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U. S. Nuclear Regulatory Commission
Attention: James E. Dyer
Director, Office of Nuclear Reactor Regulation
One White Flint North
11555 Rockville Pike
Rockville, MD 20852

South Texas Project
Units 1 and 2

Docket Nos. STN 50-498 and 50-499
Application for Consent to Transfer Non-Operating

Ownership Interest and Conforming License Amendments

Pursuant to Section 184 of the Atomic Energy Act of 1954, as amended ("AEA") and
10 CFR 50.80, STP Nuclear Operating Company ("STPNOC"), acting on behalf of current
licensee AEP Texas Central Company ("TCC") and prospective licensee Cameco South Texas
Project LP ("CSTP"), requests Nuclear Regulatory Commission ("NRC") consent to the transfer
of TCC's non-operating ownership interests in South Texas Project Units 1 and 2 (collectively,
TCC's ownership interest in "STP") to CSTP.

Under a purchase and sale agreement ("PSA") dated February 27, 2004, TCC's present 25.2%
non-operating ownership interest in STP would be purchased by CSTP as described further
below and in the attached Application for Consent to Transfer Non-Operating Ownership Interest
and Conforming License Amendments ("Application"). The proposed transfer involves no
change to any of the other ownership shares in STP. STPNOC, the not-for-profit Texas
corporation that is licensed by the NRC to operate STP, will remain the licensee with exclusive
operating authority.

As set forth in the Application, CSTP is a Texas limited partnership created to hold the STP non-
operating ownership interest being transferred. CSTP is held by a Texas general partner with a
1.0% interest and a Delaware limited partner with a 99.0% interest. Both the general partner and
the limited partner are wholly owned subsidiaries of Cameco U.S. Holdings, Inc., a Nevada
corporation, which in turn is a wholly owned subsidiary of Cameco Corporation ("Cameco").
Cameco is a diversified nuclear energy company based in Saskatoon, Saskatchewan, Canada.

The information included in the Application demonstrates the financial qualifications of CSTP
with respect to the STP ownership interest being acquired as well as CSTP's method for
decommissioning funding assurance for that interest. The Application also addresses foreign
ownership and control considerations as required by the AEA. j(-J l
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As noted above, there will be no change in the identity of the licensed operator in connection
with the proposed transfer of TCC's ownership interest. CSTP will not control STPNOC and
there will be no transfer of control of STPNOC's licenses to operate STP on behalf of the
owners.

In connection with the proposed ownership transfer, STPNOC also requests, pursuant to 10 CFR
50.90, NRC approval of conforming amendments to the two STP operating licenses. These
license amendments involve no significant hazards consideration.

In summary, the proposed license transfers will be consistent with the requirements set forth in
the AEA, NRC regulations, and the relevant NRC licenses and orders. No physical changes will
be made to STP and there will be no changes in the plant operator or the day-to-day operation of
STP. The proposed license transfers and conforming administrative amendments will not
involve any changes to the current STP design or licensing bases, and will not have any adverse
impact on the public health and safety or be inimical to the common defense and security. The
Application therefore requests that the NRC consent to the license transfers in accordance with
10 CFR 50.80 and approve the conforming administrative amendments pursuant to 10 CFR
50.92 and 10 CFR 2.1315.

The PSA remains subject to the other owners' rights of first refusal through June 1, 2004. If a
right of first refusal is exercised, the percentage interest to be purchased by CSTP may change.
However, TCC and CSTP are seeking to begin the NRC transfer review process promptly in
order to assure timely completion. STPNOC will inform the NRC of any changes to the
Application that result from any exercise of a right of first refusal.

The date of completion of the proposed transfer will depend on the satisfaction of certain
conditions precedent, including receipt of all required regulatory approvals from the NRC and
other agencies. Consistent with the PSA, TCC and CSTP anticipate closing on the transaction in
the second half of 2004 and are seeking to complete the transaction as soon as possible.
Accordingly, STPNOC requests that the NRC complete its review on a schedule to permit the
issuance of the necessary consent order and the conforming administrative license amendments
as promptly as possible, with a target date of September 1, 2004. STPNOC further requests that
the NRC's consent be made effective immediately upon issuance, permitting the transfer and
implementation of the conforming license amendments at any time within 12 months following
the date of issuance by the NRC. STPNOC will inform the NRC of any significant changes in
the schedule.

The Application references separately bound Enclosures 5 and 10, which contain information
proprietary to CSTP. Proprietary Enclosures 5 and 10 will be submitted directly from CSTP
with a request that they be withheld from public disclosure pursuant to 10 CFR 9.17(a)(4) and
the policy reflected in 10 CFR 2.390. A non-proprietary version of the financial information in
Enclosure 5, suitable for public disclosure, is provided as Enclosure 5(NP) with the Application.
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The STPNOC Plant Operations Review Committee has reviewed this license amendment request
and recommended its approval, and the STPNOC Independent Review Committee has approved
the amendment request. STPNOC has informed the State of Texas in accordance with 10 CFR
50.91(b).

If there are any questions regarding this license transfer request, please contact Scott Head at
(361) 972-7136 or me at (361) 972-8757.

Service of any comments, hearing requests, intervention petitions, or other filings should also be
made to: David A. Repka at Winston & Strawn LLP, 1400 L Street, N.W., Washington, DC
20005, (DrepkaatHwinston.com) on behalf of CSTP; Jay E. Silberg, Shaw Pittman LLP, 2300 N
Street, N.W., Washington, DC 20037, (JavSilberg(Tshawpittman.com) on behalf of TCC; and
John E. Matthews at Morgan, Lewis and Bockius LLP, 1111 Pennsylvania Ave. N.W.,
Washington, DC 20004, (imatthews.morganlewis.com) on behalf of STPNOC.

1')
J. J. Sheppard
President and CEO

jtc/

Enclosure: Application for Consent to Transfer Non-Operating Ownership Interest and
Conforming License Amendments
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cc:

(paper copy) (electronic copy)

Bruce S. Mallett
Regional Administrator, Region IV
U. S. Nuclear Regulatory Commission
611 Ryan Plaza Drive, Suite 400
Arlington, Texas 76011-8064

U. S. Nuclear Regulatory Commission
Attention: Document Control Desk
One White Flint North
11555 Rockville Pike
Rockville, MD 20852

Richard A. Ratliff
Bureau of Radiation Control
Texas Department of Health
1100 West 49th Street
Austin, TX 78756-3189

Jeffrey Cruz
U. S. Nuclear Regulatory Commission
P. 0. Box 289, Mail Code: MN1 16
Wadsworth, TX 77483

C. M. Canady
City of Austin
Electric Utility Department
721 Barton Springs Road
Austin, TX 78704

A. H. Gutterman, Esquire
Morgan, Lewis & Bockius LLP

L. D. Blaylock
City Public Service

Michael H. Webb
U. S. Nuclear Regulatory Commission

R. L. Balcom
Texas Genco, LP

A. Ramirez
City of Austin

C. A. Johnson
AEP Texas Central Company

John Matthews
Morgan, Lewis & Bockius LLP

Jon C. Wood
Matthews & Branscomb

David A. Repka
Winston & Strawn

Jay E. Siebling
Shaw Pittman

Matias F. Travieso-Diaz
Shaw Pittman
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UNITED STATES OF AMERICA

NUCLEAR REGULATORY COMMISSION

In the Matter of )
)

STP Nuclear Operating Company ) Docket Nos. 50-498
) 50-499

South Texas Project Units 1 and 2 )

AFFIRMATION

I, J. J. Sheppard, being duly sworn, hereby depose and state that I am President and Chief

Executive Officer of STP Nuclear Operating Company (STPNOC); that I am duly authorized to

file with the Nuclear Regulatory Commission the attached Application for Consent to Transfer

Non-Operating Ownership Interest and Conforming License Amendments; that I am familiar

with the content thereof; and that the matters set forth therein with regard to STPNOC are true

and correct to the best of my knowledge and belief.

J. J. Sheppr
President and Chief Executive Officer

STATE OF TEXAS )
)

COUNTY OF MATAGORDA )

Subscribed and sworn to before me, a Notary Public in the State of Texas, this i/-day of
Spry 2004.

LINDA RfflTEBERRY
NtmJ Puts ewe des0

B OCltOBE9, 0T5 T/O /f l 4
Notary Public in and for the
State of Texas



UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of

STP Nuclear Operating Company
South Texas Project
Units 1 and 2

)
)
)
)
)

Docket Nos. 50-498
50-499

AFFIRMATION

I, Robert P. Powers, being duly sworn, hereby depose and state that I am

Executive Vice President for Generation of American Electric Power Company and an Officer of

AEP Texas Central Company, that I am duly authorized to file with the Nuclear Regulatory

Commission the attached Application for Consent to Transfer Non-operating Ownership

Interests and Conforming License Amendments; that I am familiar with the content thereof; and

that the matters set forth therein with regard to AEP Texas Central Company are true and correct

to the best of my knowledge and belief. 'A i
Robert P. Powers

STATE OF OHIO
FRANKLIN COUNTY

Subscribed and sworn to before me, a Notary Public in the State of Ohio, this D day of April,
2004.

A Notary Public n for the AL,

State of Ohio Ifol l o6 LINDA JEFFRIESMy Appointment expires Notary Public. state of phi
/ MY Comrnission Expire i.29



UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of

STP Nuclear Operating Company
South Texas Project
Units 1 and 2

)
)
)
)
)

Docket Nos. 50-498
50-499

STATUTORY DECLARATION

I, Sean Quinn, being duly sworn, hereby depose and state the following:

1. That I am a Director of Cameco Texas Inc., the General Partner of Cameco South Texas

Project LP.

2. That I am duly authorized to file with the Nuclear Regulatory Commission the attached

Application for Consent to Transfer Non-Operating Ownership Interest and Conforming

License Amendments.

3. That I am familiar with the content thereof and that the matters set forth therein with

regard to Cameco South Texas Project LP are true and correct to the best of my

knowledge and belief.

TORNNBEFORE ME at the City of
;latb6n'>+in the Province of
;katchewIn, this day of April, 2004

_ K _ ,, Sean Quinn

7 j4NloryrPubl"A And for the
"Province of Saskatchewan

My Appointment expiresD § •am tilo
_ Or-being-a-Seetor -

(WQ

[ACORPDEWroject BetaNEXECUTEDStatutory Declaration for Sean Quinn(vl) .DOC
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APPLICATION FOR CONSENT TO TRANSFER NON-OPERATING

OWNERSHIP INTEREST AND CONFORMING LICENSE AMENDMENTS

I. Introduction/Overview

AEP Texas Central Company ("TCC") presently holds 25.2% non-operating
ownership interests in South Texas Project Units 1 and 2 (collectively, TCC's ownership interest
in "STP") and is a licensee authorized by the NRC to possess its interest in STP. Under a
purchase and sale agreement ("PSA") dated February 27, 2004, TCC's interest in STP will be
purchased by Cameco South Texas Project LP ("CSTP"), a Texas limited partnership described
further below. Under Section 184 of the Atomic Energy Act ("AEA") and 10 C.F.R. § 50.80, the
proposed transaction involves the direct transfer of TCC's licenses to CSTP and requires prior
NRC consent. Accordingly, this Application seeks the necessary consent.

The proposed license transfers involve only TCC's ownership interest, and do not
affect the remaining 74.8% interest in each unit of the facility, collectively held by Texas Genco,
LP, and two Texas municipally-owned utilities: the City of San Antonio acting by and through
the City Public Service Board, and the City of Austin (doing business as Austin Energy). These
owners hold a right of first refusal with respect to the purchase of TCC's ownership interest by
CSTP. Notice of whether a right of first refusal will be exercised must be provided by June 1,
2004. Because an exercise of these rights could be made for any portion of TCC's 25.2%
ownership interest, the percentage interest to be acquired by CSTP could change. The parties
will advise the NRC promptly of any changes necessary to this Application as a result of an
exercise of these rights.

The proposed license transfers do not change the identity of the licensed operator.
STP Nuclear Operating Company ("STPNOC"), the not-for-profit Texas operator that is licensed
by the NRC to operate STP, will remain the licensee with exclusive operating authority. CSTP
will not acquire control of STPNOC's licenses to operate the units on behalf of the owners.

In connection with the proposed license transfers, the parties also request,
pursuant to 10 C.F.R. § 50.90, conforming amendments to the two facility operating licenses.
These amendments would simply replace TCC with CSTP as a non-operating owner. Proposed
mark-ups of the two licenses are included as Enclosures 1 and 2 to this Application. These
license amendments involve no significant hazards consideration, as confirmed by the evaluation
in Enclosure 3.

In summary, the proposed license transfers will be consistent with the
requirements set forth in the AEA, NRC regulations, and the relevant NRC licenses and orders.
No physical changes will be made to STP and there will be no changes in the plant operator or
the day-to-day operation of STP. The proposed license transfers and conforming administrative
amendments will not involve any changes to the current STP design or licensing bases, and will
not have any adverse impact on the public health and safety nor be inimical to the common
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defense and security. This Application therefore requests that the NRC consent to the transfers
in accordance with 10 C.F.R. § 50.80 and approve the conforming administrative amendments
pursuant to 10 C.F.R. § 50.92 and 10 C.F.R. § 2.13 15.

II. Statement of Purpose of the License Transfers and the Nature of the Transaction
Makin2 the Transfers Desirable

STPNOC, TCC and CSTP are requesting this license transfer consent to support
the purchase of TCC's 25.2% non-operating ownership interest in STP by CSTP. CSTP will
take in kind and market its pro rata share of the electricity generated by STP.

III. General Information Regardint Transferee

The information required to be included in an application for the transfer of a
license pursuant to 10 C.F.R. § 50.80 is set forth below. This information demonstrates that the
requested transfers comply with the requirements of the AEA and applicable NRC regulations.

A. Name and Address

The name and registered office of the transferee/proposed licensee currently is:

Cameco South Texas Project LP
1201 Main Street, Suite 1150
Houston, Texas 77002

B. Description of Business

CSTP is a Texas limited partnership formed to hold the ownership interest in STP.
CSTP will be principally engaged in the business of managing the interest in STP and selling its
share of the electricity generated by STP.

C. Organization and Mana2ement

CSTP is a Texas limited partnership. As such, it will not have directors or
officers. The interest in CSTP will be held by two partners: Cameco Texas Inc., a Texas
corporation and General Partner with a 1.0% interest in CSTP, and Cameco Generation Holdings
LLC, a Delaware limited liability corporation and Limited Partner with a 99.0% interest in
CSTP.

As is discussed further below, STPNOC will continue to operate STP on behalf of
the owners. CSTP, which will be a non-operating minority owner, will be managed by its
General Partner, Cameco Texas Inc. As is also discussed below, Cameco Texas Inc. will be
managed by a Board of Directors. A majority of the Board of Directors will be U.S. citizens.

In addition, the Board of Directors of Cameco Texas Inc. will establish a Special
Nuclear Committee. This Committee will be comprised of one or more Board members with
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expertise in nuclear operations, safety, or regulatory matters. The Committee member(s) will all
be U.S. citizens and a majority will be independent of CSTP, Cameco Texas Inc., and all of their
corporate siblings and parents (i.e., they will not otherwise be a director, officer, or employee of
CSTP, Cameco Texas Inc., or any of their corporate siblings or parents). This Committee will
have the responsibility and exclusive authority on behalf of Cameco Texas Inc. and CSTP to take
any action ordered by the NRC or court of competent jurisdiction relating to nuclear safety or
regulatory compliance. The Committee will also have the responsibility and exclusive authority
to ensure that the business and activities of CSTP with respect to the STP license are at all times
consistent with the protection of the public health and safety and the common defense and
security of the United States.

The registered office and other information for the General Partner, Carneco
Texas Inc., currently is as follows:

Cameco Texas Inc.
1201 Main Street, Suite 1150
Houston, Texas 77002

Directors:

John Britt (U.S. citizen)
Scott Melbye (U.S. citizen)
Sean Quinn (Canadian citizen)

Special Nuclear Committee:

To be determined

Officers:

To be determined

The registered office and other information for the Limited Partner, Cameco
Generation Holdings LLC, currently is as follows:

Cameco Generation Holdings LLC
1209 Orange Street
Wilmington, Delaware 19801

Board of Managers:

John Britt (U.S. citizen)
Scott Melbye (U.S. citizen)
Sean Quinn (Canadian citizen)
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Officers:

None required, but may be designated at a later date.

Both Cameco Texas Inc. and Cameco Generation Holdings LLC are wholly
owned by Cameco U.S. Holdings, Inc., a Nevada corporation. The registered office and other
information for the U.S. holding company currently is as follows:

Cameco U.S. Holdings, Inc.
6121 Lakeside Drive, Suite 260
Reno, Nevada 89511

Directors:

Fletcher Newton (U.S. citizen)
Stephen Collings (U.S. citizen)
David Petroff (Canadian citizen)

Officers:

President - Fletcher Newton
Senior Vice President, Operations and Secretary - Stephen Collings
Controller and Treasurer - Rick Townley (U.S. citizen)

Cameco U.S. Holdings, Inc. is a wholly owned subsidiary of Cameco Corporation
("Cameco"). Cameco is a diversified nuclear energy company based in Saskatoon,
Saskatchewan, Canada. Among other things, Cameco is the world's largest supplier of
combined uranium and conversion services, with assets in both Canada and the United States.
Cameco also holds an interest in a partnership (Bruce Power) that generates electricity from
nuclear power in Ontario, Canada. Cameco is a publicly traded company, with shares trading on
the New York and Toronto stock exchanges. Further information on Cameco is provided below
and in enclosures to this Application.

An organization diagram that illustrates the ownership structure of CSTP is
provided in Enclosure 4 to this Application.

IV. Information on NRC Reiulatorv Issues

A. Technical Qualifications

There will be no physical changes to the management or operation of STP, no
changes to the design or licensing bases, and no change to the licensed operator in connection
with the proposed license transfers. STPNOC will also remain the licensee with exclusive
authority to operate STP. STPNOC specifically acts on behalf of the owners in all matters
related to NRC licensing of STP, has the authority to operate STP in accordance with the NRC
operating licenses and applicable laws and regulatory requirements, and has sole authority, as the
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operator under the NRC licenses, to make all decisions to protect public health and safety as
required by the operating licenses and applicable laws and regulations.

STPNOC will continue to operate STP on behalf of the owners in accordance
with the STP Participation Agreement among the owners and the Operating Agreement among
STPNOC and the owners. CSTP will participate in the owners' direction of STPNOC in
accordance with those agreements, with pro rata representation on the STPNOC Board of
Directors and with certain commercial oversight rights and responsibilities.' The scope of
participation and oversight will not change from that presently provided for TCC and the other
owners under the agreements. As such, CSTP will have no direct authority or control with
respect to operational safety or regulatory compliance matters.

B. Financial Qualifications

1. Operating Costs

CSTP will not be an "electric utility" as defined by NRC regulations.
Accordingly, NRC regulations2 and guidance require estimates for total annual operating
expenses for STP apportioned to CSTP for the first five years following acquisition of the
ownership interest, as well as information on the source(s) of funds to cover those operating
expenses.

CSTP will acquire a 25.2% ownership interest in each of the STP units. CSTP
will be entitled to a pro rata share of the plant output (the share being approximately 630 MWe
of net generating capacity) and will be obligated to STPNOC for a pro rata share of the plant
operating expenses.

CSTP's revenues will derive from the sale of its share of the STP output on
electricity markets at market prices. A projected income statement for CSTP for the five-year
period from January 1, 2005 to December 31, 2009 will be provided in Enclosure 5, submitted
under separate cover from CSTP. (Enclosure 5 is proprietary to CSTP; Enclosure 5(NP),
attached hereto, is a redacted, non-proprietary version suitable for public disclosure.4 ) The
projected income statement is based on projected market prices also shown in Enclosure 5. The
projected income statement also shows anticipated operating expenses associated with STP.

1 The participation interest in STPNOC to be acquired by CSTP is not controlling, and
therefore, there will be no transfer of control of STPNOC's licenses to operate STP on behalf of
the owners. If the NRC concludes that such transfer of a participation interest in STPNOC also
requires prior NRC consent to an indirect license transfer, such consent is hereby requested.

2 10 C.F.R. § 50.33(f)(2).

3 NUREG-1577, Rev. 1, "Standard Review Plan on Power Reactor Licensee Financial
Qualifications and Decommissioning Funding Assurance" (March 1999).

4 A copy of the affidavit being submitted by CSTP regarding proprietary treatment of
Enclosure 5 is also attached hereto as Enclosure 6.
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Upon completion of this transaction, the acquired interests in STP will be the only generation
assets held by CSTP.

NRC guidance specifies that, for a non-electric utility, assurance also should be
provided that the licensee will have the ability to fund its share of fixed operating expenses
during a plant outage of six months. (Fixed operating expenses generally exclude fuel costs and
refueling outage costs.) Projected operating expenses are shown in Enclosure 5. In the event of
a shutdown of STP, CSTP would cover operating expenses through retained earnings or cash
assets, as available. In addition, at the closing of the purchase, CSTP will establish an additional
financial assurance up to $40 million (U.S. dollars), in the form of a guarantee from the parent
Cameco for obligations of CSTP arising under the STP Participation and Operating Agreements.
(The financial assurance amount is based on approximately six months operations and
maintenance costs, as shown in Enclosure 5.) STPNOC will be able to call on funds from this
source, as needed, to meet expenses and obligations to safely maintain the plant and meet NRC
regulatory requirements. This funding assurance will, if necessary, also meet any obligations
associated with nuclear liability premiums, including CSTP's share of retrospective premiums
pursuant to 10 C.F.R. § 140.21, and required nuclear property insurance.

To support this additional funding assurance, Enclosure 7 provides financial
information on the parent company, Carneco. This includes Cameco's Annual Report for 2003
as filed with the Securities Exchange Commission and Cameco's Annual Information Form for
the year ended December 31, 2003. These documents demonstrate Cameco to be a robust
company with the ability to meet the additional funding obligation to STPNOC. The Annual
Report for 2003 shows operating revenues for the year ended December 31, 2003 (in Canadian
dollars) of almost $827 million; net earnings of $204.6 million; total assets of over $3.3 billion;
and cash assets of over $84 million. Cameco also has access to credit markets with current
unsecured bond ratings as follows:

Agency - Ratig.-

Moody's Baal

Standard & Poor's BBB+

In summary, CSTP will have sufficient anticipated revenues from sales of
electricity to pay anticipated STP operating expenses. Additional financial assurance will be
provided by Cameco. Cameco's substantial revenues, income, and assets provide ample
assurance that it is financially qualified to meet its obligation under the $40 million funding
commitment described above. This financial strength is further augmented by the strong
investment grade rating that Cameco has received from independent rating agencies.

2. Decommissioning Funding Assurance

The transfer of TCC's ownership interest to CSTP will not reduce the financial
assurance for decommissioning the units at the end of the operating life. TCC currently provides
decommissioning funding assurance for its share of STP by maintaining external nuclear
decommissioning trust funds in accordance with 10 C.F.R. § 50.75(e)(1)(ii). These funds are
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sinking funds, with contributions made periodically based on collections from an established
regulatory charge mechanism described further below. As shown in the most recent
decommissioning funding status report for STP, filed with the NRC in accordance with 10
C.F.R. § 50.75(f)(1), 5 the amount accumulated in the fund at the end of 2003 exceeds the amount
needed to be collected by that date to be consistent with NRC formulas in 10 C.F.R. § 50.75(c).6

Under the PSA between TCC and CSTP, all funds accumulated in the TCC
nuclear decommissioning trust funds as of the date of closing will be transferred to new external
nuclear decommissioning trust funds established by CSTP. These trust funds will be consistent
with NRC requirements of 10 C.F.R. § 50.75(e)(1)(ii) for the external sinking fund assurance
method. Periodic contributions to CSTP's nuclear decommissioning trust funds will continue
based on collections from a non-bypassable charge mechanism consistent with NRC
requirements in 10 C.F.R. § 50.75(e)(1)(ii)(B).

Specifically, Section 39.205 of the Texas Utilities Code provides that, after
January 1, 2002, costs associated with nuclear decommissioning obligations shall continue to be
subject to cost-of-service rate regulation and will be included as a non-bypassable charge to retail
customers. Pursuant to that statutory provision and in accordance with an October 5, 2001 order
issued by the Public Utility Commission of Texas ("PUCT") in Docket No. 22352, TCC's share
of STP decommissioning charges is collected from Texas ratepayers through a non-bypassable
charge that is included in TCC's base rates. On February 19, 2003, the PUCT issued an order in
Docket No. 268447 clarifying that TCC's collection of decommissioning charges in its base rates
is for the benefit of the owner of TCC's interest in STP and its successor, who is obligated to
contribute the decommissioning charges collected by TCC into the owner's decommissioning
trust. On November 3, 2003, TCC initiated a rate proceeding to remove the decommissioning
charges from its base rates and establish a separate rider for those charges ("Rider NDC"). A
PUCT order approving Rider NDC is expected in mid-2004.

Accordingly, from and after closing, TCC will contribute to CSTP's nuclear
decommissioning trust funds the decommissioning charges collected by TCC and its successors
from Texas ratepayers through the non-bypassable charge mechanism. These decommissioning
charges collected by TCC must be remitted weekly following collection to CSTP's nuclear
decommissioning trusts pursuant to a form of Decommissioning Funds Collection Agreement
between TCC and CSTP to be entered into at the closing.8 This Agreement is expected to be

5 F.H. Mallen to NRC (Document Control Desk), Docket Nos. STN 50-498, STN 50-499,
"Decommissioning Funding Status Report - 2003," dated March 29, 2004. A copy is provided as
Enclosure 8 to this Application. See Attachment 2 to that report.

6 The NRC formulas in 10 C.F.R. § 50.75(c) include only the amounts necessary for
radiological decommissioning as defined in 10 C.F.R. § 50.2.

7 A copy of PUCT's order in Docket No. 26844 is provided as Enclosure 9 to this Application.

8 A copy of the form of the Decommissioning Funds Collection Agreement, as included in the
PSA, is provided as Enclosure 10 to this Application. Enclosure 10 is proprietary and is being
submitted under separate cover.
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subject to PUCT approval pursuant to proposed PUCT Substantive Rule § 25.3039 that the
PUCT is expected to adopt in the near future. Pursuant to the Texas Utilities Code and as
contemplated under the PSA, the forn of Decommissioning Funds Collection Agreement, and
proposed PUCT Substantive Rule § 25.303, after the transfer to CSTP, decommissioning costs
relating to STP will continue to be subject to cost-of-service rate regulation by the PUCT.

3. Spent Ftel Contracts and Spent Fiel Management

CSTP will assume title to and financial responsibility for spent nuclear fuel at
STP to the same extent as presently held by TCC. TCC will assign or convey to CSTP the rights
and obligations under the Standard Contract with the Department of Energy ("DOE"), including
any claims of TCC related to or pertaining to DOE defaults under the Standard Contract, accrued
prior to, on or after the closing date, whether relating to periods prior to, on or after the closing
date, and all other rights of TCC against DOE with respect to, arising out of, or in connection
with STP.

Funding for management of spent nuclear fuel will be provided through operating
revenues and the decommissioning funding mechanism described above.

4. Nuclear Insurance

STPNOC will continue to maintain the financial protection required by 10 C.F.R.
Part 140 and the property insurance required by 10 C.F.R. § 50.54(w). STPNOC will in due
course request modified Price-Anderson indemnity agreements and will make the necessary
changes to nuclear liability and property coverages to reflect CSTP as an additional named
insured.

CSTP will assume a pro rata responsibility with respect to retrospective liability
in accordance with 10 C.F.R. § 140.21. The financial information discussed above supports the
ability of CSTP to meet its share of the maximum annual retrospective liability.

C. Foreign Ownership and Control

Sections 103.d and 104.d of the AEA, 42 U.S.C. §§ 2133.d, 2134.d, provide that
the NRC may not issue a license for a production or utilization facility (e.g., a power plant) "to
an alien or any corporation or other entity if the Commission knows or has reason to believe it is
owned, controlled, or dominated by any foreign corporation, or a foreign government." In
addition, the same statutory provisions direct that "no license may be issued to any person within
the United States if, in the opinion of the Commission, the issuance of the license to such person
would be inimical to the common defense and security or to the health and safety of the public."
These foreign ownership and control provisions are implemented in NRC regulations at 10
C.F.R. § 50.38. Foreign ownership and control considerations must be addressed in a license
application or license transfer application. See 10 C.F.R. § 50.33(d)(3).

9 A copy of the current draft of proposed PUCT Substantive Rule § 25.303 is provided as
Enclosure 11 to this Application.
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Following the proposed license transfers described in this Application, CSTP will
be a licensee under the NRC licenses for STP. As discussed above, CSTP is a Texas limited
partnership. The interests in the partnership are held by two wholly owned U.S. subsidiaries of a
Nevada holding company, in turn wholly owned by Cameco. Cameco is a Canadian corporation.
The NRC licensee, CSTP, will therefore be a domestic entity with a "foreign great-grandparent."
The licensee, however, will hold only a minority, non-operating interest in the plant.

The NRC has provided regulatory guidance in a Standard Review Plan on foreign
ownership and control issues ("SRLP").' The SRP, in Section 3.2, provides that a domestic
applicant that is wholly owned by a foreign parent is not precluded from acquiring an interest in
a nuclear power plant where, as here, the domestic applicant with a foreign parent is seeking to
acquire less than a 100% interest. The SRP states that "further consideration" by the NRC is
required, including:

* the extent of the proposed partial ownership of the reactor;

* whether the applicant is seeking operating authority;

* whether the applicant has interlocking directors or officers (and
other, non-specified "details" concerning the affected companies);

* whether the applicant would have any access to restricted data; and

* details concerning ownership of the foreign parent company.

As explained above, CSTP will acquire a non-controlling 25.2% ownership
interest in STP. CSTP will not be licensed to operate the facility. Indeed, under the STP
Operating Agreement, STPNOC will continue to have full control over operations and capital
improvements to STP, and will continue to have sole authority to make all decisions to protect
public health and safety as required by the operating license and applicable laws and regulations.

In addition, CSTP will implement the following actions to mitigate any potential
for foreign control over nuclear power plant management and operations, to prevent release of
any restricted information, and to broadly assure that approval of the license transfers will not be
inimical to common defense and security:

* The management of CSTP will be by the directors and officers of
the General Partner, Cameco Texas Inc., a Texas corporation. A
majority of the directors and officers of Carneco Texas Inc. will be
U.S. citizens.

The Board of Directors of Cameco Texas Inc. will establish a
Special Nuclear Committee. This Committee will be comprised of
one or more Board members with expertise in nuclear operations,
safety, or regulatory matters. The Committee member(s) will all

10 See SECY-99-165, "Final Standard Review Plan Regarding Foreign Ownership, Control, or
Domination of Applicants for Reactor Licenses" (June 30, 1999).
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be U.S. citizens and a majority will be independent of Cameco and
its subsidiaries (i.e., not otherwise a director, officer, or employee
of Cameco or any of its subsidiaries). This Committee will have
the responsibility and exclusive authority on behalf of Cameco
Texas Inc. and CSTP to take any action ordered by the NRC or
court of competent jurisdiction relating to nuclear safety or
regulatory compliance. The Committee will also have the
responsibility and exclusive authority to ensure that the business
and activities of CSTP with respect to STP are at all times
consistent with the protection of the public health and safety and
the common defense and security of the United States.

* A majority of the officers or managers of Cameco Generation
Holdings LLC, the domestic Limited Partner in CSTP, and a
majority of the officers and directors of Cameco U.S. Holdings,
Inc., the domestic company holding the ownership of the partners,
will be U.S. citizens.

It is not anticipated that Restricted Data or classified information
(i.e., classified at a level more stringent than safeguards
information) will be involved in the operation of STP.
Nonetheless, the STP Participation and Operating Agreements give
minority owners such as CSTP no access to, or right to possess,
any special nuclear material or Restricted Data. In addition,
procedures will be implemented with the operating licensee,
STPNOC, to ensure that any Restricted Data or classified
information that might become involved in the operation of STP is
not released to CSTP. Procedures will also be developed to assure
that in the event Restricted Data or any other classified information
does become available to CSTP, such information will not be
shared with Cameco (the ultimate, foreign parent).

Safeguards information or other non-public information related to
physical security at STP will continue to be shared only on a "need
to know" basis under applicable procedures established and
implemented by STPNOC.

CSTP will implement these mitigation measures until such time as it seeks
specific approval from the NRC, and receives such approval, to amend or eliminate these
measures (if for example, the NRC can determine that they are not necessary to meet statutory
requirements or to protect the common defense and security of the United States).

In considering this application, it is also relevant that Cameco has significant
connections to the United States. Cameco is a publicly traded company, with shares widely held.
Cameco owns significant U.S. assets and derives substantial revenues from U.S. sales. For
example, Cameco in 2003 specifically derived approximately 62.5% of revenues from uranium
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sales from U.S. sales and 47.1% of revenues from uranium hexafluoride conversion sales from
U.S. sales.

In addition to the mitigation measures described above, and Cameco's close
connections to the U.S. markets, substantial weight should be given to the fact that Cameco is a
corporate citizen of Canada and, as such, its interest in STP (indirectly through the 25.2%
interest of its U.S. subsidiary, CSTP) does not pose any national defense or security risk. The
non-proliferation credentials of Canada are well established, as is Canada's important foreign
policy relationship with the United States. Among other things, Canada supports the
International Atomic Energy Agency ("IAEA") safeguards, is a member of the Nuclear Suppliers
Group, and is a signatory to numerous international treaties and conventions relative to non-
proliferation and nuclear safety, including the Treaty on Non-Proliferation of Nuclear Weapons,
the Convention on Early Notification of a Nuclear Accident, and the Convention on Assistance
in the Case of a Nuclear Accident or Radiological Emergency. Moreover, Canada entered into
an Agreement for Cooperation on Civil Uses of Atomic Energy with the United States in 1955.

Additionally, Cameco is a responsible global company committed to non-
proliferation, as evidenced by its commitment to the high-enriched uranium ("HEU") agreement
between the U.S. and Russia. Specifically, as a result of a 1994 agreement between the U.S. and
Russia to reduce the number of nuclear weapons, additional supplies of uranium have been
available to the market. Under the 20-year agreement, weapons-grade HEU is blended down in
Russia to low-enriched uranium ("LEU") capable of being used in western world nuclear power
plants. Cameco, together with three other companies, has an agreement to purchase a certain
portion of the uranium feed component of the Russian LEU and sells that component to
customers.

Past NRC precedent also provides support for the conclusion that indirect
ownership of a minority interest does not constitute impermissible foreign ownership or control
within the intent of the AEA. In Commonwealth Edison Co. (Zion Station, Units 1 & 2), 4 AEC
231 (1969), the AEC stated that the foreign control issue should be "given an orientation toward
safeguarding the national defense and security." 3 AEC at 101. The Commission's experience
with foreign ownership questions has reflected this guidance. In 1973, the Commission
approved the transfer of six nuclear facilities, including the Barnwell reprocessing plant (subject
to AEA Section 103) and three TRIGA reactors (subject to AEA Section 104) from domestic
entities to General Atomic Company ("GA"). GA, a California partnership, had two equal
partners, Gulf Oil Corporation ("Gulf') and Scallop Nuclear, Inc. ("Scallop"). Scallop's ultimate
parent was Royal Dutch/Shell, a Dutch and British joint venture. In approving the transfer, the
AEC imposed certain conditions on the licensees, which focused on "control," rather than
ownership alone."' These conditions included the following:

the president and officers of the partnership with responsibility for
control of, and any employees with custody of special nuclear
material, would be U.S. citizens;

" See Letter to Senator Alan Simpson, from NRC, dated September 22, 1983.
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* a separate department of GA would be responsible for special
nuclear material and would report to the president;

the president would be charged with responsibility and exclusive
authority for ensuring that the business and activities of the
partnership would be conducted at all times in a manner consistent
with the common defense and security of the United States.

In the early 1980s, the NRC approved an acquisition in which a Section 104
licensee was to become the wholly owned subsidiary of a company that in turn would be wholly
owned by a Panamanian corporation. Licensee Babcock & Wilcox ("B&W") was and would
remain owned by parent McDermott, Inc. ("McDermott"). However, the larger McDermott
corporation was to undergo a reorganization such that McDermott would become wholly owned
by McDermott International, where the latter was organized under the laws of Panama. Based
largely on certain B&W representations, the Commission concluded that B&W would continue,
post-reorganization, to qualify for a facility license. However, to ensure compliance with AEA
Section 104.d, the Commission amended B&W's license to add conditions nearly identical to
those required in the GA example discussed above.12 This case involved 100% ownership of an
operating license, a situation involving a far more significant interest in a licensed facility than
what is at issue here, which involves merely passive, indirect ownership of a minority share of
the facility.

More recently, in 1999, New England Power Company ("NEP"), holder of a 9.9%
ownership interest in Seabrook Station Unit 1, submitted an application requesting approval of
the transfer of control of the license, to the extent held by NEP, regarding a change in economic
ownership of its parent, New England Electric System ("NEES"). NEES was acquired by
National Grid, a public limited company incorporated under the laws of England and Wales.
Immediately after the change in ownership, NEES was merged into a corporation named NEES
Holdings, Inc., which would be a wholly owned indirect subsidiary of National Grid, with NEP
being a subsidiary of NEES Holdings, Inc., and thus also a subsidiary of National Grid.

Following its review of the transaction, the NRC Staff concluded that there would
be interlocking directors among the boards of National Grid, NEES Holdings, Inc., and NEP, and
that National Grid is a public limited company owned by a diverse group of stockholders, many
of whom would be citizens of various foreign nations. To counter any potential foreign
ownership, control or domination that would exist under these circumstances, NEP therefore
prepared a "negation plan."

The negation plan principally focused on the creation of a Special Nuclear
Committee ("Committee") of the NEP Board of Directors. The Committee would consist of at
least three NEP Board members who are U.S. citizens elected to the Committee by the full NEP
Board, with a majority of the Committee's members being independent directors (that is,
directors who were not current or past employees of NEP or any affiliated companies, including
National Grid and its subsidiaries). The Committee would have sole discretion to act on behalf

12 See Letter to J. MacMillan, B&W, from W. Dircks, NRC (Dec. 17, 1982).
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of NEP in all matters related to the operation, maintenance, contribution of capital,
decommissioning, fuel cycle, and other matters relating to Seabrook and the other nuclear
facilities in which NEP has an interest (e.g., Millstone Unit 3). The NRC Staff found that the
Committee was "effectively designed to have primary authority over nuclear issues of NEP such
that foreign interests will not be able to control NEP within the meaning of the AEA and NRC
regulations."'13 NEP also agreed that all Board members and officers would be U.S. citizens as
long as NEP is a licensee for Seabrook or Millstone 3. Taken as a whole, the NRC Staff found
that the negation plan constituted adequate protection to prevent NEP from being in violation of
the AEA's foreign control prohibition, subject to two license conditions, as follows:

No later than the time the proposed merger with National Grid is
consummated, NEP shall establish and make operational a Special
Nuclear Committee, as described in the application, having the
composition, authority, responsibilities, and obligations specified
in the application, provided, however, the Special Nuclear
Committee may also have exclusive authority on behalf of NEP
over taking any action which is ordered by the NRC or any other
agency or court of competent jurisdiction. No material changes
with respect to the Special Nuclear Committee may be made
without the prior written consent of the Director, Office of Nuclear
Reactor Regulation. The foregoing provisions may be modified by
the Commission upon application and for good cause shown.

* The Special Nuclear Committee shall have the responsibility and
exclusive authority to ensure, and shall ensure, that the business
and activities of NEP with respect to the Seabrook license are at all
times conducted in a manner consistent with the protection of the
public health and safety and common defense and security of the
United States.14

Also in 1999, PacifiCorp, holder of a 2.5% ownership interest in the Trojan
Nuclear Plant, requested approval of an indirect transfer of the license, in connection with a
proposed change in the ownership of PacifiCorp. The transfer related specifically to a proposed

13 See "Safety Evaluation by the Office of Nuclear Reactor Regulation, Proposed Merger of
New England Electric System and the National Grid Group PLC, Seabrook Station, Unit 1,
Docket No. 50-443," at 8 (December 10, 1999). The NRC also accepted two exceptions to these
matters, in which the full NEP Board of Directors would be authorized to act on behalf of NEP,
after consultation with the Committee. These were: (1) the right to vote on whether to close a
facility and to begin its decommissioning, and whether to seek relicensing; and (2) the right to
decide to sell, lease, or otherwise dispose of NEP's interest in a facility. Id. at 8-9.

14 In addition, as in the case here, NEP's 9.9% minority ownership interest did not give NEP
any rights to control the operation of the facility, nor to have access to, or possession of, any
special nuclear material or Restricted Data. In light of this, the NRC Staff found a reasonable
basis to conclude that there would be no threat to the common defense and security.
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merger under which PacifiCorp would remain a domestic corporation but become an indirect
wholly owned subsidiary of ScottishPower plc, a public limited company incorporated under the
laws of Scotland. ScottishPower plc would become a subsidiary of New ScottishPower plc, a
public limited company also incorporated in Scotland, to be registered as a public utility holding
company. PacifiCorp implemented a negation plan substantively similar to that of NEP in the
example discussed above. As in the NEP case, the NRC Staff concluded that the license transfer
would not violate the AEA prohibitions pertaining to foreign ownership, control or domination,
provided that PacifiCorp be subject to two license conditions similar to those imposed upon
NEP. "

Accordingly, based on the facts of this matter and the proposed mitigation
measures, and, to the extent necessary, license conditions similar to those applied in the NEP and
PacifiCorp cases and consistent with CSTP's similar proposal as specifically discussed above,
the NRC can and should conclude that the proposed transfer of the non-operating, minority
interest in STP will not result in foreign ownership and control of the license and will not be
inimical to the common defense and security of the United States.

D. Antitrust Review

The NRC has determined that antitrust reviews of post-operating license transfer
applications are neither required nor authorized by the AEA, and therefore no antitrust
information is required in connection with this Application.' 6

E. Restricted Data and Classified Nuclear Securitv Information

This Application does not contain any Restricted Data or other classified defense
information, and it is not expected that any such information will become involved in the
operation of STP. Consistent with the controls discussed above in connection with foreign
ownership and control and as provided in 10 C.F.R. § 50.37, CSTP will not permit any
individual to have access to Restricted Data or National Security Information until the individual
has been approved for such access under the provisions of 10 C.F.R. § 25.

F. Environmental Considerations

The proposed license transfers and conforming license amendments meet the
categorical exclusion criterion of 10 C.F.R. § 51.22(c)(21), in that this Application does no more
than request the approval of a direct transfer of the NRC licenses and the associated amendments

15 See "Safety Evaluation by the Office of Nuclear Reactor Regulation, Proposed Merger of
PacifiCorp and ScottishPower plc, Trojan Nuclear Plant, Docket No. 50-344" (November 10,
1999).

16 Final Rule, Antitrust Review Authority: Clarification, 65 Fed. Reg. 44,649 (July 19, 2000);
see also Kansas Gas and Electric Co. (Wolf Creek Generating Station, Unit 1), CLI-99-19, 49
NRC 441 (June 18, 1999).
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of the licenses. Accordingly, the NRC may appropriately determine that an environmental
assessment is not required.

