S. Holder could be deemed to have exchanged for cash equal to their fair market value,
a number of warrants having a value equal to the exercise price for the total number of warrants to be exercised.  In
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this case, a U.S. Holder would recognize gain or loss in an amount equal to the difference between the fair market
value of the warrants deemed surrendered to pay the exercise price, and the U.S. Holder�s tax basis in such warrants
deemed surrendered.  Alternatively, a U.S. Holder may recognize gain or loss in an amount equal to the fair market
value of all the warrants surrendered in the exercise less the U.S. Holder�s tax basis in such warrants.  In either such
case, and subject to the discussion above regarding �Passive Foreign Investment Company Rules,� any such gain or loss
would be capital gain or loss, and would be long-term capital gain or loss if the U.S. Holder�s holding period of the
warrants at the time of the exchange exceeded one year and will otherwise be short-term capital gain or loss.  A U.S.
Holder�s tax basis in the common shares received would equal the sum of the U.S. Holder�s tax basis in the warrants
deemed exercised plus the amount of gain recognized in the exchange.  A U.S. Holder�s holding period for the
common shares received would commence on the date following the date of exercise of the warrant.
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Due to the absence of authority on the U.S. federal income tax treatment of a cashless exercise, there can be no
assurance which, if any, of the alternative tax consequences and holding periods described above would be adopted by
the IRS or a court of law.  Accordingly, U.S. Holders should consult their tax advisors regarding the tax consequences
of a cashless exercise.

Lapse of Warrants

If a warrant is allowed to lapse unexercised, a U.S. Holder should recognize capital loss equal to such holder�s tax
basis in such warrant.   Such loss will be long-term if the warrant has been held for more than one year.

Adjustments to Exercise Price

Under Section 305 of the Code, if certain adjustments are made (or not made) to the number of common shares issued
upon the exercise of warrants or to the exercise price of a warrant, a U.S. Holder may be deemed to have received a
constructive distribution, which could result in the U.S. Holder recognizing dividend income.

Surtax on Unearned Income

A surtax of 3.8% (the �unearned income Medicare contribution tax�) is imposed on the �net investment income� of certain
U.S. citizens and resident aliens, and on the undistributed ��net investment income�� of certain estates and trusts, in each
case in excess of a certain threshold amount.  Net investment income generally includes interest, dividends, royalties,
rents, gross income from a trade or business involving �passive� activities, and net gain from disposition of property
(other than property held in a �non-passive� trade or business).  Net investment income is reduced by deductions that are
properly allocable to such income.  Special rules determine when the unearned income Medicare contribution tax
applies to distribution or income with respect to PFICs.  Prospective U.S. Holders should consult with their U.S. tax
advisors concerning how these rules would apply to an investment in our securities.

U.S. Information Reporting and Backup Withholding

Certain U.S. Holders are required to report information relating to an interest in our common shares or warrants,
subject to certain exceptions, by attaching a completed IRS Form 8938, Statement of Specified Foreign Financial
Assets, with their tax return for each year in which they hold an interest in our common shares or warrants.  U.S.
Holders are urged to consult their own tax advisors regarding information reporting requirements relating to their
ownership of our common shares and warrants.

Dividend payments with respect to common shares and the proceeds from the sale, exchange, redemption, or other
disposition of common shares may be subject to information reporting to the IRS and U.S. backup withholding.
 Certain exempt recipients, including corporations, are not subject to these information reporting requirements.
 Backup withholding will not apply to a holder who furnishes a correct taxpayer identification number or certificate of
foreign status and who makes any other required certification.  U.S. persons who are required to establish their exempt
status generally must provide to us an IRS Form W-9 (Request for Taxpayer Identification Number and Certification).

PLAN OF DISTRIBUTION

We have entered into a Securities Purchase Agreement with the purchasers pursuant to which, subject to certain
conditions, we will sell directly to the purchasers $3,400,001 of Units consisting of 5,230,770 common shares plus
warrants to purchase 2,615,385 common shares.

H.C. Wainwright & Co., LLC, referred to as the Agent, has entered into a placement agency agreement with us in
which it has agreed to act as placement agent in connection with the offering.  The Agent has no obligation to buy any
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of the shares from us, but will use its reasonable best efforts to arrange for the sale of the securities offered by this
prospectus supplement.  We may not sell the entire amount of Units offered pursuant to this prospectus supplement.

The Agent will be entitled to a cash fee of 5% of the gross subscription proceeds of this offering paid to us at the
closing of the Units.  The following table shows the per share and total placement agent fees we will pay to the Agent
in connection with the sale of the Units:
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Per Unit  $0.0325
Total  $170,000
In addition, we agreed to pay the Agent an expense reimbursement of up to 2% of the aggregate proceeds raised in the
offering but no more than $25,000 without our prior written approval, and to grant compensation warrants to the
Agent to purchase a number of our common shares equal to 5% of the number of Units sold by us in the offering.  The
compensation warrants will be substantially on the same terms as the warrants included in the Units offered hereby.

Finally, we agreed with the Agent that, in the event we undertake any future financing in the 12 months following the
closing of the Units in which the purchasers in this offering or any of its affiliates participate, the Agent would receive
(i) cash compensation equal to 3% of the gross proceeds of such financing provided by the purchasers or their
affiliates and (ii) warrants to purchase 3% of the securities purchased by the purchasers or their affiliates in such
financing.

We negotiated the price for the Units offered in this offering with the purchasers.  The factors considered in
determining the price included the recent market price of our common shares, the general condition of the securities
market at the time of this offering, the history of, and the prospects, for the industry in which we compete, our past
and present operations, and our prospects for future revenues.

The Agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any
fees or commissions received by it and any profit realized on the resale of the securities sold by it while acting as
principal might be deemed to be underwriting discounts or commissions under the Securities Act.  As underwriter, the
Agent would be required to comply with the requirements of the Securities Act and the Exchange Act, including,
without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act.

These rules and regulations may limit the timing of purchases and sales of shares of common shares by the Agent.
 Under these rules and regulations, the Agent:

·

may not engage in any stabilization activity in connection with our securities; and

·

may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities,
other than as permitted under the Exchange Act, until it has completed its participation in the distribution.  

We have agreed to indemnify the Agent against certain liabilities, including liabilities under the Securities Act, and
liabilities arising from breaches and representations and warranties contained in the placement agency agreement.  We
have also agreed to contribute to payments the Agent may be required to make in respect of such liabilities.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Fasken Martineau DuMoulin LLP of
Toronto, Canada.  Davis Graham & Stubbs LLP of Denver, Colorado, has provided its opinion as to certain matters
related to this offering.  H.C. Wainwright & Co., LLC is being represented in connection with this offering by
Ellenoff Grossman & Schole LLP, New York, New York.
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EXPERTS

The consolidated balance sheet of the Company as of December 31, 2014, December 31, 2013 and December 31,
2012, and the consolidated statements of operations and comprehensive loss and cash flows of the Company for the
years ended December 31, 2014 and December 31, 2013, the six months ended December 31, 2012, and the year
ended June 30, 2012 have been incorporated by reference herein in reliance upon the reports of EKS&H, LLLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
an expert in accounting and auditing.

The consolidated balance sheet of the Company as of June 30, 2011, and the consolidated statements of operations
and comprehensive loss and cash flows of the Company for each of the years in the two-year period ended June 30,
2011, have been incorporated by reference herein in reliance upon the reports of DeVisser Gray LLP, Chartered
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Accountants, independent registered public accounting firm, incorporated by reference herein, and upon the authority
of said firm as experts in accounting and auditing.

The mineral resource estimates and related information of the Company as of October 9, 2014 incorporated by
reference herein are based upon geological interpretations supplied by the Company to Alan C. Noble, P.E., principal
engineer of Ore Reserves Engineering of Lakewood, Colorado and subsequently modified by Ore Reserves
Engineering.  Such estimates and related information have been incorporated by reference herein in reliance upon the
authority of such firm as experts in such matters.

You should rely only on the information incorporated by reference or provided in this prospectus supplement and the
accompanying prospectus.  We have authorized no one to provide you with different information.  We are not making
an offer of these securities in any state where the offer is not permitted.  You should not assume that the information
in this prospectus supplement is accurate as of any date other than the date on the front of this prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

We file and furnish annual, quarterly and current reports and other information, including proxy statements, with the
SEC. You may read and copy any document we file or furnish with the SEC at the SEC�s Public Reference Room
located at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the Public Reference Room. Our SEC filings are available to the public on the
SEC�s website at www.sec.gov. Our SEC filings are also available through the �Investors� section of our website at
www.rareelementresources.com.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus supplement and accompanying
prospectus, which means that we can disclose important information to you by referring you to other documents filed
separately with the SEC. The information incorporated by reference is considered part of this prospectus supplement,
and information filed with the SEC subsequent to this prospectus supplement and prior to the termination of the
particular offering referred to in this prospectus supplement will automatically be deemed to update and supersede this
information. We incorporate by reference into this prospectus supplement and the accompanying prospectus the
documents listed below (excluding any portions of such documents that have been �furnished� but not �filed� for purposes
of the Exchange Act):

·

Annual Report on Form 10-K for the year ended December 31, 2014, as filed with the SEC on March 12, 2015;

·

Current Reports on Form 8-K filed with the SEC on February 26, 2015 and March 13, 2015; and

·

The description of our common shares set forth in our registration statement on Form 8-A filed on August 17, 2010,
which incorporates by reference the description of our common shares set forth in our registration statement on Form
20-F filed on November 17, 2009, and any amendment or report filed for the purpose of updating such description.
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We also incorporate by reference all documents we subsequently file with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the initial filing of the registration statement of which this prospectus is a part
(including prior to the effectiveness of the registration statement) and prior to the termination of the offering. Any
statement in a document incorporated by reference in this prospectus will be deemed to be modified or superseded to
the extent a statement contained in this prospectus or any other subsequently filed document that is incorporated by
reference in this prospectus modifies or supersedes such statement.

Unless specifically stated to the contrary, none of the information that we disclose under Items 2.02 or 7.01 or
corresponding information furnished under Item 9.01 or included as an exhibit of any Current Report on Form 8-K
that we may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in, this
prospectus supplement.
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We will provide without charge upon written or oral request, a copy of any or all of the documents which are
incorporated by reference into this prospectus. Requests should be directed to:

Rare Element Resources Ltd.
Attention: Corporate Secretary

225 Union Boulevard, Suite 250
Lakewood, Colorado 80228

Except as provided above, no other information, including information on our website, is incorporated by reference in
this prospectus supplement.
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PROSPECTUS Filed pursuant to Rule 424(b)(3)

Registration No. 333-189235

$50,000,000

Senior Debt Securities

Subordinated Debt Securities

Guarantees of Debt Securities

Common Shares

Warrants

Units

Rare Element Resources Ltd. (the �Company,� �we,� �us,� or �our�) may offer and sell from time to time our senior and
subordinated debt securities; senior or subordinated unsecured guarantees of debt securities; common shares, without
par value; warrants to purchase any of the other securities that are described in this prospectus or any prospectus
supplement hereto; or securities that may be convertible into or exchangeable for other securities of the Company
covered hereby, or any combination thereof, for up to an aggregate offering price of $50 million, in one or more
transactions.