V. Other Regulatorv Approvals

The principal regulatory approvals needed to complete the proposed transfer of
ownership are as follows:

In connection with the transfer of nuclear decommissioning trust funds from TCC
to CSTP, CSTP will seek certain private letter rulings from the Internal Revenue Service to
assure tax efficient treatment of transfer of the funds.

CSTP will also require Federal Energy Regulatory Commission ("FERC")
approval of its application for determination of Exempt Wholesale Generator status under
Section 32 of the Public Utility Holding Company Act of 1935, as amended. TCC will also
request FERC approval for the sale of jurisdictional assets pursuant to Section 203 of the Federal
Power Act.

CSTP and TCC will jointly file notifications with the Federal Trade Commission
and the Department of Justice that are required under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended ("HSR Act"), and applicable rules and regulations. Any
information required will be supplied with a goal towards the termination or expiration of the
HSR Act waiting period at the earliest possible time after the date of filing.

If the PUCT adopts proposed Substantive Rule § 25.303, the Decommissioning
Funds Collection Agreement between CSTP and TCC would be subject to review and approval
by the PUCT.

VI. Schedule

TCC and CSTP are seeking to complete the proposed transaction promptly,
consistent with receipt of all required regulatory approvals. The parties to the transaction
anticipate closing as soon as possible during the second half of calendar 2004. Accordingly, they
request that the NRC complete its review and issue the transfer consent and conforming license
amendments expeditiously, with a target date of September 1, 2004. This date would be
consistent with the NRC's stated objective of completing uncontested license transfer reviews in
three to four months.'7

TCC and CSTP request and expect that, consistent with past NRC practice, the
NRC's consent will be effective immediately upon issuance and will permit the transfers, and
implementation of the conforming license amendments, at any time within twelve months
following the date of issuance by the NRC.

The parties will inform the NRC of any significant changes in the schedule.

17 See, e.g., 63 Fed. Reg. 66,721, 66,727 col. 3 (Dec. 3 1998).
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VII. Conclusions

For the foregoing reasons, the proposed license transfers will not: (1) have any
adverse impact on the operation of STP; (2) affect the managerial, technical or financial
qualifications of the licensed operator of the facility; (3) impair any licensee's financial
qualifications; (4) result in foreign ownership, control or domination over any NRC licensee; or
(5) require any additional NRC reviews. In conclusion, the proposed transfers will not be
inimical to the common defense and security or result in any undue risk to public health and
safety, and will be consistent with the requirements of the AEA and the NRC regulations.

Accordingly, and based on the foregoing information, STPNOC, TCC and CSTP
respectfully request that the NRC issue (1) an Order approving the transfer of TCC's ownership
interest in STP to CSTP, and (2) the associated conforming administrative license amendments
to Facility Operating License Nos. NPF-76 and NPF-80.
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TEXAS GENCO, LP

CITY PUBLIC SERVICE BOARD OF SAN ANTONIO

CITY OF AUSTIN, TEXAS

STP NUCLEAR OPERATING COMPANY

DOCKET NO. 50-498

SOUTH TEXAS PROJECT, UNIT 1

FACILITY OPERATING LICENSE

License No. NPF-76

1. The Nuclear Regulatory Commission (the Commission or the NRC) has found that:

A. The application for a license filed by STP Nuclear Operating Company
(STPNOC)*, acting on behalf of itself and for Texas Genco, LP, the City Public
Service Board of San Antonio (CPS), S

iouftWfe kii ePri (CST and City of Austin, Texas (COA) (the
"Owners") complies with the standards and requirements of the Atomic Energy
Act of 1954, as of 1954 as amended (the Act), and the Commission's regulations
set forth in 10 CFR Chapter I, and all required notifications to other agencies or
bodies have been duly made;

B. Construction of the South Texas Project, Unit 1, (the facility) has been
substantially completed in conformity with Construction Permit No. CPPR-128
and the application, as amended, the provisions of the Act, and the regulations of
the Commission;

C. The facility will operate in conformity with the application, as amended, the
provisions of the Act, and the regulations of the Commission (except as
exempted from compliance in Section 2.D. below);

D. There is reasonable assurance: (i) that the activities authorized by this operating
license can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations set forth in 10 CFR Chapter I (except as exempted
from compliance in Section 2.D. below);

* STPNOC is authorized to act for Texas Genco, LP, the City Public Service Board of San
Antonio, A`P oxas Cor m a e uh x ro l Po and City of Austin,
Texas and has exclusive responsibility and control over the physical construction, operation,
and maintenance of the facility.

Amendment No. 43, 1 42,155
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SOUTH TEXAS LICENSE -2-

E. STPNOC is technically qualified to engage in the activities authorized by this
license in accordance with the Commission's regulations set forth in 10 CFR
Chapter I;

F. The Owners have satisfied the applicable provisions of 10 CFR Part 140,
"Financial Protection Requirements and Indemnity Agreements," of the
Commission's regulations;

G. The issuance of this license will not be inimical to the common defense and
security or to the health and safety of the public;

H. After weighing the environmental, economic, technical and other benefits of the
facility against environmental and other costs and considering available
alternatives, the issuance of this Facility Operating License No. NPF-76, subject
to the conditions for protection of the environment set forth in the Environmental
Protection Plan attached as Appendix B, is in accordance with 10 CFR Part 51 of
the Commission's regulations and all applicable requirements have been
satisfied; and

I. The receipt, possession, and use of source, byproduct and special nuclear
material as authorized by this license will be in accordance with the
Commission's regulations in 10 CFR Parts 30, 40 and 70.

2. Based on the foregoing findings, and approval by the Nuclear Regulatory Commission at
a meeting on March 21, 1988, the License for Fuel Loading and Low Power Testing,
License No. NPF-71 issued on August 21, 1987 is superseded by Facility Operating
License NPF-76, hereby issued to STPNOC, Texas Genco, LP, City Public Service
Board of San Antonio, TkO SoutS exoa-s T i lr-
LP, and City of Austin, Texas (the licensees) to read as follows:

A. This license applies to the South Texas Project, Unit 1, a pressurized water
reactor, and associated equipment (the facility) owned by Texas Genco, LP, City
Public Service Board of San Antonio, AEP Ted
t-thx7iag L7P and City of Austin, Texas and operated by STPNOC.
The facility is located in Matagorda County, Texas, west of the Colorado River, 8
miles north-northwest of the town of Matagorda and about 89 miles southwest of
Houston and is described in the licensees' Final Safety Analysis Report, as
supplemented and amended, and in the licensees' Environmental Report, as
supplemented and amended.

B. Subject to the conditions and requirements incorporated herein, the Commission
hereby licenses:

Amendment No. 93, 42., 55
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(1) STPNOC pursuant to Section 103 of the Act and 10 CFR Part 50, to possess, use
and operate the facility at the designated location in Matagorda County, Texas, in
accordance with the procedures and limitations set forth in this license;

(2) Texas Genco, LP, the City Public Service Board of San Antonio (CPS), AiP
_i_ Texas Pi:t LP, and the City of
Austin, Texas (COA), pursuant to the Act and 10 CFR Part 50, to possess the
facility at the designated location in Matagorda County, Texas, in accordance with
the procedures and limitations set forth in this license;

(3) STPNOC, pursuant to the Act and 10 CFR Part 70, to receive, possess and use at
any time special nuclear material as reactor fuel, in accordance with the limitations
for storage and amounts required for reactor operation, as described in the Final
Safety Analysis Report, as supplemented and amended;

(4) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to receive,
possess, and use at any time any byproduct, source and special nuclear material
as sealed neutron sources for reactor startup, sealed sources for reactor
instrumentation and radiation monitoring equipment calibration, and as fission
detectors in amounts as required;

(5) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to receive,
possess, and use in amounts as required any byproduct, source or special
nuclear material without restriction to chemical or physical form, for sample
analysis or instrument calibration or associated with radioactive apparatus or
components; and

(6) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to possess, but
not separate, such byproduct and special nuclear materials as may be produced
by the operation of the facility authorized herein.

C. This license shall be deemed to contain and is subject to the conditions specified in the
Commission's regulations set forth in 10 CFR Chapter I and is subject to all applicable
provisions of the Act and to the rules, regulations and orders of the Commission now or
hereafter in effect; and is subject to the additional conditions specified or incorporated
below:

(1) Maximum Power Level

STPNOC is authorized to operate the facility at reactor core power levels not in
excess of 3,853 megawatts thermal (100% power) in accordance with the
conditions specified herein.

Amendment No. 138, 142, 155



Application

ENCLOSURE 2

MARKED-UP PAGES FOR PROPOSED

CONFORMING CHANGES TO UNIT 2 LICENSE



Application
Enclosure 2

TEXAS GENCO, LP

CITY PUBLIC SERVICE BOARD OF SAN ANTONIO

TwEPTE ?C~EiTFI N -AECO SOUTH TEXAS PROJECLP

CITY OF AUSTIN. TEXAS

STP NUCLEAR OPERATING COMPANY

DOCKET NO. 50-499

SOUTH TEXAS PROJECT, UNIT 2

FACILITY OPERATING LICENSE

License No. NPF-80

1. The Nuclear Regulatory Commission (the Commission or the NRC) has found that:

A. The application for a license filed by STP Nuclear Operating Company
(STPNOC)*, acting on behalf of itself and for Texas Genco, LP, the City Public
Service Board of San Antonio (CPS), :=-a C ."-
Sffff RsjtCSTP,), and City of Austin, Texas (COA) (the
"Owners") complies with the standards and requirements of the Atomic Energy
Act of 1954, as amended (the Act), and the Commission's regulations set forth in
10 CFR Chapter I, and all required notifications to other agencies or bodies have
been duly made;

B. Construction of the South Texas Project, Unit 2, (the facility) has been
substantially completed in conformity with Construction Permit No. CPPR-129
and the application, as amended, the provisions of the Act, and the regulations of
the Commission;

C. The facility will operate in conformity with the application, as amended, the
provisions of the Act, and the regulations of the Commission (except as
exempted from compliance in Section 2.D. below);

D. There is reasonable assurance: (i) that the activities authorized by this operating
license can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations set forth in 10 CFR Chapter I (except as exempted
from compliance in Section 2.D. below);

*STPNOC is authorized to act for Texas Genco, LP, the City Public Service Board of San
Antonio, \EP Taxag Contra! Compan' Cameco South Texas CrojectEIf, Cty of Austin,
Texas and has exclusive responsibility and control over the physical construction, operation,
and maintenance of the facility.

Amendment No. 8 4130, 4 43



Application
Enclosure 2

-2-

E. STPNOC is technically qualified to engage in the activities authorized by this
license in accordance with the Commission's regulations set forth in 10 CFR
Chapter I;

F. The Owners have satisfied the applicable provisions of 10 CFR Part 140,
"Financial Protection Requirements and Indemnity Agreements," of the
Commission's regulations;

G. The issuance of this license will not be inimical to the common defense and
security or to the health and safety of the public;

H. After weighing the environmental, economic, technical and other benefits of the
facility against environmental and other costs and considering available
alternatives, the issuance of this Facility Operating License No. NPF-80, subject
to the conditions for protection of the environment set forth in the Environmental
Protection Plan attached as Appendix B, is in accordance with 10 CFR Part 51 of
the Commission's regulations and all applicable requirements have been
satisfied; and

I. The receipt, possession, and use of source, byproduct and special nuclear
material as authorized by this license will be in accordance with the
Commission's regulations in 10 CFR Parts 30, 40 and 70.

2. Based on the foregoing findings, and approval by the Nuclear Regulatory Commission at a
meeting on March 28, 1989, the License for Fuel Loading and Low Power Testing, License
No. NPF-78 issued on December, 16 1988 is superseded by Facility Operating License
NPF-80, hereby issued to STPNOC, Texas Genco, LP, City Public Service Board of San
Antonio, A\EPToxa6 Cotifral CompaJCa 'So Texas~ j Le. and City of
Austin, Texas (the licensees) to read as follows:

A. This license applies to the South Texas Project, Unit 2, a pressurized water
reactor, and associated equipment (the facility) owned by Texas Genco, LP, City
Public Service Board of San Antonio, AEP s

Sout PajecLP. and City of Austin, Texas and operated by STPNOC.
The facility is located in Matagorda County, Texas, west of the Colorado River, 8
miles north-northwest of the town of Matagorda and about 89 miles southwest of
Houston and is described in the licensees' Final Safety Analysis Report, as
supplemented and amended, and in the licensees' Environmental Report, as
supplemented and amended.

B. Subject to the conditions and requirements incorporated herein, the Commission
hereby licenses:

Amendment No. gO 130,.149



Application
Enclosure 2

-3-

(1) STPNOC pursuant to Section 103 of the Act and 10 CFR Part 50, to possess, use
and operate the facility at the designated location in Matagorda County, Texas, in
accordance with the procedures and limitations set forth in this license;

(2) Texas Genco, LP, the City Public Service Board of San Antonio (CPS), j
TCamecoS W exas-i , , and the City of
Austin, Texas (COA), pursuant to the Act and 10 CFR Part 50, to possess the
facility at the designated location in Matagorda County, Texas, in accordance with
the procedures and limitations set forth in this license;

(3) STPNOC, pursuant to the Act and 10 CFR Part 70, to receive, possess and use at
any time special nuclear material as reactor fuel, in accordance with the limitations
for storage and amounts required for reactor operation, as described in the Final
Safety Analysis Report, as supplemented and amended;

(4) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to receive,
possess, and use at any time any byproduct, source and special nuclear material
as sealed neutron sources for reactor startup, sealed sources for reactor
instrumentation and radiation monitoring equipment calibration, and as fission
detectors in amounts as required;

(5) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to receive,
possess, and use in amounts as required any byproduct, source or special
nuclear material without restriction to chemical or physical form, for sample
analysis or instrument calibration or associated with radioactive apparatus or
components; and

(6) STPNOC, pursuant to the Act and 10 CFR Parts 30, 40 and 70, to possess, but
not separate, such byproduct and special nuclear materials as may be produced
by the operation of the facility authorized herein.

C. This license shall be deemed to contain and is subject to the conditions specified in the
Commission's regulations set forth in 10 CFR Chapter I and is subject to all applicable
provisions of the Act and to the rules, regulations and orders of the Commission now or
hereafter in effect; and is subject to the additional conditions specified or incorporated
below:

(1) Maximum Power Level

STPNOC is authorized to operate the facility at reactor core power levels not in
excess of 3853 megawatts thermal (100% power) in accordance with the
conditions specified herein.

Amendment No. 4- 1-7.30, 142, 41143 |
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No Significant Hazards Consideration Determination

Description of the Change

The transfer of the 25.2% ownership interest in South Texas project, Units I and 2
("STP") by AEP Texas Central Company to Carneco South Texas Project LP ("CSTP"), a Texas
limited partnership, involves minor conforming changes to the operating licenses for the STP
units to reflect the new co-owner. CSTP will be licensed to possess (own) but not operate the
units. Consistent with the generic determination in 10 C.F.R. § 2.1315(a), these administrative
license amendments involve no significant hazards consideration.

1. The conforming amendments do not involve a significant increase in the probability or
consequences of an accident previously evaluated.

The amendments do not involve any change in the design, configuration,
or operation of the nuclear plant. All Limiting Conditions for Operation, Limiting Safety
System Settings and Safety Limits specified in the Technical Specifications remain
unchanged. Also, the Physical Security Plans and related plans, the Operator Training
and Requalification Programs, the Quality Assurance Programs, and the Emergency
Plans are not being materially changed by the proposed license transfers and
amendments.

STP Nuclear Operating Company ("STPNOC") will continue to be the
licensed operator of the units. The technical qualifications of STPNOC to carry out its
exclusive responsibilities under the operating licenses, as amended, will remain
unchanged. Personnel engaged in operation, maintenance, engineering, assessment,
training, and other related services are not changed. The STPNOC officers and
executives currently responsible for the overall safe operation of the nuclear plants will
continue in that same capacity.

Therefore, the proposed amendments do not involve an increase in the probability
or consequences of an accident previously analyzed.

2. The conforming amendments do not create the possibility of a new or different kind of
accident from any accident previously evaluated.

The amendments do not involve any change in the design, configuration,
or operation of the nuclear plant. The current plant design and design bases will remain
the same. The current plant safety analyses, therefore, remain complete and accurate in
addressing the design basis events and in analyzing plant response and consequences.

The Limiting Conditions for Operations, Limiting Safety System Settings
and Safety Limits specified in the Technical Specifications are not affected by the
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change. As such, the plant conditions for which the design basis accident analyses were
performed remain valid.

The amendments do not introduce a new mode of plant operation or new
accident precursors, do not involve any physical alternations to plant configurations, or
make changes to system set points that could initiate a new or different kind of accident.

Therefore, the proposed amendments do not create the possibility of a new or
different kind of accident from any accident previously evaluated.

3. The conforming amendments do not involve a significant reduction in a margin of safety

The amendments do not involve a change in the design, configuration, or
operation of the nuclear plants. The change does not affect either the way in which the
plant structures, systems, and components perform their safety function or their design
and licensing bases.

Plant safety margins are established through Limiting Conditions for
Operation, Limiting Safety System Settings and Safety Limits specified in the Technical
Specifications. Because there is no change to the physical design of the plant, there is no
change to any of these margins.

Therefore, the proposed amendments do not involve a significant reduction in a
margin of safety.
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Cameco South Texas Project LP (CSTP)
Corporate Structure

Cameco
Corporation

I

Cameco U.S. Holdings, Inc.
(Nevada Corporation)

r ~I

Cameco Texas Inc.
(Texas Corporation)

Cameco Generation Holdings LLC
_ (Delaware LLC)

Carneco South Texas Project LP

(Texas LP)

STP Interest
Being Transferred
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Docket Nos. STN 50-498, STN 50-499
NOC-AE-04001 712

CSTP PROJECTED INCOME STATEMENT
(millions US$)

(1) YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5
Operating Revenues

STP Related (2)
Other Generation
Decommissioning Tariff Transfer (3) .-

Total Operating Revenues
Operating Expenses .

Purchased Power (4) _

Fuel (amortization, D&D and spent fuel)
Operation & Maintenance (5) _

Decommissioning Fund Expense (3)
Property Taxes and Sales Taxes (6, 7)
Oversight, QSE and Marketing Costs (8)
Depreciation & Amortization PPE
Administrative & Other

Total Operating Expenses

Income Before Income Taxes

Income Taxes

Net Income (Loss)

354004.2



Docket Nos. STN 50-498, STN 50499
NOC-AE-04001712

NOTES

(1) Year 1 is 2005 for all sheets. Assumed escalation at 2% per year

(2) Revenues based on the Selling Price and Total Sales (GWh) from next page

(3) The Decommissioning Trust Funds will continue to be funded in the from a regulated tariff and an IRS PLR for
for tax treatment. Shown here as revenue and expense to CSTP.

(4) Based on the Purchases from next page.

(5) STPNOC O&M includes the STPNOC A&G cost.

(6) Property related taxes including the donation paid to the Palacious ISD.

(7) This sales tax is related to O&M only.

(8) Cost for the oversight group, QSE and marketing services.

354004.2



Docket Nos. STN 50-498, STN 50-499
NOC-AE-0400171 2

KEY ASSUMPTIONS

| YEAR 1 YEAR2 YEAR 3 YEAR4 YEAR 5
Generation (GWh)

Nuclear (9).
Other Generation
Purchases (I10)

Total Supply (GWh)
Total Sales (GWh)
Selling Price ($/MWh) . . -
Total Generation Revenues (US$ Millions)
Nuclear Capacity Factor % (11)

(9) Note all generation numbers are forecast as at the ERCOT meter

(10) The purchase numbers are based on the non-planned generation losses built into the generation plan.

(11) Uses the rated capacity of the Units (1250.6 NMWe).

354004.2
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of: )
)

STP Nuclear Operating Company ) Docket Nos. 50-498
South Texas Project ) 50-499
Units I and2 )

DECLARATION REGARDING PROPRIETARY INFORMATION

AJ, Sean Quinn, General Counsel of Cameco Corporation, on behalf of Cameco South Texas

Project LP ("CSTP"), do hereby affirm and state:

1. I am authorized to execute this affidavit on behalf of CSTP.

2. CSTP is providing information in support of this Application for Consent to Transfer

Non-Operating Ownership Interest and Conforming License Amendments. Enclosure 5

- -containCsCSTP's financial projections related to the ownership and operation of STP.

Enclosure 10 is the Form of the Decommissioning Agreement between CSTP and AEP'

Texas Central company ("TCC"), which is included as part (Exhibit G) of the purchase

and sale agreement dated as of February 27, 2004, between TCC and CSTP. These
; - C-

-documents constitute proprietary commercial and financial information that should be

held - in confidence by the NRC pursuant to the policy reflected in 10 C.F.R.

§§ 2.390(a)(4) and 9.17(a)(4), because:

i. This information is and has been held in confidence by CSTP and by

X CSTP's ultimate parent company, Cameco Corporation.

ii. This information is of a type that is customarily held in confidence, and

there is a rational basis for doing so because: Enclosure 5 contains

sensitive financial information concerning projected revenues and

1



operating expenses of CSTP and is successors and affiliates; and

Enclosure 10 includes commercial terms and conditions related to the

purchase and sale of a nuclear asset - TCC's interest in South Texas

Project, Units 1 and 2.

iii. This information is being transmitted to the NRC in confidence.

iv. This information is not available in public sources and could not be

gathered readily from other publicly available information.

v. Public disclosure of this information is likely to create substantial harm to

the competitive position of CSTP and is parent, successors, and affiliates

by disclosing negotiated commercial terms and internal financial

projections.

3. Accordingly, CSTP requests that the designated documents be withheld from public

disclosure pursuant to the policy reflected in 10 C.F.R. §§ 2.390(a)(4) and 9.17(a)(4).

Sean Qu~inh-i
General Counsel

CITY OF SASKATOON )

PROVINCE OF SASKATCHEWAN )

Rtl BEFORE ME at the City of
the Province of

| Khisa\day of April, 2004

A Q ofa u~ c it and for the
i i~ e of Saskatchewan

Or being ent expiret
_ig-

2
I ICORP.DEProjl Bda1EXECLfrEICov.r Lett.r d DwI~r~im re Propideay Ifbfnmatiom(v)DOC
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INVESTING IN CLEAN ELECTRICITY
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{ A powerful idea for growth }

Cameco will be a dominant nuclear energy company

producing uranium fuel and generating clean electricity.



ENSURING QUALITY
LEADERSHIP

Chair of the board Victor Zaleschuk says 2003 was a year of successful transition.

"We have implemented plans that enable

us to maintain and enhance our

recognized management capability."

- ------- ------- ------- -------- ------- ------- ------- - ,-- - - - - - - - - - - - -

2003 was an eventful year for your
company. Dramatically improved
uranium prices and signs of renewed
interest in nudear power have validated
our vision to be a dominant nuclear
company producing uranium fuel and
generating dean electricity. 2003 was also
a year of transition as Bernard Michel,
Cameco's chair and CEO for the last
10 years, retired.
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On behalf of the board of directors,
employees and shareholders, I would like
to thank Mr. Michel for his leadership
and outstanding contribution since
Cameco's inception. His direction and
vision were responsible for building the
foundation of the successful company
we have today.

Jerry Grandey was appointed CEO in
January of 2003 after working closely
with our former CEO in shaping the
company. Mr. Grandey has been with
Cameco for 11 years and has more than
30 years of experience in the mining
and uranium business. He was formerly
our executive vice-president and has been
a director since 2000.

One of the principal duties of a board
of directors is to ensure that your
company has capable management and
that the performance of management
is monitored. A key part of carrying out
this responsibility is to develop an orderly
succession plan for key management
positions. Over the past few years, we

MONTHLY SHARETPRICE
'ISX S/h.a2)
Crnneco's share price nearly doubled;
in 2003. .q
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member of our board, Joe Colvin, was
one of three recipients of the American
Nuclear Society's future vision award
for demonstrating dedication to the
nuclear industry.

Your board of directors is diligent in
its actions to ensure we carry out all our
business activities in an ethical, honest
and lawful manner. We continually
review and enhance our long-standing
corporate governance practices, while
carefully monitoring the evolution of
best practices and the ramifications of
recent rules issued by securities regulators
in Canada and the United States.

After an outstanding year of financial
performance in 2003, we are in an even
better position to move confidently
toward achieving our vision.

Victor Zaleschuk
Chair

Marrc 10, 2004

have implemented plans that enable us
to maintain and enhance our recognized
management capability. The seamless
transition during 2003 demonstrates
the effectiveness of those plans.

We were pleased to welcome a new
director to the board, Oyvind Hushovd
(see bottom of page 87 for more
information), who offers impressive
international experience in the mining
industry. In February 2004 we were
also pleased to learn that another
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PURSUING OUR VISION
CEO Jerry Grandey reflects on Cameco's 2003 performance and future plans.

'We are positioning Cameco

as the investment of choice to

participate in the resurgence

of nuclear energy."

-- -- --:- - -- - - - - - - - - - - - - - -- -- - -- - -- -

Has the water inflow situation at the
McArthur River mine been resolved?
What does it mean for the future of
the mine?

The high-grade ore we are mining lies
at the contact between dry basement
rock and 600 metres of overlying water-
bearing sandstone. It is a challenge few
mines face and our success over the last
several years led to a series of faulty
assumptions about a new development
tunnel. The inrush of water overwhelmed
the mine's pumping capacity and
curtailed production for three months
while additional pumps were installed
and inundated equipment repaired.

Today, the inflow has been considerably
reduced through deliberate sequential
sealing of the collapsed area. Patience has
been the watchword to make sure water
does not emerge elsewhere in the mine
as the water pressure in the sandstone
returns to normal. Since production
resumed, the mine has been at full
capacity even though the best mining

How wouldyou describeyourfirst
year as CEO?

In one word - gratifying. Early in the
year I embarked on a tour of Cameco's
North American sites. The goal - to meet
each employee, explain our vision and
receive feedback. These sessions, 40 in
all, were enlightening and, from my
perspective, very energizing. There was
strong support for the vision, welcomed
suggestions on workplace improvement
and a commitment to excellence. At the
conclusion of the Canadian portion of
the tour, the McArthur River water
inflow incident occurred and, even
though the situation was grave, I had full
confidence in the ingenuity of our team.
Throughout Cameco the response to the
McArthur River threat was seamless. Our
recovery to full production took just

three months and even though our stock
price fell by 20% during the first week
of the event, it recovered strongly - a
vote of confidence in the Cameco team.
The event also seemed to be a catalyst
for uranium price recovery. By year end,
uranium spot prices had appreciated
by more than 40% compared to the
beginning of the year.
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With six of its eight reactors operating, Bruce Power can generate
i, :enough electricity to meet the residential and industrial needs

fr/f- of a city the size of Toronto.
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area was temporarily unavailable while
the sealing was completed.

A thorough review of the incident has
concluded that no reserves have been
lost. Additional capital spending may
be required to improve safety margins
as we develop new areas, but this is not
expected to be material nor are operating
costs expected to increase significantly.

In a market with strong fundamentals,
the future profitability of the McArthur
River operation looks even more
promising.

What are your top hreeprioities?

Shareholder Value - At the top of the
list is the creation of shareholder value.
It goes without saying, however, that the
pursuit of this priority can never come
at the expense of safety or environmental

protection. Our commitment to a safe
workplace is paramount.

Over the course of 2003, Cameco
increased its ownership in Bruce Power,
advanced the Cigar Lake and Inkai
uranium mining projects and made
significant progress on realizing the value
of our gold assets. But, the greatest
contribution to longer-term shareholder
value comes from the appreciating
uranium price, which we believe is finally
responding to the inevitable exhaustion
of finite inventories.

Sustainable Development - Another
priority is our pursuit of sustainable
development. Cameco will only succeed
if the communities in which we operate
are supportive of our vision. This means
transparency, open communication and
willingness to share benefits through
employment and the local procurement

~ni~i~~,2003 ,2002,, Change~
Fi.'nancial ... ,*t--,,2 ...

:$ Smillions exbept per share amounts) l.i0*i^i*j :-.....,-;

Revenue.' , 827 7 0 11%

Net earings attributable to common shares . -205 44 '366%

- Earnings per share - 3.65 :,'0.78 368%
Cash provided by' operations 246' 251 (2%):

'TCash flow per share 4.38 4.50 (3%)

Average spot uranium price For
the year ($US/lb U30) 11.54 - 9.86 '17%

* Average spot narket gold price for
the year $US/ounce ' 363 -310 17%

Cameco's average realized gold price for
the year ($US/ounce) 334 .300 11 i%

Weighted average number of-paid
common shares (million 56.1 55.8 ' ' %

Net debt to capitalization. 7% 8% (13%)

'Production (Cameco's share)
D'Uranium concentrates (million lbs U30 '18.5 - 15.9 '16%

Uranium conversion (UF6 and U02 ) (million kgU) 13.37'12.4 7%

Electricity generation (terawatt hours) -7. 3.1 148%

Gold (thousand oz) 226 176 28%

Curency is expressed in Canadian dollars tess otherwise noted.

of services and supplies. We must strive
for even fuller symbiotic relationships
with our local communities.

Culture - Molding Cameco's culture
to meet the challenges and opportunities
of the next decade is another priority.
In addition to Cameco's core values
of excellence, people, integrity and
the environment, we must develop
and nurture employees prepared to
assume responsibility, unafraid to teach
and delegate to others and willing to
search continually for better ways of
doing things.

What were the key factors driving
Cameco'sperfirmance in 2003?

Increased ownership and excellent
performance from our Bruce Power
partnership contributed significantly
to Cameco's earnings. Bruce Power's
contribution to cash flow, however,
was disappointing as the investment
required to restart the two Bruce A units
exceeded original expectations by more
than $300 million. Notwithstanding

I;,

{ Records broken in 2003 }

2003 was a record-breaking
year for Cameco. In addition
to a record high share price,
we reached new highs for:

* Consolidated revenue
* Net earnings
* Uranium revenue
- Uranium sales volume
- Conversion revenue
- Conversion sales volume

5



"With spot and long-term uranium prices

increasing more than 40% during 2003,

the market has finally started to reflect -JB
the reality of supply and demand."

Now that the two Bruce A reactors
are online, what is the next initiative
at Bruce Power?

Bringing the two Bruce A reactors
on-line was a significant milestone,
making Bruce Power the largest nudear
generating station in North America
with 4,660 megawatts (MW). Bruce
Power now accounts for 20% of
Ontario's electricity supply and has the
potential to do far more for a province
that is short of electricity and requires
significant new investment in reliable,
dean electricity generation.

Early in 2004, Cameco announced
that Bruce Power will conduct a study
to examine the feasibility of restarting
two mothballed Bruce A units and to
determine what improvements are

this overrun, the investment in this
new Ontario electricity generation
remains favourable.

Performance in 2003 was negatively
affected by the water inflow incident
at McArthur River, which reduced
earnings by $15 million. As is always
the case with such episodes, this blow
to one of our premier assets disdosed
areas needing improvement. We have
responded quickly to incorporate the
lessons learned not only at McArthur
River, but throughout the company.

Spot and long-term uranium prices
increased more than 40% during 2003
due to a number of supplier-related
events. The recovery of gold prices was
equally satisfying and our Kumtor gold
mine contributed significantly to our
performance. Price recovery is only part
of the story as Cameco sold record
quantities of uranium and conversion
services, while gold sales were the second
highest level ever.

How is Cameco's gold strateV
proceeding?

Cameco has been a gold producer since
its inception, and, over the years, has
assembled a number of gold properties,
induding the Kumtor mine in the
Kyrgyz Republic and the Boroo mine
in Mongolia. Carneco has recently
embarked on a strategy to unlock the
value of these gold assets by packaging
them into a single vehide for public
listing. Our partner in the Kumtor gold
mine elected to participate by
contributing their interest, but the rising
gold price in 2003 delayed implementing

the strategy. By December we had
reached agreement with Kyrgyzaltyn,
our partner and owner of two-thirds of
the Kumtor gold mine. This agreement
was ratified by the Kyrgyz government at
year end. Assuming final agreements can
be reached with all critical parties and
markets remain favourable, we intend
to list the new company, Centerra Gold
Inc., in the second quarter of 2004.

6
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needed to extend the life of the four
Bruce B reactors, beyond the next 15
years. In addition, given the existing
infrastructure and supportive commun-
ities, Bruce Power will examine the
feasibility of building one or more
reactors. The study will determine
if we can achieve an adequate return
on our shareholders' investment but
other factors will need to be considered
such as a stable investment climate and
a functioning electricity market.

In an environment where nuclear
generation is competitive, examining
the potential of expanding generation
capacity, or building a new reactor in
the longer term, are signs of a brighter
future for our industry.

What is the the outlook for the
Ontario power marxet?

In the near term, the Ontario electricity
market is supplied by nuclear (40%),
coal (23%), hydro (22%), gas, wind,
solar and other sources (8%) and, during
the winter and summer peaks, imports
(7%). Gas-fired power is expensive and
most of Ontario's imports are priced on
this basis requiring a large transfer of
money to out-of-province generators. If
Ontario's electricity demand continues to
grow at 1.4% annually, as it has over the
past decade, the increase in demand by

L jL !tJftlJ¢J]V
{ In cash flow }

Cameco operations have
generated more than $1 billion

in cash flow over the past
: five years.

2007 would be equivalent to the energy
provided by an additional 1,000-MW
generation station. Against this backdrop,
low-cost, reliable nuclear energy provides
the best alternative to meet the province's
current and future baseload requirement.

When you consider how to protect the
environment, the prospects for nuclear in
Ontario are even brighter. The province
faces the same problem as many other
jurisdictions around the world - how to
maintain a reliable, affordable electricity
supply to meet growing demand while
reducing emissions of greenhouse gases.
Nuclear must be part of the solution. It
produces no air pollution and provides
the price stability and security of supply
needed to support economic growth.

The Ontario government promises to
phase out all coal-fired generators or
roughly 7,500 MW by 2007 in order to
eliminate a significant health hazard.
Expanded nuclear generation capacity
will be necessary to achieve that goal.

Uranium pries are critical to
Camteco's performance. Where are
they headed?

It is with humility that I address this
question since, for years, we have
been forecasting an end to inventory
liquidation and the re-emergence of
the importance of primary production.
While there are still inventories, they
are considerably reduced following 19
years of drawdown. Recently, uranium
production interruptions, as well as
Russian and other supply announcements
have caused customers to re-examine
their low inventory policies. The net
result is that uranium prices accelerated
quickly during the last four months
of 2003. While I am loathe to forecast
prices, it appears that the psychology
of the market has shifted and that sellers,
today, are on an increasingly stronger
footing with buyers. As inventories
continue to decline, the market should
shift even more toward the supplier,
particularly those able to deliver reliable
primary production from multiple
sources, such as Gameco.

7
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Why is Cameco limited in its ability
to realize the fill impact of rising
uranixm prices in 2004?

Cameco's uranium marketing strategy
has always been consistent. We sign
long-term contracts that limit the impact
when uranium prices are low - which
helped Cameco remain profitable when
uranium prices were in single digits a
few years ago - while retaining as much
upside potential as possible.

In 2004, Cameco will be delivering
uranium to customers under contracts
that were signed many years ago when
prices were lower. Consequently, the

{ Times richer I

The ore grade at Cameco's
McArthuir River operation is 1oo

times higher than the world
average for uranium mines.

While we have upside limits to the
benefits of a rising spot price in the near
term, we will receive the fill benefit of
the much higher-priced uranium
contracts we are signing today. We have
anticipated and planned for the current
uranium market with its improving
supply/demand fundamentals for some
time. As the world's largest uranium
supplier, with diversified, low-cost
sources, significant uranium projects
in development and limited contrac
commitments, we are in a position
to maximize the full benefit for our
shareholders over the longer term.

contracts have pricing terms that
limit the benefit of fiu-ther spot price
increases in 2004. Tlis will continue
in a diminishing fashion in 2005, with
much less impact in 2006.

r AVERAGE URANIUM SPOT PRICE
(SUSfb U OD,

T1he ton-terni outlook for Improved uranium prices remains 'post-.
....- -- - -..-.-.--.- - -- - - - - - - -.-.-- - - - - -- - ---- - ---- - - - ------- - ---- --- -- - - - -.. -. -... - - - - - - - - -.........
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How does a risng Canadian dollar
affect Cameco's results?

While uranium prices have increased
considerably over the past half year,
much of the increase has been offset
by the devaluation of the US dollar
versus the Canadian dollar. A majority
of our production comes from Canada,
so the rising dollar has emphasized the
importance of our currency hedging,
cost control initiatives and drive toward
geographic diversity of production. Thus
our US operations have benefited fully
from the price increase and prospects

I........................... ... ............................... ...
........... .......- ......
.....................

----------------------------------- ...... ---------------------------
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"Cameco will seize opportunities

that move us closer to achievingN - our vision of becoming a -dominant
nuclear energy compan. : -
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for production at our Inkai property
in Kazakhstan continue to be positive
as that country's currency has remained
at almost par with the US dollar. Other
producers, in countries such as Australia
and Namibia, have been more severely
impacted due to the strong performance
of their local currencies against the
US dollar.

Our currency hedging program is not
designed to speculate, but rather to
smooth volatility as it impacts nuclear
revenue. Thus Cameco is protected
against declines in the US dollar only
in the shorter term.

In addition, Camneco has a portion of its
annual cash outlays denominated in US
dollars, induding uranium and services

purchases, which provides a natural
hedge. While natural hedges provide
cash flow protection against exchange
rate fluctuations, the impacts on earnings
may be dispersed over several fiscal
periods and are more difficult to identify.

For 2003, $177 million (US) of
Cameco's uranium and conversion
revenue was hedged using currency
contracts at an average rate of $0.62.
As of December 31, 2003, about
50% of 2004 uranium and conversion
revenue was hedged using currency
contracts at an effective rate of $0.68.

To the extent the company borrows in
US dollars, this provides a hedge against
its US revenue generating assets.

Longer- term, how does Caneco see
itself continuing to grow?

Cameco's vision "to become a dominant
nuclear energy company producing
uranium fuel and generating dean
electricity" provides the mandate for
growth. If we are to achieve this vision
for the benefit of our shareholders we
must, each day, look for opportunities
within the nuclear energy arena. It is a
rather small industry and opportunities
come infrequently, but Cameco has
successfully seized these and will continue
to do so - be they opportunities in
uranium production, nuclear fuel services
or nuclear electricity generation. The
most important criteria is that they
provide an adequate return on the risk
being taken. In the pursuit of our vision,
we will not lose sight of the fact that we
are fundamentally a uranium mining and
processing company producing a tangible
product largely immune from external
short-term economic cydes. The benefits
of nudear technology are being
rediscovered and it is our intent to
position Cameco to be the investment
of choice in a field long ignored. m

March 10, 2004
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OUR VISION IS TO BE A DOMINANT NUCLEAR ENERGY COMPANY

PRODUCING URANIUM FUEL AND GENERATING CLEAN ELECTRICITY.

We will deliver growing shareholder value with a strong commitment
to people and the environment.

R SARETS 2004 TARGETS;`:

Apply for regulatory approval . -Cameco sub iedthe necessar doaimentation tO Increase Camecos share of uranium
toincrease annul pruction '- theCa&naa nNuclear Sfty Cmmission CNSC) production to 20.7 million pounds

-'at McArthur River and Key Lke .whose responsewa yed bythe water infow- U3O g in 2004 by restornlg the

by about 18% to 22 mion incidenat ia lMcrur River mine. -Actual' ^ ' Arthur River/Key L'ke
'pounds U3Ogs ^ production will depend on underground r operations to full production.

cpndnu ;rrt A: ,s ,=- , - 6.. .d,* *a

,- -sproduction pla andr'market condtions. - :

Complete the feasib ltty study and * The feasibility study and environmental assessment Obtain joint venture approval

1the environmental assessment for . were completed by year end and will be submitted of the Inka feasibthty study and

the Inlciproject in Kazakhstan. forjoint vevnireapproval, prepare for construction in 2005
and production in 2006.

"Position Cameco to meet Bruce ' Cameco continues to work with Bruce Power Make a formal decision to develop
Power's new fdi requrements. to fnalize the requirements for slightly enriched the Cigar Lake project subject

uranium (SEU) fuel bundles. Tle CNSC must to CNSC approval of a
approve Camecos production plans following construction licence and
an envirnental assessment that is underway. ' appropriate market conditions.

,- Expand exploration activity to ensure
timely replacement of reserves.

5 '2003 -TARGET ( RESULTS > 2004 TARGETS

,Pursue nuclear2enery growth ' In ebr0ury 2004 'Caimeco' reached an agreement Pursue nuclear energy growth

opportuniue s. ' to ac'ur a 25.2%' interest in dte two South Texas opportunities.-

Project nudear reactors The agreement is subject
tothe rightiof firstrefsial by three existing owners.

-Consolidate gold assets into ,* ameco negotiated aniagreement with the Ky'jgyz' .' List Centerra Gold Inc. on the

a single entity.' government to create a new Cnadian publicy TSX by mid year.

traded company called Centerr'a Gold Inc. Closing
is targeted for the second quarter of 2004.

Complete construction of the * Boroo construction'was completed and the first
Bomo gold mine in Mongolia. gold bar poured in December.

10
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t - Reduce the combined accident Cmeco's accdent fieqy was 0 in 2003- Reduce the combined accident
.equencyofall Caonr c--oper --ed compared ro 0.24 in 2002. While no deblitating fre6uency ofall Cameoperated

sites belowv he:2002 frequency. injuries oud amecoiscmttedto sites belo he avea frequency

improving this pe-formin of e ast three years.

-- - - =Incur no sigrificant environmental
Incur no significant enironmental There were no sgmnficant environmental

* inciX= ; s i , - . ; .- m dents.
incidents. incidents during th yearbut reportable

incidents inc reasedto 29 from 14 the

previousyear.

Obtain regulatory approval Carneco obtained provincial approval in

for the recycling of Blind River Fbriuary 2003.'The CNSC determined that

-and Port Hope bproducts at a formal environmental assessment was required

the Key La1ke milL delaying their decision to 2004.

Purchase from northern * Cameco puiirchased $60 million of services from Purchase from northern

Saskatchewan businesses northem Saskatchewan businesses representing Saskatchewan businesses at

at least 60% in value of the 75% of the total purchases for die company's least 60% in value of the

contracted services at Caneco's Saskatchewan mines. - contracted services at Cimeco's

Saskatchewan mines. Saskatchewan mines.

Develop a comprehensive
performance-based compensation
strategy and program that provides
competitive financial rewanis
to attract and retain highly
qualified employees.

* Carneco decided to extend the implementation
of performance-based pay into 2004 due to
competing priorities. Program development
was well underway at the end of 2003.

(Years of performance and growth }

L Cameco has grown to be the world's tars
since the company was formed in 1988.k i we doubled our market share in uranium

our reserves and diversified into electrid

0 - --- --- -- --- --- --- --- --------.-. - .- .--.--.--. --. --. --. --. -.

lest uranium producer
Despite weak prices,
I to 20%/6, expanded
ity generation.
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G ROWVING RESPONSIBLY
To Carneco, social responsibility means achieving sustainable growth through socially,

environmentally and economically responsible conduct.