We will provide specific terms of any offering of securities in one or more supplements to this prospectus. The
securities may be offered separately or together in any combination and as separate series. You should read this
prospectus and any supplement carefully before you invest.

We may sell securities directly to you, through agents we select, or through underwriters or dealers we select. If we
use agents, underwriters or dealers to sell the securities, we will name them and describe their compensation in a
prospectus supplement. The net proceeds we expect to receive from an offering of securities will be described in the
prospectus supplement relating to that offering.
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Our common shares are traded on the NYSE MKT under the symbol �REE� and on the Toronto Stock Exchange under
the symbol �RES.�  On July 29, 2013, the last reported sales price of our common shares on NYSE MKT was $2.16 per
share and the last reported sales price of our common shares on the Toronto Stock Exchange was CDN$2.23 per
share. The applicable prospectus supplement will contain information, where applicable, as to any other listing on the
NYSE MKT, the Toronto Stock Exchange or any securities exchange of the securities covered by that prospectus
supplement.

The securities offered in this prospectus involve significant risk. You should carefully consider the matters set
forth in �Risk Factors� on page 12 and incorporated by reference to our Transition Report on Form 10-K for the
period ended December 31, 2012, as filed with the Securities and Exchange Commission on March 18, 2013, in
determining whether to purchase our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is July 30, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the �SEC� or the �Commission,� using a �shelf� registration process. Under the shelf registration, we may sell
any combination of the securities described in this prospectus in one or more offerings. This prospectus provides you
with a general description of the securities that we may offer. Each time that we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement also may add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information incorporated by reference in this
prospectus before making an investment in our securities. See �Where You Can Find More Information� for more
information. We may use this prospectus to sell securities only if it is accompanied by a prospectus supplement.

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any
document incorporated by reference is accurate as of any date other than the date of such document.

WHERE YOU CAN FIND MORE INFORMATION

We file and furnish annual, quarterly and current reports and other information, including proxy statements, with the
SEC. You may read and copy any document we file or furnish with the SEC at the SEC�s Public Reference Room
located at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the Public Reference Room. Our SEC filings are available to the public on the
SEC�s website at www.sec.gov. Our SEC filings are also available through the �Investors� section of our website at
www.rareelementresources.com.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus and any accompanying prospectus
supplement, which means that we can disclose important information to you by referring you to other documents filed
separately with the SEC. The information incorporated by reference is considered part of this prospectus, and
information filed with the SEC subsequent to this prospectus and prior to the termination of the particular offering
referred to in such prospectus supplement will automatically be deemed to update and supersede this information. We
incorporate by reference into this prospectus and any accompanying prospectus supplement the documents listed
below (excluding any portions of such documents that have been �furnished� but not �filed� for purposes of the Exchange
Act of 1934, as amended (the �Exchange Act�)):

·

Transition Report on Form 10-K for the transition period ended December 31, 2012 as filed with the SEC on March
18, 2013;

·

Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 as filed with the SEC on May 7, 2013;

·
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Current Reports on Form 8-K filed with the SEC on April 24, April 26 and June 7, 2013; and

·

The description of our common shares set forth in our registration statement on Form 8-A filed on August 17, 2010,
which incorporates by reference the description of our common shares set forth in our registration statement on Form
20-F filed on November 17, 2009, and any amendment or report filed for the purpose of updating such description.
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We also incorporate by reference all documents we subsequently file with the SEC pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act after the initial filing of the registration statement of which this prospectus is a part
(including prior to the effectiveness of the registration statement) and prior to the termination of the offering. Any
statement in a document incorporated by reference in this prospectus will be deemed to be modified or superseded to
the extent a statement contained in this prospectus or any other subsequently filed document that is incorporated by
reference in this prospectus modifies or supersedes such statement.

Unless specifically stated to the contrary, none of the information that we disclose under Items 2.02 or 7.01 or
corresponding information furnished under Item 9.01 or included as an exhibit of any Current Report on Form 8-K
that we may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in, this
prospectus.

We will provide without charge upon written or oral request, a copy of any or all of the documents which are
incorporated by reference into this prospectus. Requests should be directed to:

Rare Element Resources Ltd.

Attention: Corporate Secretary

225 Union Blvd., Suite 250

Lakewood, Colorado 80228

Except as provided above, no other information, including information on our website, is incorporated by reference in
this prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements, within the meaning of Section 27A of the Securities Act of
1933, as amended (the �Securities Act�) and Section 21E of the Exchange Act, and forward-looking information and
forward-looking statements within the meaning of applicable Canadian securities laws, with respect to our financial
condition, results of operations, business prospects, plans, objectives, goals, strategies, future events, capital
expenditures, and exploration and development efforts. Words such as �anticipates,� �expects,� �intends,� �forecasts,� �plans,�
�believes,� �seeks,� �estimates,� �may,� �will,� and similar expressions (including negative and grammatical variations) tend to
identify forward-looking statements.

Although we believe that our plans, intentions and expectations reflected in these forward-looking statements are
reasonable, we cannot be certain that these plans, intentions or expectations will be achieved. Actual results,
performance or achievements could differ materially from those contemplated, expressed or implied by the
forward-looking statements contained in this prospectus.

Any statements that express or involve discussions with respect to predictions, expectations, beliefs, plans, intentions,
projections, objectives, assumptions or future events or performance (often, but not always, using words or phrases
such as �expects� or �does not expect�, �is expected�, �anticipates� or �does not anticipate�, �plans�, �estimates� or �intends�, or
stating that certain actions, events or results �may�, �could�, �would�, �might� or �will� be taken, occur or be achieved) are not
statements of historical fact and may be forward-looking statements.  Forward-looking statements in this prospectus,
include, but are not limited to our expectation regarding commencement of a definitive feasibility study for the Bear
Lodge Rare Earth Element (�REE�) Project.

Forward-looking statements are subject to a variety of known and unknown risks, uncertainties and other factors
which could cause actual events or results to differ from those expressed or implied by the forward-looking
statements, including, without limitation, risks related to:

·

our history of losses and need for additional financing;

·

our lack of history of producing metals from our mineral properties, including our Bear Lodge Property;

·

numerous uncertainties that could affect the profitability or feasibility of the Bear Lodge Property;

·

the exploration, development, permitting and operations of our Bear Lodge Property;

·

increased costs affecting financial condition;

·
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fluctuations in demand for, and price of, rare earth products;

·

an extremely volatile rare earth industry;

·

an increase in global supply or predatory pricing and dumping by our competitors, including those located in China;

·

the establishment of new uses and markets of rare earth products;

·

a shortage of equipment and supplies;

·

mining and resource exploration being an inherently dangerous activity;

·

operating in the resource industry, which is highly speculative;

·

mineral resource and reserve estimates;

·

our lack of insurance for our operations;

·

mineral operations being subject to market forces outside of our control;

·

the permitting, licensing and approval processes for our operations;

·

the governmental and environmental regulations;

·

future regulation and legislation regarding the mining industry and climate change;

·
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our land reclamation requirements;

·

proposed legislation;

·

competition in the mining and rare earth elements industries;
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·

foreign currency fluctuations;

·

dependence on key personnel;

·

the potential difficulty of attracting and retaining qualified personnel;

·

our executive officers and directors being engaged in other businesses;

·

title in our properties;

·

enforcement of civil liabilities in the United States;

·

our securities; and

·

tax consequences to U.S. shareholders.

This list is not exhaustive of the factors that may affect our forward-looking statements. Some of the important risks
and uncertainties that could affect forward-looking statements are described further under the section headings �Our
Business� and �Risk Factors� in this prospectus and any additional risks or uncertainties described in any prospectus
supplements. Although we have attempted to identify important factors that could cause actual results to differ
materially from those described in forward-looking statements, there may be other factors that cause results not to be
as anticipated, estimated or intended. Should one or more of these risks or uncertainties materialize, or should
underlying assumptions prove incorrect, actual results may vary materially from those anticipated, believed, estimated
or expected. We caution readers not to place undue reliance on any such forward-looking statements, which speak
only as of the date made. Except as required by law, we disclaim any obligation subsequently to revise any
forward-looking statements to reflect events or circumstances after the date of such statements or to reflect the
occurrence of anticipated or unanticipated events. We qualify all of the forward-looking statements contained or
incorporated by reference in this prospectus by the foregoing cautionary statements.

OUR BUSINESS
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Our business is the exploration of mineral properties for future development. Our main asset is our 100% interest in a
group of unpatented mining claims and private property, together known as the Bear Lodge Property, located in
northeastern Wyoming, USA. The Bear Lodge Property consists of two projects: the main project � the Bear Lodge
Rare Earth Element Project (�Bear Lodge REE Project�) � and the Sundance Gold Project.  

The Bear Lodge REE Project contains a large disseminated rare earth element (REE) deposit, which is the second
highest grade REE deposit known in North America and one of the highest grade known Europium (Eu) deposits in
the world.  In addition, the Bear Lodge REE Project has an encouraging distribution of the remaining critical REEs.
 At present, we are undertaking advanced engineering and technical studies while working towards obtaining the
necessary permits that will enable us to develop the Bear Lodge REE Project.

In April 2012, we completed a preliminary feasibility study with respect to the Bear Lodge Project, and have included
upgraded and increased mineral resource estimates (determined under Canada�s  National Instrument 43-101) in our
Form 10-K for the period ended December 31, 2012. We plan to continue to advance the Bear Lodge REE Project
during 2013, with the goal of commencing a feasibility study for the project in 2013.  

The Company was incorporated under the laws of the Province of British Columbia, Canada, on June 3, 1999 as
�Spartacus Capital Inc.�  On July 25, 2003, our name was changed to �Rare Element Resources Ltd.�  Our executive
office is located at 225 Union Blvd., Suite 250, Lakewood, Colorado 80228. The telephone number for our executive
office is (720) 278-2460.  We maintain a website at www.rareelementresources.com.  

Our common shares are traded on the Toronto Stock Exchange under the symbol �RES� and on the NYSE MKT under
the symbol �REE.�  
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RISK FACTORS

The following sets forth certain risks and uncertainties that could have a material adverse effect on our business,
financial condition and/or results of operations and the trading price of our common shares, which may decline, and
investors may lose all or part of their investment. Additional risks and uncertainties that we do not presently know or
that we currently deem immaterial also may impair our business operations.  We cannot assure you that we will
successfully address these risks.  In addition, other unknown risks exist that may affect our business.

An investment in the securities offered in this prospectus involves a high degree of risk. For a discussion of other
factors you should carefully consider before deciding to purchase these securities, please consider the risk factors
described in the documents we incorporate by reference, including those in our Transition Report on Form 10-K for
the year ended December 31, 2012, as well as those that may be included in the applicable prospectus supplement and
other information incorporated by reference in the applicable prospectus supplement. Also, please read our
�Cautionary Statement Regarding Forward-Looking Statements.�

We have a history of losses and will require additional financing to fund exploration and, if warranted, future
development and production.  Failure to obtain additional financing could have a material adverse effect on our
financial condition and results of operation and could cast uncertainty on our ability to continue as a going
concern.

For the quarter ended March 31, 2013 and the six-month period ended December 31, 2012, our net loss was $4.4
million and $15.4 million, respectively. Our accumulated deficit at March 31, 2013 was $81.6 million. At March 31,
2013, our current assets were $34.0 million, of which $23.9 million was considered cash and cash equivalents and
$9.9 million was held as short-term investments.  Our working capital position was $33.2 million. We have not
commenced commercial production at the Bear Lodge Property. Therefore, we have no revenues from operations, and
we anticipate we will have no operating revenues until we place the Bear Lodge Property into production, which may
or may not occur. Our Bear Lodge REE Project is currently in the exploration stage as defined under U.S. GAAP.

We do not have sufficient funds to complete feasibility studies, permitting, development and construction at the Bear
Lodge REE Project.  We will be required to raise additional funding through equity sales, asset sales in the form of
joint venture relationships, debt instruments and/or find alternative means of funding. Failure to obtain sufficient
financing may result in the delay or indefinite postponement of feasibility studies, development and/or production at
our Bear Lodge REE Project. We cannot be certain that additional capital or other types of financing will be available
if needed or that, if available, the terms of such financing will be favorable or acceptable to us. Future financings may
cause dilution to our shareholders. Our ability to arrange additional financing in the future will depend, in part, on the
prevailing capital market conditions as well as our business performance and the economic attractiveness of our Bear
Lodge Property.  

We are an exploration stage company and have no history producing mineral products from our properties.  Any
future revenues and profits are uncertain.

We have no history of mining or refining any mineral products and our Bear Lodge Property is not currently
producing. There can be no assurance that the Bear Lodge REE Project or any properties that we may acquire in the
future will be successfully placed into production, produce minerals in commercial quantities or otherwise generate
operating earnings.  Advancing properties from the exploration stage into development and commercial production
requires significant capital and time and will be subject to further feasibility studies, permitting requirements and
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construction of the mine, processing plants, roads and related works and infrastructure.  We will continue to incur
losses until our mining activities successfully reach commercial production levels and generate sufficient revenue to
fund continuing operations. There is no certainty that we will produce revenue from any source, operate profitably or
provide a return on investment in the future. If we are unable to generate revenues or profits, our shareholders might
not be able to recover, or realize returns on, their investment in our common shares.
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The planned development of our Bear Lodge REE Project involves numerous uncertainties that could affect the
feasibility or profitability of such project.

Mine development projects typically require a number of years and significant expenditures during the exploration
and development phases before production is possible.  Exploration and development projects are subject to the
completion of successful feasibility studies and environmental and socioeconomic assessments, the issuance of
necessary governmental permits and the receipt of adequate financing. The economic feasibility of exploration and
development projects is based on many factors such as:

·

completion of definitive feasibility studies to further verify mineral reserves and mineral resources and commercial
viability;

·

the timing and cost, which can be considerable, of further exploration, preparing feasibility studies, permitting and
construction of infrastructure, mining and processing facilities;

·

securing a commercially viable sales outlet for our products;

·

the availability and costs of drill equipment, skilled labor and mining and processing equipment, if required;

·

the availability and cost of appropriate processing and/or refining arrangements, if required;

·

compliance with environmental and other governmental approval and permit requirements;

·

the availability of funds to finance exploration, development and construction activities, as warranted;

·

negotiating sales or off-take contracts for our planned production;

·

future REE and gold prices;

·

potential opposition from non-governmental organizations, environmental groups or local groups or inhabitants which
may delay or prevent development activities;
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·

potential increases in exploration, construction and operating costs due to changes in the cost of fuel, power, materials
and supplies; and

·

potential shortages of mineral processing, construction and other facilities related supplies.

It is common in exploration programs and, if warranted, development, construction and mine start-up, to experience
unexpected problems and delays. Accordingly, our activities may not result in profitable mining operations and we
may not succeed in establishing mining operations or profitably producing REE products at our Bear Lodge REE
Project.

Our growth depends on the exploration, permitting, development and operation of our Bear Lodge REE Project,
which is our only rare earth project.

Our only rare earth exploration project at this time is our Bear Lodge REE Project. Unless we acquire or develop
additional mineral properties, we will be solely dependent on this property.  Our continued viability is based on
successfully implementing our strategy, including completion of a definitive feasibility study, permitting and
construction of a mine and processing facilities in an expected timeframe. If we are unable to implement our strategy
or in the event of the deterioration or destruction of any part of our Bear Lodge Property, this could significantly
hinder our ability to maintain or develop a sustainable or profitable business.

Increased costs could affect our ability to bring our projects into production and, once in production, to be
profitable.  

We have estimated the capital costs required to bring the Bear Lodge REE Project into commercial production in our
pre-feasibility study.  Our actual costs may be higher than we presently anticipate, which could make it more difficult
to finance the project or to successfully establish mining operations at the Bear Lodge REE Project.

8
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We anticipate that our future operating costs at the Bear Lodge REE Project will frequently be subject to variation
from one period to the next due to a number of factors, such as changing ore grade, metallurgy and revisions to mine
plans, in response to the physical shape and location of the ore body. In addition, costs are affected by the price of
commodities such as oil, gas, acid, steel, rubber and electricity. Such commodities are at times subject to volatile price
movements, including increases that could make production less profitable or not profitable at all. A material increase
in costs could also impact our ability to commence or maintain future development or mining operations.

We may be adversely affected by fluctuations in demand for, and prices of, rare earth products.

Because our primary focus currently is the advancement of the Bear Lodge REE Project, changes in demand for, and
the market price of, REE products could significantly affect our ability to develop and finance the Bear Lodge REE
Project and potentially attain commercial production and profitability. The value and price of our common shares may
be adversely affected by declines in the prices of REE products.  REE product prices may fluctuate and are affected by
numerous factors beyond our control such as interest rates, exchange rates, inflation or deflation, fluctuation in the
relative value of the U.S. dollar against foreign currencies on the world market, global and regional supply and
demand for REE products, and the political and economic conditions of countries that produce or consume REE.

As a result of the global economic crisis, REE prices declined by approximately 50% between 2008 and the end of the
third quarter of 2009.  Although REE prices increased during 2010 and most of 2011, they experienced a significant
drop again for all of 2012.  Average prices for La-oxide and Ce-oxide decreased by approximately 50% during the
second half of 2012 due, in part, to a reduction in reported speculative buying of REE products in China. Protracted
periods of low prices for REE products could significantly reduce our ability to develop the Bear Lodge REE Project
or, if we attain commercial production, to maintain operations.  Reduced REE prices could also reduce our potential
mineral reserves and mineral resources.

Demand for REE products may be impacted by demand for downstream products incorporating rare earths, including
hybrid and electric vehicles, wind power equipment and other clean technology products, as well as demand in the
general automotive and electronic industries. Lack of growth in these markets may adversely affect the demand for
REE products, which would have a material adverse effect on our Bear Lodge REE Project and our business. In
contrast, extended periods of high commodity prices may create economic dislocations that may be destabilizing to
rare earth minerals supply and demand and ultimately to the broader markets. Periods of high REE prices generally
are beneficial to us; however, strong REE prices, as well as real or perceived disruptions in the supply of REE, also
create economic pressure to identify or create alternate technologies that ultimately could depress future long-term
demand for REE products, and at the same time may incentivize development of otherwise marginal mining
properties. For example, automobile manufacturers have previously announced plans to develop motors for electric
and hybrid cars that do not require REE products due to concerns about the available supply of rare earths. If the
automobile industry or other industries reduce their reliance on rare earth products, the resulting change in demand
could have a material adverse effect on our business. In particular, if prices or demand for rare earths were to decline,
our stock price would likely decline, and this could also impair our ability to obtain capital needed for our Bear Lodge
REE Project and our ability to find purchasers for our products at prices acceptable to us.

An increase in the global supply of rare earth products, dumping and predatory pricing by our competitors may
materially adversely affect our ability to raise capital, develop our Bear Lodge REE Project and operate profitably.

The pricing and demand for REE products is affected by a number of factors beyond our control, including growth of
economic development and the global supply and demand for REE products.   REE supply markets continue to be
dominated by production from China, which produced an estimated 90% of the global REE production in 2012. China
also dominates the manufacture of metals and NdFeB magnets from rare earths, a capacity that is not currently found
in the United States. Once we reach production of REEs, the increased competition may lead our competitors to
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engage in predatory pricing behavior or manipulation of the available supply of REEs. Any increase in the amount of
rare earth products exported from other nations
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and increased competition may result in price reductions, reduced margins and loss of potential market share, any of
which could materially adversely affect our profitability. As a result of these factors, we may not be able to compete
effectively against our future competitors.

The success of our business will depend, in part, on the establishment of new uses and markets for rare earth
products.

The success of our business will depend, in part, on the establishment of new markets by us or third parties for certain
rare earth products that may be in low demand. Although we plan to produce rare earth products for use in end
products such as NdFeB magnets, which are used in critical existing and emerging technologies such as hybrid and
electric vehicles, wind power turbines and compact fluorescent lighting, the success of our business depends on the
creation of new markets and the successful commercialization of REE products in existing and emerging markets.
Any unexpected costs or delays in the commercialization of any of the foregoing products and applications could have
a material adverse effect on our ability to develop our Bear Lodge REE Project and operate our business.

A shortage of equipment, supplies, parts or labor could adversely affect our ability to operate our business.

We are dependent on various supplies, equipment and labor to carry out our exploration and, if warranted, future
development and mining operations. The shortage of such equipment, supplies, parts or labor could have a material
adverse effect on our ability to carry out our planned activities and increase our costs and expenses.

Mining and mineral exploration and development are inherently dangerous and subject to conditions or events
beyond our control, which could have a material adverse effect on our business and plans.

Mining and mineral exploration and development involves various types of risks and hazards, including:

·

environmental hazards;

·

power outages;

·

metallurgical and other processing problems;

·

unusual or unexpected geological formations;

·

personal injury, flooding, fire, explosions, cave-ins, landslides and rock-bursts;
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·

metals losses;

·

fluctuations in exploration, development and production costs;

·

labor disputes;

·

unanticipated variations in grade;

·

mechanical equipment failure; and

·

periodic interruptions due to inclement or hazardous weather conditions.

These risks could result in damage to, or destruction of, mineral properties, production facilities or other properties,
personal injury, environmental damage, delays in mining, increased production costs, monetary losses and possible
legal liability. We may not be able to obtain insurance to cover these risks at economically feasible premiums or at all.
Insurance against certain environmental risks, including potential liability for pollution or other hazards as a result of
the disposal of waste products occurring from production, may be prohibitively expensive. We may suffer a material
adverse effect on our business if we incur losses related to any significant events that are not covered by insurance
policies.