----------------------------------------------------------------------------------------------------------------- ----------------------- --------------------------------------------------------

At Cameco, sustainable development
encompasses the value we place on safety,
environmental integrity, social responsi-
bility and economic development, and
demonstrates our communitmnent to growing
the company with integrity.

Ultimately, our success in achlieving
sustainable business growth will be
determined through four key measures:
a safe, healthy and rewanling workplace,
a dean environment, supportive
communities and solid financial
performance. In 2003, we began an
internal review of how we measure,
track and report performance in these
areas. Preliminary sustainable development
indicators and supporting metrics were
developed and will be refined and
implemented in 2004. An external report
is expected by 2005.

Communicating the corporate vision
and our broad measures of success to
employees was a priority in 2003. Early
in the year, newly appointed CEO Jerry
Grandey toured all North Amnerican
uranium sites, meeting with 1,180
employees in 40 separate meetings. Some
of the year's highlights are presented here.
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{ Skilled, committed people I

'We value the ~contribution of each of the 4,339 People who work at' our,
operationsin.'six countries.-We encourage creativity, innovation and continual

improvement in our employees and contractors.

Safe, Healthy and Rewarding
Work~place
Industria sa*et radiation protection
and environmental stewardship are
funadamental to our corporate culture.
In 2003, 166 employees representing
about 5% of Carneco's operational
workforce were dedicated to monitor
and assess our performance and ensure
we continually improve.

Ile safety and well-being of Camecos
employees and nearby communities is
inseparable from our goal of sustainable
business growth. In 2003, this
commitment to worker safety was tested
when we experienced large water inflow
conditions at McArthur River. Carefil
monitoring, practical procedures, prudent
actions and a wel-trained workforce
ensured that worker health and safet were
not compromised. Despite these efforts
however, radiation exposure levels for
some employees were elevated during the

incident. For the first time, the Mr-Arthur
River operation recorded 12 individual
dose levels above 10 millisieverts (mSv).
All these individual results are within the
Canadian long-term annual dose limit of
20 mSv and because of the rigorous
standards for radiation safety. do not
present a health risk.

The average employee radiation dose at
McArthur River in 2003 was in keeping
with previous years at 1.6 mSv. This is
comparable to levels at our other nudlear
sites, which recorded averages of 0.8 mSv
at Key Lake, 2.1 mSv at Rabbit Like,
0.6 mnSv in Port Hope, 1.6 mSv at Blind
Riveri 3.8 at Crow Butte and 1.75 at
Smith Ranch-Highland. The average
individual living in North America
receives a natural background radiation
dose of one to three mSv annually.

The same attention to detail Cameco
gives to radiation protection is extended to

ICameco strives to protect
the health and safety'of its

employees-and members
of the public who may

be affected by its operations

12



conventional health and safety. In 2003,
Cameco's total lost-time injury frequency
rose over the previous year to 0.61 from
0.24 per 200,000 hours worked. Despite
this increase, Cameco's safety performance
still compares favourably to the average
accident frequency in the Ontario and
Saskatchewan mining industries at 1.1 and
1.3 respectively. This is due to impressive
safety performance at several sites in 2003,
induding Rabbit Lake, Cigar Lake and
Inkai where employees worked 12 months
without a lost-time injury. Cameco is also
evaluating methods to reinforce the
importance of safety at work and at home
and encourage continual improvement.

Cameco's program of continual
improvement is supported by an extensive
employee training and development
program. In 2003, the company delivered
177 corporate workshops on supervisor,
management and executive development,
business process enhancement, quality
management and succession planning to
about 1,800 employees. In addition, site
programs ensure all operational employees
are trained and skilled in their roles. For

[ Tonnes of material 1
1 recycled at Port Hope

Environmental protection is a priority
in all aspects of our operations.
Our Port Hope refinery recycled

3,575 tonnes of material in 2003

- 714 tonnes of scrap metal,
23 tonnes of waste paper and

containers, 2.8 tonnes of electronic
parts and 2,835 tonnes of process

chemicals for use as fertilizer.

Clean Environment
Minimizing our ecological footprint and
controlling risks to the ecosystem that
result from our operations are priorities for
Cameco employees. This was particularly
dear during the McArthur River water
inflow incident in April and the site
rernediation efforts that followed. The
most revealing marker of performance
during this effort was effective water
management. Experiencing several times
more water inflow underground than
normal, the operation was able to contain
and treat all water before releasing it to
the environment. Test results have
determined that the overall environmental
effect from the increased water discharge
was relatively minor.

Upset conditions at McArthur River did
contribute to disappointing results in
Cameco's environmental performance.
The company recorded a total of 29
reportable incidents from its 11 operating
sites in 2003, up from 14 in 2002. While
none of these incidents created any
significant environmental impact, the
higher frequency of events is a concern for

example, Key lake employees recorded
over 14,375 training hours in 2003
through 1,800 site workshops and
field contacts.

.........-...-------.-.................................... .....-----....--------.....-...-...----.......-----. ....... .----..--.. ....--..-. .--. ...----......--------..........-----....--..---.............. ---------....----------. . .-..-......
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Cameco. Over the coming months,
Cameco will continue to work toward
improving its environmental performance.

Improvements were made last year
in several Cameco environmental
programs. For example, Port Hope
increased its volumes of recycled waste
from 2,877 tonnes of material in 2002
to 3,575 tonnes in 2003. This included
714 tonnes of scrap metal, 23 tonnes of
paper, cans and bottles and 2.8 tonnes
of computer and electronic parts. In
addition, 2,835 tonnes of ammonium
nitrate solution (a byproduct from
U02 conversion) was recovered for use
as fertilizer.

F-, , " ,, - T " ;" - '- '-'- ~ ~ T~7 ~ -~_f ~ .. -~ , "~~',~-'-,! '_~-

(as of December 31, 2003)

Cameco and Long-term
subsidiaries contractors

Cameco - Long-termrr
subsidiaries contractors

Canada - 1,515 - 352 6 - 1,873

United States 147 :14: 4- A 165
Kyrgyzstan - - 1,596 141 1,737
Kazakhstan 77 - - - 77

Australia 11 - - - 1
Mongolia - - 360 116 - 476
Total 1 ,750 366 1 1,966 257 4,339

Another Carneco site that is advancing its
environmental efforts is Key Lake in
northern Saskatchewan. While the mill
and tailings facilities are still fully utilized
to process ore from McArthur River, areas
previously used for mining activities are
being restored. In 2003, seven hectares
were seeded with grasses and 6,000 trees
planted to help restore disturbed areas
to natural conditions. Since Key Lake's
reclamation effort began in 1978, there
have been over 340 hectares reseeded and
520,000 trees planted. In time, the site
will apply to Saskatchewan Environment
to have portions of this reclaimed land
returned to the province.

These achievements reflect our commit-
ment to environmental responsibility at
our production sites and help reinforce the
nudear industry's reputation as one of the
cleanest available energy options. Camecos
31.6% ownership in the Bruce Power
partnership in Ontario, Canada also helps
strengthen this reputation as well as

contributing solid shareholder value.
Bruce Power generated 24.5 terrawatt
hours of dean energy in 2003, helping
avoid the emission of about 25 million
tonnes of carbon dioxide.

As the exclusive fuel supplier to Bruce
Power, Cameco is participating in the
production of a new fuel for Bruce Power
to help increase both electricity output
and safety performance of its reactors.
Cameco's technology development (CTD)
department has been instrumental in
perfecting two new processes to produce
the fuel and the site is currently seeking
licence approval to begin commercial
production. No additional environmental
impacts are anticipated from the new
production processes.

In 2003, the 20 researchers and scientists
in CTD worked on more than 20 projects
and innovations to improve safety and
environmental performance and
productivity in Cameco's North American

uranium operations. For example, new
technology was introduced at Port Hope's
uranium hexafluoride plant to measure
hydrogen fluoride concentrations in the
gas scrubbing and production circuits.
The technology provides greater control
in the production operations that will
lead to reduced emissions.

Supportive Communities

Public support of uranium mining
remained strong (68%) in Saskatchewan
in 2003. As a subset of the annual poll,
Cameco also evaluates trust levels among
respondents who are familiar with our
operations. The 12-question index tests
public satisfaction with the company's
environmental and safety performance,
management and leadership, corporate
citizenship and innovation. Overall,
Cameco earned a score of 6.4 out of 10,
with the mean average of responses in
the "good" to "excellent" range for all
12 questions.

Cameco is committed to building
relationships with the communities where
we operate to ensure we continue to earn
their support for our operations. Through
groups like the northern Saskatchewan
Environmental Quality Committees
(EQCs), Cameco encourages constructive
dialogue, consultation and understanding
of stakeholder interest in our operations.
The EQCs have representation from 29
northern impact communities.

4A t 5 E'' 'i 'I

{Trees planted}

Cameco is committed to leaving the environment as we found it at our sites.
At Key Lake we have planted more than 52o,o0o trees to restore lands affected

by our operations.
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A) Cameco Employees and Long-Term Contractors Cameco's accident frequency
compares favourably to the i.1 and 1.3 frequencies recorded by the Ontario
and Saskatchewan mining industries respectively. i

B) Cameco Employees Only Since Cameco was formed, the company
has continually strived to improve its safety record.

Graph A Graph B
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of aboriginal descent Comparable training
and recruitment practices have been
introduced at arneco's other operations
and in 2003, 94% of Kumtor employees
were Kyrgyz nationals and 92% of the
employees at the Boroo gold project were
Mongolian nationals

Cameco also supports the training and
education of its future workforce through
our annual scholarship program. In 2003,
the company awarded 53 scholarships in
North America totalling almost $200,000
and more than $260,000 in the Republic
of Kyrgyzstan.

In 2003, Cameco and its subsidiaries
awarded over $1.2 million in donations
and sponsorships to build relationships
with its impact communities. The town
of Port Hope recognized Cameco for its
financial contributions, employee
involvement and leadership with its
.excellence in comrunity service"
award. The company was also inducted
into the Saskatchewan Chamber of
Commerce Business Hall of Fame for
our contribution to the economic well-
being of Saskatchewan people.

Seven aboriginal communities in the
Athabasca region of Saskatchewan are
also regularly consulted as part of the
company's impact management agreement
that was signed in 1999. As part of this
agreement, Cameco has committed to
helping build trust in northern
Saskatchewan through community-based
environmental monitoring. This program
trains locally appointed residents to collect
water, sediment, wildlife and fish samples
in the vicinity of their communities and
funds the evaluation and reporting of
results. Since the program began four
years ago, no environmental impacts
have been detected downstream from
our uranium mining operations.

Cameco also continued its participation
in a co-operative, training-to-employment
initiative with the province of
Saskatchewan, the federal government,
First Nations and Metis authorities, and
the northern mining industry. A renewed
five-year plan was signed in September
of 2003 to continue the group's goal of
maximizing the employment and
economic opportunities from uranium
industry activities for people in northern
Saskatchewan. In the past 10 years,
Cameco has contributed more than
$6.5 million in financial and in-kind
support to the program.

This program assists Cameco in achieving
its ambitious hiring targets in northern
Saskatchewan. Through dedicated
training and recruitment, at the end
of 2003, 660 employees, or 57% of
our permanent operations workforce
were residents of Saskatchewan's north.
Of these individuals, 600 or 52% were

15
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{ Tonnes -o air pollutants avoided }

Clean electricity generated from the uranium Cameco sells annually, avoids emissions of more than ioo million tonnes

of carbon, more than 1.5 million tonnes of sulphur dioxide, and more than 0.5 million tonnes of nitrogen oxide.

Cameco is committed to increase business
capacity by ensuring opportunities are
extended first to suppliers in our regions
of operation. Last year, $60 million in
services were supplied by northern
Saskatchewan businesses, representing
75% of the total purchases fbr the
company's Saskatchewan mines.
Furthermore, Kumtor procured about

$23 million in goods and services from
Kyrgyz national suppliers representing
22% of the total.

Summary
Despite the challenges of 2003, Cameco

maintained its commitment to maintain
a safe, healthy and rewarding workplace,
protect the environment and build

community relationships. This
commitment was recognized by the
Canadian organization "Corporate
Knights" who identified Cameco as one
of Canada's top 50 corporate citizens.
This organization's annual ranking

identifies the top companies in the
TSX-100 based on social, environmental
and financial performance.

In the third quarter, Cameco was
identified as one of the leading companies
in the mining industry group under
the Dow Jones Sustainability Group
Index, but was unable to break into
the top 10% in this sector. Cameco
is striving to reclaim a position on the
index, competing against much larger

mruining companies.

Corporate governance of Cameco's
business activities was strengthened in
2003 with the appointment of a non-
executive chair of the board. The board
maintained its five standing committees
and the strategic planning committee
created a subcommittee on uranium and
gold reserve oversight. Carneco has also
reviewed the 18 best practices proposed
by the Canadian Securities Administrators
and has concluded that the company's
existing governance practices substantially
comply with these new standards.

All Carneco employees, management and
directors are committed to the sustainable
growth and prosperity of the company.
We will continue to track and report our
performance, improve transparency and
maintain the trust of our stakeholders. u
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Vision
Cameco will be a dominant nuclear
energy company producing uranium fuel
and generating clean electricity.

Mission
Our core business is uranium fuel supply.
Through our nuclear investments we
participate in the generation of clean
energy. Sustainable growth is realized
by building upon our core business
strengths through socially, environ-
mentally and economically responsible
conduct. In doing so, we will enhance
our status as an investment, supplier and
employer of choice, and continue to earn
the support of the communities where
we interact.

The key measures of our success will
be a safe, healthy and rewarding
workplace, dean environment, and
supportive communities wherever we
operate, together with solid financial
performance, all reflected in a growing
return to shareholders.

delineated, the regulatory approval
to mine is secured and the mine is
developed, uranium ore is mined and
upgraded at a mill to produce uranium
concentrates. Uranium mining
companies sell uranium concentrates
to nuclear electrical generating
companies around the world on the
basis of the U308 contained in the
uranium concentrates. These utilities
then contract with converters, enrichers
and fuel fabricators to produce the
required reactor fuel.

Cameco is the world's largest uranium
producer with 550 million pounds of
proven and probable reserves of uranium
including controlling ownership of
the worlds largest high-grade reserves
and low-cost operations in northern
Saskatchewan. The company has
four operating mines in Canada and
the US, as well as two new mines
ready to be developed in Canada
and Central Asia, subject to regulatory
and partner approval.

The company is an integrated uranium
producer with refining and conversion
facilities at Blind River and Port Hope
located in Ontario, Canada. The
products from these sites are used to
produce fuel for nuclear power reactors.
The Port Hope plant can produce
20% of the world's annual requirements
for uranium hexafluoride (UF6) to make
fuel for light-water reactors. In addition,
the Port Hope plant is the world's only
commercial producer of natural uranium
dioxide (U0 2 ) the fuel used by all
Canadian-built Candu reactors.

Through its 31.6% ownership of the
Bruce Power nuclear generating station
located in southern Ontario, Cameco
generates dean electricity. Cameco is
the sole fuel supplier to the Bruce Power
limited Partnership that leases six
operating nuclear power reactors, plus
two reactors that are laid up. Bruce
Power's operating plants have a
combined generation capacity of 4,660
megawatts (MW), which is equivalent
to the residential and industrial needs
of a city the size of Toronto, Ontario.

Cameco is also a gold producer. In early
January 2004, Carneco announced that
it had reached an agreement with the
Kyrgyz Republic to create a jointly
owned Canadian gold company called
Centerra Cold Inc. Carneco will own
67% and the Kyrgyz government
(through its agency Kyrgyzaltyn) will
own the remaining 33%. Centerra
intends to undertake an initial public
offering (IPO) in Canada and sell shares
to the public. Cameco expects to
continue to hold a majority interest in
Centerra immediately following the IPO,
which is planned for the second quarter
of 2004.

Grozvtb Strategy
Cameco's vision is to be a dominant
nuclear energy company, producing
uranium fuel and generating dean
electricity. The main strategies of
Cameco arc

* to maintain and leverage the
companys competitive advantages
in the uranium and conversion
businesses,

* to continue vertical integration
within the nuclear fuel supply, and

* to expand nuclear generation
capacity.

The specific strategies in the uranium
and conversion businesses, which provide
the foundation of the company, will be

Cameco is involved in four business
segments.

* uranium

v conversion services

* nuclear electricity generation

* gold

The only significant commercial use
for uranium is to fuel nuclear power
plants for the generation of electricity.
In recent years, nudear plants generated
approximately 16% of the world's
electricity.

The major stages in the production
of nuclear fuel are uranium exploration,
mining and milling, refining and
conversion, enrichment and fuel
fabrication. Once a commercial uranium
deposit is discovered and reserves

CUSTOMER COUNTRIESE
Cameco sells uranium and conversion l
lservits to companies loiated in 15
countries around the globe.

Americas Eupro p "a
Argentina Belgium
Brazil Czech Republic
Canada' Finland

United States ,'France
,-Germany.-- E

Asia Spain -
Japan -''Sweden'
.South Korea :United Kingdom
Taiwan

)
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discussed in the sections dealing with
those businesses.

In pursuing its plans for further
integration in nuclear fuel supply and
expansion in nudear power generation,
the company has a number of goals:

* to earn a sufficient rate of return
and provide a basis for long-term
profitability,

* to provide nuclear fuel supply where
possible and link to core assets and
competencies,

* to strengthen Cameco's foundation
for further expansion in the nudear
fuel cycle,

* to achieve a reward commensurate
with the risks taken, and

* to not unduly risk Cameco's overall
viability.

The key strategies are:

* to pursue the most appropriate
investments by considering
investment opportmtutes in all
aspects of the nuclear fuel cycle,

* to gOude and support Bruce Power's
growth strategy,

* to pursue partnering opportunities
in new reactor construction and
completions by leveraging fuel supply
relationships, developing expertise
in new fuel requirements, and
enhancing relationships with industry
leaders in reactor technology, and

* to seek active ownership to allow,
where possible, participation in
management and operational
involvement of generation facilities.

In March 2004, Cameco announced that
one of its wholly owned US subsidiaries
signed an agreement to purchase a
25.2% interest in assets comprising the
South Texas Project (STP) from a wholly
owned subsidiary of American Electric
Power (AEP) for $333 million (US).
Induded in this purchase price is
$54 million (US) for fuel and non-
fuel inventory.

STP consists of two 1,250-MW nuclear
units located in Texas. The net

{ Tonnes of greenhouse gases }

a right of first refusal in favour of these
owners. The agreement is subject to
regulatory approval and other closing
conditions, and the final purchase price
is subject to dosing adjustments. The
transaction is expected to close in the
second half of 2004.

In addition, Cameco seeks to increase
nuclear power's contribution to global
energy supply through two major
strategies:

* participate in related tedhnologies
that support nuclear energy
development, and

* promote industry initiatives to
position nuclear power as an
important factor in addressing
climate change by providing
leadership and resources to key
industry associations, developing
government relationships and further
enhancing Carneco's environmental
and safety reputation.

Trends in the Nuclear
Power Industry
A number of evolving trends in
the nuclear power industry have
the potential to affect Cameco's
business environment for uranium
and conversion.

Nuclear Utilities Consolidate

Electric utilities in the US and Europe
continued to restructure in 2003, albeit
at a slower pace than in the previous five
years. Consolidation of nuclear
generating plant ownership can be

The world's nuclear reactors
* prevent emissions of up to

2.5 billion tonnes of carbon
dioxide annually.

Source: World Nuclear Assodation

generating capacity from the 25.2%
interest in STP is 630 MW Each owner
takes in kind and markets its pro-rata
share of electricity generated by STP.

The balance of STP is held by Texas
Genco (30.8%/6), San Antonio City
Public Service Board (28%) and Austin
Energy (16%). The interest being
purchased by Cameco is subject to

WORLD ELECTRICITYTGENERATION
. Hucear's i6% share ofifwold electuidt generation is the third largest:behind . :-

. -l -n - ------- -------- -. :, -: --d- --:- - --- -; - - -

Nucleaa r d

Coal a -5dGa

xOil
19



Reactors Reactors under Nudear
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expected to continue in response to
market deregulation and result in
increased cost efficiency and more
concentrated customer buying power.

Capacity Factors

In 2003, the world gross average capacity
factor of nudear generation decreased for
the first time in five years to 76%. This
2% decrease can largely be attributed
to lower averages in Japan and the US.
In Japan, long regulatory outages
impacted the average. The US decrease
of about 2% is primarily a result of
extended plant shutdowns for capital
improvements and inspections. These
small year-to-year variances, both up
and down, are not unexpected.

Fisting Nuclear Plants Increase
Capacity

Nudear plants continue to increase
generating capacity through uprates
(the increase in the nominal level of
output due to the installation of more
efficient equipment and/or improved
instrumentation). These uprates can
increase a power plant's capacity between
2% and 20%. In most cases, an increase
in capacity translates into increased
demand for uranium concentrates and
conversion services.

In 2003, US regulators authorized
uprates at eight of the nation's 103
reactors, resulting in an increase in

capacity of about 130 MW. In total,

over the last 10 years, US uprates
have resulted in the addition of about
3,500 MW capacity, and over the next

five years, another 28 units are expected
to increase capacity by about 1,900 MW.

Nuclear reactors in other countries,
induding France, Germany, Spain,

Sweden and Belgium, have increased
or plan to increase capacity through

uprates, a trend that Cameco expects
to continue.

Nuclear Plant Licence Extnsions

In 2003, 13 US nudear units received
20-year licence extensions, bringing the

total to 23 units since 2000. Operators
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In Sweden, the government is expected
to decide on a phase-out plan in 2004
and the timetable for the closure of one
reactor, which has been delayed for
several years. The Swedish public, in
a November 2003 poll, indicated that
84% favour the continued use of
nuclear, at least until existing reactor
units are dosed for either safet or
economic reasons.

Cost of Nuclear Generation

In 2002, the latest year for which data
is available, the direct costs of US nuclear
electricity production, for the fourth
consecutive year, continued to be lower
than the cost of electricity from coal
plants. Other than hydro, nuclear energy
is the cheapest source of electricity in the
US. This is largely attributable to the
improved performance of US nuclear
power plants.

of an additional 40 units have applied
or are expected to apply for extensions
in the next few years. In total, these
units represent more than 50% of the
US nuclear generating capacity.

In Russia, three reactors have been
granted life extensions, and more
are planned, for a total of 12 out
of 30 reactors. Other countries
contemplating life extension of their
reactors include France, the United
Kingdom, and Ukraine.

New Nudear Construction

Three new reactors began commercial
operation around the world in 2003, two
in China and one in the Czech Republic.
In addition, construction began on a
firther two units, one in each of
Romania and Japan, bringing the total
under construction to 33 units.

In Canada, two of the six units
mothballed in the latter part of the
1990s returned to service in 2003,
a third in January 2004. This includes
Bruce A units 4 and 3, which restarted
in 2003 and 2004 respectively.

In Finland, the operator has applied
for a construction licence and began site
preparation for the country's fifth nuclear
unit. The 1,600-MW reactor is expected
to commence commercial operations
in 2009.

In the US, three utilities have applied
for Early Site Permits (ESPs) with the

US Nudear Regulatory Agency. These
utilities have not committed to building
new reactors, but the ESPs will simplify,
the process if they decide to proceed with
a new build.

In the next two years, Argentina and
Bulgaria are expected to restart
construction of two units that were
halted in the 1990s. In 2003, Slovenia
and the Czech Republic also indicated
they were considering new nuclear units.

Proposed US Senate energy legislation
provides for the construction of an
advanced reactor to demonstrate both
electricity and hydrogen production
at the Idaho National Engineering and
Environmental Laboratory. This research
project is proposed to move the US
toward advanced nuclear energy and
dean carbon-free hydrogen production.

Nuclear Power and Politics

In Europe, some reactors are scheduled
to dose in the short term as a result
of political decisions. However, these
countries still have to deal with the
economic and environmental realities
of replacing the electricity production
of these plants, as well as the need to
expand electricity supply to meet
growing demand.

Germany experienced the first
permanent closure of a reactor under the
phase-out regime in late 2003. The next
permanent closure is expected in 2005.

1=11 11111MIPMERNP-M.- I I-

Worldwide Uranium Supply
and Demand
The supply and demand fundamentals
in the uranium market are in a period
of significant change and uncertainty,
and point to a need for more primary
mine production, which will require new
investment. Higher sustained prices are
needed to encourage the required new
investment in primary production.
Cameco is positioned to benefit from
this need for new supply through its
control of more than 65% of currently
planned new uranium production.

Uranium Demand

The nuclear power trends mentioned
earlier are generally positive for nuclear
energy. However, it is difficult to know
whether these trends and the national
debates on the long-termn future of
nuclear power will eventually result in
more or less favourable conditions for
the nuclear industry. Of note, however,
is that the two most populous countries,
China and India, representing over one-
half of the world's population, are
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committed to increasing their share
of nudear generated electricity.

New construction, improved reactor
operations, uprates and the extension
of reactor lives make it highly likely that,
at a minimum, the current demand for
uranium will continue for a number of
years. In the shorter term, perceptions
that there are ample uranium supplies are
beginning to change as excess inventories
decline. This change has already begun
to affect uranium prices as average spot
prices rose during 2003 to $14.45 per
pound from $10.20 a year earlier. As
secondary supplies continue to decrease
it is expected that uranium prices will
more dosely reflect the cost of primary
supply, including a reasonable return
on new investment.

Western world uranium consumption
totalled about 155 million pounds in
2003. Cameco estimates that annual
uranium consumption in thle western
world will reach 172 million pounds in
2013, reflecting an annual growth rate
of 1% per year over the period. Demand
in the former Soviet Union, Eastern
Europe and China was about 25 million
pounds in 2003 and is expected to
increase to about 33 million pounds in
2013. In total, world uranium demand
was 180 million pounds in 2003 and is
expected to increase to 205 million
pounds in 2013. In 2004, uranium
demand is expected to remain about the
same as 2003.

In 2003, five reactors started commercial
operations, while five smaller reactors
dosed, maintaining the total number
of reactors at 437 at the end of the year.
The net gain in installed capacity was
3,200 MW in 2003.

Uranium Supply

The world uranium supply comes from
primary mine production and a number
of secondary sources.

Mine Production

World production in 2003 was about
92 million pounds U308 , about the
same as 2002. Western world production
decreased 4% to about 68 million
pounds, largely as a result of operating

difficulties at Cameco's McArthur River
mine, but is expected to increase to
about 75 million pounds in 2004.

In 2003, the world's major uranium
producers were affected by the
weakening US dollar. While most
uranium is sold in US dollars, most
of the world's production comes from
outside the US. Uraniun prices
increased over 40% in 2003, but this
increase was largely offiet by the growing
strength of other currencies against the
US dollar. For example, in the same
period, the uranium price only increased
by 18% in Canadian dollars, 6% in
Australian dollars, and 5% in South
African rand. The countries affected by
these currency changes produced about
59% of world production in 2003.
As a consequence, additional price
increases will be required to stimulate
exploration and development of new
production in these countries.

Secondary Sources

Secondary sources of supply consist
of surplus military materials, excess
inventory and recycled products. With
the exception of recyded material,
secondary supplies are finite. Recyled
products are currently a high-cost fuel
alternative and are used by utilities in
a limited number of countries.

One of the largest sources of secondary
supply is the uranium derived from
Russian highly enriched uranium
(HEU). As a result of the 1994 HEU
agreement between the US and Russia to
reduce the number of nudear weapons,
additional supplies of uranium have been
available to the market Under the 20-
year agreement, weapons grade HEU is
blended down in Russia to low enriched
uranium (LEU) capable of being used in
western world nuclear power plants.

Carneco, together with two other
companies, will purchase an increasing
quantity of the uranium feed component
of the Russian LEU over dhe next few
years. Uranium not purchased is
returned to Russia and held in a special
stockpile for use in blending additional
HEU or, to the extent the stockpile

dWORLD MARKET;. :. i;.bXl
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Uranium prices began to eflect the
long-standing gap between production
and consumption during 2003.
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exceeds 58 million pounds U308,
for sale under certain conditions.
Carneco and its partners also have
options to purchase uranium from this
stockpile. At the end of 2003, there were
44million pounds U3 08 equivalent in
the stockpile.

On February 12,2004 Cameco, its
partners and Tenex agreed in principle
to allow Tenex

* to return additional quantities of
uranium to Russia, and

* the priority right to remove uranium
from the stockpile to facilitate
blending of HEU.

This would reduce the remaining
quantity of uranium available for
Caneco and its partners to purchase over
the remaining life of the HEU agreement
which will be completed in 2013.

In 2003, all scheduled LEU deliveries
(24 million pounds U3 08 equivalent)
were received in the US from Russia.
For 2003, the aggregate US sales quota
of uranium derived from Russian HEU
was 12 million pounds and Cameco
purchased almost 4 million pounds,
which represents its prescribed share
of the quota and some additional
quantities. The US sales quota in 2004
is 14 million pounds.

The other large source of secondary
supply is excess inventories. Prior to
1985, uranium mine production
exceeded reactor requirements due,
in large part, to government incentive
programs that anticipated rapid growth
of nuclear generated electricity. The
result was a buildup of large inventories,
both in the commercial and government
sectors. Over the past 19 years, uranium
mine production has been less than
annual requirements and the company
believes that most of these inventories
have been consumed.

Cameco estimates the drawdown in
2003 of excess inventory held by western
world utilities, producers, governments
and other industry participants was in
the order of 35 to 40 million pounds
U30g. Inventory drawdown in 2004 is
expected to be somewhat lower than in
2003, reflecting the declining inventory
availability, as noted above.

Uranium Markets
Utilities secure about 85 to 90% of their
uranium requirements by entering into
medium- and long-term contracts with
uranium suppliers. These contracts
usually provide for deliveries to begin
one to three years after execution and
continue for several years thereafter.
In awarding contracts, utilities consider
the commercial terms offered, induding
price, and the producer's record of
performance and uranium reserves.

Prices are established by a number of
methods including base prices adjusted
by inflation indices, reference prices
(generally spot price indicators but also
long-term reference prices) and annual

price negotiations. Many contracts also
contain floor prices, ceiling prices and
other negotiated provisions that affect
the price ultimately paid.

Utilities acquire the remaining 10 to
15% of their uranium requirements
through spot and near-term purchases
from producers and traders. Spot market
purchases are those that call for delivery
within one year. Traders generally source
their uranium from organizations
holding excess inventory, including
utilities, producers and governments.

Uranium Spot Market

Spot market demand was steady
throughout 2003 and totalled 22 million
pounds for the year, up from 20 million
pounds in 2002. Over 2003, the average
spot price increased by more than
40% to dose the year at $14.45 (US)
per pound U308 . The spot market
represented about 14% of the western
world's uranium consumption in 2003,
a modest increase over the past
several years.

Long-Term Uranium Market

The long-term contract price indicator
published by TradeTech closed the
year at $15.50 (US), a 44% increase
during 2003.

Long-term contracting in 2003 by
western world utilities is estimated to
have been more than 75 million pounds.
This, combined with spot market sales
of about 22 million pounds, represented
only about 62% of western world
consumption during the year.

Year-End Prices
($USflb U305

Market 2003 2002 % change
Spot uranium' 14.45 10.20 42
Long-term uranium2  15.50 10.75 44

'Spot pices are industry averages.
2

TradeTech
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became significant as the spot price
moved into the $14.00 (US) range.

In addition, many of Cameco's
fixed/base-price contracts were also
entered into when the uranium spot
price was considerably lower and some
of the older, more favourably priced
contracts are expiring. As a result, in
2004, the average realized price from
these fixed-price contracts is expected
to be lower than in 2003.

However, the impact of the current
higher spot prices will benefit Carneco
over the longer term as the company
delivers uranium in the future under
new contracts signed in the current
environment.

Volume - Sales, Production,
Purchases

Sales Volume

Cameco sold more than 35 million
pounds of uranium in 2003, up 11%
from 2002. In 2004, Cameco's uranium
sales volumes are expected to total about
32 million pounds. For the period 2004
forward, Carneco has more than 100
million pounds of uranium committed
over the following five years. About 75%
of the sales commitments in that five-
year period will be delivered during 2004
to 2006. Cameco's committed sales
decline rapidly over this period and they
will be replaced in the normal course
with contracts reflecting prevailing
market conditions.

Cameco sells more uranium than it
produces from its mines. Carneco's sales
commitments are filled by a combination

Uranium Business - Key
Performance Drivers
The major factors that drive Cameco's
uranium business results are:

* prices - spot market and contract,

* volume -sales, production,
purchases,

* costs - production and purchases,

• relationship between the US and
Canadian dollars.

Prices - SpotlLong-Tern

While Cameco generally does not sell
uranium in the spot market, about
60% of the company's uranium under
its long-term contracts is sold at prices
that reference the spot market price near
the time of delivery. The remaining 40%
is sold at fixed prices or base prices
escalated by an inflation index.

Most of the company's spot market-
related contracts were entered into a
number of years ago when the spot price
was much lower than the year-end
average price of $14.45 (US) per pound.
These contracts generally contain ceiling
prices. Due to the rapid increase in the
uranium spot price in the latter part of
2003, a number of spot market-related
contracts reached ceiling prices in the
near term. The impact of ceiling prices

of sources consisting of mine production,
long-term purchase arrangements, spot
purchases and inventory.

Production Volume

For 2003, Cameco's original uranium
production target was 20.9 million
pounds. Due to the water inflow
incident at McArthur River, the
2003 production target was revised to
16.7 million pounds. Actual production
in 2003 was 18.5 million pounds, above
the company's revised target, and up
almost 17% from 2002. The Inkai
test mine in Kazakhstan also produced
169,000 pounds of uranium (Cameco's
share) in 2003.

McArthur River production was down
in 2003 compared to 2002 due to the
water inflow incident, which resulted
in the mine being dosed for about three
months to deal with the additional water.
Rabbit Lake was in the process of
restarting in 2002 and produced for
the fulH year in 2003.

In 2004, Cameco's share of total mine
production is expected to rise to 20.7
million pounds U308 , up 2.2 million
pounds or 12% from 2003 due primarily
to the McArthur River mine returning to
normal operations. The planned
production of 12.9 million pounds at
McArthur River/Key Iake represents
Cameco's share of the maximum
production level allowed for these
operations under their current licences.

At Rabbit Lake, the Eagle Point
underground mine is expected to
produce 5.8 million pounds in 2004,
from its remaining reserves ofabout

(Cameco's share 000 Ibs U308  ^ I I) - -- ) - -h
2004 - -I: - 2003; 2002
Plan I Actual Actual

McArthur RiverL/Ky Lake 12,900 10,579 13,095 1
Rabbit Lake 5,800 5,928 1,143
Smith Ranchl lghland 1,200 1,201 887
Crow Butte 800 823 768
Total 20,700 18,531 15,893
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12.5 million pounds U30 8 . Prospects
fir additional reserves have been
identified and surface drilling for targets
near current workings as well as
underground drilling to further explore
a deeper target will begin in the first
quarter of 2004.

In the US, the in situ leach (ISL)
operations at the Smith Ranch-Highland
mine have planned production of
1.2 million pounds while Crow Butte
is expected to produce 0.8 million
pounds in 2004. Studies are underway
to examine alternatives to increase
production at these operations.

In addition, the Inkai test mine is expected
to produce 0.4 million pounds of uranium
in 2004 (Carneco's share is 60%).

It is anticipated that Inkai will produce
2.6 million pounds after it reaches full
production. This annual production level
will be examined to determine if it can
be increased.

Purchases

Carneco also has purchase commitments
for uranium products and services from
various sources. At the end of 2003,
these purchase commitments totalled
88 million pounds uranium equivalent
(most is in the form of UF6) over the
period 2004 to 2013. Of this, 64 million
pounds is from exercising options under
the HEU commercial agreement. In
early 2004, Cameco exercised options
for an additional 4 million pounds under
the HEU commercial agreement

V , :- ( c l:: I: ,j -
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f Of the world market I

Cameco meets 20% of the world's
uranium and UF6 conversion needs.

The majority of Carneco's purchase
commitments are under long-term,
fixed-price arrangements, reflecting prices
much lower than the current spot price.
These purchase commitments total
about $1.1 billion (US) as at December
31, 2003. See note 24 to the
consolidated financial statements.

Costs

Cameco's cost of supply is influenced
by its mix of produced mine material
and uranium purchases.

Uranium mine production costs are
driven primarily by the grade and size
of the reserves. McArthur River is the
world's largest, high-grade uranium
mine. Its ore grade averages 25% U3 08
which means it can produce more than
18 million pounds per year by extracting
only 100 to 120 tonnes of ore per day.
While Rabbit Lakes average ore grade of
1% U3 08 is much lower than McArthur
River, it compares favourably to other
operating mines in the world that are
generally below 0.5%.

ISL extraction methods can make even
lower grade orebodies commercially
attractive. Worldwide, ISL mines
typically recover uranium from orebodies
with an average grade in the 0. 1% U3 08

range. Cameco's cost of supply is
influenced modestly by the two US ISL
operations, as the production from the
ISL operations accounts for a small
percentage of its total primary output.
For exarnple, US ISL production is
expected to account for about 10%
of the company's planned primary
output in 2004.

Purchased product also impacts Cameco's
cost of supply. The majority of Cameco's
purchase commitments are under long-
term, fixed-price arrangements reflecting
prices lower than the year-end average
spot price of $14.45 (US) per pound.

Foreign Exchange

In 2003, the strengthening of the
Canadian dollar against the US dollar
affected Cameco's results. Cameco
sells most of its uranium in US dollars,
but the majority of its production comes
from Canada. As such, the company's
uranium sales are denominated mostly
in US dollars, while its production
costs are denominated primarily in
Canadian dollars.

The strengthening Canadian dollar
has emphasized the importance of the
company's currency hedging policies
and its drive toward geographic diversity
of production. For instance, Cameco's
US operations are not affected by the
stronger Canadian dollar as their revenues
and costs are both denominated in US
dollars. In addition, prospects for
production at Cameco's Inkai property in
Kazakhstan remain good, as the Kazakh
government has managed its currency
exchange rate so that it does not fluctuate
too widely against the US dollar.

The company attempts to provide some
protection against exchange rate
fluctuations by planned hedging activity
designed to smooth volatility. Thus
Cameco is protected against declines
in the US dollar in the shorter term.

In addition, Cameco has a portion of its
annual cash outlays denominated in US
dollars, including uranium and services
purchases, which provides a natural
hedge. While natural hedges provide cash
flow protection against exchange rate
fluctuations, the impacts on earnings
may be dispersed over several fiscal
periods and are more difficult to identify.

For 2003, $177 million (US) of
Cameco's uranium and conversion
revenue was hedged using currency

U308 REVENUE BY REGION
The Americas Is our largest customer . . i
rgion accounting for 70% :of Cameco's
total Us0srevenue. -
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contracts at an average rate of $0.62. As
of December 31, 2003, about 50% of
2004 uranium and conversion revenue
was hedged using currency contracts at
an effective rate of $0.68.

To the extent the company borrows in
US dollars, this provides a hedge against
its US revenue generating assets.

Uranium Strategies
Cameco's overall objective is to maintain
and leverage its competitive advantage in
uranium. In doing so, it strives to meet
four major goals:

• to maintain its low-cost status,

* to protect and grow its market
position,

* to improve supply flexibility, and

* to optimize its contract portfolio.

There are a number of key strategies the
company uses to achieve its goals:

Maintain its low-cost status:

* add low-cost reserves.

- through exploration and
acquisition, and

- by validating the potential for
competitive ISL production from
existing properties.

* improve margins by:

- optimizing ISL and conventional
production,

- gaining cost efficiencies through
quality and business process
improvements, and

- pursuing fundamental productivity
gains through technological
development.

Protect and grow its market position:

* leverage industry relationships
to participate in new production,

* ensure sustainable production
by identifying and exploring for
profitable uranium resources, and

- develop customer relationships
and expand the range of services
currently available while enhancing
the company's reputation as a secure
supplier.

Improve supply flexibility:

* accelerate Inkai production in
Kazakhstan,

* bring Cigar Lake into production
when appropriate,

* continue to pursue an international
exploration program, and

* manage secondary supplies.

Optimize contract portfolio:

* position for market recovery by
managing the company's portfolio
of contracts to maximize profits for
Cameco in light of future
expectations of prices.

Capability to Deliver Results
Cameco has three major resources from
which to draw on in order to deliver
results:

* quality uranium assets,

* management of secondary supplies,
and

* strong market position.

Quality Uranium Assets

Cameco has geographically diverse
primary supply, with uranium mines
and projects in Canada, the US and

Kazakhstan. The company owns
550 million pounds of proven and
probable uranium reserves, which
include more than 400 million pounds
of the world's richest uranium reserves
at McArthur River and Cigar Lake.
Cameco's share of reserves at McArthur
River and Cigar Lake can produce as
much electricity as would be generated
by 2 billion tonnes of coal or 9 billion
barrels of oil.

Another quality asset is the uranium
exploration expertise that Cameco has
retained even during the low uranium
price cycles. The company's large and
high-grade uranium deposits were all
discovered through successful exploration
over the past 20 years. Cameco has
pursued a focused and effective
exploration program to identify profitable
uranium resources for the fuiure to
maintain the company's position as the
world's largest uranium producer.

The company's uranium exploration
efforts focus predominantly, but not
exclusively, on prospects in the Athabasca
Basin of northern Saskatchewan, Canada,
and the Artnhem Land region in
Northern Territory, Australia. In addition,
Cameco and an exploration company
called Pioneer Metals combined some
assets in 2001 to form a junior uranium
company called UEX Corporation. At
December 31, 2003, Carneco's ownership
interest in UEK was 29%.

In 2003, uranium exploration
expenditures were about $13 million,
up $1 million from 2002. In 2004,
the planned uranium exploration
expenditures are $15 million.

Manage Secondary Supplies

Cameco manages a significant portion
of secondary supplies through a number
of long-term agreements that allow the
company to purchase uranium from
dismantled Russian weapons and other
secondary sources. These agreements give
Cameco greater diversity of supply and
ensure that this material enters the
market in an orderly fashion.
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Cameco generated a profit through
its management of secondary supplies
in 2003.

Strong market position

Cameco supplies about 20% of the
world's uranium demand. The company's
market position allows it to purchase
uranium in the spot market when prices
are low, adding to its profits and
providing support for weak markets.

Uranium Business Results
Camecs uranium business consists
of the McArthur River, Key Lake
and Rabbit lake mine/mill operations
in Saskatchewan, two ISL mines in
the US, the Inkai ISL test mine in
Kazakhstan, the Cigar Lake development
project in Saskatchewan and uranium
exploration projects located primarily
in Canada and Australia.

Revenue

In 2003, revenue from the uranium
business rose by 9% to $570 million from
$524 million in 2002 due to an 11%
increase in sales volume. For the second
consecutive year, Carneco delivered a
record quantity of uranium concentrates.
The average realized selling price was 2%
lower than 2002 as the influence of higher
spot prices in the second half of the year
was olser by a less favourable foreign
exchange rate and lower realized prices
on fixed-price contacts.

Cost of products and services sold

In 2003, the cost of products and
services sold was $395 million compared

{ Uranium price increase }

The average spot price
for uranium increased more than
40% to $14.45 (US) per pound

during 2003.

to $345 million in 2002, an increase of
14% due to the higher volume sold and
rehabilitation costs of $26 million at
McArthur River related to the water
inflow incident. Excluding these costs
for McArthur River in 2003 and Rabbit
Lake's care and maintenance costs of
$8 million in 2002, the unit cost of sales
decreased by 2% compared to 2002,
primarily as a result of a $7 million
royalty recovery recorded in 2003.

Depreciation, depletion and
reclamation

In 2003, depredation, depletion and
reclamation (DD&R) charges were
$92 million compared to $86 million
in 2002, an increase of $6 million due
to the higher volume sold. On a per unit
basis, costs rose by about 3% due to
increased deliveries of Rabbit Lake
material, which carries a relatively high
DD&R charge.

Gross profit

In 2003, gross profit from the uranium
business amounted to $84 million
compared to $93 million in 2002, a
decrease of $9 million or 10%. This
decline was attributable to rehabilitation
costs at McArthur River, partially offset
by the 11% increase in deliveries of
uranium concentrates. Earnings before
taxes from the uranium business
decreased by $13 million in 2003
and the profit margin declined to
15% from 18% in 2002. Excluding the
rehabilitation costs at McArthur River,
earnings before taxes were $97 million
and the gross profit margin was 17%.

2004 Outlook for Uranium
In 2004, Cameco's uranium revenue
is projected to decline by about 5%
compared to 2003 as the result of a
10% decline in sales volume. This
decline in sales volume reflects Camecos
plan to decrease the amount of uranium
purchased on the spot market for resale.
A modest improvement in realized price
is expected to partially offset the impact
of the decline in volume. Cameco
expects its average realized price in
Canadian dollars will increase by about
5% in 2004 even after an expected
negative impact of an anticipated 5%
decline in the US/Canadian dollar
exchange rate.

Uranium margins are expected to be
stronger than in 2003 due to the higher
average price and lower costs. In 2003,
the gross profit was burdened by the
costs associated with the remediation
of the McArthur River mine following
a water inflow problem.

Revenue ($ millions)
Gross profit ($ millions)
Gross profit MO_ ____

Eamiags before taxes ($ millions)
Sales volume (million lbs U3 0 8)
Production (million lbs U308)

2003 2002 % Change

570 524 9
84 93 (10)
15- 18 17)
71 84 (15)

35.4 31.9 11
18.5 15.9 18

_..

11AGGI= 1Zzls
Conversion Demand
The demand for uranium hcxafluoride
(UF6) conversion services is directly
linked to the level of electricity generated
by light water nuclear power plants. The
demand for uranium dioxide (UO2 )
conversion services is linked to dte level

_.

_ .
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of electricity generated by Candu heavy
water nudear power plants.

Western world demand for UF6 and
natural U0 2 conversion services was
estimated to be approximately 58,200
tonnes of uranium in 2003. It is estimated
that this demand will increase to approx-
imately 65,700 tonnes of uranium by
2013. In 2003, demand in the former
Soviet Union, Eastern Europe and
China was about 9,400 tonnes of
uranium and is expected to increase to
about 12,400 tonnes of uranium by 2013.
In 2004, conversion demand is expected
to remain about the same as in 2003.

Conversion Supply
The western world UF6 conversion
industry consists of Cameco and three
other commercial producers with an
annual capacity of about 45,000 tonnes
of uranium. Cameco's annual UF6
conversion capacity constitutes
approximately 28% of western world
capacity.

In 2001, British Nuclear Fuels Limited
(BNFL), with annual conversion
capacity of about 6,000 tonnes,
announced that it would halt production
of UF6 in 2006. With the
announcement, BNFL ceased the
marketing of UF6 conversion services
and sold its uncommitted UF6
production to Caneco.

In addition, supplies are available from
secondary sources including excess

AVERAGE CONVERSION SPOT:
P RICE',
(lUST U as UF6 in Acrth AmeInca)

,:.,Spot prices for VF6 c n irslon ahe
US increased by i7%during 2003 due
to tightening of supply.

6 ......................... ......... ..............

4 2 ............. .

2001 2002 2003

western inventories, Russian inventory
sales in the form of low enriched
uranium, Russian re-enriched depleted
tails in the form of UF6 and Russian and
US uranium derived from dismantling
nudear weapons.

Russia supplies most of the require-
ments of the former Soviet Union and
Eastern Europe in the form of low
enriched uranium.

Cameco is the only commercial supplier
of conversion for natural U0 2 customers
in the world.

Conversion Markets
Utilities contract more than 90% of their
UF6 conversion services through
medium- and long-term contracts,

purchasing the remainder on the spot
market. Cameco is the only commercial
supplier of ceramic grade U0 2 for
Candu reactors operated in Canada.
Cameco also exports U0 2 to South
Korea for its Gandu reactors and to the
US and Japan for use as blanket fuel in
boiling water reactors.

Spot/Long-Term Conversion
Market

Due to tightening of supply, spot and
long-term prices for UF6 rose in 2003.

Spot prices for UF6 conversion services
in the US market increased by 17%
during 2003 and in the European
market the spot price rose by 10%.

The published long-term contract
price indicators dosed the year at
$6.00 (US) KgU as UF6 for North
American delivery and $6.75 (US)
for European delivery, a 15% and
14% increase respectively.

Conversion prices are expected to remain
firm in 2004, as the tight supply
situation is likely to continue in 2004.

Conversion Business - Key
Performance Drivers
The major factors that drive Cameco's
conversion business results are

* prices - spot and long-term,

* volume - sales, production and
purchases,

* costs - production and purchases,
and

v relationship between the US and
Canadian dollars.

Prices - Spot/Long-Term

Caneco sells its conversion services
direcdy to utilities located in many parts
of the world primarily through medium-
and long-term contracts. Going forward,
about 90% ofcontract commitments,
in excess of 50,000 tonnes, have pricing
terms that are fixed- or base-price
escalated. The remaining 10% reference
the spot price near the time of delivery.

Year-End Prices
($USIb U30 8 X

Markets 2003 2002 % Change

IpotUF6 conversion' _ __-

North America _ 5.88 5.03 17
Europe 6.75 6.13 10

_Iqnm F6 conversion2

North America 6.00 5.20 15
Europe 6.75 5.90 14

'Spot prces are industry averages.
2TradeTech
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Volumes - Sales, Production,
Purchases

Sales Volume

Cameco sold 16,747 tonnes of uranium
conversion services in 2003, up 10%
from 2002. In 2004, Cameco's
conversion volume is expected to total
about 16,000 tonnes uranium, 4% less
than in 2003.

Production Volume

At Cameco's Port Hope facilities,
conversion production totalled
13,273 tonnes uranium in 2003, up
7% from 2002. In 2004, production
is expected to be about 12,400 tonnes,
6% less than in 2003.

Purchase Volume

Cameco also has purchase commitments,
which primarily reflect the HEU
conversion component, re-enriched tails
product and the companys agreement to
purchase BNF1:s excess production until
shutdown of BNFUs plant. As noted in
the uranium business section, Cameco's
purchase commitments over the period
2004 to 2013 total about 88 million
pounds uranium equivalent (or more
than 34,000 tonnes U equivalent), most
of which is in the form of U1 6 .

Costs

Cameco's cost of supply is influenced by
its mix of production and purchases.
Conversion operating costs are primarily
fixed with the largest component being
labour. The largest variable operating
cost is for anhydrous hydrogen fluoride.

The majority of Cameco's purchase
commitments are under long-term,
fixed-price arrangements reflecting prices
lower than the current spot prices.

rFreign Exchange

The majority of the company's
conversion products are sold in the US
and sales are denominated in US dollars,
while production costs are incurred in
Canada and denominated in Canadian
dollars. As a result, the strengthening of
the Canadian dollar against the US

dollar in 2003 negatively affeted
Cameco's results.

A discussion about Cameco's hedging
program can be found in the uranium
business section under the heading
'Foreign Exchange".

Conversion Strategies
Camecs objective is to maintain and
leverage its competitive advantage in
conversion services. In doing so, it strives
to meet four major goals:

* to maintain its low-cost position,

* to protect and grow its market
position,

* to improve supply flexibility, and

* to optimize contract position.

The following are the key strategies the
company uses to achieve its goals:

* to improve margins by gaining cost
efficiencies through quality and
business process improvements and
pursuing productivity gains through
technological development,

* to grow market share through
product diversification to meet
changing nudear fuel requirements,

* to optimize capacity utilization in
preparation for BNFMh exit from the
conversion market,

* to position for market recovery by
managing the company's portfolio
of contracts to maximize profits for
Cameco in light of future
expectations of prices, and

* to manage secondary supplies.

Capability to Deliver Results

A key competitive advantage for Cameco
lies in its abilrty to provide both uranium
and conversion services, allowing it to
benefit from synergies of offering
combined purchasing for the first two
fuel components of nuclear fuel supply.

The Port Hope conversion facility
currently supplies natural U0 2 powder
for the manufacture of fuels for Candu
reactors operating in Canada and other

countries. The market for U0 2 is
changing, at least partially, due to the
planned introduction of slightly enriched
uranium (SEU) in place of the natural
uranium dioxide. SEU is a uranium
dioxide powder that has an enrichment
level up to 2.5% U-235, and is the
primary uranium component of a new
type of fuel that is proposed for use in
some Candu reactors. Carneo's
technology development group developed
the process to produce SEU, providing
the company with an opportunity to
capitalize on a clanging market.

Initially the SEU will be produced for
use in Bruce Power's B eactors as part
of a power uprate project that is expected
to add about 400 megawatts of power
(an increase of 9% over Bruce Power's
current capacity) to Ontario's electricity
grid. It is expected that SEU fuel will be
used in the next generation of Candu
reactors called the advanced Candu
reactor (ACR) designed by Atomic
Energy of Canada Ltd.

In 2003, Cameco has advanced the
SEU project through the first stage
of the regulatory process by filing a
project proposal and receiving the
approved environmental assessment
(EA) guidelines from the Canadian
Nudear Safety Commission (CNSC).
In 2004, important project milestones
include completing and submitting the
EA, completing the engineering design
and preparing the Port Hope site for
the construction of the SEU blending
facility. Demonstration fuel bundles are
to be placed in the Bruce B reactors in
late 2004 or early 2005. The SEU
powder for these bundles will be
produced at the Port Hope facility.
Approval for preparation of limited
quantities of these bundles has already
been obtained.

The total annual quantity of SEU
produced will depend on future market
development. The SEU product would
replace a limited volume of the current
natural product sales.
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E7r
; f: 2003; i 2002 °/ Change

Revenue ($ millins) - -142 137 4
Gr oss profit ($ millions) 40_44 - 40.;.44 (LOI
Gross profit % 28 _- 32
Eamings before taxes ($ millions) _ 38 4_41 7___ (i)
Sales volume (million kU) 16.7 _ 15.3 10
Production (million kgU) 13.3 12.4 7

Conversion Business Results
Cameco's conversion business consists of
the uranium refining and conversion
facilities located in Ontario.

Revenue

In 2003, revenue from the conversion
business rose by4% to $142 million
from $137 million in 2002 due to a
10% increase in sales volumes. The
realized selling price declined by 4% due
largely to changes in foreign exchange
rates. Record annual conversion sales
of 16,747 tonnes were achieved.

Cost of products and services sold

In 2003, the cost of products and
services sold was $92 million compared
to $83 million in 2002, an increase of
11% due to the higher sales volume. The
unit cost of product sold rose by 1% due
to an increase in the cost of purchased
conversion services, which more than
offset a reduction in the unit cost of
produced conversion. In 2003, Cameco's
unit cost of produced conversion

declined as record production of
13,273 tonnes was achieved.

Depreciation, depletion and
redamation

In 2003, depredation, depletion and
reclamation (DD&R) charges were
unchanged at $11 million. In spite of
the higher deliveries, total DD&R was
unchanged compared to 2002 as sales
in 2003 included a higher proportion
of purchased conversion.

Gross profit

In 2003, gross profit from the conversion
business amounted to $40 million
compared to $44 million in 2002. The
gross profit margin for the conversion
business declined to 28% from 32% due
to a lower average realized price.

2004 Outlook for Conversion
At Port Hope, conversion production
is expected to be about 12,400 tonnes,
a decline of 6% compared to 2003
output due to an anticipated decrease
in sales volume in 2004.

Revenue from the conversion business
is anticipated to be about 5% lower than
in 2003 due primarily to a 4% decline
in sales volume. A modest decrease in
realized price is also anticipated as a
result of the expected continuing decline
in the US dollar. Conversion margins
are projected to decline compared to
2003, as the unit cost of conversion
production is likely to increase as a result
of lower expected output. The unit cost
of purchased conversion is also expected
to rise as lower-cost sources of supply
are diminished.

Cameco has a 31.6% interest in the
Bruce Power Limited Partnership. Bruce
Power's business is the generation and
sale of electricity into the Ontario
wholesale market Bruce Power generates
electricity from the four Bruce B and
two Bruce A nuclear-powered units.
The Bruce B nuclear units and the two
recendy restarted Bruce A units have
capacity to supply about 20% of
Ontario's electricity needs.

In addition to the carrying value of its
investment in Bruce Power, Cameco
has provided certain financial assurances
on behalf of the partnership. Cameco's
maximum exposure under these
arrangements is $274 milion and
at December 31, 2003, the actual
exposure under these assurances was
$191 million. See note 19 to the
consolidated financial statements.

Cameco has extended a loan to
the partnership in the amount of
$75 million. The loan is due February
14, 2008 and bears interest at a rate
of 10.5% per annum. At December
31, 2003, the entire amount was
outstanding.

Cameco has entered into fuel supply
agreements with Bruce Power for the
procurement of the fabricated fuel.
Under these agreements, Cameco will
supply uranium and conversion services
and finance the purchase of fabrication
services. Contract terms are at market
rates and on normal trade terms. During
2003, sales of uranium and conversion
services to Bruce Power amounted to
approximately 3% of Carneco's total
revenue. At December 31, 2003,
amounts receivable under these
agreements amounted to $30 million.

Ontario Electricity Market
The Ontario government deregulated
its electricity market in May 2002 to
encourage innovation and investment in
new generation capacity. Seven months

[-CONVERSION REVENUE:
:BY ~REGION`'-
The Amencs account for 5fof -

,.Ca eco's conversion revenue. .
-- -- -- - 4 - - -; I- -: -. - - ,,- ,
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later, the province froze rates for retail
(residential and small business) customers
at 43 cents per kilowatt hour (kWh) to
shelter consumers from high prices. The
wholesale market, where Bruce Power
sells all of its electricity, continues to
operate free of price regulation.

Late in 2003, the newly elected Liberal
government in Ontario introduced the
Ontario Energy Board Amendment Act
2003, which will remove the 4.31/kWh
price freeze for the retail market As of
April 1, 2004, an interim-pricing plan
is expected to be implemented. The first
750 kWh of a customer's consumption
will be priced at 4.71t/kWh and monthly
consumption above that level will be
priced at 5.5¢1kWh. The Ontario
government stated that this structure will
remain in place until the independent
regulator, the Ontario Energy Board,
develops a dear and transparent
mechanism for setting prices, to be
implemented as soon as possible, but no
later than May 1, 2005.The interim
pricing structure does not distinguish
between commercial and residential
users; rather it distinguishes between
consumption patterns.

These regulatory changes have not
had as yet a direct impact on the price
in the wholesale electricity market into
which Bruce Power sells its output.
However, the volume of medium- and
long-term transactions in the wholesale
electricity market has dramatically
decreased and the regulatory changes
have increased uncertainty for generators
like Bruce Power.

Nuclear Electricity Business -
Key Performance Drivers
The major factors that drive Bruce
Power's results are

* prices,

e volume, and

* costs.

Prices

Bruce Power earnings are significantly
affected by fluctuations in electricity spot

,,,4

{ US households I

Electdricty generated from
Cameco's uranium powers 11%

of US households.

market prices, which in turn are affected
by supply (temporary generating station
shutdowns) and demand (mainly driven
by weather).

To reduce its exposure to fluctuations
in spot market prices, Bruce Power has
a portfolio of fixed-price sales contracts.
About 65% of Bruce Power's output
was delivered into fixed-price contracts
during 2003 compared to 69% in 2002.

Volume

Output is affected by shutdowns, both
those that are planned (for maintenance)
and those that are unplanned (such as dhe
August 14, 2003 blackout in Ontario).

Bruce Power attempts to achieve high
output through effective maintenance
programs, as well as various investments
that can help secure and improve output.
Since about 95% of Bruce Power's costs
are fixed, volume improvements are
directly reflected in financial
performance.

Costs

Bruce Powers operating costs in 2003
totalled $853 million ($35 per megawatt

hour (MWh)) compared to $750 million
($36 per MWh) in 2002, primarily
reflecting increased maintenance costs
for the Bruce B reactors and operating
costs for Bruce A unit 4 in November
and December, after it was brought
back into production. Bruce Power
continually strives to control its costs
dtrough effective management of routine
maintenance programs and investments
intended to improve operating
performance.

Bruce Power Strategies

Operational

Bruce Power plans to improve the
operating efficiency of the Bruce reactors.
In 2003, the capacity faictor achieved was
85%. While it is expected to decline to
approximately 80% in 2004 due to a
number of planned maintenance outages,
the long-term goal is to reach a capacity
fictor of 90%.

Because about 95% of Bruce Power's
operating costs are fixed, the more output
produced, the lower the unit costs.

Growth

Bruce Power will examine the feasibility
of restarting Bruce A units I and 2 to
serve Ontario's growing electricity needs.
The study will indude a technical
inspection of these reactors and an
assessment of the cost to upgrade them
to current industry operational safety
standards.

Cameco believes that looking at
restarting these two units is a logical first
step in determining if Bruce Power can
play a growing role in securing Ontario's
future energy needs. The study will
determine if an adequate return on
investment can be achieved.

The study will also establish what
improvements are needed to extend the
lives of the four Bruce B reactors and the
two operating Bruce A reactors, which
are scheduled to be taken out of service
over the next 15 years.
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Bruce Power will also examine the
feasibility of building one or more
advanced Candu reactors currently
being developed by Atomic Energy
of Canada Limited. Bruce Power has
a well-established infrastructure. The
Bruce site was designed to accommodate
expansion and as such is ideal for
potential new reactors.

Capability to Deliver Results
Bruce Power has an experienced
executive team leading more than 3,500
highly skilled employees. Together they
achieved an 18% increase in output and
a 13% increase in the capacity factor in
2003 while managing the restart of two
long-idled reactors. Bruce Power has
invested, and continues to invest
substantial amounts to improve reactor
output and reliability.

At the same time, Bruce Power's ongoing
emphasis on safety was reflected in its
accident frequency of only 0.12 lost-time
injuries for every 200,000 hours worked in
2003. That was significantly better than
the company's ambitious target of 020.

Bruce Power's cash flows provide a source
of funds to make investments to improve
its operational performance and expand
its capacity.

Eleatrity Busness Results

Revenue

Bruce Power's revenue in 2003 totalled
$1,208 million, up 31% compared
to 2002. Bruce Power has contributed
$108 million of pre-tax earnings to
Cameco's results ($72 million after
tax or $1.29 per share) compared to
pre-tax earnings of $16 million in 2002
($11 million after tax or $0.19 per share).

Operation

For 2003, Bruce Power achieved a
total capacity factor of 85% compared
to 75% in 2002. Bruce Power produced
24.5 TWh, an 18% increase over the
same period last year. In 2002, Bruce
Power carried out a series of major
planned outages to prepare the four

- -. -.

($ millions) 2003 --- 2002

Revenue 1,208 919
Operating costs 853 750
Earnings before interest and taxes 355 169
Interest - 69 63
Earnings before taxes 286 106
Output (terawatt hours) 24.5 20.8
Capay factor' (%) 85 75
Realized price ($/MWh) 48 43

'Capacity factor for a given period represents the amount of electricity actually produced for sale as a
percentage of the amount of electricity the plants am capable of producing for sale.

($ millions) . - 2003: - - 2002

Bruce Power's earnings before taxes (ioo%) 286 106
Cameco's share of earnings before adjustments 77. 16
Adjustments:
Sales contract valuation' 20
Interest capitalization _______ 12 2
Interest income on loan to Bruce Power 7
Fair value increments on assets' (8) (2)
Earnings from Bruce Power 108 16

'See note 19 to the consolidated Financial statements

Bruce B reactors for better long-term realized price averaged $48 per MWh
performance. from a mix of contract and spot sales,

a 12% increase over the previous year.
Electridty Prices

For 2003, the Ontario electricity spot Costs

price averaged about $54 per MWh. The 2003 cost per MWh was lower
During this period, Bruce Power's compared to 2002 because about 95%

i::-.ONTARIO ELECTRICITY SPOT PRICE

-The volume of medium- and long-term transacions completed in Ontario's i
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of Bruce Power's total operating costs
are fixed and the output was higher year-
over-year. Interest cost of $69 million
induded interest on the long-term loans
from Bruce Power partners and interest
costs attributable to the capital lease.

Bruce Power has spent about $350
million on the restart of the two Bruce A
units in 2003, bringing the total project
capital cost to $724 million, which
includes $4 million in post-synchro-
nization operational losses that were
capitalized during the commissioning
phase. Bruce Power spent an additional
$159 million on capital expenditures
at Bruce B, the majority of which
was for safety systems and power
uprate programs.

2004 Outlook for Electricity

Output
The targeted capacity factor in 2004
for the six Bruce reactors is about 80%
compared to 85% in 2003, which
reflects planned maintenance outages
for the Bruce A and B reactors during
the year. In addition, the vacuum
building for Bruce B will be tested in the
fall, which will require all four B reactors
to be taken offline for about a month.
This vacuum building test is a regulatory
requirement. Results from Bruce Power
are projected to decline modestly in
2004 compared to 2003 due primarily to
higher costs resulting from the increased
level of planned outages.

Capital expenditures

In 2004, Bruce Power's capital
expenditure program for the two A

and four B reactors is expected to total
about $280 million, plus an additional
$120 million for sustaining capital and
site service support areas.

Bruce Power capital expenditures are
expected to average about $200 million
for each of 2005 and 2006. This
excludes sustaining capital and
expenditures for site service support
areas, which are expected to average
about $120 million per year.

These capital projects will provide higher
output for the Bruce B units, deliver the
expected operational life for Bruce A unit
4 and increase overall efficiency for the
site. These projects are the fundamental
building blocks for enhancing
operational performance and will allow
Bruce Power to supply more power to
the growing Ontario electricity market.

Funding needs for these projects will
depend on the electricity price and the
operational performance of the Bruce
reactors. Cameco does not expect it wiU
be required to contribute to the funding
of these projects.

to Centerra. The Joint Stock Company
Kyrgyzaltyn (Kyrgyzaltyn), whose
shares are held 100% by the Kyrgyz
government, will transfer its two-thirds
interest in KGC to the new gold
company. Initially after the transfer
of assets, Cameco subsidiaries will hold
67% and Kyrgyzaltyn will hold 33%
of Centerra.

In conjunction with the transfer of gold
assets, Centerra intends to undertake an
initial public offering (IPO) in Canada
and sell shares to the public. Cameco
expects to retain a majority interest in
Centerra immediately following the 1PO.
Kyrgyzaltyn also has the option to acquire
an additional 2% of Centerra from
Cameco for 30 days after Centerra is listed
on the Toronto Stock Fxciange (TRS.

Iritially Centerra's assets will include the
following

* 100% of KGC, owner of the Kumrtor
gold mine located in the Kyrgyz
Republic,

* 100% of Kumtor Operating
Company, operator of the Kumtor
mine,

* 56% of AGR Limited (AGR), 95%
owner of the Boroo gold mine
located in Mongolia,

- 62% interest in the REN joint
venture, an advanced exploration
project located in Nevada, US, and

* 73% interest in the exploration
licences for the Gatsuurt exploration
property located about 35 kilometres
from Boroo in Mongolia.

In addition, about $130 million (US)
in loans previously advanced by
Cameco subsidiaries to the Kumtor
and Boroo gold mines will be
contributed by Carneco in exchange
for equity in Centerra.

Closing is targeted for the second quarter
of 2004 and is subject to a number of
conditions including

* consent from a number of third
parties, including certain financial
institutions,

In early January2004, Cameco
announced that it had reached an
agreement with the Kyrgyz Republic
to create a new jointly owned Canadian
gold company called Centerra Gold Inc.

Under the agreement, Cameco
subsidiaries will transfer their one-third
interest in the Kumtor Gold Company
(KGC) and additional gold-related assets

($ millions)

Bruce B turbines/power uprate
Bruce A unit 4 steam generators (progress payment)
Infrastructure projects
Sub-total
Sustaining capital and site service support areas
Total

: 
- . _

*, , , . .

160 =
I 25~

95
280
120
400
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* Centerra entering into an under-
writing agreement for an IPO of
Centerra shares, and

* the conditional listing of Centerra
shares on the TSX.

Cameco has negotiated a new agreement
with the Kyrgyz government to ensure
that a stable investment regime will be
maintained in the Kyrgyz Republic for
Centerra. The new agreement will take
effect on dosing. Centerra will have a
10-year tax stabilization period, during
which the application of Kyrgyz tax
legislation will not increase the tax
burden on the Kumtor operation.

With an agreement to create Centerra,
an offer will be made to the non-Cameco
shareholders ofAGR to exchange their
AGR shares for Centerra shares.

Gold Market Review
Gold prices rose substantially again in
2003, ending the year 20% higher at
$416 (US) per ounce. That followed
a 25% increase in 2002. The average
spot price in 2003 was $363 (US) per
ounce, compared to $310 (US) per
ounce in 2002.

A number of factors continue to support
the strengthening gold price, including
the US dollar weakness, geopolitical
uncertainties and reductions in producer
hedging. While years of lower gold prices
have limited the development of new
mines, higher prices are once again
opening up investment in gold
exploration and production companies.

Key Performance Drivers
The major factors that drive Camecds
gold business are:

* prices,

a volume,

* cost, and

* exploration.

Gold Prices

Realized prices are largely outside the
control of Cameco, except through its

gold hedging strategy, which the
company is actively reducing. At the
end of December 2003, Cameco Gold's
operating companies' hedge positions
totalled 478,300 ounces or about 12%
of proven and probable reserves. These
hedges are expected to yield an average
price of about $326 (US) per ounce.

VolumelCost

In 2003, 677,552 ounces of gold
were poured at Kumtor compared
to 528,550 ounces in 2002. Gold
production at Kumtor was 28% higher
than in 2002 due mainly to higher grade
mill feed that averaged 4.5 grams per
tonne (g/t) compared to 3.7 gtt in 2002
and an improved recovery rate of 83%
compared to 78%. The ore grade and
recovery were lower in 2002 due to a
pit wall failure that occurred in July
2002 and forced the company to revise
its mining plan. The total cash cost per
ounce in 2003 was about $199 (US)
calculated in accordance with the
standards of The Gold Institute.
The cash cost per ounce in 2002
was $216 (US).

In 2004, production at Kumtor is
expected to be about 610,000 ounces
representing an 10% decrease compared
to 2003. This decline is due to the
milling plan which calls for a mix of low-
grade stockpiled ore and higher grade
mine ore. As a result, a lower average
millfeed ore grade of 4.1 g/t is expected,
compared to 4.5 g/t in 2003. The unit
cash cost is projected to increase to
$220 (US) per ounce from $199 per
ounce in 2003. Ore grade is expected
to be lower in future years.

The unit cash costs referenced above
include exploration costs and a
management fee. Due to the
restructuring of the gold business under
Centerra, the cash unit operating costs
will be adjusted to exclude exploration
costs and the management fee for a
couple of reasons.

First, the exploration costs have
historically been nominal, with greater
than 50% of the expenditures associated
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with mining activities such as further ore
body delineation and grade control, with
the remainder related to extending the
mine life. The Gold Institute Standard
excludes the latter type costs from the
standard unit cost calculation. As
exploration expenditures are anticipated
to increase in the coming years, and the
focus of the exploration program changes
to extending the mine life, it was
determined that the expense should be
identified separately and excluded from
the unit cost calculation. The exploration
expense accounted for about $0, $2 and
$7 per ounce respectively of the $216,
$199 and $220 unit cash costs.

Second, Cameco's wholly owned
subsidiary Kumtor Operating Company
cams a management fee for operating
the Kumtor mine. As Centerra will soon
own 100% of KOC and KGC after the
restructuring, it is appropriate that the
inter-company management fee now
also be identified separately and excluded
from Centerra's reported production
costs. The management fee accounted
for about $9, $8 and $7 per ounce
respectively of the $216, $199 and $220
unit cash costs. Beginning in 2004,
Centerra will report unit cash costs
that exclude exploration costs and the
management fee. See table on the next
page for a breakdown of the costs.

At Boroo in Mongolia, commercial
production was achieved Marchl, 2004.

34



The cost of the project was about
$75 million (US). Boroo production is
expected to total about 210,000 ounces
in 2004, at a cash cost of about $170
(US) per ounce.

Gold Exploration

In 2003, gold exploration expenditures
decreased to $9 million from $10 million
in the prior year due to the lower
exchange rate. In 2003, approximately
70% of the total exploration
expenditures were incurred in North
America with the remainder relating to
exploration activity in Central Asia.

Gold Strategies
Cameco has been a gold producer since
its inception and, over the years, has
assembled some quality gold properties.
Cameco Gold Inc., a wholly owned
subsidiary of Cameco, manages the
company's gold activities from its head
office in Toronto, Ontario. Cameco
believes these assets are undervalued
inside of Carneco, as they do not benefit
from higher gold company valuations
that apply in today's gold market. For
that reason, Cameco has embarked on
a strategy to unlock this value by

packaging the gold assets in a single
vehide for public listing.

Cameco's partner in the Kumtor gold
mine, the Kyrgyz government through its
agency Kyrgyzaltyn, had elected to
participate by contributing its interest,
but the rapidly rising gold price in 2003
delayed implementing the strategy. At
the end of 2003, the Kyrgyz government
ratified an agreement. Assuming final
agreements can be readhed with all other
critical parties and markets remain
favourable, the newly named Centerra
Gold Inc. plans to list on the Toronto
Stock Exchange in the second quarter
of 2004.

Capability to Deliver Results

Ability to Perform in Remote
Environments

Cameco Gold, Centerra's majority
owner, has a proven ability to deliver
results by developing and operating
properties in remote areas of the world.
It has built expertise in managing
relationships with local cultures and
governments in Central Asia and in
sourcing and training local manpower.
Nonetheless, the management and

training of local labour resources can be
challenging as standards, customs and
practices vary widely.

Access to Capital

Cameco Gold needs reasonable access
to finds to undertake projects and
acquisitions that allow for expansion of
its assets and production. Cameco Gold,
as a wholly owned subsidiary of Cameco,
has been able to secure finds and
financing for the development of its
Kumtor and Boroo properties and the
acquisition of its interest in AGR. Going
forward, Centerra plans to become a
stand-alone public company that expects
to directly access the debt and equity
markets for required capital.

Gold Exploration

Cameco Gold must find new gold
reserves to extend the life of its mines
and increase production. The company's
exploration program is focused in
proximity to its two existing producing
properties and at the REN site in
Nevada. As part of Cameco Gold's
strategy to go public, it plans to increase
its exploration efforts in 2004 and
beyond as well as focus on potential
acquisitions.

Gold Business Results

Revenue

In 2003, revenue from the gold business
improved by 31% to $114 million (Cdn)
from $87 million (Cdn) in 2002,
reflecting a 35% increase in sales volume
and an increase in the average realized
selling price. Cameco's realized gold price
increased to $334 (US) per ounce in
2003 compared to $300 (US) in
2002.The average spot market price for
gold during 2003 was $363 (US) per
ounce, up 17% from the average price
of $310 (US) for 2002. KGC and AGR
hedge certain price risk for future gold
sales. At the end of 2003, KGC had in
place forward sales on 278,300 ounces
and AGR had in place forward sales on
200,000 ounces. Combined, these hedge
positions represented about 12% of
proven and probable gold reserves. These

Revenue ($ millionsq _)_...

§Losproflt ($ millions)
G srofit % __
Earnings before taxes ($ millions)
Selling price ($US/oz)
Unit cash cost ($US/oz
Sales volume (ounces)
Production (ounces)
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hedges are expected to yield an average
price of about $326 (US) per ounce.

Cameco has agreed to provide various
levels of credit support up to $130 (US)
per ounce to the counterparties of KGC
and AGR which, based on the ounces
hedged at December 31,2003, could
amount to $57 million (US) depending
on the spot price of gold. At December
31, 2003, the actual exposure under these
arrangements, reflecting the net mark-to-
market losses, was $46 million (US).

Cost of products and services sold

In 2003, the cost of products and services
sold was $52 million compared to $58
million in 2002, a decrease of $6 million
due to a reduced Canadian/US dollar
exchange rate in 2003. Gold production
at Kumtor was 28% higher than in 2002
due mainly to higher-grade mill feed that
averaged 4.5 g/t compared to 3.7 g/t in
2002 and an improved recovery rate of
83% compared to 78% in 2002. The ore
grade and recovery were lower in 2002
due to the pit wall failure. Kumtor's cash
cost per ounce was $199 (US) compared
to $216 (US) in 2002. Please see table
on the previous page for unit cost
information.

Depreciation, depletion and
reclamation

In 2003, depredation, depletion and
reclamation charges were $22 million, an
increase of $2 million compared to $20
million in 2002 due mainly to the 28%
increase in production. The effect of the
higher production was largely offset by
the reduction in the CanadiantUS dollar

exchange rate. On a unit basis, the
depreciation rate declined to $65 (US)
per ounce from $73 (US) in 2002.

Gross profit

In 2003, gross profit from the gold
business amounted to $40 million
compared to $9 million in 2002. The
gross profit margin for gold was 35%
compared to 10% in 2002.

2004 Outlook for Gold
Given the increase in planned total
production from the Kumtor and Boroo
mines, greater revenue is expected
compared to 2003, assuming gold prices
remain at current levels. This is
independent of the planned IPO for
Centerra, which is targeted for the
second quarter of 2004.

share) compared to $44 million ($0.78
per share) in 2002. This increase was
attributable to higher earnings from
Bruce Power and higher profits in the
gold segment. These improvements were
offset somewhat by lower earnings in the
uranium segment and higher charges for
interest and administration.

Excluding the tax adjustment, the
effective rate for income taxes decreased
to 33% in 2003 from 48% the year
before as a higher proportion of earnings
came from the gold operations in the
Kyrgyz Republic which are subject
to lower tax rates. Earnings from
operations were $88 million compared
to $84 million in 2002 and the aggregate
gross profit margin remained at 20%.

Cash Resources

Operating Activities

In 2003, Cameco generated cash from
operations of $246 million compared
to $251 million in 2002. This does not
include Cameco's pro rata interest in
Bruce Power's operating cash flow of
$117 million in 2003 compared to
$28 million in 2002. Cameco accounts
for this investment using the equity
method and thus Bruce Power's
operating cash flows are not consolidated
with Cameco's. For further information,
refer to note 19(c) of the consolidated
financial statements.

Investing Activities

Cash used in investing activities
increased to $448 million in 2003
from $74 million in 2002 due to the

Consolidated Earnings
For 2003, net earnings attributable
to common shares were $205 million
($3.65 per share), an increase of
$161 million compared to $44 million
($0.78 per share) in 2002. These results
include the effects of changes in
Canadian federal and Ontario provincial
tax laws. Together, the changes in the tax
legislation allowed Cameco to recognize
a non-recurring, non-ash reduction in
deferred income taxes of $81 million
($1.45 per share) in 2003.

Excluding the tax adjustments, net
earnings attributable to common shares
in 2003 were $123 million ($2.20 per

($ millions except per share amounts)

Revenue
Earnings from Bruce Power

_b'2003 :72002

Q Q2 Q3. Q4 Year Q1 Q2 Q3
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additional investment in Bruce Power.
Cameco paid $204 million for its
incremental 16.6% interest and loaned
an additional $75 million to Bruce
Power. Expenditures for property, plant
and equipment rose by $69 million
compared to 2002 due to the
development of the Boroo gold mine
in Mongolia.

During 2003, Cameco received no
principal repayments on its subordinated
loan to KGC, the operator of the
Kumtor open pit gold mine in the
Kyrgyz Republic whereas in 2002,
Cameco received $15 million (US)
from KGC. The payments scheduled
for 2003 were deferred as the result of
a pit wall failure at the mine in 2002.

Financing Activities

During the year, cash used in investing
activities exceeded operating cash flows
by $202 million due to the acquisition
of the additional interest in Bruce Power.
Cameco financed this shortfall by issuing
$230 million in convertible debentures.

Inventories
At the end of 2003, total product
inventories amounted to $316 million,
$24 million or 7% lower than the
previous year-end. There was a reduction
in the quantity of uranium inventory
during the year as record deliveries
exceeded production and purchases.

P=.7
I'

(Grams I

A seven-gram pellet of uranium
contains as much energy as 17,000

cubic feet of natural gas, 1,780
pounds of coal or 3.5 barrels of oil.

See note 3 to the consolidated financial
statements.

Debt
At the end of 2003, total outstanding
debt amounted to $243 million, an
increase of $18 million compared to
$225 million at the end of 2002. The
net debt to capitalization ratio declined
to 7% from 8%. If the preferred
securities and the convertible debentures
were accounted for as debt, the net debt
to capitalization ratio would be 23%.

In December 2003, $20 million (US)
(Carneco's share) of the Kurmtor senior
debt was repaid. See note 6 to the
consolidated financial statements.

Convertible Debentures
The company increased its short-term
commercial paper to help fund the
February 2003 acquisition of a further
16.6% interest in Bruce Power. In
September 2003, Cameco issued
$230 million in convertible debentures.
The net proceeds of approximately
$223 million are being used to repay
commercial paper as it matures. The
company decided to put in place
financing that better matched the long-
term nature of the Bruce Power asset
In accordance with Canadian generally
accepted accounting principles (GAAP),
these debentures are reflected as equity

on the companys balance sheet. See
note 10 to the consolidated financial
statements.

Corporate Expenses

Administration

In 2003, administration costs were
$47 million, an increase of $5 million
compared to 2002 due to a number
of items including an expense for
stock-based compensation and costs
incurred for quality and business
process improvements.

EffectiveJanuary 1, 2003, Cameco
changed its accounting policy for stock-
based compensation opting to record a
compensation expense for the fair value
of stock options granted during the year.
The total expense for 2003 amounted
to $2.4 million, of which $1.9 million
has been attributed to administration.

Interest and Other

Interest and other costs increased by
about $7 million due to revaluation of
US dollar denominated assets as a result
of the strengthening Canadian dollar.
In 2003, the company recognized
foreign exchange losses of $4 million
compared to gains of $2 million in
2002. See note 13 to the consolidated
financial statements.

Income Taxes

In 2003, the federal government
introduced amendments to the Canadian
Income Tax Act which provide for a
7% reduction in the corporate tax rate
on income from resource activities. The
federal tax rate is dedining from its
previous level of 28% to 21% over a
five-year period commencing in 2003.
Under Canadian generally accepted
accounting principles (GAAP), the
cumulative effect of a change in income
tax legislation on future income tax assets
and liabilities is included in a company's
financial statements in the period of
substantial enactment Accordingly,
Cameco reduced its balance sheet
provision fur future income taxes and

ECASH FROM OPERATIONS-:-
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recognized a one-time, non-cash income
tax adjustment of $86 million ($1.54 per
share) in the second quarter.

Also in 2003, the government of Ontario
amended the provincial income tax laws
to increase the corporate income tax rate
to 14% effective January 1, 2004. Prior
to this amendment, the tax rate was
projected to decline from 11% in 2004
to 8% in 2007. As a result, Cameco
increased its provision for future income
taxes by $5 million ($0.09 per share).

Excluding these adjustments, income tax
expense was $18 million greater than in
2002 primarily as a result of the
significantly higher earnings from Bruce
Power which are taxed at a rate of 34%.
The effective tax rate on consolidated
earnings was lower at 33% compared to
48% last year due to a higher proportion
of earnings in the gold business.

Income tax expense includes large
corporations taxes which amounted
to $5 million in each of 2003 and
2002. See note 15 to the consolidated
financial statements.

--------------------------- -- - ----- ---U p
(Cameco's share in $ millions)

-2004 Plan'. 2003 Actual
Sustaining Capital

McArthur River/Key Lake .43. _ 11
US ISL -16
Rabbit Lake _ _ 7 6
Conversion Services 22 6
Boroo _ _______ ___10 ____
Kumtor _ 3 7
Other 3 8

Total Sustaining 104 46

New Development
Cigar Lake 32 . 10
Conversion Services 15
Inkai - 4 4
Boroo _ 81

Total Development 51 95
Capitalized interest -- 9 13
Total 164 154

IIflj, B R

In 2004 consolidated revenue is expected
to rise by about 4%. This is due to new
gold production from the Boroo mine,
which is anticipated to more than offset
reduced revenues in the uranium and
conversion businesses. On a consolidated
basis, the gross profit margin is projected
to increase to 23% from 20% in 2003.
In 2004, the effective rate for income
taxes is expected to be about 30%.

In 2004, total capital expenditures are
expected to increase by $10 million to

$164 million. In 2004, sustaining capital
expenditures are expected to be higher
than in 2003 due to ongoing mine
development work, pumping and water
treatment projects at the McArthur River
mine in northern Saskatchewan, and well
fidd expansions at the ISL operations in
Nebraska. Capital spending will also
increase at conversion services to improve
production processes and meet
regulatory requirements.

For new development projects, total
expenditures are projected to be
$51 million, a decrease of $48 million
compared to 2003. Te decline is
attributable to the completion of
construction at Boroo and partially
offset by increased expenditures at
the proposed Cigar Lake minesite in
northern Saskatchewan and at Carneco's
conversion services facilities.

At Cigar Lake, the construction licence
is now expected in late 2004, following
which Cameco and the partners will
make a decision on development. In
the meantiune, activities requiring
considerable advanced planning are
expected to continue. Procurement
is planned for several long-lead-time
items including the #2 hoist and
headfifame complex, the freezing
system, freeze hole drilling and the
electrical distribution system.

At the Inkai development project
in Kazakhstan, the feasibility study
is completed and the results are being
reviewed. The feasibility results need to
be approved by the Inkai joint venture
partners. Subject to these approvals, test
mining is planned to continue through
2004 as a detailed mine design is
prepared and an application for a

2003 - 2002 2001 2000 1999

ahprovided by operations ($ ilions) _ 246 251 116 _ 224 249
Cash provided by operations/net debt' (%/) 155 151 36 86 80
Net debt' / total capitalization (%/6) 7 8 15 13 14
1 Total debt less cash and cash equivalents.
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construction permit is submitted to
the local authorities. Pending receipt
of the permit, construction would follow
in 2005 and the first half of 2006 with
production expected to begin toward
the end of 2006.