10
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Mineral exploration and development is highly speculative, and certain inherent exploration risks could have a
negative effect on our business.

Our ability to continue to operate a viable business and our general long-term success depends on our ability to
identify mineral deposits on existing properties and other properties we may acquire, if any, that can then be
developed into commercially viable mining operations.  Resource exploration is a highly speculative business,
characterized by a number of significant risks including, among other things, unprofitable efforts resulting not only
from the failure to discover mineral deposits but from finding mineral deposits which, though present, are insufficient
in quantity and quality to return a profit from production.  Substantial expenditures are required to establish proven
and probable mineral reserves through drilling and analysis, to develop metallurgical processes to extract metal, and to
develop the mining and processing facilities and infrastructure at any site chosen for mining. The marketability of
minerals acquired or discovered by us may be affected by numerous factors which are beyond our control and which
cannot be accurately predicted, such as market fluctuations, the proximity and capacity of milling facilities, mineral
markets and processing equipment, and such other factors such as government regulations, including regulations
relating to royalties, allowable production, importing and exporting of minerals, and environmental protection.  Any
one or a combination of these factors may result in our failure to receive an adequate return on our investment capital.
 The decision to abandon a project may have an adverse effect on the market value of our common shares and our
ability to raise future financing.

Mineral resource estimates are based on interpretation and assumptions and may yield less mineral production
under actual conditions than is currently estimated.

Unless otherwise indicated, our mineral reserves and mineral resources estimates are based upon estimates made by
independent geologists and our internal geologists.  When making determinations about whether to advance the Bear
Lodge REE Project to development, we must rely upon such estimated calculations as to the mineral reserves and
grades of mineralization on the property.  Until ore is actually mined and processed, mineral reserves and grades of
mineralization must be considered estimates only.

Estimates can be imprecise and depend upon geological interpretation and statistical inferences drawn from drilling
and sampling analysis, which may prove to be unreliable. We cannot assure you that:

·

mineral reserve, mineral resource or other mineralization estimates will be accurate; or

·

that this mineralization can be mined and/or processed profitably.

Our mineral reserve and mineral resource estimates could be inaccurate, and any material changes in these
estimates will affect the economic viability of placing a property into production.

Because we have not completed a definitive feasibility study on the Bear Lodge REE Project and have not
commenced actual production, mineralization estimates, including mineral reserve and mineral resource estimates, for
the Bear Lodge REE Project may require adjustments or downward revisions. In addition, the grade of ore ultimately
mined, if any, may differ from that indicated by any pre-feasibility or definitive feasibility studies and drill results.
Minerals recovered in small scale tests may not be duplicated in large scale tests under on-site conditions or in
production scale.
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Our mineral reserve and mineral resource estimates have been determined and valued based on assumed future prices,
cut-off grades and operating costs that may prove to be inaccurate. Extended declines in market prices for REEs and
gold may render portions of our mineral reserves or mineral resources uneconomic and result in reduced reported
mineralization or adversely affect the commercial viability determinations reached by us. Any material reductions in
estimates of mineralization, or of our ability to extract this mineralization, could have a material adverse effect on our
share price and the value of our Bear Lodge REE Project.
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Title to our Bear Lodge Property may be subject to other claims, or we may lose our interest in our claims or lease
with the State of Wyoming, which could affect our property rights and claims.

There are risks that title to our Bear Lodge Property may be challenged or impugned. Our Bear Lodge Property is
located in the state of Wyoming and may be subject to prior unrecorded agreements or transfers or native land claims,
and title may be affected by undetected defects. There may be valid challenges to the title of our Bear Lodge Property
which, if successful, could impair development and/or operations.

The vast majority of the mineral rights to our Bear Lodge Property consist of �unpatented� mining claims created and
maintained in accordance with the U.S. general mining law. Unpatented mining claims are unique property interests,
and are generally considered to be subject to greater title risk than other real property interests because the validity of
unpatented mining claims is often uncertain. This uncertainty arises, in part, out of the complex federal and state laws
and regulations under the U.S. general mining law.  Also, unpatented mining claims are always subject to possible
challenges by third parties or validity contests by the federal government.  The validity of an unpatented mining or
mill site claim, in terms of both its location and its maintenance, is dependent on strict compliance with a complex
body of U.S. federal and state statutory and decisional law.  In addition, there are few public records that definitively
determine the issues of validity and ownership of unpatented mining claims.  Should the federal government impose a
royalty or additional tax burdens on the properties that lie within public lands, the resulting mining operations could
be seriously impacted, depending upon the type and amount of the burden.

Our operations are subject to significant uninsured risks that could negatively impact future profitability as we
maintain limited insurance against our operations.

The exploration of our Bear Lodge Property entails certain risks, including unexpected or unusual operating
conditions including rock bursts, cave-ins, flooding, fire and earthquakes.  It is not always possible to insure against
these risks. Should events such as these arise, they could reduce or eliminate our assets and shareholder equity as well
as result in increased costs and a decline in the value of our assets or common shares.  We expect to maintain general
liability, director and officer insurance, and some insurance against our assets but not with full replacement of value
expectations. We may decide to update or amend our insurance portfolio in the future if it is available at economically
viable rates.

Increased competition could adversely affect our ability to attract necessary capital funding or acquire suitable
producing properties or prospects for mineral exploration in the future.

The mining industry is intensely competitive. Significant competition exists for the acquisition of properties producing
or capable of producing REE, gold or other metals. We may be at a competitive disadvantage in acquiring additional
mining properties because we must compete with other individuals and companies, many of which have greater
financial resources, operational experience and technical capabilities than we have. We may also encounter increasing
competition from other mining companies in our efforts to hire experienced mining professionals. Competition for
exploration resources at all levels is currently very intense, particularly affecting the availability of manpower, drill
rigs, mining equipment and production equipment. Increased competition could adversely affect our ability to attract
necessary capital funding, acquire suitable producing properties or prospects for mineral exploration in the future or
attract or retain key personnel or outside technical resources.

Mineral operations are subject to market forces outside of our control which could negatively impact our business
or operations.
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The marketability of minerals is affected by numerous factors beyond our control including market fluctuations,
government regulations relating to prices, taxes, royalties, allowable production, imports, exports and supply and
demand.  One or more of these risk elements could have an impact on the costs of our operations and if significant
enough, reduce the profitability or viability of operations.
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Permitting, licensing and approval processes are required for our operations and obtaining and maintaining these
permits and licenses is subject to conditions which we may be unable to achieve.

Many of the operations at the Bear Lodge Property require licenses and permits from various governmental
authorities.  We believe we hold, or are in the process of obtaining, all necessary licenses and permits to carry on the
activities which we are currently conducting or propose to conduct under applicable laws and regulations.  Such
licenses and permits are subject to changes in regulations and changes in various operating circumstances.  There can
be no guarantee that we will be able to obtain all necessary licenses and permits that may be required to maintain the
current or planned exploration, development and mining activities including constructing mines or milling facilities
and commencing operations at the  Bear Lodge REE Project.  In addition, if we proceed to production on the Bear
Lodge REE Project or any other properties that we may acquire in the future, we must obtain and comply with permits
and licenses which may contain specific operating conditions.  There can be no assurance that we will be able to
obtain such permits and licenses or that we will be able to comply with any such conditions.  Costs related to applying
for and obtaining permits and licenses may be prohibitive and could delay planned exploration and development
activities. Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions, including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and
may include corrective measures requiring capital expenditures, installation of additional equipment, or remedial
actions.

Parties engaged in mining operations may be required to compensate those suffering loss or damage by reason of the
mining activities and may have civil or criminal fines or penalties imposed for violations of applicable laws or
regulations. Amendments to current laws, regulations and permits governing operations and activities of mining
companies, or more stringent implementation thereof, could have a material adverse impact on our operations and
cause increases in capital expenditures or production costs or reduction in levels of production at producing properties
or require abandonment or delays in development of new mining properties.

We are subject to significant governmental regulations, which affect our operations and impact the cost of
conducting our business.

Our current and any future operations are and will be governed by laws and regulations, including:

·

laws and regulations governing mineral concession acquisition, prospecting, development, mining and production;

·

laws and regulations related to exports, taxes and fees;

·

labor standards and regulations related to occupational health and mine safety;

·

environmental standards and regulations related to waste disposal, toxic substances, land use and environmental
protection; and

·
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other matters.

Companies engaged in exploration activities often experience increased costs and delays in production and other
schedules as a result of the need to comply with applicable laws, regulations and permits. Failure to comply with
applicable laws, regulations and permits may result in enforcement actions, including the forfeiture of claims, orders
issued by regulatory or judicial authorities requiring operations to cease or be curtailed, and may include corrective
measures requiring capital expenditures, installation of additional equipment or costly remedial actions. We may be
required to compensate those suffering loss or damage by reason of our mineral exploration activities and may have
civil or criminal fines or penalties imposed for violations of such laws, regulations and permits.

Existing and possible future laws, regulations and permitting requirements governing operations and activities of
exploration companies, or more stringent implementation, could have a material adverse impact on our business and
cause increases in capital expenditures or require abandonment or delays in exploration.
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Our operations are subject to environmental risks and compliance with environmental regulations which are
increasing and costly.

All phases of our operations are subject to environmental regulation in the jurisdictions in which we operate.
Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased
fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and a
heightened degree of responsibility for companies and their officers, directors and employees. These laws address
emissions into the air, discharges into water, management of waste, management of hazardous substances, protection
of natural resources, antiquities and endangered species and reclamation of lands disturbed by mining operations.
Compliance with environmental laws and regulations and future changes in these laws and regulations may require
significant capital outlays and may cause material changes or delays in our current and planned operations and future
activities. It is possible that future changes in these laws or regulations could have a significant adverse impact on our
Bear Lodge REE Project or some portion of our business, causing us to re-evaluate those activities at that time.

Examples of current U.S. Federal Laws which may affect our current operations and may impact future business and
operations include, but are not limited to, the following:

The Comprehensive Environmental, Response, Compensation, and Liability Act (�CERCLA�), and comparable state
statutes, impose strict, joint and several liabilities on current and former owners and operators of sites and on persons
who disposed of or arranged for the disposal of hazardous substances found at such sites. It is not uncommon for the
government to file claims requiring cleanup actions, demands for reimbursement for government-incurred cleanup
costs, or natural resource damages, or for neighboring landowners and other third parties to file claims for personal
injury and property damage allegedly caused by hazardous substances released into the environment. The Federal
Resource Conservation and Recovery Act (�RCRA�), and comparable state statutes, govern the disposal of solid waste
and hazardous waste and authorize the imposition of substantial fines and penalties for noncompliance, as well as
requirements for corrective actions. CERCLA, RCRA and comparable state statutes can impose liability for clean-up
of sites and disposal of substances found on exploration, mining and processing sites long after activities on such sites
have been completed.