Sensitivity Analysis

Uranium Price

With the recent increase in the uranium
spot price, a significant proportion of
the deliveries in 2004 are likely to
be influenced by price ceilings.
Consequently, a $1.00 (US) increase in
the U3 0 8 spot price from the year-end
average of $14.45 (US) per pound would
improve revenue by about $9 million
(Cdn), net earnings by about $5 million
(Cdn) and cash flow by about $4 million
(Cdn). Conversely, a $1.00 (US) decrease
in the U308 spot price from $14.50
(US) would reduce revenue by about
$11 million (Cdn), net earnings by
about $7 million (Cdn) and cash flow
by about $6 million (Cdn).

Cold Price

For 2004, about 70% of forecast gold
sales are unhedgedl. A $10 (US) per
ounce change in the gold spot price
would change each of revenue, net
earnings and cash flow by about
$3 million (Cdn).

Electricity Price

For 2004, about 55% of forecast
generation is to be sold at spot prices.
A $1.00 (Cdn) per MWh change in
the spot price for electricity in Ontario
would change Cameco's after-tax
earnings from Bruce Power by about
$4 million (Cdn).

Conversion Price

In the short term, Cameco's financial
results are relatively insensitive to
changes in the spot price for conversion
as the majority of conversion sales are
at fixed prices.

Foreign Exchange

Most uranium and conversion US
dollar inflows are hedged through
a combination of forward sales of US
currency and natural hedges. Gold
revenue and expenses are not hedged.
Results from the gold business are
converted into Canadian dollars at the
prevailing exchange rates. For 2004,
every one-cent change in the US to
Canadian dollar exchange rate from
$0.77 would change net earnings by
$3 million (Cdn).

Overview
Financial liquidity represents the
company's ability to fund future
operating activities and investments.
Some important measures of liquidity
are summarized in the table below.

In 2003, Cameco issued $230 million of
5% convertible subordinated debentures
and extended the term of its revolving
credit facility by one year.

Indicators Defined
Cash provided by operations reflects the
net cash flow generated by operating
activities after consideration for changes
in working capital.

Cash provided by operations to net debt
indicates the company's ability to meet
debt obligations from internally
generated funds. Cash provided by
operations does not include Cameco's
pro rata interest in Bruce Powers
operating cash flow of$117 million in
2003 compared to $28 million in 2002.
Cameco accounts for this investment
using the equity method and thus Bruce
Power's operating cash flows are not
consolidated with Cameco's. For further
information, refer to note 19(c) of the
consolidated financial statements.

Net debt to total capitalization measures
the company's use of financial leverage.
A lower percentage means less reliance

upon debt as a source of financing.
Although debt is a lower cost form. of
financing compared to equity, a lower
percentage of debt also represents lower
repayment obligations.

Credit Ratings
As of February 2004, the company has
the following ratings for its senior debt
from third-party rating agencies:

• Dominion Bond Rating Service
Limited

'A (low)" under review with
developing implications following
Cameco's announcement that it has
bid on the South Texas Project.

* Moodys Investors Service

"Baal" with a stable outlook.

* Standard & Poor's

"BBB+" with a stable outlook;

Debt
In addition to cash flow from operations,
debt is used to provide liquidity. Cameco
has access to about $700 million in
unsecured lines of credit.

Commercial lenders have provided a
$417.5 million unsecured revolving
credit facility that is available in two
tranches. The first tranche is a three-year,
$196.5 million revolving facility. The
second tranche is a $221 million
revolving facility available for 364 days
with a two-year term-out option. (This
means, as long as the company is not
in default, Cameco has the option to
extend the repayment date on the
balance outstanding at maturity of the
second tranche for an additional two
years.) Up to $100 million of this facility
can be used to support letters of credit
The facility ranks pari passu (or equal
ranking) with all other senior debt of
the company. At December 31, 2003,
there were no amounts outstanding
under these credit facilities.

Cameco also has agreements with various
financial institutions to provide up to
$294 million in short-term borrowing
and letter of credit facilities. These
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($ Cdn millions) Due in Due in Due in Due
- Less Than 1-3 4-5 After 5

Total 1 Year Years Years Years

Long-term debt 243 4 232 7
Preferred Securities2  .162 - - - 162

Convertible Debentures 230 = - - 230
Unconditional product purchase obligations23 1,441 146 353 355 587
Total contractual cash obligations 2,076 150 585 362 979

Cameoa has the unrestricted ability to settle its obligations for its preferred securities and convertible debentures by delivering common shares of Cameco.

I Denominated in US dollars. Converted to Canadian dollars at the December 31, 2003 rate of SL2924.

3 Virtually all of Cameco's product purchase obligations are under long-term, fined-price arrangements.

'Total amounts
--- committed

I -1 - 0203Standby letters of credit'
Guarantees

KGC senior debt2. :-- 15
_Gold hedg program4 7 ____ 73
Bruce Power investment 5 7
Bruce Power guarantees6

Total commercial commitments
191
489

I The standby letters of credit maturing in 70o4 were issued with a one-year term and will be automatically renewed on a
year-by-year basis until the underlying obligations are resolved. These obligations are primarily the decommissioning and
rreanration of Cameco's mining and conversion facilities. As such, the letters of credit are expected to remain outstanding
well into the future.

note 6 to the consolidated financial statements.

3 See note 25 to the consolidated financial statements.

4 Denominated in US dotlas Converted to Canadian dollars at the December 31. 2003 rate of $SL2924.

S Under its initial 59% partnership interest. Cameco agreed to invest up to $ioo million in Bruce Power. To the end of 2003,
Cameco had invested $93 million in the partnership.

6
At December 31 2003. Cameco's total commitment for financial assurances given on behalf of Bruce Power is estimated
to be $191 million. See note 19 to the consolidated financial statements.

7 See discussion under gold prices in the section titled Business Risks and Uncertainties.

will mattur July 6, 2006. Cameco also
has $100 million outstanding in senior
unsecured debentures that bear interest
at a rate of 6.9% per annum and will
mature July 12, 2006.

Equipment Loan
A Cameco subsidiary has $9.2 million
(US) outstanding under an equipment
loan that is repayable in 17 remaining
quarterly installments of $0.4 million
(US) with a final payment of $2.0
million (US) in 2008.

Preferred Securities
Carneco's issue of preferred securities
($125 million (US)) is redeemable at
par on or after October 14, 2003. At
the present time, the company has not
determined whether the issue will be
redeemed in 2004.

Convertible Debentures
During 2003, Cameco increased its
investment in Bruce Power, paying $204
million for its incremental 16.6% interest
and loaning an additional $75 million
to Bruce Power. This investment was
initially financed mostly with short-term
commercial paper. On September 25,
2003 the company issued $230 million
in convertible debentures bearing interest
at 5% per annum and maturing on
October 1, 2013. The proceeds are being
used to repay commercial paper as it
matures. See note 10 to the consolidated
financial statements.

arrangements are predominantly used to
fulfill regulatory requirements to provide
financial assurance for future reclamation
of the company's operating sites.
Outstanding letters of credit at
December 31, 2003 amounted to
$202.7 million. See Business Risks -
Reclamation and Decommissioning
in this MD&A and note 6 to the
consolidated financial statements.

The company may also borrow directly
from investors by issuing commercial
paper up to $400 million. To the extent
necessary, Cameco uses the revolving
credit facility to provide liquidity support
for its commercial paper program.

Commercial paper outstanding at
December 31, 2003 amounted to
$65.9 million.

Cameco has operated within the
investment grade segment (high credit
quality) of the market when obtaining
credit. The cost, terms and conditions
under which financing is available vary
over time. While future access to credit
cannot be assured, it was readily available
during 2003.

Debentures
Cameco has $50 million outstanding in
senior unsecured debentures that bear
interest at a rate of 7% per annum and
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($US millions) Initial Funding: Balance at Dec. 31, 2003

Debt
Third party

Senior1  265 17
Subordinated 20 20

Total third party 285 37
Cameco subordinated loan 107 61

Total debt 392 98
Equity
Total Capital

45 45
143

_ _.

437
Cameco has guaranteed the payment of all prindcpal and interest that becomes due on the senior debt.

Kiumtor Gold Company
To finance the Kurntor gold project,
a consortium of financial institutions
advanced $285 million (US) in senior
and subordinated loans to the project
in 1996. During 2003, KGC repaid
$60 million (US) of these third party
loans. After these repayments, the
outstanding balances were $17 million
(US) in senior debt and $20 million
(US) in subordinated debt. Since
Cameco proportionately consolidates
its interest in KGC, $12 million (US)
($16 million (Cdn)) of the remaining
loans were included in Cameco's long-
term debt. See note 6 to the consolidated
financial statements.

In addition, Cameco provided a
subordinated loan of $107 million (US)
to the project. The outstanding principal
and accrued interest at the end of 2003
amounted to $61 million (US) and
$3 million (US) respectively compared
to $61 million (US) of outstanding
principal at year-end 2002. Cameco also
invested $45 million (US) as an equity
contribution in 1996. Cameco plans to
contribute the subordinated loan in
exchange for equity in Centerra.

The senior debt is the direct obligation
of KGCQ although Cameco has
guaranteed the payment of principal
and interest owing. See note 18 to the

consolidated financial statements. Under
current production plans, the guarantee
is not expected to be called.

Debt Covenants
Cameco is bound by certain covenants
in its general credit ficilities and in those
of Kumtor. The financially related
covenants place restrictions on total debt,
including guarantees, and set minimum
levels for net worth. As of December 31,
2003, Cameco met these financial
covenants and does not expect its
operating and investment activities in
2004 to be constrained by them.

Uranium Prices
The company reduces its exposure to
short-term volatility in uranium prices
by maintaining a long-term contract
portfolio that is diversified by price
mechanism, delivery date and customer.
About 60% of Cameco's contract
portfolio has been priced in relation to
the spot market price in effect at or near
the time of delivery. The remaining 40%
has been sold at a fixed price (usually
adjusted for inflation) over the term of
the contract The company's sensitivity
to changes in the uranium spot price is
noted in the section entitled consolidated
oudook for 2004 in this MD&A.

Limited Number of
Customers
Cameco relies on a small number of
customers that purchase a significant
portion of the companys uranium
concentrates and conversion services. For
example, Cameco's five largest customers
are expected to account for 42% of the
company's contracted supply of U3 08
for 2004 through 2006. This compares
to 39% of the contracted supply of
U308 for 2003 through 2005. The loss
of any of these large customers, or any
significant curtailment of purchases or
lack of timely payments could have a
material adverse effect on Cameco's
financial performance.

Use of Derivatives
Cameco uses financial derivatives to
assist in mitigating its exposure to
fluctuations in gold price and foreign
exchange rates. A derivative is entered
into as a hedge against specific economic
and transactional exposures. Cameco
does not enter into derivative contracts
for speculative purposes. However,
derivatives bring with them an exposure
to counterparty default.lAs of December
31, 2003, Cameco's exposure is
predominantly with counterparties
that had credit ratings of A+ or higher.

Financial Risk
Cameco's financial condition is
influenced by operational performance
and by a number of market risks. The
most significant of these risks are
fluctuations in market prices and sales
volumes of uranium, conversion, gold
and electricity, foreign exchange rates
and unit costs of production. Risk
management strategies are employed
to assist in identifying and mitigating
these and other risks.
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Accordingly, Carneco believes the risks of
default are low and the benefits derived
from using derivatives outweigh the risks.

Gold Prices
KGC and AGRhedge the price risk
for future gold sales. At December 31,
2003, KGC had in place forward sales
on 278,300 ounces and AGR had in
place forward sales on 200,000 ounces.
Combined, these hedge positions
represented about 12% of proven
and probable reserves. These hedges
are expected to yield an average price
of about $326 (US) per ounce. The
mark-to-market loss on these hedge
positions was $46 million (US) at
December 31, 2003.

Carneco's share of these hedging
agreements was 292,800 ounces in
spot-deferred contracts which are
expected to yield an average price of
about $321 (US) per ounce. Based upon
Cameco's consolidated interest in KGC
(33%) and AGR (56%), Cameco's net
mark-to-market loss, after deducting
other partners' interests on these hedge
positions, was $20 million (US) at
December 31, 2003 based on a year-end
spot gold price of $416 (US) per ounce.

Cameco has agreed to provide various
levels of credit support up to $130 (US)
per ounce to the counterparties of KGC
and AGR which, based on the ounces
hedged at December 31, 2003, could
amount to $57 million (US) depending
on the spot price of gold.

Timing differences between the usage
and designation of hedge contracts may
result in deferred revenue or deferred
charges. At the end of 2003, Cameco's
share of deferred charges to be
recognized in future years totalled
$2 million (US). See note 25 to the
consolidated financial statements.

Foreign Exchange Risk
The US/Canadian foreign exchange rate
started the year at $1.5796 and averaged
$1.40 during the year. Most of the

company's revenues are in US dollars
with a majority of its costs in Canadian
dollars. To reduce its currency risk, at
December 31, 2003, Cameco had sold
forward $457 million (US). These
hedges are expected to yield an average
exchange rate of $1.4179. The mark-
to-market gain on these positions was
$51 million (Cdn) at December 31,
2003 based on a year-end exchange rate
of $1.2924.

Timing differences between the usage
and designation of hedge contracts may
result in deferred revenue or deferred
charges. At the end of 2003, deferred
revenue to be recognized in future years
totalled $24 million.

Political Risk
The company has diversified its political
risk internationally. The Kumtor gold
mine is located in the Kyrgyz Republic,
a country formerly part of the Soviet
Union. The mine is the largest foreign
investment in the country and
represented about 5% of the country's
gross domestic product, 33% of export
earnings and 34% of total industrial
production in 2002, the latest date for
which information is available. The
importance of Kumtor in relation to the
rest of the Kyrgyz economy has meant
that Kumtor has maintained a very high
profile within the country. This level of
attention is not without risk; however,
it has also been of benefit in ensuring
continued efficient operations.

Cameco also owns a 60% interest in
Joint Venture Inkai JVI), which is
developing a uranium mine in the
Republic of Kazakhstan. Through
KazAtomProm, the Republic of
Kazakhstan owns the remaining 40%
of JVI. Cameco has agreed to provide
funding of up to $40 million (US) to
JVI for project development of which
$19.5 million (US) has been funded to
the end of 2003. Test mining continued
through 2003. Approval of the feasibility
study is planned for 2004. To date, the
Kazakhstan government has supported

the project, but there is no assurance
that support will continue for the
project's duration.

Cameco also owns a 56% interest in
AGR, which owns 95% of the Boroo
gold project in Mongolia. At Boroo,
commercial production was achieved
on March 1, 2004. AGR's investment
in Boroo may be exposed to adverse
political developments that could affect
the economics of the project. The
Mongolian government has supported
the project to date, but there is no
assurance that support will continue
for the project's duration.

Carneco's investment in these operations
may be exposed to adverse political
developments that could affect the
economics of each operation. The
company has made an assessment of the
political risk associated with each of its
foreign investments and has purchased
political risk insurance to mitigate losses
as deemed appropriate.

Insurance
Cameco purchases insurance to mitigate
losses that may arise from certain liability
and property risks. The cost of this
insurance and the specific protection
provided by the policies vary from
year to year depending on conditions
in the insurance market. In 2003,
market conditions were difficult across
all lines of insurance. This resulted
in significantly increased premiums
along with more restrictive policy terms
and conditions.

Cameco believes that the insurance
program it has in place continues to
prudently address its major liability
and property risk exposures.

Uncertainty in the insurance market
is expected to continue for at least a
few more years. During this time, the
availability of certain types of insurance
coverage that Cameco has purchased in
the past may be significantly reduced
and/or the cost to acquire insurance may
significantly increase.

42



Operations Risk
Cameco's business is capital intensive and
subject to a number of risks and hazards,
including environmental pollution,
accidents or spills, industrial and
transportation accidents, labour disputes,
blockades, changes in the regulatory
environment, natural phenomena
(such as indement weather conditions,
earthquakes, pit wall failures, cave-ins,
adverse mining conditions and
underground flooding) and encountering
unusual or unexpected geological
conditions. The company also contracts
for the transport of its uranium and
uranium products to refining, conversion
and enrichment facilities in North
America and Europe, which exposes the
company to transportation risks. Many
of the foregoing risks and hazards could
result in damage to, or destruction of,
the companys mineral properties or
refining or conversion facilities, personal
injury or death, environmental damage,
delays in or interruption of or cessation
of production from the company's mines
or refining or conversion facilities or in
its exploration or development activities,
delay in or inability to receive regulatory
approvals to transport its uranium and
uranium products, or costs, monetary
losses and potential legal liability and
adverse governmental action. In
addition, due to the radioactive nature
of the materials handled in uranium
mining, refining, conversion and
transport, additional costs and risks are
incurred by the company on a regular
and ongoing basis.

Safety, Health and
Environmental Risk
Cameco is subject not only to the
normal worker health, safety and
environmental risks associated with all
mining and chemical processing, but also
to additional risks uniquely associated
with uranium mining, milling and
conversion operations.

In 2001, to better manage these risks and
to enhance its quality culture, Cameco

embarked upon the design and
implementation of an integrated quality
management system (QMS). Program
development continued in 2003. The
QMS (based upon Cameco's vision,
mission, values, quality policy and
ISO 9001 - 2000 quality management
principles) is to be implemented at
Camemo's Canadian uranium sites
to a degree that meets the CNSC
requirements by the end of 2004 and
with complete QMS implementation
at Canadian uranium operating sites
and related head office requirements
to be finalized by the end of 2005.
Cameco also continues to utilize an
environmental management system at its
operations. The company received ISO
14001 certification at its Blind River
refining facility in 2002 and at the
McArthur River mine and the Key lake
milling operation in 2003. The Port
Hope conversion facility received this
certification in 2000.

Also in conjunction with the QMS
program, Cameco is reviewing its
existing health and safety management
system, based upon principles similar to
those in the ISO series of management
systems and identifying ways to further
implement it and integrate it with QMS.
For the year, on a combined basis,
Cameco, its subsidiaries and long-term
contractors achieved an accident
frequency of 0.61 lost-time accidents
per 200,000 person hours worked, which
was up from last year's best overall record
of 0.24.

Regulators must approve the startup,
continued operation and decommis-
sioning of many of Cameco's facilities.
These facilities are subject to numerous
laws and regulations regarding safety
and environmental matters and the
management of hazardous wastes and
materials. Significant economic value is
dependent on the company's ability to
obtain and renew licences necessary to
operate. In 2003, the CNSC renewed
the Rabbit Lake licence for a five-year
term. Given the level of regulatory work,
Cameco will seek an interim extension

of the current two-year licences for
the McArthur River and Key Lake
operations and renewal of both licences
in 2004.

Cameco continues to face challenges
from the burden of increasing regulatory
demands and costs from the CNSC,
Canadian Environmental Assessment
Agency, and other federal and provincial
regulators. In particular, the lead
regulator, CNSC, has increased its fees
charged to the nuclear industry, and
is increasing the regulatory burden as
a result of the implementation of the
new Canadian Nuclear Safety and
Control Act. In addition the CNSC
and Environment Canada are calling
for more stringent environmental
monitoring and environmental
performance, based on precautionary
principles, of uranium mining and
milling operations.

Operational changes are increasingly
subject to regulatory approval that may
include delays due to longer and more
complex regulatory review and approval
processes. These increasing requirements
are expected to continue to result in
higher administration costs and capital
expenditures for compliance. The
increasing complexity of the regulatory
approval process reduces the flexibility
of the company to make operational
changes in a timely fashion.

Reclamation and
Decommissioning
The company actively plans for
the dosure, reclamation and
decommissioning of its operating
sites. Decommissioning and reclamation
costs may increase over time due to
increasingly stringent regulatory
requirements. At least bi-annually,
Cameco estimates its total
decommissioning and reclamation
costs, based on current operations to
date, for its operating assets. At the end
of 2003, the estimate was $234 million.
The majority of such expenditures are
typically incurred at the end of the useful
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lives of the operations to which they
relate and, therefore, only a very small
percentage of total estimated costs is
expected to be incurred over the next five
years. See note 7 to the consolidated
financial statements.

At the end of 2003, Cameco's
accounting provision for future
reclamation costs totalled $141 million.
To provide financial assurances for these
costs, Cameco has provided letters of
credit (LOCs), where required. Cameco's
LOCs totalled $203 million at the end
of 2003, of which $199 million was
related to reclamation and
decommissioning activities.

Since mid-2001, all Cameco's North
American operations have in place letters
of credit providing financial assurance,
which are aligned with preliminary plans
for site-wide decommissioning.
Beginning in 1996, the company has
conducted regulatory-required reviews
of its decommissioning plans for all
Canadian sites. These periodic reviews
are done on a five-year basis, or at the
time of an amendment to an operating
licence, or if at renewal, there has been
a material change to the site.
Reclamation and decommissioning
obligations represent unfunded liabilities
of the company.

Electricity Business Risks
Through its interest in Bruce Power,
Cameco is exposed to various business
risks associated with the generation and
marketing of electricity. The following
discusses some, but not all, risks
associated with this business.

In Ontario, political risk results from
uncertainty over the future direction of
government energy policies. This risk
was amplified in late 2002 when the
Ontario government abandoned the
deregulation of the retail electricity
market. Thus far, the wholesale market
remains unregulated, but there can be
no assurance that this will continue.
Political risk is beyond the control of
Bruce Power.

Of the remaining risks, the most
significant is directly related to the
operating performance of Bruce Power's
generating assets. Bruce Power manages
this risk through preventive maintenance
to improve overall equipment reliability,
by adopting more efficient operational
processes and by improving employee
performance at all levels.

Another category of risk is electricity
price. Bruce Power mitigates this risk
by entering into long-term, fixed-price
supply contracts with reliable customers
for the delivery of a significant portion
of its annual generation. Electricity
generated, but not covered by such
contracts, is sold on the wholesale spot
market and is subject to prices in effect
at the time of delivery.

Most long-term supply agreements
obligate Bruce Power to deliver electricity
at a predetermined contractual pricem
Credit risk arises from these contracts.
On the one hand, the counterparty must
have the financial resources to take
delivery and pay for contracted
electricity. On the other hand, if quoted
forward market prices exceed contracted
prices, then the counter-party has the
right, in most cases, to request financial
assurance to mitigate the possibility that
Bruce Power does not deliver the
electricity as contracted. In such
circumstances, Cameco's contingent
obligations may increase if it is called
upon to guarantee its share of Bruce
Power's obligation. To maintain the
economic benefit of the electricity supply
contracts, Cameco and its partners must
have the financial ability to address this
credit risk.

A further risk category relates to the
transmission grid. The ability of Bruce
Power to deliver electricity to its
customers is dependent on the provincial
transmission grid, owned and
maintained by Hydro One, an Ontario
provincial Crown corporation. Bruce
Power's ability to deliver power to
customers is also dependent on the inter-
linked North American power grid. Any

adverse conditions such as severe weather
or inadequate maintenance that results in
unreliable performance by the grid could
cause significant financial loss to Bruce
Power. Transmission grid risks are
beyond Bruce Power's control.

-B

Cameco prepares its consolidated
financial statements in accordance with
Canadian GAAP In doing so,
management is required to make various
estimates and judgments in determining
the reported amounts of assets and
liabilities, revenues and expenses for each
year presented, and in the disclosure of
commitments and contingencies.
Management bases its estimates and
judgments on its own experience,
guidelines established by the Canadian
Institute of Mining, Metallurgy and
Petroleum and various other factors
believed to be reasonable under the
circumstances. Management believes the
following critical accounting policies
reflect its more significant estimates and
judgments used in the preparation of the
consolidated financial statements.

Depreciation and depletion on property,
plant and equipment is primarily
calculated using the unit of production
method. This method allocates the cost
of an asset to each period based on
current period production as a portion
of total lifetime production or a portion
of estimated recoverable ore reserves.
Estimates of lifetime production and
amounts of recoverable reserves are
subject to judgment and significant
change over time. If actual reserves prove
to be significantly different than the
estimates, there could be a material
impact on the amounts of depreciation
and depletion charged to earnings.

Significant decommissioning and
reclamation activities are often not
undertaken until substantial completion
of the useful lives of the productive
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assets. Regulatory requirements and
alternatives with respect to these
activities are subject to change over time.
A significant change to either the

estimated costs or recoverable reserves
may result in a material change in the
amount charged to earnings.

Effective January 1, 2003, Cameco
changed its policy for accounting for
redamation activities by adopting

CICA Handbook section 31 10, Asset
Retirement Obligations. This section
addresses financial accounting and
reporting for obligations associated with
the retirement of tangible long-lived

assets and the associated asset retirement
costs. The standard applies to legal
obligations related to the retirement
of long-lived assets that result from the

acquisition, construction, development
and use of the asset. The new rules
require that the fair value of the
estimated cost of an asset retirement
obligation be recognized as a liability
in the period in which it is incurred.
A corresponding amount is added to the
carrying amount of the associated asset
and depreciated over the asset's useful life
on a unit of production basis. The
liability is accreted over time through
charges to earnings. This differs from
the previous practice that involved
accruing for the estimated reclamation

and dosure liability through annual
charges to earnings over the estimated

life of the asset.

If it is determined that carrying values
of assets cannot be recovered, the
unrecoverable amounts are written off
against current earnings. Recoverability
is dependent upon assumptions and
judgments regarding future prices,
costs of production, sustaining capital
requirements and economically

recoverable ore reserves. A material
change in assumptions may significantly
impact the potential impairment of
these assets.

Cameco uses derivative financial and
commodity instruments to reduce
exposure to fluctuations in foreign
currency exchange rates, interest rates
and commodity prices. As long as
these instruments are effective, they
have the effect of offsetting future
changes in these underlying rates and
prices. Future earnings may be adversely
impacted should these instruments
become ineffective.

rate regulations; weather and other
natural phenomena; ability to maintain
and further improve positive labour
relations; operating performance of the
facilities; success of planned development
projects; and other development and
operating risks.

Although Cameco believes that the
assumptions inherent in the forward-
looking statements are reasonable, undue
reliance should not be placed on these
statements, which only apply as of the
date of this document. Cameco disclaims
any intention or obligation to update or
revise any forward-looking statement,
whether as a result of new information,
future events or otherwise.

Statements contained in this document
which are not historical facts are
forward-looking statements that involve
risks, uncertainties and other factors
that could cause actual results to differ
materially from those expressed or
implied by such forward-looking
statements. Factors that could cause
such differences, without limiting the
generality of the following, include
volatility and sensitivity to market prices
for uranium, electricity in Ontario and
gold; the impact of the sales volume of
uranium, conversion services, electricity
generated and gold; competition; the
impact of change in foreign currency
exchange rates and interest rates;
imprecision in reserve estimates;
environmental and safety risks including
increased regulatory burdens; unexpected
geological or hydrological conditions;
adverse mining conditions; political
risks arising from operating in certain
developing countries; a possible
deterioration in political support for
nuclear energy; changes in government
regulations and policies, including trade
laws and policies; demand for nuclear
power, replacement of production and
failure to obtain necessary permits and
approvals from government authorities;
legislative and regulatory initiatives
regarding deregulation, regulation or
restructuring of the electric utility
industry in Ontario; Ontario electricity

-efvvm--1A1 I

Additional information related to your
company including Cameco's annual
information form is available at
www-sedar.com and www.cameco.com.
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Report of Management's
Accountability

The accompanying consolidated financial statements have
been prepared by management in accordance with Canadian
generally accepted accounting principles. Management is
responsible for ensuring that these statements, which indlude
amounts based upon estimates and judgment, are consistent
with other information and operating data contained in the
annual report and reflect the corporation's business transactions
and financial position.

Management is also responsible for the information disdosed in
the management's discussion and analysis indluding responsibility
for the existence of appropriate information systems, procedures
and controls to ensure that the information used internally by
management and disdosed externally is complete and reliable
in all material respects.

The integrity and reliability of Cameco's reporting systems
are achieved through the use of formal policies and procedures,
the careful selection of employees and appropriate delegation
of authority and division of responsibilities. Internal accounting
controls are monitored by the internal auditor. Cameco's code
of ethics, which is communicated to all levels in the organization,
requires employees to maintain high standards in their conduct
of the corporation's affairs.

Our shareholders' independent auditors, KPMG LLP, whose
report on their examination follows, have audited the consolidated
financial statements in accordance with Canadian generally
accepted auditing standards.

The board of directors annually appoints an audit committee
comprised of directors who are not employees of the corporation.
This committee meets regularly with management, the internal
auditor and the shareholders' auditors to review significant
accounting, reporting and internal control matters. Both the
internal and shareholders' auditors have unrestricted access to
the audit committee. The audit committee reviews the financial
statements, the report of the shareholders' auditors, and
management's discussion and analysis and submits its report
to the board of directors for formal approval.

Auditors' Report

To the Shareholders of Cameco Corporation

We have audited the consolidated balance sheets of Cameco
Corporation as at December 31, 2003 and 2002 and the
consolidated statements of earnings, retained earnings and
cash flows for each of the years in the three-year period ended
December 31, 2003. These financial statements are the
responsibility of the corporations management Our
responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with Canadian generally
accepted auditing standards. Those standards require that we plan
and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit
indludes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also
indludes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall
financial statement presentation.

In our opinion, these consolidated financial statements present
fairly, in all material respects, the financial position of the
corporation as at December 31, 2003 and 2002 and the results
of its operations and its cash flows for each of the years in the
three- year period ended December 31, 2003 in accordance
with Canadian generally accepted accounting principles.

Original signed by KPMGImp

Chartered Accountants
Saskatoon, Canada

January 26, 2004, except as to note 28(b) which is as of
February 27, 2004

Original signed by David M. Petroff

Senior Vice-President, Finance and Administration
and Chief Financial Officer

January 26, 2004, except as to note 28(b) which is as of
February 27, 2004
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Consolidated Balance Sheets

As at December 31

Assets

Current assets
Cash

Accounts receivable ___

Inventories [note 31
Supplies and prepaid expenses
Current portion of long-term receivables, investments and other [note 51

Property, plant and equi pment [note411 __4_ _ _

Long-term receivables, investments and other [note 51

Total assets

Liabilities and Shareholders' Equity
Current liabilities

Accounts payable and accrued liabilities

Dividends payable

Current portion of long-term debt [note 6] _... _

Current portion of other liabilities [note 81 _____

Future income taxes [note 15]

Long-term debt [note 6] ___ __

Provision for reclamation [note 7]
Other liabilities [note 8]

Future income taxes [note 15]

. _._ _ _

2003 2002

$ -84,069 $58,096

181,337 186,369
316,435' ' 339,684. Old

41,571.:' 45,731

54,866: 20,163

678,278 650,043

2,072,156 2,060,250
608,977 Y 257,523

$ 3,359.411 $2,967,816

$ 156,112 $ 131,932
11,598 6,998

.._ 4,331 6,318

1,563 16,931

24,237 9,198
197,841 171,377

238,707 218,290

150,444 159,344
36,196 9,523

501,674 530,625

1,124,862 1,089,159

14,690 18,078

158,022 193,763
226,444 _-

708,345 680,934
474,927 472,488
665,377 494,341
(13256) 19,053

2,219,859 1,860,579

$3,359,411 $2,967,816

_ _ _ _

-

. _

- -- - _ -- -- - .-

____ _S

Shareholders' equity
Preferred securities [note 9]
Convertible debentures [note 10]
Share capital [note III ____ _ _ _

Contributed surplus
Retained Ternings .....

Cumulative translation account [note 12]

Total liabilities and sharcholders' equity

Commitments and contingencies [notes 6,7,18,19,24,25]

See accompanying notes to consolidated financial statements.

Approved by the board of directors

48



Consolidated Statements of Earnings

For the year ended December 31

Revenue from
Products and services

Expenses

Products and services sold ----------

---------------------------------------------------------------------------------------------

Depreciation, depletion and reclamation
Administration

Exploration ------------
Research and development

Interest and other [note 13] -
Gain on property interests [note 23]

2003 2002 20
ffhous-nas)

$826,946 $748,334 $ 700,839

538,823 486,155 422,067
*124,489 116,958 129,298
* 47,011 41,693 36,644

21,923 21,532 18,203

1,717' 2,257 2,097
'4,737 (1,957) (2,366)

(2,670)
:738,700 663,968 605,943

88,246 84,366 94,896
~107,921 15,769 12,167

429 (878) 590
196,596 99,257 107,653

*(15,994) 47,265 42,241

* (3,416) (871)
216,006 52,863 65,412

9,030 9,340 9,325

Earnsfrom operations
Earnins forom Bruce Power [note 19]1__
Other income (expenses) [note 141
Earnngsbefore income taxes and minority interest

Income tax expense (recovery) [note 151
Minority interest
Net camnng
Preferred securities charges, net of tax [note 9]

- ------ - ----

Convertible debentu-re charges, net of tax [note 10] . 2,290
Net earnings attributable to common shares $ 204,686 $ 43,523 $ 56,087
Basic earnings per common share [note 26] $ 3.65 $ 0.78 $ 1.01
Diluted earnings per comnmon share [note 26l $ 3.58 $ 0.78 $ 1.01

Consolidated Statements of Retained Earnings
-- -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- - -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- - -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- - -- -- -- -- -- -- -- -- -- ---,-w---)-.-

For the year ended December 31 :2003 -2002 :2001

Retained earnings at beginning of year,
As previously reported 7$ 483,658 $ 465,420 $ 437,328
Change in accounting policy for reclamation [note 2] 7 10,683' - 13,280 13,089
As restated .$ 494,341 $ 478,700 $ 450,417

Ner rnminm ? 21 6-( 52.863 6'5A12

Dividends on common shares
Preferred securities.charge,_net of tax [note 91
Convertible debenture charges, net of tax [note 10]
Retained earnings at end of year

(33,650) * (27,882) (27,804)

(9,030) (9,340) (9,325)

(2,290)

$ 665,377 $ 494,341 $ 478,700

See accompanyiing notes to consolidated financial statements.
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Consolidated Statements of Cash Flows

2003 ~~~(RemO IuAFor the year ended December 31 -2002 2001
(':ou&)

Operating activities
Net earnings $ .216,006 $ 52,863 $ 65,412

Items not requiring (providing) cash:

Depreciation, depletion and redamation 124,489 116,958 129,298

Provision for filture taxes [note 15] (26,213) 36,996 32,655
Deferred charges (revenue) recognized v 9,331 1,375 (10,373)
Earnings from Bruce Power [note 19] (107,921) (15,769) (12,167)
Equity in (earnings) loss from associated companies [note 14] 1,494 1,083

Minority interest (3,416) (871)

Gain on property interests [note 231 _ _ (2,670)
Other operating items [note 16] 32,123 60,877 (88,578)
Cash provided by operations - 245,893 250,842 116,247

Investing activities

Additions to property, plant and equipment (159,570) (90,226) (58,275)

Increase in long-term receivables, investments and other (288,259) ii (42,597) (94,808)
Decrease in log-term receivables, investments and other - 58,296 21,963

Proceeds on sale of property, plant and equipment 242 101 403

Cash used in investing (447,587) (74,426) (130,717)

Financing activities

Decrease in debt ______ (25,848) (130,295) (25,485)

Increase in debt 50,311 1,379 79,932

Restricted cash 342. 11,138 409

Issue of convertible debentures, net of issue costs 223,032
Issue of shares 27,411 10,903 5,208

Preferred securities charges :- : (15,306) (17,238) (17,268)

Dividends (32,275) (27,944) (27,720)
Cash provided by (used in) financing 227,667 (152,057) 15,076

Increase in cash during theyear 25,973 24,359 606
Cash at beginning of year 58,096 33,737 33,131
Cash at end ofyear $ 84,069 $ 58,096 $ 33,737

Supplemental cash flow disclosure

Interest paid $ 20,675 $ 16,572 $ 22,860
- - - - - - - - - - - - - - - -- - - - -.. _ _ _ _ _ _ _ _ _ _ _ _ _ . . . _ - - - - - - - - - - - -- - _ . _ _ . _ _ _ _ _ _ _ _ _ _

Income taxes paid $ 11,537 $ 5,309 $ 3,916

See accompanying notes to consolidated financial statements.
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Notes to Consolidated Financial Statements

For the years ended December 31, 2003, 2002 and 2001

1. Cameco Corporation
Cameco Corporation is incorporated under the Canada Business Corporations Act. Cameco Corporation and its subsidiaries
(collectively, "Cameco" or 'the company") are primarily engaged in the exploration for and the development, mining, refining
and conversion of uranium for sale as fuel for generating electricity in nudear power reactors in Canada and other countries.
The company has an interest in the Bruce Power electrical generation plant in Ontario. Cameco is also involved in the
exploration for and the development, mining and sale of gold.

2. Accounting Policies

(a) Significant Accounting Policies

A summary of significant accounting policies follows the notes to the consolidated financial statements.

(b) Changes in Accounting Policies

(i) Stock-Based Compensation (note 21)

Cameco has adopted the fair value method of accounting for employee stock options with retroactive effect to January 1,
2003. Pursuant to new transitional rules related to accounting for stock-based compensation, Cameco chose to record
compensation expense for all employee stock options granted on or after January 1, 2003 with a corresponding increase
to contributed surplus. Compensation expense for options granted during 2003 is determined based on the estimated fair
values at the time of grant, the cost of which is recognized over the vesting periods of the respective options. This change
in accounting policy has increased expenses by $2,439,000 in 2003.

(ii) Asset Retirement Obligations (note 7)

In March 2003, the CICA issued new accounting rules dealing with asset retirement obligations which come into effect
for fiscal years beginning on or after January 1, 2004. Cameco chose to adopt the rules in 2003. This change in accounting
policy was applied retroactively and, accordingly, the consolidated financial statements of prior periods were restated. This
section addresses financial accounting and reporting for obligations associated with the retirement of tangible long-lived
assets and the associated asset retirement costs. The standard applies to legal obligations associated with the retirement of
long-lived assets that result from the acquisition, construction, development and use of the asset. The new rules require
that the estimated cost of an asset retirement obligation be recognized as a liability in the period incurred. A corresponding
amount is added to the carrying amount of the associated asset and depreciated over the asset's useful life. The liability is
accreted over time through charges to earnings. This differs from the current practice which involves accruing for the
estimated reclamation and closure liability through annual charges to earnings over the estimated life of the asset.

The cumulative effect of the change in policy on the balance sheet at December 31, 2002 is to increase property, plant and
equipment by $23 million, future income taxes by $8 million, liabilities by $4 million and opening retained earnings by
$13 million. The effect of the change in policy on the statement of earnings for December 31, 2002 was a $3 million
($0.05 per share) reduction in earnings. For 2001, earnings were virtually unchanged.

(c) New Accounting Pronouncements

Hedging Relationships

Effective January 1, 2004, Cameco will be required to adopt the new Canadian Accounting Guideline, Hedging
Relationships that establishes new criteria for hedging relationships in effect on or after January 1, 2004. To qualify for
hedge accounting, the hedging relationship must be appropriately documented and there must be reasonable assurance,
both at the inception and throughout the term of the hedge, that the hedging relationship will be effective. Effectiveness
requires a high degree of correlation of changes in fair values or cash flows between the hedged item and the hedge.
Cameco does not anticipate that the adoption of this accounting guideline will have a material impact on its consolidated
financial statements.
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3. Inventories
1 2003, I : :- 2002

(IhoUd)

Uranium
Concentrate
Broken ore

$ 260,211
: 9,680

269,891

:44,472Conversion

$ 284,052
8,586

292,638

39,097

4,189
3,760
7,949

$ 339,684

Gold
Finished
Broken ore

* 297
1,775
2,072

_

Total $ 316,435

4. Property, Plant and Equipment
Accumulated . . .
Depreciation :2003 :2002:- -

and Depletion . Net -:. Net
(T.df. ho s)

Cost

Uranium
Mining $ 2,216,216 $ 831,526 $ 1,384,690 $ 1,421,598
DevelopmtL 355,806 - - 355,806 349,281

Conversion 274,025 147,054 . 126,971 130,246

Gold
Mining_ - _ - _-_-__ 222,285 164,754 _ 357,531 85,832
Development 127,682 - __ 127,682 57,919

Other
Total

34,624 15,148 19,476 15,374
$ 3,230,638 $ 1,158,482 $ 2,072,156 $ 2,060,250
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5. Long-Term Receivables, Investments and Other

Bruce Power L.E. [note 19]
Interest in Bruce Power LE.
Loan receivable

Kurntor Gold Company
Subordinated loan - principal [note 181
Subordinated loan -. interest
Restricted cash - debt reserve

Investments in associated companies
Investment in Technology Commercialization International, Inc.
Investment in UEX Corporation

Portfolio investments
Energy Resources of Australia Ltd (market $40,676)
General Hydrogen Corporation

Deferred charges__ _2_: _p _ . _ _

Investment in Huron Wind LE.
Advances receivable
Accrued pension benefit asset [note 221
Other

is '',456,520.
77,028

- I - I - .S ; 2002
MTou=&d)

$ 130,218

I 52,590
-2,261
i 75

64,276
292
489

________
.__ __

;- 4,889 4,017
* 3,791 3,455

__ __ _ .

___ __

18,208
6,323
5,958

: 2,725
16,693

1 10,630
6,152

663,843
(54,866)

$ 608,977

_

. . _

17,564
6,323

17,808

22,704
1,817
8,723

277,686
(20,163)

$ 257,523
Less current portion
Net

The security agreement between Kumtor Gold Company (KGC) and its senior debt lenders requires that in order to make
certain payments to shareholders and subordinated lenders, funds sufficient to meet those senior debt principal and interest
payments scheduled to occur over the ensuing six months to be held in a debt reserve account until paid.

6. Long-Term Debt

-2003 2002

Debentures _ $ 149,329 $ 149,079
Commercial paper 65,934 24,455
Kurntor Gold Company [note 18]

Senior debt
Subordinated debt

Equipment loan

-~~~. - -- -- - -- - -- - -- -

-

. ._ _ __ _ _ _ _ _ _ _ _ _ _ _

7,324
8,616

11,835
243,038

(4,331)
$ 238,707

. _ _

40,543
10,531

224,608
(6,318)

$ 218,290
Less current portion
Net

Cameco has $50,000,000 outstanding in senior unsecured debentures that bear interest at a rate of 7.0% per annum and will
mature July 6, 2006. Carneco also has $100,000,000 outstanding in senior unsecured debentures that bear interest at a rate
of 6.9% per annum and will mature July 12, 2006.

Cameco has a $196,500,000 three-year unsecured revolving credit facility that is available until December 4, 2006 and a
$221,000,000 364-day unsecured revolving credit facility with a two-year term-out option. Cameco may also borrow directly
from investors by issuing commercial paper. Commercial paper outstanding at December 31, 2003 was $61,419,000 (Cdn)
and $3,493,000 (US) (2002 - $15,482,000 (US)) and bears interest at an average rate of 2.6% (2002- 1.4%). These amounts
are classified as long-term debt.
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Cameco has $11,835,000 ($9,158,000 (US)) outstanding under an equipment loan which is repayable in 17 remaining
quarterly installments of $421,000 (US) with a final payment of $2,000,000 (US) in 2008.

Cameco has $294,100,000 ($168,800,000 (Cdn) and $96,951,000 (US)) in letter of credit facilities. Outstanding letters
of credit at December 31, 2003 amounted to $202,745,000 (2002 -$208,975,000). The majority of the letters of credit
relate to future decommissioning and reclamation liabilities [note 71.

The table below represents currently scheduled maturities of long-term debt over the next five years including Cameco's
one-third share of Kurntor Gold Company principal repayments on debt.

cnhu-ads)

2004 $ 4,331
2005 9,502
2006 221,749
2007 4,331
2008 3,125
Total $ 243,038

Cameco has guaranteed the repayment of KGC senior debt [note 18]. Cameco's contingent obligation under this guarantee
exceeds the amount included in the Cameco long-term debt as at December 31, 2003 by $14,647,000 (2002 - $81,086,000).

7. Provision for Reclamation

Camneco's estimates of future asset retirement obligations are based on reclamation standards that meet or exceed regulatory
requirements. Elements of uncertainty in estimating these amounts include potential changes in regulatory requirements,
decommissioning and reclamation alternatives and amounts to be recovered from other parties.

Cameco estimates total future decommissioning and reclamation costs for its operating assets to be $234,000,000. These
estimates are formally reviewed by Cameco technical personnel at least every two years or more frequently as required by
regulatory agencies. In connection with future decommissioning and reclamation costs, Cameco has provided financial
assurances of $198,674,000 in the form of letters of credit to satisfy current regulatory requirements.

Following is a reconciliation of the total liability for asset retirement obligations:

- 2003 - - -- .... 2002

Balance, beginning of year _ _$ 159,344 $ 138,445
Additions to liabilities - 19,600
Liabilities settled _______ _ (13,214) (6,878)
Accretion expense 8,757 8,077
Remeasurement of non-Canadian liabilities (4,443) 100
Balance, end of year $ 150,444 $ 159,344

Following is a summary of the key assumptions on which the carrying amount of the asset retirement obligations is based:

(i) Total undiscounted amount of the estimated cash flows - $234,000,000.

(ii) Expected timing of payment of the cash flows - timing is based on life of mine plans. The majority of expenditures are
expected to occur after 2013.

(iO) Discount rates -7.5% for operations in North America; 8.5% for operations in Central Asia.
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The asset retirement obligations liability is comprised of.

2003- - ; 2002-

Uranium $ 92,279 $ 96,463
Conversion _ 48,706 47,286
Gold 9,459 15,595
Total $ 150,444 $ 159,344

8. Other Liabilities

_ 2003;-- ; 2002
01--n~xds)

Deferred revenue _ __ _ ___ $ 28,099 _ $ 2,102
Accrued post-retirement benefit liability [note 22] 3,389 4,092
Borrowed product- -_ _ - - 12,952
Other 6,271 7,308

37,759 26,454
Less current portion (1,563) (16,931)
Net $ 36,196 $ 9,523

9. Preferred Securities

Cameco issued $125,000,000 (US), 8.75% preferred securities in denominations of $25 (US) each due September 30, 2047
accruing interest from the date of issuance payable quarterly commencing December 31, 1998.

The preferred securities are redeemable, at the option of Cameco, in whole or in part at any time on or after October 14, 2003
at a redemption price equal to 100% of the principal amount of the preferred securities to be redeemed plus any accrued and
unpaid interest thereon to the date of redemption.

The principal amounts of the preferred securities, net of after-tax issue costs of $4,330,000 (Cdn) have been classified as
equity, and interest payments on an after-tax basis are classified as distributions of equity, as Cameco has the unrestricted
ability to settle its obligations by delivering common shares of Cameco.

The fair value of the preferred securities approximates the carrying value.

10. Convertible Debentures

On September 25, 2003 the company issued unsecured convertible debentures in the amount of $230 million. The debentures
bear interest at 5% per annum, mature on October 1, 2013, and at the holder's option are convertible into common shares
of Cameco. The conversion price is $65 per share, a rate of approximately 15.4 common shares per $1,000 of convertible
debentures. Interest is payable semi-annually in arrears on April 1 and October 1. The debentures are redeemable by the
company beginning October 1, 2008 at a redemption price of par plus accrued and unpaid interest.

The convertible debentures are being accounted for in accordance with their substance and the principal amounts, net of after-
tax issue costs, have been classified as equity. The interest payments, on an after-tax basis, will be classified as distributions of
equity, as Cameco has the unrestricted ability to settle its obligations by delivering common shares of Cameco.

The fair value of the outstanding convertible debentures is based on the quoted market price of the debentures at December
31, 2003 and was approximately $308,200,000.
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11. Share Capital
Authorized share capital:

Unlimited number of first preferred shares
Unlimited number of second preferred shares
Unlimited number of voting common shares, and
One Class B share

(a) Common Shares

Number Issued

Beginning of year
Issued:

Stock option plan [note 201
Issued share capital

i:- -2003 - 2002
'mbe ' 'SheFM)

55,985,873 55,671,440

783,550 314,433
56,769,423 55,985,873

Amount

Beginning of year
Issued:

Stock option plan [note 20]
Issued share capital
Less loans receivable [note 20]
End of year

i2003 2002
(-h''ds)

$ 685,491 $ 676,404

25,572 9,087
711,063 685,491

(2,718) (4,557)
$ 708,345 $ 680,934

(b) Class B Share

One Class B share issued during 1988 and assigned $1 of share capital, entitles the shareholder to vote separately as a dass
in respect of any proposal to locate the head office of Cameco to a place not in the province of Saskatchewan.

(c) Contributed Surplus

The increase in contributed surplus of $2,439,000 is the result of expensing stock-based compensation (note 21).

12. Cumulative Translation Account

The balance of $(13,256,000) (2002 -$19,053,000) represents the cumulative unrealized net exchange gain (loss)
on Cameco's net investments in foreign operations, and on the foreign currency debt and preferred securities designated
as hedges of the net investments.

13. Interest and Other

Interest on long-term debt
Other interestand financing charges
- ----- - ------------- -----------------
Interest income
Foreign exchange (gains) losses
Mark-to-market loss
Capitalized interest
Net

2003.- 2002 2001
(I r.:,g ds)

$ 19,715 $ 14,478 $ 20,116
2,221 2,039 1,616
(6,776) (6,842) (10,773)
3,620 (1,648) (791)

_ = _ 1,811
(14,043) (11,795) (12,534)

$ 4,737 $ (1,957) $ (2,366)

.

- ._ _ . _ __

As a result of the Kumtor pit wall failure in 2002, certain gold contracts designated as hedges of Kumtor's gold production
were no longer effective. Mark-to-market losses on these contracts were expensed.
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14. Other Income (Expenses)
:2003 2002 2001

(rhou1$ )

$ 1,923 $ 205 $ 590
iiAnAtf

DiRidends on Portfolio investments
:- - C- n-.

qu-ry V earn1 kIOS) or WINSoJaaraMU ae v) lU)__ L __ ~ i ___ ___ __ _____.___________ _______--------

Net $ 7 429 $ (878) $ 590

15. Income Taxes
The significant components of future income tax assets and liabilities at December 31 are as follows:

-.- 2003 . :- 2002
' ':' :- ;h',""" n~ds)

Assets

Property plant and equipment ._$ 38,409 $ 52,638
Provision for reclamation _____ _ 44,129 44,818
F exploration and development - 37,566 27,771

Other 743 4,634
Future income tax assets before valuation allowance 120,847 129,861
Valuation allowance (67,499) (69,505)
Future income tax assets, net of valuation allowance $ 53,348 $ 60,356

Liabilities
Propert, plant and equipment $ 0531,295 $ 584,321
Inventories _ __ _ _ __._ 5,060 9,198
Long-term investments - 42,904 6,660
Future income tax liabilities $ 579,259 $ 600,179
Net future income tax liabilities $ 525,911 $ 539,823
Less current portion (24,237) (9,198)

$ 501,674 $ 530,625

The provision for income taxes differs from the amount computed by applying the combined expected federal and provincial
income tax rate to earnings before income taxes. The reasons for these differences are as follows:

2003 - 2002 :-2001
(.ho-usds)

Earnings before income taxes and minority interest $ 196,596 $ 99,257 $ 107,653
Combined federal and provincial tax rate . 44.1% 45.4% 45.5%

Computed income tax expense 86,699 - 45,063 48,982
Increase (decrease) in taxes resulting from:

Chanfeintaxislation _ (81,300)---
Provincial royalties and other taxes 7,380 8,883 10,212
Federal resource allowance _ (1,506) (5,918) (6,710)
Manufacturing and processing deduction (8,443) (283) (791)
Difference between Canadian rate and rates

applicable to subsidiaries in other countries (18,968) (7,379) (12,895)
laye corporations and other taxes
Other

Income tax expense (recovery)

-----------------
4,988

(4,844)
4,521
2,378

|----z

4,558
(1,115)

$ (15,994) $ 47,265 $ 42,241
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In 2003, the federal government introduced amendments to the Canadian Income Tax Act which provide for a reduction
in the corporate tax rate on income from resource activities. The cumulative effect of the change in income tax legislation
on Cameco's future income tax liability was $86,200,000.

In 2003, the Ontario government introduced amendments to the Corporations Tax Act which provide for an increase in the
corporate tax rate on all income. The cumulative effect of the change in income tax legislation on Cameco's future income tax
liability was $4,900,000.

Current income taxes
C _anada ___

Other

Future income taxes (recovery)
Canada -
Other

Net

_ _ _ _ __

_ _ . _ _ _ _ _ _ - - - - - - - --

2003 2002 2001
(Thormands)

6,984 $ 7,895 $ 7,704
3,235 2,374 1,882

$ 10,219 $ 10,269 $ 9,586

$ (25,337) $ 37,813 $ 30,945
(876) (817) 1,710

$ (26,213)- $ 36,996 $ 32,655
$ (15,994) $ 47,265 $ 42,241

16. Other Operating Items

Changes in non-cash working capital:
Accounts receivable
Interest receivable
Inventories

Accounts payable and accrued liabilities
Other liabilities

1-eH psition settlements
Reclamation payments___ _ _
Other
Total

. . ______

2003 E 2002 2001
'thousn&)

$ 10,351 $ 27,396 $ (82,094)
(2,022) 205 515

(11,590) 10,932 7,469
4,160 (1,157) (24)

24,180 18,342 5,992
(2,860) 279 (2,117)
30,852 14,794 (11,328)
(9,903) (6,878) (5,655)

(11,045) (3,036) (1,336)
$ 32,123 $ 60,877 $ (88,578)

_ _ _ ______

17. Joint Ventures
Cameco conducts a portion of its exploration, development, mining and milling activities through joint ventures. Cameco's
significant uranium joint venture interests are comprised of

Producing
McArthur River
Key Lake

Non-producidng
Cigar lake
Inkai

69.81%
83.33%

50.03%
60.00%
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Uranium joint ventures allocate uranium production to each joint venture participant and the joint venture participant derives
revenue directly from the sale of such product. Mining and milling expenses incurred by the joint venture are included in the
cost of inventory. The majority of the uranium mining and development property, plant and equipment as disclosed in note 4
are held in joint ventures.

Cameco's gold joint venture interests are comprised of a 33.33% participation interest in Kumtor Gold Company. Kumtor
Gold Company obtains revenue directly from the sale of products. Cameco's share of the assets and liabilities, revenue and
expenses, and cash flows relating to the Kurntor joint venture is as follows:

2003 ; 2002
(1'u.a;vIs)

Current assets $ 27,795 $ 28,933
Property, plant and equipment 61,771 91,969

$ 89,566 $ 120,902

Current liabilities $ 7,458 $ 6,772
Lon term liabilities 51,305 86,301
Equity 30,803 27,829

$ 89,566 $ 120,902

(R'' (i

2003 2002 2001
alou-nds)

Revenues _ $ 109,287 $ 82,361 $ 110,225
Expenses (99,863) (92,036) (81,180)
Net earnings (loss) $ 9,424 $ (9,675) $ 29,045

Cash provided by (used in)
Operating activities $ 36,810 $ 13,142 $ 39,804
IIv~Tin_ 1" __4 ,112) (4,716) (2,492)
Financing activities (29,033) (16,013) (44,517)

Increase (decrease) in cash during the year $ 3,665 $ (7,587) $ (7,205)

18. Kmimtor Gold Company (KGC) Joint Venture

On May 26, 1994, Cameco, the Republic of Kyrgyzstan and Kyrgyzaltyn, an instrumentality of the Republic, signed
an amended joint venture master agreement that provided for the exploration, development, operation and arrangement
of financing, of the Kumtor gold project by Cameco. KGC was formed in the Republic of Kyrgyzstan as a joint stock
company to hold the assets of the Kumtor gold project pursuant to a master agreement among the parties. Kyrgyzaltyn
holds a two-thirds interest in KGC and Cameco holds a one-third interest.

Cameco has guaranteed the repayment of KGC senior debt and has purchased political risk insurance to support
the guarantee.

Cameco has proportionately consolidated its one-third interest in KGC.
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KGCs long-term debt at December 31, is as follows:

Senior debt (US dollar denominated):
* Commercial banks $17,000,000 (2002 - $77,000,000) (US) repayable
in two remaining installments on December 1, 2004 $5,000,000 (US)
and June 1, 2005 $12,000,000 (US). Interest is based on LIBOR plus

-; 2003 - -:2002
i . i ;. - . .ou s.....

an applicable percentage based on credit ratin ran from 0.8% to 1.55%.

Subordinated debt (US dollar denominated):
* Shareholder loan from Cameco $61,037,000 (2002- $61,037,000) (US)
with interest based on LIBOR plus 6%, repayable in 12 equal semi-annual
installments of $8,953,000 (US) commencing on December 2, 1999. In
accordance with the terms of the loan agreement, certain installments have
been deferred amounting to $34,178,000 (2002 - $16,272,000) (US)
* EBRD $10,000,000 (2002 -$10,000,000) (US)
• IFC $10,000,000 (2002 - $ 10,000,000) (US)
The IFC and EBRD subordinated debt is repayable in four equal semi-annual
installments commencing on December 2, 2005, extendable at the option of
EBRD or IFC to commence no later than December 2, 2013. The interest rate
applicable to the EBRD and IFC subordinated debt is based on the cash generated
by the project subject to a minimum interest rate. The annualized rate for 2003
was approximately 16.8% (2002- 4.6%).
Total KGC debt

$ 21,971 $ 121,629

78,884 96,414
'12,924 15,796
12,924 15,796

$ 126,703 $ 249,635

Cameco's one-third proportionate share of KGC senior debt is $7,324,000 (2002 - $40,543,000) and of KGC's third party
subordinated debt is $8,616,000 (2002 -$10,531,000) [note 6].

19. Investment in Bruce Power I-P. (Bruce Power)

(a) Investment

On February 14, 2003, Cameco, TransCanada PipeLines Limited (TransCanada) and BPC Generation Infrastructure Trust
(BPC), amongst others, purchased a 79.8% interest in Bruce Power from British Energy plc (British Energy). Upon dosing,
Cameco increased its ownership interest in Bruce Power from 15% to 31.6%. TransCanada and BPC each hold, directly or
indirectly, a 31.6% interest in Bruce Power with the Power Workers' Union Trust holding a 4% interest and the Society of
Energy Professionals Trust holding a 1.2% interest. Cameco is using the equity method to account for this investment.

Cameco's purchase price for the additional interest in Bruce Power was approximately $204,466,000 including final dosing
adjustments. The purchase price was initially financed with cash and debt. The purchase price of Cameco's incremental
16.6% has been allocated as follows:

Net book value of assets acquired
Excess of fair value over book value of asseacqied
Valuation of Bruce Power sales agreements
Pension liability

(Thou)

$ 149,056
144,545
(68,593)
(20,542)

$ 204,466
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The amount allocated to the investment in Bruce Power includes an excess purchase price of approximately $144,545,000
over Cameco's incremental share of the book value of the underlying net assets. This amount will be amortized to income
based on the expected useful life of the Bruce Power assets which extends to 2018. The valuation of Bruce Power sales
contracts will be amortized to income over the remaining term of the underlying sales contracts, which extend to 2007.
The approximate amount of pre-tax income relating to the amortization of the fair value allocated to these contracts is
as follows:

Mlbs)

2003 $ 20,071

2004 19,341

2005 13,133

2006 15,192

2007 856

Total $ 68,593

The amount allocated to the pension liability will be amortized to income over the Il -year expected average remaining
service life of Bruce Power employees, resulting in an annual pre-tax amortization to income of $1,867,000.

In addition, Cameco, TransCanada and BPC loaned Bruce Power funds to repay $225,000,000, plus accrued interest,
in deferred lease payments to Ontario Power Generation Inc. (OPG). Cameco's share was $75,000,000 plus accrued
interest. This loan is due February 14, 2008 and bears interest at 10.5% per annum.

Bruce Power holds a long-term lease with OPG to operate the Bruce nudear power facility. The term of the lease, which
expires in 2018 is 18 years with an option to extend the lease for up to an additional 25 years.

Cameco, TransCanada and BPC have assumed the obligations to provide financial guarantees on behalf of the partnership.
Cameco has provided the following financial assurances, with varying terms that range from 2003 to 2018:

(i) Licensing assurances to Canadian Nuclear Safety Commission of $88,000,000.

(ii) Guarantees to customers under power sale agreements of up to $127,171,000. At December 31, 2003, Cameco's actual
exposure under these guarantees was $44,291,000.

(iii) Termination payments to OPG pursuant to the lease agreement of $58,333,000.

Under the lease agreement, OPG, as the owner of the Bruce nuclear plants, is responsible to decommission the Bruce
facility and to provide funding and meet other requirements that the Canadian Nuclear Safety Commission (CNSC) may
require of Bruce Power as licensed operator of the Bruce facility. OPG is also responsible to manage radioactive waste
associated with decommissioning of the Bruce nuclear plants.

(b) Fuel Supply Agreements

Cameco has entered into fuel supply agreements with Bruce Power for the procurement of fabricated fuel. Under these
agreements, Cameco will supply uranium and conversion services and finance the purchase of fabrication services. Contract
terms are at market rates and on normal trade terms. During 2003, sales of uranium and conversion services to Bruce Power
amounted to approximately 3% of Cameco's total revenue. At December 31, 2003, amounts receivable under these
agreements totalled $30,193,000 (2002- $18,349,000).
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(c) Supplementary Information - Bruce Power LP. (100%)

Balance Sheets

2003'=.- 2002:-

Assets _ __i__ _ _ _

Current assets $_:_-_290 $ 232
Property, plant andeuipment ______ -2,032 1,623

Long-termn receivables, and investments 201 214
$ 2,523 $ 2,069

Liabilities and Partners' pital _____ _ _ __ ____

Current liabilities ____ __ $ 194 $_ 154

Long-term debt 1,244 1,115
1,438 1,269

Partners' capital 1,085 800
$ 2,523 $ 2,069

Statements of Earnings

2003 2002 2001-.

Revenue ; $ 1,208 $ 919 $ 599

Operating costs *853 750 471
Earnings before interest and taxes _____ 355 169 128

Interest 69 63 41
Earnings before taxes 286 106 87

Cameco's share (i) 77 16 13
Adjustments (ii) 31 _ (1)
Caeco's share of earrings before taxes $ 108 $ 16 $ 12

(i) Cameco's interest in Bruce Power earnings prior to February 14, 2003 was 15%. Subsequent to the acquisition
of an additional 16.6% interest on February 14, 2003, Cameco's share is 31.6%.

(ii) In addition to its proportionate share of earnings from Bruce Power, Cameco records certain adjustments to
account for any differences in accounting policy and to amortize fair values assigned to assets and liabilities
at the time of acquisition.

(iii) The comparative data for 2001 is for a 7.5-month period from May 12 to December 31.

Statements of Cash Flows

2003 . 2002 2001

Cash provided by operations $ - : 387 $ 185 $ 140

sh used iLn vesting (528) (432) (445)
Cash provided by financing 131 220 370

20. Stock Option Plan
Cameco has established a stock option plan under which options to purchase common shares may be granted to directors,
officers and other employees of Cameco. Options granted under the stock option plan have an exercise price of not less than
the dosing price quoted on the Toronto Stock Exchange for the common shares of Cameco on the trading day prior to the
date on which the option is granted. The options vest over three years and expire eight years from the date granted. Options
granted prior to 1999 expire 10 years from the date of the grant of the option.
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Prior to 1999, participants were eligible to receive loans from Cameco to assist in the purchase of common shares pursuant
to the exercise of options. The maximum term of the loans was 10 years from the date of the grant of the related option. The
loans bear. interest at a rate equivalent to the regular dividends paid on the common shares to which the loans were provided.
Common shares purchased by way of a company loan are held in escrow in the account of the option bolder and are pledged
as security for the respective loan until the loan has been repaid in full. Outstanding loans are shown as a reduction of share
capital.

The aggregate number of common shares that may be issued pursuant to the Cameco stock option plan shall not exceed
5,243,403, of which 1,779,279 shares have been issued.

Stock option transactions for the respective years were as follows:

Betinning of year
Options granted

ptions exercised [note 11]
Options cancelled
End of year
Exercisable

__ _ __ ___ __

*- I .~ .. .: .. ..... .. ' - -----
2003 2002- v2001

('Numbr of Sham)

2,223,750 2,195,783 1,987,883
- 706,350 489,050 482,850
(783,550) (314,433) (159,000)
(106,550) (146,650) (115,950)

2,040,000 2,223,750 2,195,783
954,100 1,331,550 1,362,983

__ __ ______ _ .

Upon exercise of certain existing options, additional options in respect of 184,550 shares would be granted.

Weighted average exercise prices were as follows:

Beginning of year
pranted __n

Options exercised --
Options cancelled
End of year
Exercisable

_ __ ___

2003 2002 2001
38.98 $ 37.34 $ 38.72
38.57 43.88 28.98
32.64 28.90 24.64
58.06 52.33 43.52

$ 40.22 $ 38.98 $ 37.34
$ 43.80 $ 41.41 $ 44.09

Total options outstanding and exercisable at December 31, 2003 were as follows:

2003 Options Outstann Opons c isale

Weighted Weighted Weighted
Avrage Average Average

Option Price Remaining fExercisable Exercisable
Per Share Number life Price Number Price

$15.00-35.00 538,400 5 $ 27.39 387,300 $ 26.83
35.01-55.00 1,311,000 7 40.59 377,450 46.04
55.01-75.50 190,600 3 73.93 189,350 74.04

21. Stock-Based Compensation

CICA Handbook Section 3870 establishes a fair-value based method of accounting for stock-based compensation plans which
Cameco has adopted with retroactive effect to January 1, 2003.

For the year ended December 31, 2003, Cameco has recorded compensation expense of $2,439,000 with an offsetting credit
to contributed surplus to reflect the estimated fair value of stock options granted to employees in 2003.
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is I A, r 2 JbR-

Cameco has applied the pro forma disclosure provisions of the standard to awards granted on or after January 1, 2002 but
prior to January 1, 2003. The pro forma effect of awards granted prior to January 1, 2002 has not been included. The pro
forma net earnings attributable to common shares, basic and diluted earnings per share after giving effect to the grant of these
options in 2002 are:

Pro forma net earnings attributable to common shares
Pro forma basic earnng per share
Pro forma diluted earnings per share

: 2 0 3 i::: : .42002 ::-
$ 203,233; $ 41,303
$ 3.62- $ 0.74

.$ 3.56 $ 0.74

The fair value of the options issued was determined using the Black-Scholes option pricing model with the following
assumptions:

Number of options granted
Average strike price
Dividend
Expected volatility
Risk-flee interest rate
Expected life of option
Expected forfeitures
Weighted average grant date fair values

.. - . .. - -- - - - - - -- - - -- - --- ---

2003 2002
706,350 489,050

$ -38.62 $ 43.84
$ 0.60 $ 0.50

20% 20%
4.1% 5.0%

year5 years
10% 17%

$ 8.14 $ 10.83

_ _ _ _

-_ -- -----------.. _

___ _ _ _ _ . _-

22. Pension and Other Post-Reirenment Benefits
Carneco maintains both defined benefit and defined contribution plans providing pension and post-retirement benefits
to substantially all of its employees.

Pension Plans

The pension expense for Cameco's defined contribution plans was $5,348,000 (2002 - $4,989,000; 2001 - $4,411,000).

The status of defined benefit pensions plans are as follows:

Accrued Benefit Obligation
Balance at bgnning of year
Current service cost
Interest cost
Alntrint "in

2003 :2002

- $ 14,595: $ 13,330
806 743
984 835

(483)
Benefits paid (522) (313)

Balance at end of year $ 15,380 $ 14,595

Plan Assets
Fair value at begintungof year $ 10,684 $ 10,915
Actual return on plan assets 711 (528)
Employer contributions 10,885 610
Benefits paid (522) (313)

Fair value at end of year $ 21,758 $ 10,684

Funded status $ 6,378 $ (3,911)
Unamortized net actuarial loss
Unamortized transitional obligation
Accrued pension benefit asset

1,887 2,670
2,365 3,058

$ 10,630 $ 1,817
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Significant actuarial assumptions used in calculating the net pension expense for Cameco's funded plans were as follows:

2003 2002
Discount rate _ - 6.5% 6.0%
Long-term rate of return on assets 7.0% 8.0%
Rate of increase in compensation levels 4.5% 4.5%

Net pension expense for the defined benefit pension plans has been determined as follows:

2003' - 2002 2001

Cost of benefits earned by employees - - -- 806 $ 743 $ 743
Interest cost on benefits earned 984 835 998
Expected return on pension plan assets, net (601) (443) (885)
Net amortization 883 752 694
Net pension expense $ 2,072 $ 1,887 $ 1,550

Other Post-Retirement Benefits

Carneco provides post-retirement benefits to substantially all employees. The costs are accrued over the expected service lives
of employees. No funding is provided. The status of the plan is as follows:

2003 2002
Crh--snds)

Accrued Benefit Obligation
Jo, X

Balanceat beginning of year _ $ - 4,092 $ 3,809
Current service cost - 129 147
Interest cost 206 230
Actuarial gain _(952)

Benefits paid
Accrued post-retirement benefit liability

(86)
$ 3,389

(94)
$ 4,092

23. Property and Business Acquisitions
(a) AGR Limited

On March 5, 2002, Cameco acquired a 52% interest in AGR Limited (AGR). AGR is an Australia-based exploration
company whose principal asset is a 95% interest in the Boroo gold deposit located in Mongolia. The purchase price was
financed with $12,000,000 (US) in cash and the contribution of a neighboring property. In exchange, AGR issued 240
million shares to Cameco. The acquisition was accounted for using the purchase method and the results of operations are
induded in Cameco's consolidated financial statements from the effective date of the purchase.

The values assigned to the net assets acquired are as follows:

Cash and other worling capital
Property, yant and equipment
Minority interest
Net assets acquired

$ 13,845
27,054
(18,981)

$ 21,918

Financed by:
Cash
Property, at carrying value

$ 19,562
2,356

$ 21,918

Subsequent to the acquisition, Cameco provided an additional $3,000,000 (US) of further exploration in the area in exchange
for an incremental 4% interest in AGR (43 million shares), increasing its total interest to 56% at December 31, 2002.
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(b) Smith Ranch

On July 22, 2002, Cameco acquired the assets comprising the Smith Ranch in situ leach (ISL) operation and various
other ISL properties from Rio Algom Mining LLC. In exchange for these assets, Cameco assumed the decommissioning
liabilities associated with the Smith Ranch operation. At the acquisition date, the value of the liabilities was estimated
to be $9,157,000 (US). Cameco also secured forward sales commitments for more than 900,000 pounds of uranium
concentrates. The acquisition was accounted for using the purchase method and the results of operations are induded
in Cameco's consolidated financial statements from the effective date of the purchase.

(c) UEK Corporation

On July 18, 2002, Cameco acquired a 35.3% ownership interest in UEX Corporation (UEX); a company traded on the
Toronto Stock Exchange (TSX). The principal assets of UEX consist of several uranium exploration properties located in
the Athabasca region of Northern Saskatchewan. In acquiring this interest, Cameco transferred its Hidden Bay exploration
properties to UEX in exchange for approximately 31 million shares. In addition, Cameco purchased another 2 million
shares at a price of $0.25 per share.

In 2002, Cameco recorded a gain of $2,670,000 on the transfer of its Hidden Bay properties to UEX. The equity method
is being used to account for this investment.

24. Commitments and Contingencies

(a) An action against Cameco, Cameco Gold Inc., Kumtor Operating Company and certain other parties commenced in
a Canadian court by certain dependants of nine persons seeking damages, in the amount of $20,700,000 plus interest and
costs, and punitive damages, in connection with the death of the said nine persons in a helicopter accident in Kyrgyzstan
on October 4, 1995, is continuing. This action is being defended by the insurers of Cameco. Management is of the
opinion, after review of the Facts with counsel, that the outcome of this action will not have a material financial impact
on Cameco's financial position, results of operations or liquidity.

(b) An action against Cameco was filed by Oren Benton on November 28, 2000 in the State of Colorado, U.SA. The action
alleges breach of contract and tortious interference and sets forth a claim for purported damages in excess of $200,000,000
(US). Cameco's motion to dismiss was granted by order filed November 15, 2002 and Mr. Benton's claim was dismissed.
Mr. Benton has appealed this decision. The appeal was heard on November 20, 2003 and judgment was reserved.

Management is of the opinion, after review of the facts with counsel, that the claim is completely without merit and that
the outcome of this action will not have a material financial impact on Cameco's financial position, results of operations
or liquidity.

(c) Commitments

At December 31, 2003, Cameco's purchase commitments, the majority of which are fixed-price uranium and conversion
purchase arrangements, were as follows:

2004 $ 113
2005 128
2006 145
2007 144
2008 131

____ _____ ______ ______13

Thereafter 454
Total $ 1,115
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25. Financial Instruments
The majority of revenues are derived from the sale of uranium products. Cameco's financial results are closely related to the
long- and short-term market price of uranium sales and conversion services. Prices fluctuate and can be affected by demand
for nudear power, worldwide production and uranium inventory levels, and political and economic conditions in uranium
producing and consuming countries. Revenue from gold operations is largely dependent on the market price of gold, which
can be affected by political and economic factors, industry activity and the policies of central banks with respect to their levels
of gold held as reserves. Financial results are also impacted by changes in foreign currency exchange rates, interest rates and
other operating risks.

To hedge risks associated with fluctuations in the market price for uranium, Cameco seeks to maintain a portfolio of uranium
sales contracts with a variety of delivery dates and pricing mechanisms that provide a degree of protection from price volatility.
Cameco employs a number of financial instruments to hedge risks associated with gold prices and foreign currency exchange
rates. Put and call options are used to establish a minimum and maximum price range for gold sales and exchange rates for
cash flows denominated in a foreign currency. Cameco also enters into forward sales contracts to establish a price for future
deliveries of gold and US dollars. Net realized gains (losses) on contracts designated as hedges are recorded as deferred revenues
(deferred charges) and recognized in earnings when the related hedged transactions occur.

Cameco also uses instruments such as swaps, puts and calls and forward rate agreements to manage funding costs and reduce
the impact of interest rate volatility.

Financial assets that are subject to credit risks indude cash and securities, accounts receivable and commodity and currency
instruments. Cameco mitigates credit risk on these financial assets by holding positions with a variety of large creditworthy
institutions. Sales of uranium, with short payment terms, are made to customers that management believes are creditworthy.

Except as disclosed below, the fair market value of Cameco's financial assets and financial liabilities approximates net book
value as a result of the short-term nature of the instrument or the variable interest rate associated with the instrument.

Currency

At December 31, 2003, Cameco had hedged $457,300,000 (US) at an average spot exchange rate of $1.41 designated to
various dates through 2008 as follows:

(n-c-an)

2004 $ 257,300
2005 190,000
2006 60,000
2007 10,000
2008 (60,000)
Total $ 457,300

These hedge positions consist entirely of spot-deferred forward contracts. The average exchange rate reflects contract prices
as at December 31, 2003 to their initial maturity date which is earlier than the designation date in many cases. The realized
exchange rate will depend on the forward premium (discount) that is earned (paid) as hedge contracts are extended to their
final designation date.

At December 31, 2003, Cameco's net mark-to-market gain on these foreign currency instruments was $51,060,000 (Cdn).

Mming differences between the usage and designation of hedge contracts may result in deferred revenue or deferred charges.
At December 31, 2003, deferred revenue to be recognized totalled $24,487,000.
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Interest

At December 31, 2003, Carneco had in place $85,000,000 (Cdn) of interest rate swaps whereby Cameco receives fixed interest
rates ranging from 3.0% to 6.1%. These positions are designated over various dates maturing as follows:

(uands)

2005 $ 32,500
2006 22,500
2007 -
2008 30,000
Total $ 85,000

At December 31, 2003, Cameco's net mark-to-market gain on these interest rate swaps was $1,964,000 (Cdn).

Commodity

At December 31, 2003, Cameco's share of gold hedging positions have been designated against deliveries as follows:

77 Forwards
Average Price

Ounces (US$/oz)
2004 134,000 $ 320
2005 91,000 312
2006 59,000 311
2007 9,000 309

293,000 $ 315

Average prices reflect contract prices as at December 31, 2003 to their initial maturity date which is earlier than the
designation date in many cases.

Timing differences between the usage and designation of hedge contracts may result in deferred revenue or deferred charges.
At the end of 2003, Cameco's share of deferred charges to be recognized totalled $1,816,000 (US).

From the initial maturity date to the designation date contract prices are expected to accrue contango. The rate of contango
earned will depend on the difference between future US interest rates and gold lease rates.

At December 31, 2003, the net mark-to-market loss on the above instruments was $20,199,000 (US).

Gold Commitment

As of December 31, 2003, Cameco agreed to provide credit support to a maximum of $130 (US) per ounce to the
counterparties of KGC and AGR At December 31, 2003, Carneco's maximum financial exposure under these arrangements
based on outstanding commitments was $56,613,000 (US) (2002 - $60,724,000 (US)).

At December 31, 2003, Cameco's actual exposure under these arrangements, induding its share of the net mark-to-market
losses mentioned above, was $45,938,000 (US) (2002 -$37,838,000).
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26. Per Shar Amounts
Per share amounts have been calculated based on the weighted average number of common shares outstanding during the
year net of shares held as security for employee loans to purchase such shares. The weighted average number of paid shares
outstanding in 2003 was 56,119,557 (2002- 55,780,978; 2001 - 55,398,552).

(pi (R--d)

2003 2002 2001.0

Basic earnings per share computation
Earnins vailbleto common shareholders __ _ $ 204,686i $ 43,523 $ 56,087
Weighted average common shares outstanding 56,120 55,781 55,399

Basic earnings per common share $ 3.65 $ 0.78 $ 1.01

Diluted earnings per share computation
Earnings available to common shareholders $ 204,686 $ 43,523 $ 56,087
Dilutive effect of

Convertible debentures 2,290- -
Earnings available to common shareholders, assuming dilution $ 206,976 $ 43,523 $ 56,087

Weighted average common shares outstanding 56,120 55,781 55,399
Dilutive effect ofi

Convertible debentures _950 __ __

Stock options - 649 35 203
Other stock-based arrangements 34 24 16

Weighted average common shares outstanding, assuming dilution 57,753 55,840 55,618
Diluted earnings per common share $ 3.58 $ 0.78 $ 1.01

Options whose exercise price was greater than the average market price were exduded from the calculation.

27. Segmented Information

Cameco has four reportable segments: uranium, conversion, gold and power. The uranium segment involves the exploration
for, mining, milling, purchase and sale of uranium concentrate. The conversion segment involves the refining and conversion
of uranium concentrate and the purchase and sale of conversion services. The gold segment involves the exploration for,
mining, milling and sale of gold. The power segment involves the generation and sale of electricity.

Cameco's reportable segments are strategic business units with different products, processes and marketing strategies.

Accounting policies used in each segment are consistent with the policies outlined in the summary of significant
accounting policies.
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(a) Business Segments

.(Miflirns)

Revenue

Expenses

UnimCneso God Pwer 'Sub totl Ad'smets 'Total-

$503$142.4 $ 114.2 $ 371.9 ",-1,198.8 (371.9) ~$826.9

Products and services sold 3904.6 92.0 -5212 228.2 767.0 (228.2) 538.8
Depreciation, depletion

and reclamation .92.1, 10.9 21.5 34.6 159.1 (34.6) 145
133-8.7 -22.0- 2.0

Exploration 13__ ___ 2___ _ __ 0_ _

Research & developm ent . -1.7 -. 1.7 - ~ J.7
Other (0.4) -. -120.8..(.) (0.4)

Earinsfom Bruce Power (107.9)* (107.9)
Non-segmented expenses ... 51.6

Eannsbefore income taxes 70.7 37.8 31.8 107.9 248.2 - 196.6
Income tax expense (recv-ery (16.0)
Minority interest . 34

Net eanings216.0
Preferred securities charges,

net of tax 9.0
Convertible debenture charges,

net of tax_____2.

Net earnings attributable to
common shares $ 204.7

Assets --------- $ 2,294.8 $ 180.3 $ 346.1 $ .992.3 $ 3,813.5 $ (454.1) $ 3,359.4
Capital expenditures for the year $ 65.2 $ 6.0 $ 87.1 $ 156.5 $ 314.8 $ (156.5) $ 158.3

202c~~,i ranium Covrio od Power Subtota M sets; Tota

Revenue $,'523.7 $ 137.4 '$ 87.2 $ 137.8 $ 86.1 (137.8) $ 74.3
Expenses

Products and services sold 345.1 82.7 - 58.3 100.7 586.8 (100.7) ~486.2
Depreciation, depletion

and reclamation 85.6 11.1 20.2 13.8 130.7 (13.8) 116.9
Eloain. 11.8 - :9.7, - 21.5 - 21.5,

Research & development -2.3 -- 2.3 -2.3

Ohr. .(0.2) -187.5 . 9.1 (7.5) 1.6
Gain on property interests; .:(2.7) --. (2.7) -(2.7).

Earning from Bruce Power .(15.8) . .. (15.8)
Non-segmented expenses ~39.2

E-arnins- before income taxes 84.1 41.3 (2.8) 15.8 138.4 - 99.2
Income tax expense .___ ______47.3

Minority interest (0.9)
Net eann s- - - - - - - - - - - - - -52.8

Preferred securities charges,
net of tax __ _ _ _ _ _ _ _ _9.3

Net earnings attributable to
common shares $ 43.5

Assets $ 2,309.8 $ 177.6 $ 349.2 $ 321.6 $ 3,158.2 $ (190.4) $ 2,967.8
Capital expenditures fo~r the year $ 55.5 $ 6.9 $ 27.8 $ 64.8 $ 123.1 $ (64.8) $ 90.2
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2001 (U) Uranium Conversion. i Gold* Power

Revee E 41.4 1 4 15.0 . 8

Revenue $:471A4 $ 114.4 $0Xi.;$ 89.9

Subtotal Adjustments : Total-

$ 790.7 $ (89.9) :$ 700.8

Expenses:
Products and services sold 298.0 72.0 52.1 63.9 486.0 (63.9) 422.1
Depreciation, depletion .

and redamation 87.7 12.8 *28.9 7.7 - 137.1 (7.7) 129.3
Exploration : 10.1 - 8.1 - 18.2 - 18.2
Research & development . - 2.1 . - - 2.1 - 2.1
Other _ (0.6) - . - - (0.6) - (0.6)
Earningsfrom Bruce Power - - - 6.1 6.1 (6.1) (12.2)
Non-segmented expenses - 34.2

Earnings before income taxes 76.2 27.5 25.9. 12.2 141.9 - 107.6
Income tax expense 42.2

Net earnings :_i -_.___- : 65.4
Preferred securities charges,

net of tax 9.3
Net earnings attributable to

common shares $ 56.1
Assets $ 2,389.2 $ 171.0 $ 326.5 $ 262.6 $ 3,149.3 $ (180.6) $ 2,968.7
Capital expenditures for the year $ 51.1 $ 4.8 $ 2.4 $ 17.0 $ 75.3 $ (17.0) $ 58.3

(i) Consistent with the presentation of financial information for internal management purposes, Cameco's pro rata share
of Bruce Power's financial results have been presented as a separate segment. In accordance with GAAP, this investment
is accounted for by the equity method of accounting in these consolidated financial statements and the associated revenues
and expenses are eliminated in the adjustments column.

(b) Ccogr2phic Segments ...b).. Geographic ,emet ,Rstd . . (R....m....m, .. .......... ......... ...).

2003 : : 5.:2002 2001
-(Milions)

Revenue from products and services
Canada - domestic $ 40.2 $ 62.8 $ 50.1

- export 337.51 381.6 413.3
United States :335.0 216.7 122.4
Central Asia 114.2 87.2 115.0

$ 826.9 $ 748.3 $ 700.8
Lssets
Canada $ 2,833.0 $ 2,436.1 $ 2,486.8

_ _ _ _ _ _ _ _ _ _ _ _ _ . . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ _

United States
Central Asia

180.3
346.1

$ 3,359.4

191.6
340.1

$ 2,967.8

182.2
299.7

$ 2,968.7

(c) Major Customers
Cameco relies on a small number of customers to purchase a significant portion of its uranium concentrates and uranium
conversion services. During 2003, revenues from one customer of Cameco's uranium and conversion segments represented
approximately $97,000,000 (14%) of Cameco's total revenues. In 2002, revenues from one customer of Cameco's uranium
and conversion segments represented approximately $92,000,000 (14%) of Cameco's total revenues. In 2001, revenues
from one customer of Cameco's uranium and conversion segments represented approximately $84,000,000 (12%o) of total
revenue. As customers are relatively few in number, accounts receivable from any individual customer may periodically
exceed 10% of accounts receivable depending on delivery schedules.
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28. Subsequent Event
(a) On January 5, 2004 Cameco Corporation and the Kyrgyz government announced an agreement to transfer all of Kurntor

Gold Company (KGC), the owner of the Kurmtor gold mine in the Kyrgyz Republic, to a new jointly owned Canadian
company called Centerra Gold Inc. (Centerra). In conjunction with its acquisition of KGC and Cameco's other gold assets,
Centerra intends to undertake a public offering (IPO) in Canada. Cameco expects to hold a majority interest in Centerra
following the IPO.

(b) On February 27, 2004, Cameco, through one of its wholly owned US subsidiaries, signed an agreement to purchase a
25.2% interest in assets comprising the South Texas Project (STP) from a wholly owned subsidiary of American Electric
Power (AEP) for $333 million (US). ST1P consists primarily of two 1,250 megawatt (MW) nuclear power plants located
in Texas. These two units were commissioned in 1988 and 1999 and are licensed until 2027 and 2028. The interest which
Cameco intends to purchase is subject to a right of first refusal in favour of the current participants for a period of 90 days.
The transaction is expected to dose in the second half of 2004 and, based on current operating performance and market
conditions, would have a positive impact on net earnings and for 2004. Cameco does not expect to finance the acquisition
with debt and is looking at various options, induding issuing equity.

29. Comparative Figures
Certain prior year balances have been reclassified to conform to the current financial statement presentation.

30. Generally Accepted Accounting Princples in Canada and the United States
The consolidated financial statements of Camneco are expressed in Canadian dollars in accordance with Canadian generally
accepted accounting principles (Canadian GAAP). The following adjustments and disclosures would be required in order to
present these consolidated financial statements in accordance with accounting principles generally accepted in the United
States (US GAAP).