The Clean Air Act, as amended, restricts the emission of air pollutants from many sources, including mining and
processing activities. Our mining operations may produce air emissions, including fugitive dust and other air
pollutants from stationary equipment, storage facilities and the use of mobile sources such as trucks and heavy
construction equipment, which are subject to review, monitoring and/or control requirements under the Clean Air Act
and state air quality laws. New facilities may be required to obtain permits before work can begin, and existing
facilities may be required to incur capital costs in order to remain in compliance. In addition, permitting rules may
impose limitations on our production levels or result in additional capital expenditures in order to comply with the
regulations.

The National Environmental Policy Act (�NEPA�) requires federal agencies to integrate environmental considerations
into their decision-making processes by evaluating the environmental impacts of their proposed actions, including
issuance of permits to mining facilities, and assessing alternatives to those actions. If a proposed action could
significantly affect the environment, the agency must prepare a detailed statement known as an Environmental Impact
Statement (�EIS�). The U.S. Environmental Protection Agency, other federal agencies, and any interested third parties
will review and comment on the scoping of the EIS and the adequacy of and findings set forth in the draft and final
EIS. We are required to undertake the NEPA process for the Bear Lodge Property permitting. The NEPA process can
cause delays in issuance of required permits or result in changes to a project to mitigate its potential environmental
impacts, which can in turn impact the economic feasibility of a proposed project or the ability to construct or operate
the Bear Lodge Property or other properties entirely.

The Clean Water Act (�CWA�) and comparable state statutes impose restrictions and controls on the discharge of
pollutants into waters of the United States. The discharge of pollutants into regulated waters is prohibited, except in
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accordance with the terms of a permit issued by the Environmental Protection Agency
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(�EPA�) or an analogous state agency. The CWA regulates storm water handling at mining facilities and requires a
storm water discharge permit for certain activities. Such a permit requires the regulated facility to monitor and sample
storm water run-off from its operations. The CWA and regulations implemented thereunder also prohibit discharges of
dredged and fill material in wetlands and other waters of the United States unless authorized by an appropriately
issued permit. The CWA and comparable state statutes provide for civil, criminal and administrative penalties for
unauthorized discharges of pollutants and impose liability on parties responsible for those discharges for the costs of
cleaning up any environmental damage caused by the release and for natural resource damages resulting from the
release.

The Safe Drinking Water Act (�SDWA�) and the Underground Injection Control (�UIC�) program promulgated
thereunder, regulate the drilling and operation of subsurface injection wells. EPA directly administers the UIC
program in some states and in others the responsibility for the program has been delegated to the state. The program
requires that a permit be obtained before drilling a disposal or injection well. Violation of these regulations and/or
contamination of groundwater by mining related activities may result in fines, penalties, and remediation costs, among
other sanctions and liabilities under the SWDA and state laws. In addition, third party claims may be filed by
landowners and other parties claiming damages for alternative water supplies, property damages, and bodily injury.

Regulations and pending legislation governing issues involving climate change could result in increased operating
costs, which could have a material adverse effect on our business.

A number of governments or governmental bodies have introduced or are contemplating regulatory changes in
response to various climate change interest groups and the potential impact of climate change. Legislation and
increased regulation regarding climate change could impose significant costs on us, our venture partners and suppliers,
including costs related to increased energy requirements, capital equipment, environmental monitoring and reporting
and other costs to comply with such regulations. Any adopted future climate change regulations could also negatively
impact our ability to compete with companies situated in areas not subject to such limitations. Given the political
significance and uncertainty around the impact of climate change and how it should be dealt with, we cannot predict
how legislation and regulation will affect our financial condition, operating performance and ability to compete.
Furthermore, even without such regulation, increased awareness and any adverse publicity in the global marketplace
about potential impacts on climate change by us or other companies in our industry could harm our reputation. The
potential physical impacts of climate change on our operations are highly uncertain and would be particular to the
geographic circumstances in areas in which we operate. These may include changes in rainfall and storm patterns and
intensities, water shortages, changing sea levels and changing temperatures. These impacts may adversely impact the
cost, production and financial performance of our operations.

Land reclamation requirements for our properties may be burdensome and expensive.

Although variable depending on location and the governing authority, land reclamation requirements are generally
imposed on mineral exploration companies (as well as companies with mining operations) in order to minimize long
term effects of land disturbance.

Reclamation may include requirements to:

·

control dispersion of potentially deleterious effluents;

·
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treat ground and surface water to drinking water standards; and

·

reasonably re-establish pre-disturbance land forms and vegetation.

In order to carry out reclamation obligations imposed on us in connection with the potential future development
activities at the Bear Lodge Property, we must allocate financial resources that might otherwise be spent on further
exploration and future development programs. We have set up a provision for reclamation obligations as currently
anticipated for the Bear Lodge Property, as appropriate, but this provision may not be adequate. If we are required to
carry out unanticipated reclamation work, our financial position could be adversely affected.
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Legislation has been proposed that would significantly affect the mining industry and our business.

Members of the U.S. Congress have repeatedly introduced bills which would supplant or alter the provisions of the
Mining Law of 1872. If enacted, such legislation could change the cost of holding unpatented mining claims and
could significantly impact our ability to develop mineralized material on unpatented mining claims. Such bills have
proposed, among other things, to either eliminate or greatly limit the right to a mineral patent and to impose a federal
royalty on production from unpatented mining claims. Although we cannot predict what legislated royalties might be,
the enactment of these proposed bills could adversely affect the potential for development of unpatented mining
claims and the economics of existing operating mines on federal unpatented mining claims. Passage of such
legislation could adversely affect our ability to operate or our financial performance.

Foreign currency fluctuations may have a negative impact on our financial position and results.

Our property interests in the United States are subject to foreign currency fluctuations that may adversely affect our
financial position and results. We maintain accounts in Canadian dollars, and thus, any appreciation in the U.S. Dollar
against the Canadian Dollar increases the costs of carrying out our operations in the United States.  Management may
or may not enter into any foreign currency contracts from time-to-time to mitigate this risk. Failing to enter into
currency contracts, or the risk in the currency contracts themselves, may cause losses due to adverse foreign currency
fluctuations.

We are dependent on key personnel, and the absence of any of these individuals could adversely affect our
business.

Our success is currently largely dependent on the performance, retention and abilities of our directors, officers,
management and employees.  The loss of the services of these persons could have a material adverse effect on our
business and prospects. There is no assurance that we can maintain the services of our directors, officers, employees
or other qualified personnel required to operate our business.  Failure to do so could have a material adverse effect on
us and our prospects.  We do not maintain �key man� life insurance policies on any of our officers or employees.  

We may experience difficulty attracting and retaining qualified management to meet the needs of our anticipated
growth, and the failure to manage our growth effectively could have a material adverse effect on our business and
financial condition.

Competition for additional qualified management is intense, and we may be unable to attract and retain additional key
personnel, or to attract and retain personnel on acceptable terms.  Management personnel are currently limited and
they may be unable to manage our expansion successfully and the failure to do so could have a material adverse effect
on our business, results of operations and financial condition.  We have not entered into non-competition agreements
with our employees, directors or consultants.  As the business is substantially dependent upon the directors, executive
officers and consultants, the lack of non-competition agreements poses a significant risk in the event such persons
were to resign or be terminated from such positions.  Under such circumstances, such persons may provide
confidential information and key contacts to competitors, and we may have difficulties in preventing the disclosure of
such information.  Such disclosure may have a material adverse effect on our business and operations.

Our directors and senior management are engaged in other businesses.  Potential conflicts of interest and other
obligations of management could interfere with corporate operations.
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Some of our directors and officers are engaged, and will continue to be engaged, in additional businesses, and
situations may arise where these directors and officers could be in direct competition with us.  Conflicts, if any, will
be dealt with in accordance with the relevant provisions of applicable policies, regulations and legislation.  Some of
our directors and officers are or may become directors or officers of other entities engaged in other business ventures.
   As a result of their other business endeavors, our directors and officers may not be able to devote sufficient time to
our business affairs, which may negatively affect our
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ability to conduct ongoing operations and to generate revenues. In addition, our management may periodically be
interrupted or delayed as a result of our officers� other business interests.

U.S. investors may not be able to enforce their civil liabilities against us or our directors, controlling persons and
officers.

It may be difficult to bring and enforce suits against us.  We are incorporated in the province of British Columbia,
Canada under the British Columbia Business Corporations Act. Some of our directors are residents of Canada, and a
substantial portion of their assets are located outside of the United States.  As a result, it may be difficult for U.S.
holders of our common shares to effect service of process on these persons within the United States or to realize in the
United States upon judgments rendered against them.  In addition, a shareholder should not assume that the courts of
Canada (i) would enforce judgments of U.S. courts obtained in actions against us or such persons predicated upon the
civil liability provisions of the U.S. federal securities laws or other laws of the United States, or (ii) would enforce, in
original actions, liabilities against us or such persons predicated upon the U.S. federal securities laws or other laws of
the United States.

We do not currently intend to pay cash dividends.

We have not declared any dividends since our incorporation and do not anticipate that we will do so in the foreseeable
future. Our present policy is to retain all available funds for use in our business development, operations and
expansion.  Payment of future cash dividends, if any, will be at the discretion of the board of directors and will depend
on our financial condition, results of operations, contractual restrictions, capital requirements, business prospects and
other factors that the board of directors considers relevant. Accordingly, investors will only see a return on their
investment if the value of our common shares appreciates.

Dilution through outstanding common share options could adversely affect our shareholders.

Because our success is highly dependent upon our employees and consultants, we have granted to some or all of our
key employees, directors and consultants options to purchase common shares as non-cash incentives.  To the extent
that significant numbers of such options may be granted and exercised, the interests of the other shareholders may be
diluted.  As of March 31, 2013, there were 4,310,000 common share purchase options outstanding, which, if
exercised, would result in an additional 4,310,000 common shares being issued and outstanding, which is
approximately 10% of our common shares outstanding as of March 31, 2013.

Future sales of our securities in the public or private markets could adversely affect the trading price of our
common shares and our ability to continue to raise funds in new stock offerings.

It is likely that we will sell common shares or securities exercisable or convertible into common shares in order to
finance our planned exploration and development activities. Future sales of substantial amounts of our securities in the
public or private markets would dilute our existing shareholders and potentially adversely affect the trading prices of
our common shares, and could impair our ability to raise capital through future offerings of securities.  Alternatively,
we may rely on debt financing and assume debt obligations that require us to make substantial interest and capital
payments which could adversely affect our business and future growth potential.  

Price volatility of our publicly traded securities could adversely affect investors� portfolios.
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In recent years, the securities markets in the United States and Canada have experienced a high level of price and
volume volatility, and the market prices of securities of many companies have experienced wide fluctuations in price
which have not necessarily been related to the operating performance, underlying asset values or prospects of such
companies.  There can be no assurance that continual fluctuations in price will not occur.  It may be anticipated that
any quoted market for the common shares will be subject to market trends and conditions generally, notwithstanding
any potential success we have in creating revenues, cash flows or
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earnings.  The price of our common shares has been subject to price and volume volatility in the past and will likely
continue to be subject to such volatility in the future.

We likely were a �passive foreign investment company� (�PFIC�) for the period ended December 31, 2012, which could
have adverse U.S. federal income tax consequences for U.S. shareholders.

Investors in our common shares that are U.S. taxpayers (referred to as a U.S. shareholder) should be aware that we
believe that we were a �passive foreign investment company� (a �PFIC�) for the period ended December 31, 2012, and
based on current business plans and financial expectations, we expect that we will be a PFIC for the year ending
December 31, 2013, and may be a PFIC in subsequent years. We will use commercially reasonable efforts to provide
information as to our status as a PFIC and the PFIC status of any subsidiary in which the Company owns more than
50% of such subsidiary�s total aggregate voting power to U.S. shareholders who make a written request for such
information.

If we are a PFIC for any year during a U.S. shareholder�s holding period, then such U.S. shareholder generally will be
subject to a special, highly adverse tax regime with respect to so-called �excess distributions� received on our common
shares. Gain realized upon a disposition of our common shares (including upon certain dispositions that would
otherwise be tax-free) also will be treated as excess distributions.

The portion of any excess distribution, including gains treated as excess distributions, would be allocated ratably to
the U.S. shareholder�s holding period. The portion allocated to the current year and to prior years before we first
became a PFIC would be includible as ordinary income in the current year. The portion allocated to all other prior
years would be taxed at the highest marginal rate applicable to ordinary income for each such year (regardless of the
U.S. shareholder�s actual marginal rate for that year and without reduction by any losses or loss carryforwards) and
would be subject to interest charges to reflect the value of the U.S. income tax deferral.

A U.S. shareholder may make a �qualified electing fund� election (�QEF election�) or a �mark-to-market� election with
respect to our common shares to mitigate the adverse tax rules that apply to PFICs, but these elections may accelerate
the recognition of taxable income and may result in the recognition of ordinary income. A U.S. shareholder who
makes a QEF election generally must report on a current basis its pro rata share of our net capital gain and ordinary
earnings for any year in which we are a PFIC, whether or not we distribute any amounts to our shareholders. A U.S.
shareholder may make a QEF election only if the U.S. shareholder receives certain information (known as a �PFIC
annual information statement�) from us annually. We will use commercially reasonable efforts to make available to a
U.S. shareholder, upon written request, an accurate PFIC annual information statement for each year in which the
Company is a PFIC. A U.S. shareholder who makes the mark-to-market election generally must include as ordinary
income each year the excess of the fair market value of our common shares over the U.S. shareholder basis therein.

Additional special adverse rules also apply to U.S. shareholders who own our common shares if we are a PFIC and
have a non-U.S. subsidiary that is also a PFIC. Special adverse rules that impact certain estate planning goals could
apply to our common stock if we are a PFIC. Each U.S. shareholder should consult its own tax advisor regarding the
U.S. federal, U.S. federal alternative minimum, U.S. federal estate and gift, and U.S. state and local consequences of
the PFIC rules and the acquisition, ownership, and disposition of common shares of our common shares if we are or
become a PFIC.

RATIO OF EARNINGS TO FIXED CHARGES

As of the date of this prospectus, we have had no fixed charges, as defined by Item 503(b) of Regulation S-K, during
the reportable periods, and we have experienced only operating losses during those periods.  Accordingly, no ratios
are shown herein, and no computation of the ratio of earnings to fixed charges is attached as an exhibit hereto, for the
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fiscal years ending June 30, 2008, 2009, 2010, 2011 or 2012, the transition period ended December 31, 2012 or the
quarter ended March 31, 2013.  In addition, as of the date of this prospectus, we have not issued any preferred stock
on which dividends are or will be payable.
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USE OF PROCEEDS

The net proceeds to us from any offering of securities, the proposed use of those proceeds and the specific business
objectives which we expect to accomplish with such proceeds will be set forth in the applicable prospectus
supplement relating to that offering. In general, the principal business objective that we plan to achieve with the
proceeds of any offering of securities under this prospectus will be to further the exploration and development of the
Bear Lodge REE Project, including completion of a feasibility study as described under �Our Business�. Depending on
the outcome of the feasibility study, our financial requirements at the time, the availability of other funds and the
timing and size of the offering, proceeds may be used for general corporate purposes and working capital.

Pending the use of available funds outlined, we intend to invest the net proceeds in an interest bearing account.

PLAN OF DISTRIBUTION

We may offer the securities directly to one or more purchasers, through agents, or through underwriters or dealers
designated from time to time. We may distribute the securities from time to time in one or more transactions at a fixed
price or prices (which may be changed from time to time), at market prices prevailing at the times of sale, at prices
related to these prevailing market prices or at negotiated prices. We may offer securities in the same offering, or we
may offer securities in separate offerings. The applicable prospectus supplement will describe the terms of the offering
of the securities, including:

·

the offeror(s) of the securities;

·

the terms of the securities to which the prospectus supplement relates;

·

the name or names of any underwriters;

·

the purchase price of the securities and the proceeds to be received from the sale;

·

any underwriting discounts and other items constituting underwriters� compensation; and

·

any discounts or concessions allowed or reallowed or paid to dealers.

If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions at a fixed public offering price or at varying prices determined
at the time of sale. The securities may be either offered to the public through underwriting syndicates represented by
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managing underwriters or by underwriters without a syndicate. The obligations of the underwriters to purchase
securities will be subject to the conditions precedent agreed to by the parties and the underwriters will be obligated to
purchase all the securities of a class or series if any are purchased. Any initial public offering price and any discounts
or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Underwriters or agents may make sales in privately negotiated transactions and/or any other method permitted by law,
including sales deemed to be an �at-the-market� offering as defined in Rule 415 promulgated under the Securities Act
and in compliance with applicable Canadian securities laws, which includes sales made directly on an existing trading
market for our common shares, or sales made to or through a market maker other than on an exchange.

Securities may be sold directly by us or through agents designated by us from time to time. Any agent involved in the
offer or sale of the securities in respect of which this prospectus is delivered will be named, and any commissions
payable by us to any agent will be set forth, in the prospectus supplement. Unless otherwise indicated in the
prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment.

We may authorize agents or underwriters to solicit offers by eligible institutions to purchase securities from us at the
public offering price set forth in the prospectus supplement under delayed delivery contracts providing for payment
and delivery on a specified date in the future. The conditions to these contracts and the
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commissions payable for solicitation of these contracts will be set forth in the applicable prospectus supplement.

Agents and underwriters may be entitled to indemnification by us against some civil liabilities, including liabilities
under the Securities Act, or to contribution with respect to payments which the agents or underwriters may be required
to make relating to these liabilities. Agents and underwriters may be customers of, engage in transactions with, or
perform services for, us in the ordinary course of business.

Each class or series of securities other than the common shares will be a new issue of securities with no established
trading market. Any underwriter may make a market in these securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. There may be limited liquidity in the trading market for
any such securities.

DESCRIPTION OF SENIOR AND SUBORDINATED DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements, summarizes the material terms and provisions of the debt securities that we may offer under this
prospectus. While the terms we have summarized below will apply generally to any future debt securities we may
offer, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable
prospectus supplement. Because the terms of a specific series of debt securities may vary from the general information
that we have provided below, you should rely on information in the applicable prospectus supplement that varies from
any information below.

We may issue senior notes under a senior indenture to be entered into among us and a trustee to be named in the
senior indenture and, if guaranteed, the subsidiary guarantors named therein. We may issue subordinated notes under a
subordinated indenture to be entered into among us and a trustee to be named in the subordinated indenture and, if
guaranteed, the subsidiary guarantors named therein. We have filed forms of these documents as exhibits to the
registration statement which includes this prospectus. We use the term �indentures� to refer to both the senior indenture
and the subordinated indenture. Unless otherwise specified in the applicable prospectus supplement, the indentures
will be qualified under the Trust Indenture Act of 1939 (the �Trust Indenture Act�). We use the term �trustee� to refer to
either the senior trustee or the subordinated trustee, as applicable. We urge you to read the indenture applicable to
your investment; because, the indenture, and not this section, defines your rights as a holder of debt securities.

The debt securities may be guaranteed by certain of our subsidiaries.  

The following summaries of material provisions of senior notes, subordinated notes and the indentures are subject to,
and qualified in their entirety by reference to, the provisions of the indenture applicable to a particular series of debt
securities. Except as we may otherwise indicate, the terms of the senior indenture and the subordinated indenture are
identical in all material respects.

General

The senior debt securities will have the same ranking as all of our other unsecured and unsubordinated debt. The
subordinated debt securities will be unsecured and will be subordinated and junior to all senior indebtedness.

The debt securities may be issued in one or more separate series of senior debt securities and/or subordinated debt
securities. The prospectus supplement relating to the particular series of debt securities being offered will specify the
particular amounts, prices and terms of those debt securities. These terms may include:

·
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the title of the debt securities;

·

any limit upon the aggregate principal amount of the debt securities;

·

the date or dates, or the method of determining the dates, on which the debt securities will mature;
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·

the interest rate or rates of the debt securities, or the method of determining those rates, the interest payment dates and,
for registered debt securities, the regular record dates;

·

if a debt security is issued with original issue discount, the yield to maturity;

·

the places where payments may be made on the debt securities;

·

any mandatory or optional redemption provisions applicable to the debt securities;

·

any sinking fund or analogous provisions applicable to the debt securities;

·

whether and on what terms we will pay additional amounts to holders of the debt securities that are not U.S. persons in
respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether and on what terms we
will have the option to redeem the debt securities rather than pay the additional amounts;

·

whether the notes will be guaranteed by certain, or all of, our subsidiaries;

·

whether the notes and/or any guarantees will be senior or subordinated;

·

any terms for the attachment to the debt securities of warrants, options or other rights to purchase or sell our securities;

·

the portion of the principal amount of the debt security payable upon the acceleration of maturity if other than the
entire principal amount of the debt securities;

·

any deletions of, or changes or additions to, the events of default or covenants applicable to the debt securities;

·
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if other than U.S. dollars, the currency or currencies in which payments of principal, premium and/or interest on the
debt securities will be payable and whether the holder may elect payment to be made in a different currency;

·

the method of determining the amount of any payments on the debt securities which are linked to an index;

·

whether the debt securities will be issued in fully registered form without coupons;

·

or any combination of these, and whether they will be issued in the form of one or more global securities in temporary
or definitive form;

·

whether the debt securities will be convertible into or exchangeable for common shares or other debt securities and the
conversion price or exchange ratio, the conversion or exchange period and any other conversion or exchange
provisions;

·

any terms relating to the delivery of the debt securities if they are to be issued upon the exercise of warrants; and

·

any other specific terms of the debt securities.

Unless otherwise specified in the applicable prospectus supplement, (1) the debt securities will be registered debt
securities, and (2) debt securities denominated in U.S. dollars will be issued, in the case of registered debt securities,
in denominations of $1,000 or an integral multiple of $1,000.  Debt securities may bear legends required by United
States federal tax law and regulations.

If any of the debt securities are sold for any foreign currency or currency unit or if any payments on the debt securities
are payable in any foreign currency or currency unit, the prospectus supplement will contain any restrictions,
elections, tax consequences, specific terms and other information with respect to the debt securities and the foreign
currency or currency unit.