(a) Reconciliation of earnings in accordance with Canadian GAAP to earnings determined in accordance with US GAAP:

2003 - ; 20021 2001
(=,ousands)

Net earnings under Canadian GAAP $ 216,006 $ 52,863 $ 65,412
Adjustment to reverse Canadian GAAP restatement (viii) - 2,597 (191)
Net earnings applicable to US GAAP $ 216,006 $ 55,460 $ 65,221
Add (deduct) adustments for

Interest on preferred securities and convertible debentres (i) (19,186) (17,238) (17,268)
apitalized interest (ii) ' - 3,768

Depreciation and depletion (iii) ____ 2,579 2,579 2,895

Mineral property costs (iv) - (6,047) (6,188) (6,806)
Pre-operating costs (v) (200) (2,578) (6,232)
Hedges and derivative instruments (vi) 12,304 1,928 1,810
Realization of cumulative translation account (vii) - (1,585) (3,273)
Earnings from Bruce Power (v) (vi) (13,938) (12,481)
Income tax effect of adjustments 10,121 14,116 14,542

Net earnings before cumulative effect of a change in
accountng-principle 201,640 37,781 50,889

Cumulative effect of a change in accounting principle (viii) 10,683
Net earnings under US GAAP 212,323- 37,781 50,889
Hedges and derivative instruments (vi) 29,508 (6,203) (22,253)
Foreign currency translation adjustments (32,309) 859 1,509
Unrealized loss on available-for-sale securities (ix) (1,058) (334) (8,300)
Comprehensive income under US GAAP $ 230,932 $ 32,103 $ 21,845
Basic net earnings per share under US GAAP $ 3.78 $ 0.68 $ 0.92
Diluted earnings per share under US GAAP $ 3.72 $ 0.68 $ 0.92
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(b) Comparison of balance sheet items determined in accordance with Canadian GAAP to balance sheet items determined in
accordance with US GAAP:

(i) Balance Sheets

2003 t:.1 2002
canadian U an: US

'-GA '.GAA-A ^c-P GAAP GAAP

Current assets $ 678,278 $ 672,340 $ 650,043 $ 644,105
Property plant and equipment 808,483 2,060,250 750,628
Mineral interests and other intangibles (x) - 1,225,804__ 1,250,365
Long-term receivables, investments and other 608,977 593,520 257,523; 237,013
Total assets $ 3,359,41ll $3,300,147 $2,967,816 $2,882,111

Current liabilities $ 197,841 $ 188,983 $ f171,377 $ 167,258
Long-terndebt .238,707 623,173 218,290 412,053
Provision for reclamation 150,444 150,444 -159,344 155,036
Other liabilities (vi) -36,196- 22,097 9,523 57,999
Deferred income taxes - 501,674 . 487,388 530,625 485,447

1,124,862 1,472,085 1,089,159 1,277,793
Minority interest __-_______:_14,690 14,690 18,078 18,078

Shareholders' equity
Preferred securities 158,022 - 193,763
Convertible debentures :226,444 - -

Share capital 708,345 708,345 - 680,934 680,934
Contributed surplus 474,927 474,927 : 472,488 472,488* .Lu ------------- 47_ 2 47 ,8
Retained earnings 665,377 597,219 :494,341 418,546

Accumulated other comprehensive income
- cumulative translation account (13,256) 7,966 19,053 40,275
- available-for-sale securities (ix) : - 23,864 - 2,454
- hedges and derivative instruments (vi) : _: _- .- 1,051 - (28,457)

2,219,859 1,813,372 1,860,579 1,586,240
Total liabilities and shareholders' equity $ 3,359,411 $3,300,147 $2,967,816 $2,882,111

(ii) Components of accounts payable and accrued liabilities are as follows:

2003 F2002

Cadian:-- US Canadia US
-GAAP - '' GAAP ''." 'GAAP "'- -V'; GAAP '

(Thousnds)hu usands)-

Accounts payable $-; 120,436 $ 120,436 $ 84,906 $ 84,906
Taxes and royalties payable
Accrued liabilities
Total accounts payable and accrued liabilities

: : 29,444 29,444 : 26,340 22,221
: .' 7,650 7,650 . 20,686 20,686

$ 157,530 $ 157,530 $ 131,932 $ 127,813
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(c) The effects of these adjustments would result in the consolidated statements of cash flows reporting the following under
US GAAP:

;-2003 2002-- ' 2001
-tbou--ds)

Cash provided byop rations $ 224,540 $ 231,184 $ 95,568
Cash used-in investing $ (441,540) $ (72,006) $ (127,306)
Cash provided by (used in) financing $ 242,973 $ (134,819) $ 32,344

(d) A description of certain significant differences between Canadian GAAP and US GAAP follows

(i) Prefered Securities and Convertible Debentures

These instruments are classified as equity under Canadian GAAP and interest payments, on an after-tax basis, are classified

as distributions of equity. Under US GAAP, they are classified as debt and interest payments are included in interest expense.

(ii) Capitalized Interest

Cameco's policy under both Canadian GAAP and US GAAP is to capitalize interest on expenditures related to

construction of development projects actively being prepared for their intended use. Under US GAAP, a portion of the
interest on the preferred securities, classified as debt under US GAAP, would be capitalized to development properties.

(iii) Writedown of Mineral Properties

Under both Canadian and US GAAf property, plant and equipment must be assessed for potential impairment. In 2003

there is no longer any difference in the calculation of an impairment loss between Canadian and US GAAP However,
as a result of previous differences in the amounts of impairment losses recognized under US and Canadian GAAP, there
is a difference in the amount of depreciation and depletion charged to earnings.

(iv) Mineral Property Costs

Consistent with Canadian GAAP, Cameco defers costs related to mineral properties once the decision to proceed to

development has been made. Under US GAAP, these costs are expensed until such time as a final feasibility study has
confirmed the existence of a commercially mineable deposit.

(v) Pre-Operating Costs

Under Canadian GAA1R pre-operating costs incurred during the commissioning phase of a new project are deferred until
commercial production levels are achieved. After such time, those costs are amortized over the estimated life of the project.

Under US GAAP, such costs are expensed as incurred as required by AICPA Statement of Position 98-5, Reporting on the
Cost of Start-Up Activities. In 2000, these costs related to the production of uranium concentrates at the McArthur River
mine and were charged to product inventory. Portions of this product inventory were sold in each of the years.

During 2003, $17,917,000 (2002 - $8,628,000) of costs related to the restart of two nuclear reactors at Bruce Power were

considered to be startup costs required to be expensed under US GAAP.

(vi) Hedges and Derivative Instruments

During 2003, $12,304,000 was exciuded from the assessment of hedge effectiveness. For amounts included in the balance
sheet as accumulated other comprehensive income as at December 31, 2003, a gain of $250,000 (after tax) relates to the
hedging of interest rate risk, a loss of $18,971,000 (after tax) relates to the hedging of gold price risk, and a gain of
$38,625,000 (after tax) relates to the hedging of foreign exchange rate risk. Of these amounts, $14,890,000 (after tax)

would be recorded in earnings during 2004 if market conditions remained unchanged. The impact on other comprehensive
income for 2003 is $26,107,000 after consideration of the reversal of the 2002 amounts described below. During 2003,

no net gains or losses from the hedging of net investments were realized.

During 2002, $1,928,000 was excluded from the assessment of hedge effectiveness. For amounts included in other

comprehensive income as at December 31, 2002, a gain of $277,000 (after tax) relates to the hedging of interest rate risk,
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a loss of $18,076,000 (after tax) relates to the hedging of gold price risk, and a loss of $10,658,000 (after tax) relates to the
hedging of foreign exchange rate risk. During 2002, no net gains or losses from the hedging of net investments were realized.

Prior to July, 2003, $3,979,000 of gains related to Bruce Power energy contracts did not qualify for hedge accounting under
US GAAP as the documentation required for hedge accounting was not contemplated at the time of entering into the

contracts. The impact on other comprehensive income for 2003 is $3,401,000.

(vii) Realization of Cumulative Translation Account

Under Canadian GAAP, a proportionate amount of the cumulative translation account is recognized in earnings when

a portion of the net investment in a subsidiary is realized. US GAAP does not allow for any of the cumulative translation
account to be taken to earnings unless a portion of the investment has been sold or substantially liquidated.

(viii) Cumulative Effect of a Change in Accounting Policy

In 2001, the FASB issued Statement 143, Accounting for Asset Retirement Obligations, which addresses financial

accounting and reporting for obligations associated with the retirement of tangible long-lived assets and the associated asset
retirement costs. The standard applies to legal obligations associated with the retirement of long-lived assets that result from

the acquisition, construction, development and use of the asset. Statement 143 requires that the fair value of a liability for
an asset retirement obligation be recognized in the period in which it is incurred if a reasonable estimate of fair value can
be made. The fair value is added to the carrying amount of the associated asset. The liability is accreted at the end of each
period through charges to operating expenses.

For Canadian GAAP, the cumulative effect of the change in policy on the balance sheet at December 31, 2002 is to increase
property; plant and equipment by $23 million, future income taxes by $8 million, liabilities by $4 million and opening
retained earnings by $11 million. Under US GAAP no restatement is required.

(ix) Available-for-Sale Securities

Under Canadian GAAP, portfolio investments are accounted for using the cost method. Under US GAAP, portfolio
investments classified as available-for-sale securities are carried at market values with unrealized gains or losses reflected
as a separate component of shareholders' equity and included in comprehensive income. Cameco's investments in
Energy Resources of Australia Ltd., Batavia Mining Ltd. (formerly Menzies Gold NI) and Tenke Mining Corp. are classified

as available-for-sale. The fair market value of these investments at December 31, 2003 was $41,428,000
(2002 -$20,018,000). The cumulative unrealized gain at December 31, 2003 was $23,864,000.

(x) Mineral Interests and Other Intangible Assets

Under US GAAP, acquisition costs associated with mining interests are classified according to the land tenure position. Costs

associated with owned mineral claims and mining leases where the company does not own the underlying land are classified
as definite life intangible assets and amortized over the period of intended use.

For mineral claims with proven and probable reserves, amortization is taken on a unit of production basis resulting in no

charge during the exploration and development phases.

(e) Stock-Based Compensation

Statement of Financial Accounting Standards No. 123, Accounting for Stock-Based Compensation establishes financial
accounting and reporting standards for stock-based employee compensation plans. This statement defines a fair-value based
method of accounting for employee stock options. However, it also allows an entity to continue to measure compensation

cost for those plans using the intrinsic value based method of accounting prescribed by APB Opinion No. 25, which is
similar to the method applied under Canadian GAAP and followed by Cameco prior to 2003. For periods prior to adoption,
companies that continue to follow the intrinsic value based method must disclose pro-fbrma earnings and earnings per share

information under the fair-value method.
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Cameco has adopted the fair-value method of accounting for employee stock options with retroactive effect to January 1,
2003. Pursuant to new transitional rules related to accounting for stock-based compensation under Canadian GAAP,

Cameco chose to record compensation expense for all employee stock options granted on or after January 1, 2003 with

a corresponding increase to contributed surplus. Compensation expense for options granted during 2003 is determined
based on the estimated fair values at the time of grant, the cost of which is recognized over the vesting periods of the

respective options. This change in accounting policy has increased expenses by $2,439,000 in 2003.

Cameco has applied the pro forma disclosure provisions of the standard to awards granted prior to January 1, 2003. The
pro forma net earnings attributable to common shares, basic and diluted earnings per share after giving effect to the grant

of these options are:

2003 2002 2001
* (, :ousands)

Net earnings for the year in accordance
with US GMAP as calculated above _$ 212,323 i 37,781 $ 50,889

Effect of recording compensation
expense under stock options plans (2,027) (3,991) (4,168)

Pro-forma net earnings after application of SFAS 123 $ 210,296 $ 33,790 $ 46,721
Pro-forma basic net earnings per common
_hare afterapplication of. SAS 123 $ *3.75 $ 0.61 $ 0.84
Pro-forma diluted net earnings per common

share after application of SFAS 123 $ 3.68 $ 0.61 $ 0.84

In calculating the foregoing pro-forma amounts, the fair value of each option grant was estimated as of the date of grant
using the Black-Scholes option-pricing model with the following weighted average assumptions:

2002 2001

Dividend - $ 0.50 $ 0.50
Expected volatility _ - 20.0% 39.6%
Risk-free interest rate __ _ _ . _ _ 5.0% 5.5%

_EE= l _ife of (pi on 5 years 8 years
Expected forfeitures 17.0% 20.0%

(f) New Accounting Pronouncements

In 2002, the FASB issued Financial Interpretation 45 (FIN 45) that requires the recognition of a liability for the fair value of
certain guarantees that require payments contingent on specified types of future events. The measurement standards of FIN
45 are applicable to guarantees entered into after January 1, 2003. For guarantees that existed at December 31, 2003, FIN
45 requires additional disclosures which have been included in these financial statements to the extent applicable to Cameco.

During 2003, the FASB issued Financial Interpretation 46 Revised (FIN 46 Revised) that requires the consolidation of
certain entities that are controlled through financial interests that indicate control (referred to as variable interests). Variable
interests are the rights or obligations that convey economic gains or losses from changes in the values of the entity's assets
and liabilities. The holder of the majority of an entity's variable interests will be required to consolidate the variable interest
entity. This change has not had any impact on these consolidated financial statements.
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Summary of Significant Accounting Policies

The consolidated financial statements are prepared by
management in accordance with Canadian generally accepted
accounting principles and, except as described in note 30,
conform in all material respects with accounting principles
generally accepted in the United States. Management makes
various estimates and assumptions in determining the reported
amounts of assets and liabilities, revenues and expenses for each
year presented, and in the disdosure of commitments and
contingencies. The most significant estimates are related to
the lives and recoverability of mineral properties, provisions
for decommissioning and reclamation of assets, future income
taxes, financial instruments and mineral reserves. Actual results
could differ from these estimates. This summary of significant
accounting policies is a description of the accounting methods
and practices that have been used in the preparation of these
consolidated financial statements and is presented to assist the
reader in interpreting the statements contained herein.

Consolidation Principles

The consolidated financial statements include the accounts
of Cameco and its subsidiaries. Interests in joint ventures are
accounted for by the proportionate consolidation method.
Under this method, Cameco includes in its accounts its
proportionate share of assets, liabilities, revenues and expenses.

Cash

Cash consists of balances with financial institutions and
investments in money market instruments which have a term
to maturity of three months or less.

Inventories

Inventories of broken ore, uranium concentrates and refined
and converted products are valued at the lower of average cost
and net realizable value.

Supplies

Consumable supplies and spares are valued at the lower of cost
or replacement value.

Investments

Investments in associated companies over which Cameco has
the ability to exercise significant influence are accounted for
by the equity method. Under this method, Cameco includes
in earnings its share of earnings or losses of the associated
company. Portfolio investments are carried at cost or at cost

less amounts written off to reflect a decline in value that is
other than temporary.

Property, Plant and Equipment

Assets are carried at cost. Costs of additions and improvements
are capitalized. When assets are retired or sold, the resulting
gains or losses are reflected in current earnings. Maintenance
and repair expenditures are charged to cost of production.
The carrying values of property, plant and equipment are
periodically assessed by management and if management
determines that the carrying values cannot be recovered, the
unrecoverable amounts are written off against current earnings.

Non-Producing Properties

The decision to develop a mine property within a project area
is based on an assessment of the commercial viability of the
property, the availability of financing and the existence of
markets for the product. Once the decision to proceed to
development is made, development and other expenditures
relating to the project area are deferred and carried at cost with
the intention that these will be depleted by charges against
earnings from future mining operations. No depreciation or
depletion is charged against the property until commercial
production commences. After a mine property has been
brought into commercial production, costs of any additional
work on that property are expensed as incurred, except for large
development programs, which will be deferred and depleted
over the remaining life of the related assets.

The carrying values of non-producing properties are
periodically assessed by management and if management
determines that the carrying values cannot be recovered, the
unrecoverable amounts are written off against current earnings.

Property Evaluations

Cameco reviews the carrying values of its properties when
changes in circumstances indicate that those carrying values
may not be recoverable. Estimated future net cash flows are
calculated using estimated recoverable reserves, estimated future
commodity prices and the expected future operating and capital
costs. An impairment loss is recognized when the carrying value
of an asset held for use exceeds the sum of undiscounted future
net cash flows. An impairment loss is measured as the amount
by which the asset's carrying amount exceeds its fair value.
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Future Income Taxes

Future income taxes are recognized for the future income tax

consequences attributable to differences between the carrying
values of assets and liabilities and their respective income tax
bases. Future income tax assets and liabilities are measured
using enacted income tax rates expected to apply to taxable
income in the years in which temporary differences are expected
to be recovered or settled. The effect on future income tax assets
and liabilities of a change in rates is induded in earnings in the
period which includes the enactment date. Future income tax
assets are recorded in the financial statements if realization is
considered more likely than not.

Capitalization of Interest

Interest is capitalized on expenditures related to construction
or development projects actively being prepared for their
intended use. Capitalization is discontinued when the asset
enters commercial operation or development ceases.

Depreciation and Depletion

Conversion services assets, mine buildings, equipment and
mineral properties are depreciated or depleted according to the
unit-of-production method. This method allocates the costs of
these assets to each accounting period. For conversion services,
the amount of depreciation is measured by the portion of the
facilities' total estimated lifetime production that is produced in
that period. For mining, the amount of depreciation or
depletion is measured by the portion of the mines' economically
recoverable proven and probable ore reserves which are
recovered during the period.

Other assets are depreciated according to the straight-line
method based on estimated useful lives, which generally range
from three to 10 years.

Research and Development and Exploration Costs

Expenditures for applied research and technology related
to the products and processes of Cameco and expenditures
for geological exploration programs are charged against earnings

as incurred.

Environmental Protection and Reclamation Costs

The fair value of the liability for an asset retirement obligation
is recognized in the period incurred. The fair value is added to
the carrying amount of the associated asset and depreciated over
the asset's useful life. The liability is accreted over time through
periodic charges to earnings and it is reduced by actual costs of
decommissioning and reclamation. Cameco's estimates of
reclamation costs could change as a result of changes in

regulatory requirements and cost estimates. Expenditures
relating to ongoing environmental programs are charged against
earnings as incurred or capitalized and depreciated depending
on their relationship to future earnings.

Employee Future Benefits

Cameco accrues its obligations under employee benefit plans.
The cost of pensions and other retirement benefits earned by
employees is actuarially determined using the projected benefit
method pro-rated on service and management's best estimate
of expected plan investment performance, salary escalation,
retirement ages of employees and expected health-care costs.
For the purpose of calculating the expected return on plan
assets, those assets are measured at fair value. Past service costs
arising from plan amendments and net actuarial gains and
losses are amortized on a straight-line basis over the expected
average remaining service life of the plan participants.

Stock-Based Compensation

Carneco has a stock option plan that is described in note 20.
Options granted under the plan on or after January 1, 2003
are accounted for using the fair-value method. Under this
method, the compensation cost of options granted is measured
at estimated fair value at the grant date and recognized over the
vesting period.

For options granted under the stock option plan prior to
January 1, 2003, no compensation expense was recognized
when the stock options were granted. Any consideration paid
on exercise of stock options is credited to share capital.

Cameco accounts for other stock-based compensation
arrangements in accordance with the fair-value method
of accounting.

Revenue Recognition

Camneco supplies uranium concentrates and uranium conversion
services to utility customers. Third party fabricators process
Cameco's products into fuel for use in nuclear reactors.

Cameco records revenue on the sale of its nuclear products
to utility customers when title to the product transfers and
delivery is effected through book transfer. Since nuclear
products must be stored at licensed storage facilities, Cameco
may hold customer-owned product at its premises prior to
shipment of the product to third parties for further processing.

Cameco records revenue on the sale of gold when tide passes
and delivery is effected.
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Amortization of Financing Costs

Debt discounts and issue expenses associated with long-term
financing are deferred and amortized over the term of the issues
to which they relate.

Foreign Currency Translation

Monetary assets and liabilities denominated in foreign
currencies are translated into Canadian dollars at year-end rates
of exchange. Revenue and expense transactions denominated
in foreign currencies are translated into Canadian dollars at
rates in effect at the time of the transactions. The applicable
exchange gains and losses arising on these transactions are
reflected in earnings.

Foreign currency gains or losses arising on translation of long-
term monetary items with a fixed or ascertainable life beyond
the end of the following fiscal year ate deferred and amortized
to earnings over the remaining life of the item.

The United States dollar is considered the functional currency
of most of Cameco's uranium and gold operations outside
of Canada. The financial statements of these operations are
translated into Canadian dollars using the current-rate method
whereby all assets and liabilities are translated at the year-end
rate of exchange and all revenue and expense items are
translated at the average rate of exchange prevailing during the
year. Exchange gains and losses arising from this translation,
representing the net unrealized foreign currency translation gain
(loss) on Cameco's net investment in these foreign operations,
are recorded in the cumulative translation account component
of shareholders' equity. Exchange gains or losses arising from
the translation of foreign debt and preferred securities
designated as hedges of a net investment in foreign operations
are also recorded in the cumulative translation account
component of shareholders' equity. These adjustments are not
induded in earnings until realized through a reduction in
Camec's net investment in such operations.

effective in offsetting changes in fair values or cash flows
of hedged items. Gains and losses related to hedging items
are deferred and recognized in the same period as the
corresponding hedged items. If derivative financial instruments
are dosed before planned delivery, gains or losses are recorded
as deferred revenue or deferred charges and recognized on the
planned delivery date. In the event a hedged item is sold,
extinguished or matures prior to the termination of the related
hedging instrument, any realized or unrealized gain or loss on
such derivative instrunent is recognized in earnings.

Per Share Amounts

Per share amounts are calculated using the weighted average
number of paid common shares outstanding.

Derivative Financial Instruments and Hedging Transactions

Cameco uses derivative financial and commodity instruments
to reduce exposure to fluctuations in foreign currency exchange
rates, interest rates and commodity prices. Cameco formally
documents all relationships between hedging instruments and
hedged items, as well as its risk management objective and
strategy for undertaking various hedge transactions. This
process indudes linking all derivatives to specific assets and
liabilities on the balance sheet or to specific firm commitments
or forecasted transactions. Cameco also formally assesses, both
at the hedge's inception and on an ongoing basis, whether the
derivatives that are used in hedging transactions are highly
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Cameco reports reserves and resources separately. The amount of reported resources does not include those amounts identified as reserves.

Uranium Reserves (oo% basis)

PROVEN
Tonnes Grade Content

% n.VW MS
uan& U3% U3O8

PROBABLE
Tonnes Grade

#.usd 1308

Content

UP38

TOTAL RESERVES
Tonnes Grade Content Cameco's

% Share
frua& 13 m irn El U30pPROPERTY

Cigar Lake

Crow Butte

Gas Hills

Highland

Inkai

Key Lake

McArthur River

North Butte/Brown Ranch

Peach

Rabbit Lake

Ruby Ranch

Ruth

Smith Ranch

497.0 20.67 226.3

876.0 0.23 4.5

1,677.0 0.17 6.4

1,060.0 0.12 2.8

22,700.0 0.06 28.3

61.9 0.52 0.7

596.5 26.63 350.2

609.0 0.18 2.4

440.0 1.29 12.5

1,426.0 0.09 2.9

2,944.0 0.09 5.8

54.0 4.41

338.0 0.27

1,000.0 0.18

1,628.0 0.14

63,700.0 0.05

204.5 19.14

2,666.0 0.13

418.0 0.22

1,013.0 0.06

519.0 0.11

6,789.0 0.09

5.2

2.0

4.0

5.1

63.2

86.3

7.5

2.1

1.4

1.2

13.6

551.0 19.06 231.5 115.8

1,214.0 0.24 6.5 6.5

2,677.0 0.18 10.4 10.4

2,688.0 0.13 7.9 8.0

86,400.0 0.05 91.5 54.9

61.9 0.52 0.7 0.6

801.0 24.72 436.5 304.7

2,666.0 0.13 7.5 7.5

1,027.0 0.20 4.5 4.5

440.0 1.29 12.5 12.5

2,439.0 0.08 4.3 4.3

519.0 0.11 1.2 1.2

9,733.0 0.09 19.4 19.4

Total J 32,887.4 0.89 642.8 78,329.5 0.11 191.6 111,217.9 0.34 834.4 5503

Gold Reserves (loo% basis)

PROVEN PROBABLE TOTAL RESERVES
Tonnes Grade Content Tonnes Grade Content Tonnes Grade Content Camneco's

Share
PROPERTY 5,,,& zAs Au livusozar An wumd&s ZA Au timmamks hAsa& Au t A

Boroo - - 10,175 3.52 1,153 10,175 3.52 1,153 617

Kumtor Gold 18,539 3.41 2,032 6,765 3.50 761 25,304 3.43 2,793 931

Total 18,539 3.41 2,032 16,940 3.51 1,914 35,479 3.46 3,946 1,548



MINERAL RESOURCES . . . .- . . . . .

Property Totao

(s o-, f Decemberr, 2003) .

Cameco reports reserves and resources separately. The amount of reported resources does not include those amounts identified as reserves.

Uranium Resources (ioo% basis)

MEASURED INDICATED MEASURED + INDICATED INFERRED RESOURCES
Tonnes Grade Content Tonnes Grade Content Tonnes Grade Content Cameas Tonnes Grade Content Camecas

PROPERTY Un lbs A . Share 7. Share
POET xmft u308  1138 dwd UPS~ 1U308 t-vho~ad UA0 MWWIm is 1308 th.,nds 1103N nW1W W5 U30g

Cigar Lake - - - - - - - 317.0 16.92 118.2 59.1

Crow Butte 1,184.0 0.26 6.8 1,184.0 0.26 6.8 6.8 1,824.0 0.20 8.0 8.0

Dawn Lake 347.0 1.69 12.9 347.0 1.69 12.9 7.4 - -

Gas Hills 1,846.0 0.09 3.7 1,183.0 0.09 2.4 3,029.0 0.09 6.1 6.0 - - - -

Highland 1,149.0 0.09 2.2 1,239.0 0.12 3.1 2,388.0 0.10 5.3 5.4 588.0 0.15 2.0 2.0

Inkai - - - 3,600.0 0.04 2.9 3,600.0 0.04 2.9 1.7 253,918.0 0.05 268.0 160.8

McArthur River 43.5 10.28 9.9 543.3 9.43 112.9 586.8 9.49 122.8 85.7

North Buttel
Brown Ranch - - - 2,681.0 0.12 6.8 2,681.0 0.12 6.8 6.8 686.0 0.09 1.4 1.4
Northwest Unit - - 1,859.0 0.06 2.4 1,859.0 0.06 2.4 2.4 997.0 0.05 1.1 1.1

Peach 444.0 0.10 1.0 148.0 0.17 0.5 592.0 0.11 1.5 1.5 . - - -

Rabbit Lake . - 310.0 0.58 4.0 310.0 0.58 4.0 4.0 . . - -

Reynolds Ranch 1,311.0 0.09 2.7 4,597.0 0.08 7.8 5,908.0 0.08 10.5 10.4 5,575.0 0.06 7.4 7.4

Ruby Ranch 483.0 0.08 0.9 389.0 0.07 0.6 872.0 0.08 1.5 1.4 - . - -

Ruth - . 481.0 0.07 0.8 481.0 0.07 0.8 0.8 -

Shirley Basin 89.0 0.15 0.3 1,637.0 0.11 4.1 1,726.0 0.12 4.4 4.4 490.0 0.10 1.1 1.1

Smith Ranch 559.0 0.10 1.3 69.0 0.09 0.1 628.0 0.10 1.4 1.4 2,358.0 0.08 4.3 43

Total 5,924.5 0.17 22.0 20,2673 038 16&1 26,191.8 0.33 190.1 146.1 266,753.0 0.07 411.5 245.2

Gold Resources (ioo% basis)

MEASURED INDICATED MEASURED + INDICATED INFERRED RESOURCES
Tonnes Grade Content Tonnes Grade Content Tonnes Grade Content Cameco's Tonnes Grade Content Cameco's

fumt#t.hShare Share
PROPERTY houmands A Au wAu thona& thA ozAu hou s fthl A Au thomnds zhA thousa&ds grAI Ai ,uds ozAu

Boroo . - 3,387 2.09 228 3,387 2.09 228 122 . -

Kumtor Gold 5,394 3.59 622 6,829 4.75 1,043 12,223 4.24 1,665 555 5,773 3.90 723 241

Total 5,394 3.59 622 10,216 3.87 1,271 15,610 3.77 1,893 677 5,773 3.90 723 241
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-RECONCILIATION-OF CAMECO'S' R;ECONCILIATION F. CAMECO -'S
-SHARE OF URANIUM RESERVES.-., S ':' . HARE OF URANIUM RESOURCES

On thiousands of pounds Ue 'n tons of pud 110 . -
(as of December3 2,0: 03) . (as f Decem-be 3i,2003) -

Cameco reports reserves and resources separately. The amount of reported resources does not include those amounts identified as reserves.

Reserves - Proven

PROPERTY

Cigar Lake

Crow Butte
Gas Hills

Highland

Inkai

Key Lake

McArthur River

Peach

Rabbit Lake

Ruby Ranch

Smith Ranch

Dec 31 2003 Addition2

2002 Throughput Metletion)

113,222

5,345

8,318

2,970

0

590

310,331

3,170

17,580

2.896

6,681

0

(817)

0

(266)

0

0

(10,516)

0

(5,845)

0

(949)

(1,957)

127

16,969

(55,353)3

(746)

755

110

Dec 31
2003

113,222

4,528

6,361

2,831

16,969

590

244,462

2,424

12,490

2,896

5,842

Total Proven Reserves 471,103 (18,393) (40,095) 412,615

Reserves - Probable
Cigar Lake 2,625 0 - 2,625

Crow Butte 1,771 0 227 1,998

Gas Hills 5,244 0 (1,234) 4,010

Highland 5,059 0 84 5,143

Inkai 0 0 37,930 37,930

McArthur River 8,442 0 51,7803 60,222

North Butte/Brown 9,659 0 (2,207) 7,452

Peach 3,792 0 (1,732) 2,060

Ruby Ranch 1,424 0 - 1,424

Ruth 0 0 1,249 1,249

Smith Ranch 13,711 0 (110) 13,601

Total Probable Reserves 51,727 0 85,987 137,714

Total Reserves 522,830 (18,393) 45,892 550,329

Resources - Measured

Dec 31 2003 Addition
2  

Dec 3a
PROPERTY 2002 Throughput Weletion) 2003

Gas Hills 3,665 0 - 3,665

Highland 2,212 0 - 2,212

Inkai 8,245 0 (8,245) 0

McArthur River 1,114 0 5,765 6,879

Peach 997 0 - 997

Reynolds Ranch 2,654 0 - 2,654

Ruby Ranch 862 0 - 862

Shirley Basin 304 0 - 304

Smith Ranch 1,264 0 - 1,264

Total Measured Resources 21,317 0 (2,480) 18,837

Resources - Indicated

Crow Butte 8,500 0 (1,651) 6,849

Dawn Lake 7,436 0 - 7,436

Gas Hills 2,364 0 - 2,364

Highland 2,972 0 176 3,148

Inkai 48,866 0 (47,126) 1,740

McArthur River 76,691 0 2,120 78,811

North Butte/Brown 5,611 0 1,218 6,829

Northwest Unit 2,361 0 - 2,361

Peach 1,623 0 (1,076) 547

Rabbit Lake 1,998 0 1,960 3,958

Reynolds Ranch 7,791 0 - 7,791

Ruby Ranch 581 0 - 581

Ruth 2,065 0 (1,304) 761

Shirley Basin 4,085 0 - 4,085

Smith Ranch 133 0 - 133

Total Indicated Resources 173,077 0 (45,683) 127,394

Total Measured & Indicated 194,394 0 (48,163) 146,231

Resources - Inferred

Cigar Lake 59,105 0 - 59,105

Crow Butte 7,333 0 709 8,042

Highland 1,977 0 - 1,977

Inkai 170,520 0 (9,727) 160,793
North Butte/Brown 1,367 0 - 1,367

Northwest Unit 1,093 0 - 1,093

Reynolds Ranch 7,442 0 - 7,442

Shirley Basin 1,132 0 - 1,132

Smith Ranch 4,295 0 - 4,295

Total Inferred Resources 254,264 0 (9,018) 245,246

'Corresponds to millfeed. The discrepancy between the 2003 millfeed
and Cameco's share of 2oo3 pounds U30s produced is due to mill recovery,
mill inventory and the processing of low-grade material.

2 Changes in reserves or resources, as applicable, include reassessment
of geological data, results of information provided by mining and miling,
and subsequent reclassification of reserves or resources, as applicable.

3 In January 2oo3 Cameco initiated a formal review of the mining plan and
proposed mining methods and a review of the reserves classification at
McArthur River as a result of uncertainty associated with the productivity of
the jetboring and boxhole boring mining methods at McArthur River and not
as a result of the water inflow event. The jetboring and boxhole boring
mining methods may be utilized for parts of the orebody where the
raiseboring method may be inappropriate. The completion of the review
reflecting this uncertainty resulted in the reclassification of St8 million Ibs
U308 of proven reserves to probable reserves at McArthur River.
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-RECONCILIATION'OF CAMECO'S. :RECON CI LIATIO N OF %CAM ECO'S
,SHARE OF ,GOLD RESERVES'-- K:''-"-SHARE 'OF GOLD RESOURCES' . . .-

(in s : .-- i,> w.
-(as of December31, 003 - -:*.. a - ' of De mber, 2003) -

Cameco reports reserves and resources separately. The amount of reported resources does not include those amounts identified as reserves.

Reserves - Proven Resources - Measured

Dec 31 2003 Addilion
2  

Dec 3i Dec 31 2003 Addition
2  

Dec 31PROPERTY 2002 Throughput
1  

(Deletion) 2003 PROPERTY 2002 Thrmoghputl (Deletion) 2003

Kumtor Gold 1,127,000 (270,000) (180,000) 677,000 Kumtor Gold 0 0 207,000 207,000
Total Proven Reserves 1,127.000 (270,000) (180,000) 677,000 Total Measured Resources 0 0 207,000 207,000

Reserves - Probable Resources - Indicated

Boroo 606,000 (6,000) 17,000 617,000 Boroo 236,000 - (114,000) 122,000
Kumtor Gold 24,000 - 230,000 254,000 Kumtor Gold 0 - 348,000 348,000

Total Probable Reserves 630,000 (6,000) 247,000 871,000 Total Indicated Resources 236,000 0 234.000 470,000

Total Reserves 1,757,000 (276,000) 67,000 1,548,000 Total Measured & Indicated 236,000 0 441,000 677,000

1Corresponds to millfeed. The discrepency between the 2003 millfeed Resources - Inferred
and Cameco's share of 2003 pounds U308 produced is due to mill recovery,
mill inventory and the processing of low-gade material. Boroo 326,000 - (326,000) 0

2 Changes in reserves or resources, as applicable, include reassessment Kumtor Gold 606,000 - (365,000) 241,000
of geological data, results of information provided by mining and milling. Total Inferred Resources 932.000 0 (691,000) 241,000
and subsequent re-classification of reserves or resources, as applicable.

Qualified Persons -Uranium

Reserve and resource estimates for Cameco's uranium properties were
prepared by or under the supervision of the following qualified persons:

Qualified Persons - Gold

Reserve and resource estimates for Cameco's gold properties were prepared
by or under the supervision of the following qualified persons:

Alain Gaston Mainville, geologist and
professional geoscientist, who is manager,
mining resources and methods at Cameco

Raymondlean-Frzncoai Chauvet, geological
engineer and professional geoscientist,
who was director, mining resources and
methods at Cameco

Steve Lunsford, registered professional
geologist Wyoming, who is senior project
geologist at Power Resources, Inc.

McArthur River, Rabbit Lake,
Key Lake and Dawn Lake

Cigar Lake and Inkai

Crow Butte, Gas Hills,
Highland, North Butte/Brown
Ranch, North West Unit,
Peach, Reynolds Ranch, Ruby
Ranch, Ruth, Shirley Basin
and Smith Ranch

Alain Gaston Mainvile, geologist and
professional geosdentist, who is manager,
mining resources and methods at Cameco

Kumtor

Rob Chapman, geologist and professional Boroo
geoscientist, who is vice-president,
exploration at Cameco Gold Inc.

Cameco's reserve and resource estimates are obtained from internally
generated data or audit reports. Cameco's gold reserves and resources are
located in the Kyrgyz Republic and Mongolia.

Cameco's reserve and resource estimates are obtained from internally
generated data or audited reports.
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Baseload
The minimum amount of electric power
delivered or required over a given period
of time at a steady rate.

Candu
Canada, Deuterium, Uranium. Canadian
designed and built pressure-tube nuclear
reactor which uses natural uranium as fuel
and heavy water (deuterium oxide) as the
moderator.

Contango
The positive difference between the
spot market gold price and the forward
market gold price. It is normally expressed
as a per-annum. interest rate and is the
difference between London Inter Bank
Offer Rates (LIBOR) and the lease rate
charged by institutions that lend gold.

Conversion Factors
Weights and measures are indicated in the
unit most commonly used in specific areas
of the industry. These are noted with *

and conversion factors are provided below.

Tae This: Do This To Obtain This
*cm + 2.54 = inch
*km + 1.60 = mile
*oZ x 31.10 = g
t x 1.1O = T
*T x 0.90 = t
*oz/J x 34 28 = g/t
*lb U308  + 2599.8 = tU
tU x 2599.8 = lb U308
*%U 308  + 1.18 =%U

Dose
Term used to quantify the amount of
energy absorbed from ionizing radiation
per unit mass.

Electricity Measurements
lkWx 1000 = IMWx 1000 =
IGW x 1000= 1TW

Kdlowatt (kW)- kilwat-hour (Wb)
A kilowatt is a unit of power representing
the rate at which energy is used or
produced. One kilowatt-hour is a unit
of energy, and represents one hour of
electricity consumption at a constant rate
of 1kW

Megawat (MW): negawatt-hou (MWh)
A megawatt equals 1000 kW. One
megawatt-hour represents one hour of
electricity consumption at a constant rate
of 1MW.

Gigawat (GW): ggawatt4our (GWh)
A gigawatt equals 1000 MW. One
gigawatt-hour represents one hour of
electricity consumed at a constant rate
of lGW.

Terawatt (TW): terawatt-hour (SWh)
One terawatt equals 1000 GW. One
terawatt-hour represents one hour of
electricity consumption at a constant
rate of ITW

Enriched Uranium
Uranium in which the content of the
isotope uranium-235 has been increased
above its natural value of 0.7% by weight
Typical low-enriched uranium for
commercial power reactors is enriched in
uranium-235 to the range of 3% to 5%.
In highly enriched uranium, the uranium-
235 has been increased to 20% or more.

In Situ Leadcing
A process involving pumping a solution
down an injection well where it flows
through the deposit, dissolving uranium.
The uranium-bearing solution is pumped
to surface where the uranium is recovered
from the solution.

Light Water Reactor
A thermal reactor using ordinary water
both as a moderator and as a coolant with
enriched uranium as fuel.

Ounce (oz)
All ounces in this report are troy ounces.

Radiation
Radiation occurs naturally. It is a type of
energy that travels through space in the
form of waves, or particles, which give up
all or part of their energy on contact with
matter. Radiation can take the form of
alpha or beta particles, X-rays or gamma
rays, or neutrons.

Radiation Types
Alpha partides do not penetrate matter
deeply. They can be stopped by a sheet
of paper or a few millimetres of air.
The potential hazard from alpha particles
is internal from possible inhalation
or ingestion.

Beta particles penetrate further than alpha
particles but can be stopped by aluminum
foil or a few centimetres of wood.

Gamma rays penetrate most deeply
and substances which emit gamma
radiation can be hazardous inside and
outside the body. Protection from gamma
rays indudes shielding by concrete, water
and lead.

Neutrons are particles which also
penetrate matter deeply. They come from
outer space and also occur inside nuclear
reactors. Water and concrete are used
effectively as shielding in nuclear plants.

Radon
Radon is a naturally occurring, radioactive
gas that is produced from the radioactive
decay of radium-226, one of the decay
products of urarnium-238. The primary
hazard from radon is its decay products,
which are referred to as radon progeny.
Radon progeny are short-lived radioactive
decay products of radon gas.

Spot Maarket Price
Price for product sold or purchased in
the spot market rather than under a
long-term contract.

for eknai
The buying and selling of electricity for
immediate delivery.

for U308 and UFMconveesion servnes

The buying and selling of uranium
products for delivery within one year.

t
Tonne (metric ton)

T
Ton (short ton)

UO2
Uranium dioxide. Converted from
U0 3 at Cameco's Port Hope plant,
then compressed to pellets and sintered
by fuel fabricators to make fuel for
Candu reactors.

U03
Uranium trioxide. An intermediate
product produced at Cameco's Blind
River refinery and used as feed to produce
U02 and UF6 at Cameco's Port Hope
conversion plants.

U 3 0 8
Triuranium octoxide. At Cameco
operations, it is in the form of
concentrate, often called yellowcake.
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UF6
Uranium hexafluoride. Converted from
U0 3 at Cameco's Port Hope plant.
Following enrichment, UF6 is converted
to enriched U02 suitable for fabrication
into fuel for light-water reactors.

Western World Uranium Market
Western world includes Argentina,
Australia, Belgium, Brazil, Canada,
Czech Republic, Finland, France, Gabon,
Germany, India, Indonesia, Japan,
Mexico, Namibia, Netherlands, Niger,
Pakistan, Philippines, Portugal, Romania,
Slovenia, South Africa, South Korea,
Spain, Sweden, Switzerland, Taiwan,
Thailand, Turkey, United Kingdom
and the United States.

Reseves and Resoures

Mineral Resource

A mineral resource is a concentration
or occurrence of natural, solid, inorganic
or fossilized organic material in or on the
Earth's crust in such form and quantity
and of such a grade or quality that it has
reasonable prospects for economic
extraction. The location, quantity, grade,
geological characteristics and continuity
of a mineral resource are known,
estimated or interpreted from specific
geological evidence and knowledge.

Inferred Mineral Resource
An inferred mineral resource is that part
of a mineral resource for which quantity
and grade or quality can be estimated
on the basis of geological evidence and
limited sampling and reasonably assumed,
but not verified, geological and grade
continuity. The estimate is based on
limited information and sampling
gathered through appropriate techniques
from locations such as outcrops, trenches,
pits, workings and drill holes.

Indicated Mineral Resource
An indicated mineral resource is that part
of a mineral resource for which quantity,
grade or quality, density, shape and
physical characteristics, can be estimated
with a level of confidence sufficient to
allow the appropriate application of
technical and economic parameters, to
support mine planning and evaluation
of the economic viability of the deposit.

The estimate is based on detailed and
reliable exploration and testing
information gathered through appropriate
techniques from locations such as
outcrops, trenches, pits, workings and drill
holes that are spaced closely enough for
geological and grade continuity to be
reasonably assumed.