Some of the debt securities may be issued as original issue discount debt securities. Original issue discount securities
bear no interest during all or a part of the time that these debt securities are outstanding or bear interest at
below-market rates and will be sold at a discount below their stated principal amount at maturity. The prospectus
supplement will also contain special tax, accounting or other information relating to original issue discount securities
or relating to other kinds of debt securities that may be offered, including debt securities linked to an index or payable
in currencies other than U.S. dollars.
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Exchange, Registration and Transfer

Debt securities may be transferred or exchanged at the corporate trust office of the security registrar or at any other
office or agency maintained by us or on our behalf for these purposes, without the payment of any service charge,
except for any tax or governmental charges. The senior trustee initially will be the designated security registrar in the
United States or Canada for the senior debt securities. The subordinated trustee initially will be the designated security
registrar in the United States or Canada for the subordinated debt securities.

In the event of any redemption in part of any class or series of debt securities, we will not be required to:

·

issue, register the transfer of, or exchange, debt securities of any series between the opening of business 15 days
before any selection of debt securities of that series to be redeemed and the close of business on the day of mailing of
the relevant notice of redemption; or

·

register the transfer of, or exchange, any registered debt security selected for redemption, in whole or in part, except
the unredeemed portion of any registered debt security being redeemed in part.

Payment and Paying Agent

We will pay principal, interest and any premium on fully registered securities in the designated currency or currency
unit at the office of a designated paying agent.

Global Securities

A global security represents one or any other number of individual debt securities. Generally, all debt securities
represented by the same global securities will have the same terms. Each debt security issued in book-entry form will
be represented by a global security that we deposit with and register in the name of a financial institution or its
nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we
specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York,
known as DTC, will be the depositary for all debt securities that are issued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its
nominee, unless special termination situations arise. As a result of these arrangements, the depositary, or its nominee,
will be the sole registered holder of all debt securities represented by a global security, and investors will be permitted
to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a
broker, bank or other financial institution that in turn has an account either with the depositary or with another
institution that has an account with the depositary. Thus, an investor whose security is represented by a global security
will not be registered holder of the debt security, but an indirect holder of a beneficial interest in the global security.

Definitive Global Securities
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Book-Entry Securities. Debt securities of a series represented by a definitive global registered debt security and
deposited with or on behalf of a depositary in the United States will be represented by a definitive global debt security
registered in the name of the depositary or its nominee. Upon the issuance of a global debt security and the deposit of
the global debt security with the depositary, the depositary will credit, on its book-entry registration and transfer
system, the respective principal amounts represented by that global debt security to the accounts of participating
institutions that have accounts with the depositary or its nominee. The accounts to be credited shall be designated by
the underwriters or agents for the sale of book-entry debt securities or by us, if these debt securities are offered and
sold directly by us.
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Ownership of book-entry debt securities will be limited to participants or persons that may hold interests through
participants. In addition, ownership of book-entry debt securities will be evidenced only by, and the transfer of that
ownership will be effected only through, records maintained by the depositary or its nominee for the definitive global
debt security or by participants or persons that hold through participants.

So long as the depositary or its nominee is the registered owner of a global debt security, that depositary or nominee,
as the case may be, will be considered the sole owner or holder of the book-entry debt securities represented by that
global debt security for all purposes under the indenture. Payment of principal of, and premium and interest, if any,
on, book-entry debt securities will be made to the depositary or its nominee as the registered owner or the holder of
the global debt security representing the book-entry debt securities. Owners of book-entry debt securities:

·

will not be entitled to have the debt securities registered in their names;

·

will not be entitled to receive physical delivery of the debt securities in definitive form; and

·

will not be considered the owners or holders of the debt securities under the indenture.

The laws of some jurisdictions require that purchasers of securities take physical delivery of securities in definitive
form. These laws impair the ability to purchase or transfer book-entry debt securities.

We expect that the depositary for book-entry debt securities of a series, upon receipt of any payment of principal of, or
premium or interest, if any, on, the related definitive global debt security, will immediately credit participants�
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the
global debt security as shown on the records of the depositary. We also expect that payments by participants to owners
of beneficial interests in a global debt security held through those participants will be governed by standing
instructions and customary practices, and will be the responsibility of those participants.

Consolidation, Merger, Sale or Conveyance

We may, without the consent of the holders of the debt securities, merge into or consolidate with any other person, or
convey or transfer all or substantially all of our properties and assets to another person provided that the successor
assumes on the same terms and conditions all the obligations under the debt securities and the indentures.

The remaining or acquiring person will be substituted for us in the indentures with the same effect as if it had been an
original party to the indenture. A prospectus supplement will describe any other limitations on our ability to merge
into, consolidate with, or convey or transfer all or substantially all of our properties and assets to, another person.

Satisfaction and Discharge; Defeasance

We may be discharged from our obligations on the debt securities of any class or series that have matured or will
mature or be redeemed within one year if we deposit with the trustee enough cash and/or U.S. government obligations
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to pay all the principal, interest and any premium due to the stated maturity or redemption date of the debt securities
and comply with the other conditions set forth in the applicable indenture, which will described in the applicable
prospectus supplement. The principal conditions that we must satisfy to discharge our obligations on any debt
securities are (1) pay all other sums payable with respect to the applicable series of debt securities and (2) deliver to
the trustee an officers� certificate and an opinion of counsel that state that the required conditions have been satisfied.

Each indenture contains a provision that permits us to elect to be discharged from all of our obligations with respect to
any class or series of debt securities then outstanding. However, even if we affect a legal defeasance, some of our
obligations will continue, including obligations to:

·

maintain and apply money in the defeasance trust,

·

register the transfer or exchange of the debt securities,
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·

replace mutilated, destroyed, lost or stolen debt securities, and

·

maintain a registrar and paying agent in respect of the debt securities.

The indentures specify the types of U.S. government obligations that we may deposit, which will be described in the
applicable prospectus supplement.

Events of Default, Notice and Waiver

Except as may be set forth in the applicable prospectus supplement, each indenture defines an event of default with
respect to any class or series of debt securities as one or more of the following events:

·

failure to pay interest on any debt security of the class or series for 90 days when due;

·

failure to pay the principal or any premium on any debt securities of the class or series when due;

·

failure to make any sinking fund payment when due;

·

failure to perform any other covenant in the debt securities of the series or in the applicable indenture with respect to
debt securities of the series for 90 days after being given notice; and

·

occurrence of an event of bankruptcy, insolvency or reorganization set forth in the indenture.

An event of default for a particular class or series of debt securities does not necessarily constitute an event of default
for any other class or series of debt securities issued under an indenture.

If any event of default as to a series of debt securities occurs and is continuing, the trustee or the holders of at least
25% in principal amount of the then outstanding debt securities of that series may declare all the debt securities to be
due and payable immediately.

The holders of a majority in aggregate principal amount of the debt securities of that series then outstanding by notice
to the trustee may on behalf of the holders of all of the debt securities of that series waive any existing default or event
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of default and its consequences under the applicable indenture except a continuing default or event of default in the
payment of interest on, or the principal of, the debt securities of that series.

Each indenture requires the trustee to, within 90 days after the occurrence of a default known to it with respect to any
outstanding series of debt securities, give the holders of that class or series notice of the default if uncured or not
waived. However, the trustee may withhold this notice if it determines in good faith that the withholding of this notice
is in the interest of those holders, except that the trustee may not withhold this notice in the case of a payment default.
The term �default� for the purpose of this provision means any event that is, or after notice or lapse of time or both
would become, an event of default with respect to debt securities of that series.

Other than the duty to act with the required standard of care during an event of default, a trustee is not obligated to
exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders of
debt securities, unless the holders have offered to the trustee reasonable security and indemnity. Each indenture
provides that the holders of a majority in principal amount of outstanding debt securities of any series may direct the
time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust
or other power conferred on the trustee if the direction would not conflict with any rule of law or with the indenture.
However, the trustee may take any other action that it deems proper which is not inconsistent with any direction and
may decline to follow any direction if it in good faith determines that the directed action would involve it in personal
liability.

Each indenture includes a covenant that we will file annually with the trustee a certificate of no default, or specifying
any default that exists.
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Modification of the Indentures

We and the applicable trustee may modify an indenture without the consent of the holders for limited purposes,
including adding to our covenants or events of default, establishing forms or terms of debt securities, curing
ambiguities and other purposes which do not adversely affect the holders in any material respect.

We and the applicable trustee may make modifications and amendments to an indenture with the consent of the
holders of a majority in principal amount of the outstanding debt securities of all affected series. However, without the
consent of each affected holder, no modification may:

·

change the stated maturity of any debt security;

·

reduce the principal, premium, if any, or rate of interest on any debt security; or

·

reduce the percentage of holders of outstanding debt securities of any series required to consent to any modification,
amendment or waiver under the indenture.

Notices

Notice to holders of registered debt securities will be given by mail to the addresses of those holders as they appear in
the security register.

Replacement of Securities Coupons

Debt securities or coupons that have been mutilated will be replaced by us at the expense of the holder upon surrender
of the mutilated debt security or coupon to the security registrar. Debt securities or coupons that become destroyed,
stolen, or lost will be replaced by us at the expense of the holder upon delivery to the security registrar of evidence of
its destruction, loss, or theft satisfactory to us and the security registrar. In the case of a destroyed, lost, or stolen debt
security or coupon, the holder of the debt security or coupon may be required to provide reasonable security or
indemnity to the trustee and us before a replacement debt security will be issued.

Concerning the Trustees

We may from time to time maintain lines of credit, and have other customary banking relationships, with any of the
trustees.

Senior Debt Securities

The senior debt securities will rank equally with all of our other unsecured and non-subordinated debt.
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Certain Covenants in the Senior Indenture

The prospectus supplement relating to a series of senior debt securities will describe any material covenants in respect
of that series of senior debt securities.

Subordinated Debt Securities

The subordinated debt securities will be unsecured. The subordinated debt securities will be subordinate in right of
payment to all senior indebtedness. In addition, claims of creditors generally will have priority with respect to the
assets and earnings of our subsidiaries over the claims of our creditors, including holders of the subordinated debt
securities, even though those obligations may not constitute senior indebtedness. The subordinated debt securities,
therefore, will be effectively subordinated to creditors, including trade creditors with regard to the assets of our
subsidiaries. Creditors of our subsidiaries include trade creditors, secured creditors and creditors holding guarantees
issued by our subsidiaries.
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Unless otherwise specified in a prospectus supplement, senior indebtedness shall mean the principal of, premium, if
any, and interest on, all indebtedness for money borrowed by us and any deferrals, renewals, or extensions of any
senior indebtedness. Indebtedness for money borrowed by us includes all indebtedness of another person for money
borrowed that we guarantee, other than the subordinated debt securities, whether outstanding on the date of execution
of the subordinated indenture or created, assumed or incurred after the date of the subordinated indenture. However,
senior indebtedness will not include any indebtedness that expressly states to have the same rank as the subordinated
debt securities or to rank junior to the subordinated debt securities. Senior indebtedness will also not include any of
our obligations to our subsidiaries.

The senior debt securities constitute senior indebtedness under the subordinated indenture. A prospectus supplement
will describe the relative ranking among different series of subordinated debt securities.

Unless otherwise specified in a prospectus supplement, we may not make any payment on the subordinated debt
securities and may not purchase, redeem, or retire any subordinated debt securities if any senior indebtedness is not
paid when due or the maturity of any senior indebtedness is accelerated as a result of a default, unless the default has
been cured or waived and the acceleration has been rescinded or the senior indebtedness has been paid in full. We
may, however, pay the subordinated debt securities without regard to these limitations if we or the subordinated
trustee receive written notice approving the payment from the representatives of the holders of senior indebtedness
with respect to which either of the events set forth above has occurred and is continuing. Unless otherwise specified in
a prospectus supplement, during the continuance of any default with respect to any designated senior indebtedness
under which its maturity may be accelerated immediately without further notice or the expiration of any applicable
grace periods, we may not pay the subordinated debt securities for 90 days after the receipt by the subordinated trustee
of written notice of a default from the representatives of the holders of designated senior indebtedness. If the holders
of designated senior indebtedness or the representatives of those holders have not accelerated the maturity of the
designated senior indebtedness at the end of the 90 day period, we may resume payments on the subordinated debt
securities. Only one notice may be given in any consecutive 360-day period, irrespective of the number of defaults
with respect to designated senior indebtedness during that period.

In the event that we pay or distribute our assets to creditors upon a total or partial liquidation, dissolution or
reorganization of our company or our property, the holders of senior indebtedness will be entitled to receive payment
in full of the senior indebtedness before the holders of subordinated debt securities are entitled to receive any
payment. Until the senior indebtedness is paid in full, any payment or distribution to which holders of subordinated
debt securities would be entitled but for the subordination provisions of the subordinated indenture will be made to
holders of the senior indebtedness as their interests may appear. However, holders of subordinated debt securities will
be permitted to receive distributions of shares and debt securities subordinated to the senior indebtedness. If a
distribution is made to holders of subordinated debt securities that, due to the subordination provisions, should not
have been made to them, the holders of subordinated debt securities are required to hold it in trust for the holders of
senior indebtedness, and pay it over to them as their interests may appear.

If payment of the subordinated debt securities is accelerated because of an event of default, either we or the
subordinated trustee will promptly notify the holders of senior indebtedness or the representatives of the holders of the
acceleration. We may not pay the subordinated debt securities until five business days after the holders or the
representatives of the senior indebtedness receive notice of the acceleration. Afterwards, we may pay the subordinated
debt securities only if the subordination provisions of the subordinated indenture otherwise permit payment at that
time.

As a result of the subordination provisions contained in the subordinated indenture, in the event of insolvency, our
creditors who are holders of senior indebtedness may recover more, ratably, than the holders of subordinated debt
securities. In addition, our creditors who are not holders of senior indebtedness may recover less, ratably, than holders
of senior indebtedness and may recover more, ratably, than the holders of subordinated indebtedness.
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The prospectus supplement relating to a series of subordinated debt securities will describe any material covenants in
respect of any series of subordinated debt securities.

Conversion or Exchange

We may issue debt securities that we may convert or exchange into common shares or other securities, property or
assets. If so, we will describe the specific terms on which the debt securities may be converted or exchanged in the
applicable prospectus supplement. The conversion or exchange may be mandatory, at your option, or at our option.
The applicable prospectus supplement will describe the manner in which the shares of common shares or other
securities, property or assets you would receive would be issued or delivered.

DESCRIPTION OF GUARANTEES OF DEBT SECURITIES

Certain of our subsidiaries may issue full and unconditional guarantees of debt securities that we offer in any
prospectus supplement. Each guarantee will be issued under a supplement to an indenture. The prospectus supplement
relating to a particular issue of guarantees will describe the terms of those guarantees, including the following:

·

the series of debt securities to which the guarantees apply;

·

whether the guarantees are secured or unsecured;

·

whether the guarantees are senior or subordinate to other guarantees or debt;

·

the terms under which the guarantees may be amended, modified, waived, released or otherwise terminated, if
different from the provisions applicable to the guaranteed debt securities; and

·

the additional terms of the guarantees.

DESCRIPTION OF COMMON SHARES

We are authorized to issue an unlimited number of common shares, without par value.  As of July 29, 2013, we had
44,949,869 common shares issued and outstanding.   All common shares are of the same class and, once issued, rank
equally as to dividends, voting powers, and participation in assets.  

Dividend Rights
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Holders of common shares are entitled to receive such dividends as may be declared from time to time by our board of
directors, in its discretion, out of funds legally available therefore.

Voting Rights

Holders of common shares are entitled to one vote for each share held of record on all matters to be acted upon by the
shareholders.  

Election of Directors

In accordance with the Business Corporation Act (British Columbia) (the �BCA�), directors are elected by a plurality of
the votes cast by the holders of our common shares in a meeting at which a quorum is present. �Plurality� means that the
individuals who receive the largest number of votes cast are elected as directors, up to the maximum number of
directors to be chosen at the meeting.

Liquidation

Upon liquidation, dissolution or winding up of the company, holders of common shares are entitled to receive pro rata
the assets of the company, if any, remaining after payments of all debts and liabilities.  
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Redemption

No shares have been issued subject to call or assessment.  There are no pre-emptive or conversion rights and no
provisions for redemption or purchase for cancellation, surrender, or sinking or purchase funds.  

Other Provisions

Changes to Authorized Share Structure

Under Article 9 of the Company�s Articles, and subject to the BCA, the Company may alter its authorized share
structure by ordinary resolution. These ordinary resolutions may:

·

create one or more classes or series of shares or, if none of the shares of a series of a class or series of shares are
allotted or issued, eliminate that class or series of shares;

·

increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any class
or series of shares or establish a maximum number of shares that the company is authorized to issue out of any class
or series of shares for which no maximum is established;

·

subdivide or consolidate all or any of its unissued, or fully paid issued, shares;

·

if the Company is authorized to issue shares of a class or shares with par value;

·

decrease the par value of those shares; or

·

if none of the shares of that class of shares are allotted or issued, increase the par value of those shares;

·

change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any of its
unissued shares without par value into shares with par value;

·

alter the identifying name of any of its shares; or

·
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otherwise alter its share or authorized share structure when required or permitted to do so by the BCA.

Subject to Article 9.2 of the Company�s Articles and the BCA, the Company may by ordinary resolution:

·

create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series
of shares, whether or not any or all of those shares have been issued; or

·

vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or not
any or all of those shares have been issued.

General

All outstanding common shares are, and the common shares offered by this prospectus or obtainable upon exercise or
conversion of other securities offered hereby, if issued in the manner described in this prospectus and the applicable
prospectus supplement, will be, fully paid and non-assessable.

You should read the prospectus supplement relating to any offering of common shares, or of securities convertible,
exchangeable or exercisable for common shares, for the terms of the offering, including the number of common shares
offered, any initial offering price and market prices relating to the common shares.

This section is a summary and may not describe every aspect of our common shares that may be important to you. We
urge you to read applicable British Columbia law and our Articles, because they, and not this description, define your
rights as a holder of our common shares. See �Where You Can Find More Information� for information on how to
obtain copies of these documents.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debt securities, common shares or other securities. Warrants may be issued
independently or together with debt securities, common shares or other securities offered by any prospectus
supplement and may be attached to or separate from any such offered securities. Series of warrants may be issued
under a separate warrant agreement entered into between us and a bank or trust company, as warrant agent, as will be
set forth in the prospectus supplement relating to the particular issue of warrants. The warrant agent would act solely
as our agent in connection with the warrants and would not assume any obligation or relationship of agency or trust
for or with any holders of warrants or beneficial owners of warrants.

You should refer to the provisions of the warrant agreement that will be filed with the SEC and any other applicable
securities commissions or similar regulatory authorities in connection with the offering of warrants for the complete
terms of the warrant agreement.

Prior to the exercise of any warrants, holders of such warrants will not have any rights of holders of the securities
purchasable upon such exercise, including the right to receive payments of dividends or the right to vote such
underlying securities.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more debt securities,
common shares, warrants or any combination of such securities. In addition, the prospectus supplement relating to
units will describe the terms of any units we issue, including as applicable:

·

the designation and terms of the units and the securities included in the units;

·

any provision for the issuance, payment, settlement, transfer or exchange of the units;

·

the date, if any, on and after which the units may be transferable separately;

·

whether we will apply to have the units traded on a securities exchange or securities quotation system;

·

any material Canadian and/or United States federal income tax consequences; and

·

how, for Canadian and/or United States federal income tax purposes, the purchase price paid for the units is to be
allocated among the component securities.
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LEGAL MATTERS

Fasken Martineau DuMoulin LLP of Toronto, Ontario, Canada has provided its opinion on the validity of the
securities offered by this prospectus.  Davis Graham & Stubbs LLP of Denver, Colorado has provided its opinion as
local counsel as to certain matters related to Rare Element Resources, Inc., a Wyoming corporation.

EXPERTS

The consolidated balance sheet of the Company as of December 31, 2012 and June 30, 2012, and the consolidated
statements of operations and comprehensive loss and cash flows of the Company for the six months ended December
31, 2012, the year ended June 30, 2012 and the cumulative period from June 3, 1999 (Inception) to December 31,
2012 have been incorporated by reference herein in reliance upon the reports of EKS&H, LLLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

The consolidated balance sheet of the Company as of June 30, 2011, and the consolidated statements of operations
and comprehensive loss and cash flows of the Company for each of the years in the two-year period ended June 30,
2011, have been incorporated by reference herein in reliance upon the reports of DeVisser Gray LLP, Chartered
Accountants, independent registered public accounting firm, incorporated by reference herein, and upon the authority
of said firm as experts in accounting and auditing.
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The mineral resource estimates and related information of the Company as of March 18, 2013, April 13, 2012 and
March 15, 2011 incorporated by reference herein are based upon geological interpretations supplied by the Company
to Alan C. Noble, P.E., principal engineer of Ore Reserves Engineering of Lakewood, Colorado and subsequently
modified by Ore Reserves Engineering. Such estimates and related information have been incorporated by reference
herein in reliance upon the authority of such firm as experts in such matters.

The mineral resource estimates and related information of the Company as of March 15, 2013, September 10, 2012
and September 28, 2011 incorporated by reference herein are based upon geological interpretations supplied by the
Company to Michael P. Richardson, P.E., and subsequently modified by Mr. Richardson. Such estimates and related
information have been incorporated by reference herein in reliance upon the authority of such firm as experts in such
matters.

You should rely only on the information incorporated by reference or provided in this prospectus or any supplement to
this prospectus. We have authorized no one to provide you with different information. We are not making an offer of
these securities in any state where the offer is not permitted. You should not assume that the information in this
prospectus is accurate as of any date other than the date on the front of this prospectus.
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