Measured Mineral Resource
A measured mineral resource is that part
of a mineral resource for which quantity,
grade or quality, density, shape and
physical characteristics are so well
established that they can be estimated
with confidence sufficient to allow the
appropriate application of technical
and economic parameters, to support
production planning and evaluation
of the economic viability of the deposit.
The estimate is based on detailed and
reliable exploration, sampling and testing
information gathered through appropriate
techniques from locations such as
outcrops, trenches, pits, workings and
drill holes that are spaced dosely enough
to confirm both geological and grade
continuity.

Mineral Reserve
A mineral reserve is the economically
mineable part of a measured or indicated
mineral resource demonstrated by at least
a preliminary feasibility study. This study
must include adequate information on
mining, processing, metallurgical,
economic and other relevant factors that
demonstrate, at the time of reporting,
that economic extraction can be justified.
A mineral reserve includes diluting
materials and allowances for losses that
may occur when the material is mined.

Probable Mineral Reserve
A probable mineral reserve is the
economically mineable part of an
indicated, and in some circumstances a
measured mineral resource demonstrated
by at least a preliminary feasibility study.
This study must include adequate
information on mining, processing,
metallurgical, economic, and other
relevant factors that demonstrate, at
the time of reporting, that economic
extraction can be justified.

Proven Mineral Reserve
A proven mineral reserve is the
economically mineable part of a measured
mineral resource demonstrated by at least
a preliminary feasibility study. This study
must include adequate information on
mining, processing, metallurgical,
economic, and other relevant factors that
demonstrate, at the time of reporting, that
economic extraction is justified.

NOTES
In this mineral reserves and resources
statement Cameco uses a definition of dasses
of mineralization taking into account a
maximum number of parameters of various
natures.
These parameters are:
* the precision of the estimate;
* the economic feasibility of the project,

which relates not only to grades but to
the volume of the reserves, the location.
the chemistry of the expected ore, the
price of the product, etc.;

* the legal status of the project and its
possible evolution in the very near future.

Cameco's mineral reserves include allowances
for dilution and mining or in situ leaching
recovery, except for the McArthur River
reserves where the high-grade ore requires
deliberate dilution to comply with licence
conditions. No allowances have been applied
to mineral resources. Stated mineral reserves
and resources have been calculated based
on estimated quantities of mineralized
material recoverable by established mining
methods. This includes only deposits with
mineral values in excess of cut-off grades
used in normal mining operations. Cameco's
mineral reserves include material in place
and on stockpiles. Only mineral reserves have
demonstrated economic viability.
There are numerous uncertainties inherent
in estimating mineral reserves and resources.
The accuracy of any reserve and resource
estimation is the function of the quality
of available data and of engineering and
geological interpretation and judgment.
Results from drilling, testing and production,
as well as material changes in uranium
or gold prices, subsequent to the date
of the estimate, may justify revision of
such estimates.
Cameco's classification of mineral reserves
and resources and the subcategories of
each, conforms to the definitions adopted
by CIM Council on August 20, 2000, which
are incorporated by reference into the
National Instrument 43-1o0 dated November
17, 2000, issued by the Canadian Securities
Administrators. Cameco reports reserves and
resources separately, the amount of reported
resources does not include those amounts
identified as reserves. Mineral resources
which are not mineral reserves do not have
demonstrated economic viability.
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Directors

Victor J.
Zaleschuk 1, 2,4.5.6

Calgary Aberta
chair

President and CEO
of Nexen, a large
Calgary-based oil and gas
company, fiom 1997
to 2001.

John S. Atuston 2, 3.4

West Vancouver,
Brtish Columbia
President and CEO of
Ashton Mining of
Canada from 1996 to
2000 and President and
CEO of Granges,
another mining firm,
from 1993 to 1995.

j
'- "'; e� � .

I I 'k

4 1
, �"17

; 11 , , �71,

tl�

JoeF. Colvin 2, 3.5

Iiaawah lsland4
South Carolina, USA

President and CEO
of the Nuclear Energy
Institute in Washington,
D.C. since 1996.

Harry D. Cook 6

La Ronge,
Saskatchewan

Chief of the Lac La
Ronge Indian Band
in Saskatchewan since
1987 and President
of the Kitsaki
Management limited
Partnership.

Gerald W. Grandey 2

Sarkatoon,
Smiatchewan

President and CEO
of Cameco.

Dr. J.W. George
Ivany 1,4,5

Kebuaux,
British Columbia

President and
Vice-Chancellor
of the University
of Saskatchewan from
1989 to 1999.

James R Curtiss 5,6

Brookeville,
Maryland, USA
Partner in the
Washington, D.C
law firm of WinstonI & Strawn and a
Commissioner on the
U.S. Nuclear Regulatory
Commission from 1988
to 1993.

Nancy E Hopkins 1, 2

Saskatoon,
Saskatchewan
Partner in the
Saskatchewan law firm
of McDougall Gauley
since 1984.

Neil McMillan .Z 2 
3 '6

Saskatoon,
Saskatchewan
President of Claude
Resources, a mining firnI based in Saskatchewan,
since 1996.

George S.
Dembroski 2, 3. 4

Toronto, Ontario
Vice-Chairman
and a director of RBC
Dominion Securities,
an investment dealer,
from 1981 to 1998.

Oyvind Hushovd 1,5.6

Oakvillc, Ontario
Chairman and CEO
of Gabriel Resources,
Chairman and CEO
of Falconbridge Limited
from 1996-2002.

Robert W.
Peterson 1,5,6

Regina, Saskatchewan
President and COO
of Denro Holdings,
a Saskatchewan-based
property development
and financial
management company,
since 1994.

Committeet Audit 2 Strategic Planning 3 Strategic Planning Reser Subcommittee
4 Nominating Corporate Governance and Risk 5 Human Raesores and Compensation 65a,* Health and Environment
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Officers
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welcomes a new director
-- - -- --- - -- - -- - -- - - -- - -- - -- - - .- ..-- - - -- .. .. .-- - ..-- - -- - -- - -- - -- - -- - -- - -

In January 2004, Cameco announced the appointment of Oyvind
Hushovd to the board of directors. Oyvind has an impressive history
as a senior executive in the Canadian mining industry combined
with experience that spans the globe.

He currently serves as chairman and CEO of Gabriel Resources
Ltd., a mineral exploration company based in Canada. Previously he
spent 28 years with Falconbridge limited, the third-largest producer
of refined nickel in the world, including the last five years as CEO.

Oyvind has held numerous board positions and currently serves on the boards of Gabriel
Resources, Inmet Mining and Lion Ore Mining International. He holds a masters degree
in economics and business administration from the Norwegian School of Business and a
Master of Laws from the University of Oslo.

Oyvind fills the board vacancy created by the retirement of former chair Bernard Michel.
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Five-Year Financial Summary

(Dollars are expressed in $Canadian millions except prices and per share amounts)

2003 2002 20012000 -1999:~

Spot Market Prices (annual average)
Uranium ($US/lb U30C)) _____ $ 1 1.54 L$ 9.86 $ 8.77 $ 8.21 $ 10.23
Conversion ($US/kgU) ___ 5.07"' 5.09 4.81 2.56 3.29
El tcity $/regawtthour) _ __54.24 55.92 - - -

Gold ($US/oz) 36.4309.80 270.94 279.08 278.88

Operations
Revenue $ 869 $ 748.3 $ 700.8 $ 688.9 $ 741.6
Earnings (os) f~rom operain _______ 88.2 84.4 94.9 (45.7) 79.3
Net eris'before special items 204.7 - 43.5 56.1 44.5 42.3
Net! eanig' los ____204.7 43.5 56.1 (87.2) 71.2
EBITDA2  ___ :325.8 214.3 234.6 -. 213.6 252.0

Cahpoiedb prtin __ 259208116.2 224. 249.4

Capital expenditures 159.6 90.2 58.3 84.1 201.1

Financial Position 7

Total assets $ '~3,359.4 $ 2,967.8 $ 2,968.7 $ 2,800.5 $ 2,964.1
Toa et243.0 224.6 354.0 294.3 359.2

Shareholders' equity -2,219.9, 1,860.6 1,836.2 1,780.5 1,922.3

Financial Ratios
Current ratio (current assets/cuirrent liabilities) 3.4:1 3.8:1 4.3:1 3.6:1 3.3:1
Return on common sharehold-ers' - IIty1%: 30/ 3% (3%) 4%
Net debt to c~pitalfizaon ____ _____7% ____8% 15% 13% 14%
Cash fr-om operatons/total net debt 1511%36% 86% 80%

Common Share Data ($ per share)
Net eanings_ befowreds~a i:tem__ 3.65 $ 0.78 $ 1.01 $ 0.81 $ 0.72
Basic net eanns(os .65: 0.78 1.01 (1.57) 1.24
Dividends ___o.60, 0.50 0.50 0.50 0.50
Book value ____3.33 2.6294 - 87 30.51
TSX Market - high __ -_ _ _ - 77.00 48.65 43.00 28.25 40.50

- low '29.00., 25.15 23.75 14.50 20.75
- dose 7.537.48 39.25 26.25 21.95
- annual volume (millions) 53.1 48.0 45.7 35.3 30.5

Shares outstadinig (millions)--
Wegtdaeag____56.1 55.8 55.4 55.5 57.4

Year end 56.8 56.0 55.7 55.5 57.2

Production (Cameco's Share)
Uranuma production (million lbs U30,;)__ 18.5 15.9 18.8 16.6 16.8
Uranium conversion (UF6 and U0 2) (million kgU 13.3 12.4 11.0 9.3 11.2

Eetiiygeneration (terawatt hours) ... 7.7 3.1 2.3 3_____

Gold production (thousand oz) 225.9 176.2 250.9 223.3 203.5

Employees (indluding subsidiaries) 3,716 3,253 2,948 2,924 2,843

1Artributable to common shares.
2 

Earnings before interest. taxes. deprediation and amiortization, wriredowns, gains an asset sales and other income.
3

For he period MayI12Z2001 to Decemnber 31, 2001.
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-.Nuclear power plants fuelled by our uranium

produce no emissions that contribute -to pbollution-:,

global warming. or acid rain. --
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REPORTING CURRENCY AND FINANCIAL INFORMATION

All amounts in this Annual Information Form are expressed in Canadian dollars, unless otherwise indicated.
References to $(US) are to United States ("US ) dollars.

Financial information is presented in accordance with Canadian generally accepted accounting principles.
Differences between generally accepted accounting principles in Canada and the United States, as applicable to
Cameco Corporation, are explained in the Consolidated Financial Statements of the Company for the fiscal year
ended December 31, 2003 and attached as Appendix "A .

NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Information Form and the information incorporated herein are forward-looking
statements. Discussions containing forward-looking statements may be found in the material set forth in the
"General Development of Business , "The Nuclear Business , "The Gold Business , "Common Risk Factors-
Uranium and Gold and "Management s Discussion and Analysis sections. In addition, when used in this Annual
Information Form, the words "believes , "intends , "anticipates , "expects , "estimates and words of similar
import may indicate forward-looking statements. Statements which are not historical facts are forward-looking
statements that involve risks, uncertainties and other factors that could cause actual results to differ materially from
those expressed or implied by forward-looking statements. Factors that could cause such differences, without
limiting the generality of the following, include: volatility and sensitivity to market prices for uranium, conversion
services, electricity in Ontario and gold; the impact of the change in volume of uranium and conversion services
sold, electricity generated and gold produced; competition; the impact of change in foreign currency exchange rates
and interest rates; imprecision in reserve estimates; environmental and safety risks including increased regulatory
burdens and long term hazardous waste disposal; unexpected geological or hydrological conditions; adverse mining
conditions; political risks arising from operating in certain developing countries; a possible deterioration in political
support for nuclear energy; changes in government regulations and policies, including trade laws and policies;
demand for nuclear power; replacement of production and failure to obtain necessary permits and approvals from
government authorities; legislative and regulatory initiatives regarding deregulation, regulation, re-regulation or
restructuring of the electric utility industry in Ontario; Ontario electricity rate regulations; weather and other natural
phenomena; ability to maintain and improve positive labour relations; operating performance of the facilities;
success of planned development projects; and other development and operating risks. Although Cameco Corporation
believes the assumptions inherent in forward-looking statements are reasonable, undue reliance should not be placed
on these statements, which only apply as of the date of this Annual Information Form. Cameco Corporation
disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new
information, future developments or otherwise, except as otherwise required by applicable law.

INCORPORATION AND SUBSIDIARIES

Incorporation

Cameco Corporation ("Cameco or the "Company ) was incorporated under the Canada Business Corporations Act
("CBCA ) on June 19, 1987 to combine the uranium mining and milling operations of Saskatchewan Mining
Development Corporation ("SMDC ) with the uranium mining, refining and conversion operations of Eldorado
Nuclear Limited ("ENL ), since renamed Canada Eldor Inc. ("CEI ) (the "Reorganization ). The Reorganization
of SMDC and ENL was accomplished by the Eldorado Nuclear Limited Reorganization and Divestiture Act
(Canada) (the "ENL Reorganization Act ) and The Saskatchewan Mining Development Corporation Reorganization
Act (Saskatchewan). Pursuant to this legislation, in October 1988 CEI and SMDC transferred substantially all of
their assets to Cameco in exchange for Cameco assuming substantially all of their current and certain other liabilities
and issuing common shares, one Class B Share and promissory notes of the Company.

On June 18, 2001, legislation to amend the ENL Reorganization Act was passed by the federal government. The
legislative amendment allowed Cameco to proceed with an amendment to Cameco s articles to increase the
individual non-resident share ownership from 5% to 15% and to increase the limit on aggregate non-resident
ownership voting rights from 20% to 25%. This amendment was approved by special resolution of Cameco s
shareholders at the 2002 annual shareholders meeting.
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At its formation, Cameco s share capital was owned 61.5% and 38.5%, respectively, by the province of
Saskatchewan and the Government of Canada. The Company became a publicly traded company in Canada after the
initial public offering of its common shares in 1991. The province of Saskatchewan and the Government of Canada
have sold all of their common shares in Cameco. The province of Saskatchewan retains one Class B share in
Cameco.

The province of Saskatchewan, as the holder of the Class B share (the "Class B Share ), is entitled to receive notice
of and to attend all meetings of shareholders including meetings of any class or series thereof but does not have the
right to vote at any such meeting other than a meeting of the holder of the Class B Share as a class. The holder of
the Class B Share does not have the right to vote separately as a class except on any proposal to (i) amend Part I of
Schedule B of Cameco s articles, (ii) amalgamate that would effect an amendment to Part I of Schedule B of
Cameco s articles, or (iii) amend the articles so as to alter the rights attached to the Class B Share. Part I of
Schedule B of Cameco s articles currently provides that (A) the registered office and head office operations of
Cameco must be located in the province of Saskatchewan, (B) all of the executive officers (vice-chairman of the
board, chief executive officer, chief operating officer, chief financial officer and president) of the Company, except
for the chairman of the board, and substantially all of the senior officers (vice presidents) of the Company must be
ordinarily resident in the province of Saskatchewan, and (C) all annual meetings of shareholders of the Company
must be held at a place in the province of Saskatchewan.

On May 8, 2003, at the 2003 annual and special shareholders meeting, shareholders approved two amendments to
Cameco s articles. The first was to permit the board to appoint one or more directors between meetings of
shareholders as permitted by the CBCA, subject to certain limitations, the second was to remove the requirement
that the chairman of the board must be ordinarily resident in the province of Saskatchewan.

Cameco s head office and principal place of business is located at 2121 1 ll Street West, Saskatoon,
Saskatchewan, Canada, S7M 1J3, telephone (306) 956-6200.

Subsidiaries

Cameco owns a one-half interest in UEM Inc. ('UEM ), a Canadian company.

The Company owns a one-third interest in Kumtor Gold Company ("KGC ), a Kyrgyz company, through its wholly
owned Canadian subsidiary Cameco Gold Inc.

Cameco owns a 31.6% limited partnership interest in Bruce Power Limited Partnership ("Bruce Power ), an Ontario
limited partnership, through its wholly owned Canadian subsidiaries Cameco Bruce Holdings Inc. and Cameco
Bruce Holdings II Inc.

No other subsidiaries are individually or collectively material.

GENERAL DEVELOPMENT OF THE BUSINESS

Cameco is the world s largest uranium producer. The Company s competitive position is based upon its large, high-
grade reserves and low-cost operations, significant market position and access to other supplies of uranium.
Cameco is also one of the four commercial converters of uranium concentrates ("U308 ) to UF6 (uranium
hexafluoride) in the western world and the principal supplier of services to convert uranium concentrates to U02
(uranium dioxide). Cameco, through subsidiaries, has a 31.6% limited partnership interest in Bruce Power, which
operates North America s largest nuclear electricity generating facility. Bruce Power has six nuclear reactors at the
facility in service. While Cameco continues its principal focus on the nuclear business, it is also in the gold
business. A Cameco subsidiary has a one-third interest in and operates the large Kumtor gold mine in the Kyrgyz
Republic in Central Asia. A Cameco majority-owned subsidiary is developing the Boroo gold mine in Mongolia.
The Company continues to explore for uranium and gold in a number of countries.
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Three-Year Highlights

Major developments in Cameco s business in each of the fiscal years ended December 31, 2001 to December 31,
2003 were as follows:

2001

Highlights from 2001 included:

* In April, Bruce Power decided to proceed with the restart of two Bruce "A nuclear reactors whose
operation was previously suspended by Ontario Hydro (predecessor to Ontario Power Generation
("OPG )), subject to regulatory approval.

* In May, Bruce Power became the operator of the Bruce "A and Bruce "B nuclear power plants, having
received operating licenses from the Canadian Nuclear Safety Commission ("CNSC ) and finalized and
closed its long-term lease with OPG of these nuclear power plants and related facilities. At that time a
Cameco subsidiary acquired a 15% interest in Bruce Power and Cameco became the exclusive supplier of
non-enriched nuclear fuel to the Bruce nuclear plants.

* In June, the joint venture owners approved the Cigar Lake feasibility study.

* In November, an amendment to the Russian highly enriched uranium commercial agreement ("HEU
Commercial Agreement ) was signed. By year-end, a Cameco subsidiary had exercised options to
purchase 63 million pounds U308 under the amended HEU Commercial Agreement.

* In December, the government of Saskatchewan announced a new uranium royalty regime, which took
effect January 1, 2002.

2002

Highlights from 2002 included:

In February, the province of Saskatchewan sold its remaining common shares (10%) of Cameco.

* In March, a Cameco subsidiary acquired a 52% interest in AGR Limited ("AGR ), which interest increased
to 56% in December. AGR, through subsidiaries, has a 95% interest in the Boroo gold mine in Mongolia.

* In June, a Cameco subsidiary purchased the Smith Ranch uranium in situ leach mine located in Wyoming,
nearby the subsidiary s Highland mine, making Cameco, through subsidiaries, the sole primary producer of
uranium in the United States.

* In July, Cameco signed a memorandum of agreement as an initial step toward entering into a partnership to
construct a $1.1 billion (US) enrichment facility in the United States, however, in March 2003 Cameco
announced that it would not enter the partnership.

* In July, a pit wall failure occurred at the Kumtor mine, reducing 2002 gold production from a forecast
700,000 ounces to 528,550 ounces (Cameco s share is one-third).

* In December, Cameco announced an increase in its annual common share dividend from $0.50 to $0.60 per
share. The dividend increase took effect for shareholders of record at the end of the first quarter 2003.

* In December, Cameco signed an agreement, along with others, to collectively purchase 79.82% of Bruce
Power from British Energy plc ("BE).

2003

Highlights from 2003 included:

* In February 2003, the purchase of 79.8% of Bruce Power from BE by Cameco, along with others, closed
and Cameco s limited partnership interest in Bruce Power, held through subsidiaries, increased from 15%
to 31.6%.

* In February 2003, through its subsidiary Cameco Gold Inc. ("CGI ), Cameco reached an agreement in
principle with the Kyrgyzaltyn JSC to restructure the ownership of the Kumtor gold mine located in the
Kyrgyz Republic. Discussions with the Kyrgyz government were centred on their equity participation in
the consolidation of Cameco s gold assets into a new entity that would be publicly listed.
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Production at Cameco s McArthur River mine was temporarily suspended on April 6, 2003, as increased
water inflow from an area of collapsed rock in a new development area began to flood portions of the mine.
Remedial work to return the mine to a safe operating condition was carried out during the second quarter of
2003 and was sufficiently advanced in early July 2003 for mine production to resume. The McArthur
River mine produced 15.2 million pounds U308 in 2003 (Cameco s share was 10.6 million pounds). In
total, Cameco s production from all operations reached 18.5 million pounds U308 in 2003 (excluding
nominal test mining uranium production from Inkai) compared to its original target of 20.9 million pounds
U308. While mining at the McArthur River mine was suspended, the Company met all sales commitments
with existing inventory and its other supply sources.

* In 2003, the federal government enacted amendments to the Income Tax Act (Canada) ("ITA ) that reduced
the corporate tax rate on income from resource activities from the present level of 28% to 21%, over a five-
year period commencing in 2003. Under Canadian accounting rules, the cumulative effect of a change in
income tax legislation on future income tax assets and liabilities is included in a company s financial
statements in the period of substantial enactment. Accordingly, Cameco reduced its balance sheet
provision for future income taxes and recognized a one-time, non-cash income tax adjustment of $86.2
million in the second quarter.

* In October 2003, the remediation work on the Kumtor pit wall, which collapsed in July 2002, was
completed. For the second half of 2003, the average mill feed grade rose to about 5.6 g/t. Production at
Kumtor during 2003 was 677,552 ounces at an average feed grade of 4.5 g/t (Cameco s share was 225,851
ounces).

* In September 2003, Cameco completed an offering of 5% Convertible Subordinated Debentures due
October 1, 2013 for aggregate gross proceeds of $230 million. The Debentures trade on the Toronto Stock
Exchange under the symbol "CCO.DB and can be converted at the option of the holders into Cameco
common shares at any time on or prior to maturity based on a conversion price of $65.00 per share (subject
to adjustment in certain circumstances).

* In connection with Bruce Power s plans to restart two of the four laid-up units of the Bruce "A station,
Unit 4 was connected to the Ontario electricity grid in October 2003. Unit 4 was declared in commercial
production as of November 1, 2003.

2004 Expected Material Developments In the Business

The following are the significant trends, events and commitments known to Cameco that could have a material
impact in 2004 on Cameco s business, financial condition or results of operations:

In January 2004, Cameco announced that Joint Stock Company Kyrgyzaltyn ("Kyrgyzaltyn JSC ), agreed
to transfer all of KGC, the owner of the Kumtor gold mine in the Kyrgyz Republic, to a new jointly owned
Canadian company called Centerra Gold Inc. ("Centerra ). In conjunction with its acquisition of KGC and
Cameco s other gold assets, Centerra intends to undertake an initial public offering in Canada and listing of
its shares on the Toronto Stock Exchange. Cameco expects to hold a majority interest in Centerra
immediately following the initial public offering. Closing of the acquisition is targeted for the second
quarter of 2004 and is subject to satisfaction of a number of conditions.

Unit 3, the second of the two units of the Bruce "A station to be restarted, was reconnected to the power
grid in January 2004. With the restart of the two Bruce "A nuclear power units, Bruce Power s net
generating capacity increased from 3,160 megawatts to 4,660 megawatts.

In March 2004, Cameco announced that one of its wholly owned US subsidiaries signed an agreement to
purchase a 25.2% interest in assets comprising the South Texas Project ("STP ) from a wholly owned
subsidiary of American Electric Power ("AEP ) for $333 million (US). Included in the purchase price is
$54 million (US) for fuel and non-fuel inventory. ST? consists of two 1,250 megawatts nuclear units
located in Texas. The net generating capacity from the 25.2% interest in STP is 630 megawatts. Each
owner takes in kind and markets its pro-rata share of electricity generated by STP. The balance of STP is
held by Texas Genco (30.8%), the City Public Service Board of San Antonio (28%) and the City of Austin
(16%). The interest being purchased by Cameco is subject to a right of first refusal in favour of these
owners. The agreement is subject to regulatory approval and other closing conditions, and the final
purchase price is subject to closing adjustments. The transaction is expected to close in the second half of
2004.
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THE NUCLEAR BUSINESS
Overview

The only significant commercial use for uranium is to fuel nuclear power plants for the generation of electricity. In
recent years, nuclear plants generated approximately 16% of the world s electricity. According to the World
Nuclear Association, nuclear plant electric generating capacity is expected to grow modestly between now and the
year 2013, primarily as a result of new reactor construction outside the US and improved reactor operation. The rate
of growth is expected to be somewhat below that of the total market for electricity.

The major stages in the production of nuclear fuel are uranium exploration, mining and milling, refining and
conversion, enrichment and fuel fabrication. Once a uranium deposit is discovered and reserves delineated, uranium
ore is mined and upgraded at a mill to produce uranium concentrates. Mining companies that do not operate
conversion service facilities usually sell uranium concentrates to electrical generating companies ("utilities ) around
the world on the basis of the U308 contained in the uranium concentrates. Utilities then contract with converters,
enrichers and fuel fabricators to produce the required reactor fuel.

Cameco s involvement in the nuclear business consists principally of (a) exploring for, developing, mining and
milling uranium ore to produce uranium concentrates; (b) supplying uranium refining and conversion services to
produce U0 2 and UF6; (c) selling produced and acquired uranium to utilities; and (d) its subsidiaries collectively
being a 31.6% limited partner in Bruce Power, which operates North America s largest nuclear electricity generating
facility.

Uranium Concentrates Business

Market Background

Demand

The demand for U308 is directly linked to the level of electricity generated by nuclear power plants. Western world
annual uranium fuel consumption has increased from approximately 56 million pounds U308 in 1980 to about 155
million pounds in 2003. Cameco estimates that annual uranium fuel consumption in the western world will reach
172 million pounds in 2013, reflecting an annual growth rate of 1.0% per year over the period. Demand could be
increased slightly by the current trend toward improving plant operating performance or reduced by the premature
closing of some nuclear power plants. Demand in the former Soviet Union, Eastern Europe and China was about 25
million pounds in 2003 and is expected to increase to about 33 million pounds in 2013.

Supply

The international uranium supply industry is highly competitive. Uranium supply sources include primary mine
production and secondary sources such as excess inventories, uranium made available from the decommissioning of
nuclear weapons, re-enriched depleted uranium tails, and used reactor fuel that has been reprocessed. Russia
supplies most of the requirements of the former Soviet Union and Eastern Europe from inventories, reprocessing of
used reactor fuel, and primary mine production,

Primary Production

The uranium production industry is international in scope with a small number of companies operating in relatively
few countries. In 2002 (the latest year for which figures are available), approximately 80% of the estimated world
production of 94 million pounds U308 was provided by eight producers: Cameco, Cogema, Energy Resources of
Australia Ltd., Rossing Uranium Limited and WMC Resources Ltd. in the western world, and Kazatomprom in
Kazakhstan, NAVOI Mining Metallurgical Kombinat in Uzbekistan and Priargunsky Industrial Mining and
Chemical Enterprise in Russia. Approximately 92% of estimated world production was sourced from nine countries
(in order of production, from greatest to least): Canada, Australia, Niger, Russia, Kazakhstan, Namibia, Uzbekistan,
the US and South Africa.

Note: Western world includes Argentina, Australia, Belgium, Brazil, Canada, Czech Republic, Finland, France, Germany, India, Japan, Mexico,
Namibia, Netherlands, Niger, Pakistan, Portugal, Romania, Slovenia, South Africa, South Korea, Spain, Sweden, Switzerland, Taiwan, United
Kingdom and United States.
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The Canadian uranium industry has, in recent years, been the leading supplier with production of approximately 30
million pounds U308 in 2002, or about 32% of world production. Production from Cameco operated mines in
Canada and the US in 2003 was approximately 23 million pounds. Cameco s share of this production was
approximately 18.5 million pounds.

Subject to the constraints described below, all primary production is available to meet the demand of the nuclear
power industry in the western world.

Secondary Sources

Each year since 1985, western world uranium production has been less than western world utility uranium
consumption. The resulting shortfall has been covered by a number of secondary sources. Excess inventories held
by utilities, producers, other fuel cycle participants and governments (including Russian government inventories)
have been and continue to be a significant source of supply. Utilities in Europe also use reprocessed uranium and
plutonium derived from used reactor fuel as a source of supply. In addition, in recent years, another source of
supply has been the use of excess Russian enrichment capacity to re-enrich depleted uranium tails held by European
enrichers. Cameco estimates these two recycling sources will meet about 6% of western world demand to 2013.
Finally, uranium derived from the dismantling of Russian nuclear weapons has become a significant source of
supply and could meet about 13% of western world demand to 2013. A limited amount of uranium from the US
weapons program has been introduced into the market but this is not expected to become a significant supply source.

Uranium from Nuclear Disarmament

In February 1993, the United States and Russia signed an agreement (the "Russian HEU Agreement ) to manage the
sale of highly enriched uranium ("lIEU ). Under this agreement, over a term of 20 years, 500 tonnes of HEU,
derived from dismantling nuclear weapons, are to be diluted in Russia and delivered to the United States as low
enriched uranium ("Disarmnament LEU ), suitable for use in nuclear power plants. Disarmament LEU scheduled for
delivery during the 20-year period represents approximately 400 million pounds of natural uranium as U308
("Disarmament Uranium ).

The USEC Privatization Act, which became law in 1996, regulates the introduction of Disarmament Uranium into
the US market. Under the USEC Privatization Act, Disarmament Uranium delivered after 1996 may be sold into the
US market beginning in 1998 subject to an annual quota. The quota for 2003 was 12 million pounds U308, and will
increase by 2 million pounds per year to 2005, and thereafter by 1 million pounds per year to a maximum of 20
million pounds per year beyond 2008. This material may also be used in the US for matched sales with newly
mined US origin U308 under the Russian suspension agreement.

Disarmament Uranium delivered in 1995 and 1996, totaling 14 million pounds U30g equivalent, was purchased by
Department of Energy ("DOE ). Under the USEC Privatization Act, 5 million pounds U308 equivalent was
subsequently repurchased by Russia for matched sales into the US market. The remaining 9 million pounds U308
equivalent of this material was to be sold by DOE prior to the end of 2003 in quantities not exceeding 3 million
pounds per year. As of the end of 2003, DOE had not sold any of this material.

In 1999, DOE purchased 28 million pounds U308 equivalent contained in the Disarmament LEU delivered by
Russia in 1997 and 1998. DOE purchased this material pursuant to the bilateral agreement related to the BEU
Commercial Agreement. This material, along with an additional 30 million pounds of DOE inventory, is included in
a US stockpile to be withheld from the market until March 2009.

In 2003 and each year thereafter, Russia plans to deliver LEU from 30 tonnes of HEU, about 24 million pounds
U308 equivalent, until the Disarmament LEU derived from the entire 500 tonnes included under the Russian HEU
Agreement has been delivered to the United States. To the end of 2003, about 159 million pounds U308 equivalent
had been delivered.

HEU Commercial Agreement

On March 24 1999, Cameco Europe S.A., a wholly owned subsidiary of Cameco, along with Compagnie Generale
des Matieres Nucleaires, RWE Nukem Inc. of the United States and its affiliate RWE Nuldear GmbH of Germany
(collectively the "Companies ), signed an agreement, subsequently amended, the ("LIEU Commercial Agreement )
with AO Techsnabexport ("Tenex ), the commercial arm of the Russian Ministry for Atomic Energy. Under the
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HEU Commercial Agreement, the Companies were granted options to purchase a majority of the Disarmament
Uranium.

On November 16, 2001, Tenex and the Companies signed an amendment to the BEU Commercial Agreement.
Under the terms of the amendment, the Companies committed to exercise their options to purchase a quantity of
uranium (about 124 million pounds U308) equal to their share of the annual quota under the USEC Privatization Act
for the period 2002 to 2013. Cameco Europe SA. s share is 53 million pounds. Tenex retained about 82 million
pounds to sell under its share of the quota. The Companies have exclusive options to purchase the balance of the
Disarmament Uranium. Subsequently in 2001, Cameco Europe S.A. exercised options for an additional 10 million
pounds. In late 2002, Cameco Europe Ltd., a Swiss company, assumed the obligations and rights of Cameco Europe
SA., a Luxembourg company, under LHEU Commercial Agreement, as amended. In 2003, Cameco Europe Ltd.
exercised options for an additional eight million pounds.

A series of related agreements between the US and Russian governments (collectively, the "Bilateral Agreement),
which are integral to the HEU Commercial Agreement, require Tenex to return to Russia the Disarmament Uranium
not purchased by the parties to the HEU Commercial Agreement or sold by Tenex, and allows Russia to use about 7
million pounds U308 equivalent annually for blending down HEU to Disarmament LEU. Pursuant to Bilateral
Agreement, the balance of the returned uranium is to be placed in a monitored stockpile. In the event the monitored
stockpile exceeds 58 million pounds U308 equivalent, Russia is permitted to sell the excess into supply contracts in
place on March 24, 1999, mainly with utilities in Eastern Europe.

Tenex has been selling its share of the US Quota through a contract with Globe Nuclear Services and Supply GNSS,
Limited ("GNSS ). In November, 2003 Tenex terminated its contract with GNSS effective January 2004, stating
that "the terms of the contract with GNSS are contrary to the interests of the Russian Federation. Tenex has
indicated an intention to meet all of the GNSS delivery commitments, reportedly amounting to about 31 million
pounds U308 equivalent over the next 5 years. It is expected that most of the remainder of Disarmament Uranium
will be returned to Russia to facilitate blending BEU under the HEU Commercial Agreement.

On February 12, 2004, Tenex and the Companies agreed in principle to further amend the HEU Commercial
Agreement. This agreement in principle provides, amongst other things, that the HEU Commercial Agreement be
amended to allow Tenex to return additional Disarmament Uranium to Russia to secure the supply of natural
uranium required to facilitate the blend down of HEU to Disarmament LEU, and to give Tenex a priority right to
remove Disarmament Uranium from the monitored stockpile for such blending purposes. These amendments will
reduce the remaining quantity of Disarmament Uranium that the Companies could have elected to purchase over the
remaining term of the HEU Commercial Agreement.

Trade Restraints and Policies

The US government and the European Union ("EU ) have limited the access of Commonwealth of Independent
States ("CIS ) suppliers to their respective markets. In the US, an ad hoc committee of uranium producers and other
companies filed an anti-dumping suit against the former Soviet Union in 1991. The resulting settlement was
effected in suspension agreements signed in October 1992 by the US Department of Commerce with Russia,
Uzbekistan, Kazakhstan and Kyrgyz Republic. The suspension agreements with Uzbekistan, Kazakhstan and
Kyrgyz Republic have since terminated.

In 2000, the US International Trade Commission ruled that the suspension agreement with Russia would remain in
force until March 2004. The Russian suspension agreement allows approximately 4 million pounds of Russian U308
per year to be imported into the US, but only to the extent it is matched in sales with an equal volume of new US
production.

The Euratom Supply Agency in Europe, which must approve all uranium-related contracts entered into by members
of the EU, has an informal policy limiting the use of Russian uranium to about 20% of annual individual utility
requirements.

The US and EU restrictions have no effect on the sales of Russian uranium to other countries. About one-quarter of
western world uranium requirements arise from utilities in countries unaffected by the US and EU restrictions. In
2003, approximately 23% of Cameco s sales volume was to countries not subject to US or EU restrictions. Utilities
in some of these countries adopt policies which effectively limit the amount of Russian uranium they will purchase.
Such policies often relate to security of supply concerns or their country s bilateral relations with Russia.
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Prices

Utilities secure a substantial percentage of their uranium requirements by entering into medium and long-term
contracts with uranium producers. These contracts usually provide for deliveries to begin one to three years after
signing and continue for several years thereafter. In awarding medium and long-term contracts, Cameco believes
utilities consider the commercial terms offered, including price, as well as the producer s record of performance and
uranium reserves.

Prices are established by a number of methods including base prices adjusted by inflation indices, reference prices
(generally spot price indicators but also long term reference prices) and annual price negotiations. Many contracts
also contain floor prices, ceiling prices and other negotiated provisions which affect the price ultimately paid. For
example, the ceiling prices will limit the upside potential of price movement, while conversely the floor price
establishes a minimum price that will ultimately be paid. Prices under uranium supply contracts are usually
confidential.

Utilities also acquire uranium through spot and near-term purchases from producers and traders. Spot market
purchases are those which call for delivery within one year. Traders generally source their uranium from
organizations holding excess inventory including utilities, producers and governments. Demand in the spot market
in 2003 increased from 20 million pounds U308 in 2002 to about 22 million pounds U308.

As reported by TradeTech, the spot market price for U308 increased by approximately 41% in 2003 ending the year
at $14.40 (US) per pound compared to $10.20 (US) per pound at the end of 2002. In addition, due to trade
restrictions and policies, a two-tier market previously existed such that there has been a discount for uranium of
Russian origin. The two prices have largely converged and there is no longer a published price that specifically
applies to Russian origin uranium.

Marketing

Cameco markets uranium to utilities in direct competition with supplies available from various sources worldwide.
Cameco s marketing strategy is to commit its uranium production under medium-term (three to five years) and long-
term (greater than five years) contracts with a diversified mix of pricing mechanisms. Uranium concentrates sold
under medium-and-long term contracts may be governed by one of a variety of price determination mechanisms.
For concentrates delivered by Cameco in 2003, the following pricing mechanisms applied: negotiated (6%), firm-
price (29%) and market-related (65%).

Sales contracts typically contain some quantity flexibility that enables the purchaser to reduce or increase the
amount of uranium to be delivered from year to year within a specified range. In general, utilities purchase from
multiple suppliers in order to diversify their sources. Cameco sells uranium concentrates to utilities in Argentina,
Belgium, Canada, Finland, France, Germany, Japan, South Korea, Spain, Sweden, Taiwan, United Kingdom, and
the US.

In 2003, approximately 39% of Cameco s U308 sales were to five customers. For the period 2004 forward, Cameco
has commitments in excess of 100 million pounds U308 under 66 medium-term and long-term contracts with about
40 customers worldwide. Cameco s five largest customers account for approximately 50% of these commitments.
Over this period, 60% of Cameco s committed sales volume is to purchasers in the Americas (US, Canada and Latin
America), 17% in the Far East and 23% in Europe.

Cameco generally does not sell into the spot uranium market. Cameco, however, has taken advantage of low spot
and long-term market prices to purchase uranium under spot and long-term contracts. Cameco intends to deliver
this purchased material into certain long-term contracts and may make additional purchases of this type in the future.
At December 31, 2003, Cameco had firm commitments to purchase approximately 88 million pounds U308 over the
2004-2013 period, of which 64 million pounds is the result of Camneco Europe S.A. s exercise of certain options
under the HEU Commercial Agreement

Mining Properties

The Company s uranium production is from two sources in Saskatchewan and two sources in the US. The
Saskatchewan sources are the Rabbit Lake mine and mill and the combined McArthur River mine - Key Lake mill.
The US sources are Crow Butte and Smith Ranch-Highland in situ leach ("ISL ) operations. Camneco has two
material uranium properties, McArthur River, which is being mined, and Cigar Lake, which is being developed.
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The Key Lake mill processes McArthur River ore and stockpiled ore from the depleted Key Lake mine. Mining at
Key Lake ended in 1997. At Rabbit Lake, mining ceased in April 1999 and milling ceased in May 2001and both
activities resumed in 2002.

The following table shows Cameco s share of uranium production for the past three years from its uranium
properties (all in pounds U308):

2001 2002 2003(')
McArthur River( 2) 12,048,000 12,905,000 10,579,000
Rabbit Lake 4,563,000 1,143,000 5,928,000
Smith Ranch-Highland (3) 695,000 887,000 1,201,000
Crow Butte 815,000 768,000 823,000
Key Lake 648.000 190.000
Total 18,769,000 15,893,000 18,531,000

Notes:
(1) This does not include nominal test mining uranium production from Inkai.
(2) Milled at Key Lake.
(3) A Cameco subsidiary acquired Smith Ranch in June 2002. Smith Ranch-Highland 2002 production figure includes the subsidiary s share of

Smith Ranch production after closing of the acquisition. Smith Ranch-Highland 2001 production figures do not include Smith Ranch
production.

McArthurRiver

McArthur River is an underground uranium mine, in which Cameco has a direct and indirect interest of 69.805%. It
contains the world s largest known high-grade uranium deposit. McArthur River is owned by joint venture partners
Cameco (55.844%), Cogema (16.234%) and UEM (27.922%), a company equally owned by Cameco and Cogema.
Cameco is the operator. At December 31, 2003, the Company s share of proven and probable reserves were
559,000 tonnes of ore containing 304.7 million pounds U308 with an average grade of 24.7% U308 and its share of
measured and indicated resources are 409,600 tonnes of material containing 85.7 million pounds with an average
grade of 9.5% U308.

At an assumed annual production rate of 18 million pounds, Cameco estimates that McArthur River will have a
mine life of at least 25 years and a payback period of capital invested of approximately 4 years after 2003.

Property Description andEnvironment

This property is located near Toby Lake in northern Saskatchewan, approximately 620 kilometres north of
Saskatoon. The McArthur River mine site is compact, occupying approximately an area of one kilometre in the
north/south direction and half a kilometre in the east/west direction. The site consists of an underground mine, one
full service shaft and two ventilation shafts along with numerous surface facilities, including inert waste rock
stockpiles, a large capacity mine water treatment plant, a pump house, ponds, standby diesel generators as well as
maintenance and warehousing facilities. Other major facilities include the orebody freezing plant, the
administration/shop complex, the ore slurry handling and truck load-out facility.

The surface facilities and mine shafts for the McArthur River operation are located on lands owned by the province
of Saskatchewan. Cameco acquired the right to use and occupy the lands under a surface lease agreement with the
province of Saskatchewan. The most recent surface lease agreement was signed in April 1999 and is valid for 33
years. Obligations attached to the surface lease relate primarily to annual reporting regarding the status of the
environment, land development and progress on northern employment and business development. The lease is
renewable if necessary until full property decommissioning has been achieved. The McArthur River surface lease
presently covers about 651 hectares.

The mineral property consists of 21 mineral claims and one mineral lease totaling 84,818 hectares.

The McArthur River uranium deposit is located in the area subject to mineral lease ML5516. Under this mineral
lease Cameco acquired the right to mine this deposit. The current mineral lease expires in March 2004 with the right
to renew for successive subsequent 10 year terms absent a default by Cameco. An application to renew the current
mineral lease has been submitted.
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Surrounding the McArthur River uranium deposit are 21 mineral claims. A mineral claim grants the holder the right
to explore for minerals within the claim lands and the right to apply for a mineral lease. Title to the 21 mineral
claims is secured until 2017.

Al resources and reserves on the property are part of the McArthur River orebody.

For additional information on mineral leases, mineral claims and surface leases, see "Land Tenure-Saskatchewan
Operations

Uranium produced from this property is subject to Saskatchewan royalties as described in "Government Regulation-
Canadian Royalties and Certain Taxes . Also UEM, with respect to its participating interest in the McArthur River
joint venture, is required to pay 5% of net profits, up to a maximum of $1.9 million, to a third party.

The property is subject to decommissioning liabilities. In accordance with regulatory requirements, Cameco has
filed with the provincial government a conceptual decommissioning and reclamation plan and has provided a $6.0
million letter of credit as security for decommissioning the property.

Two permits must be maintained to operate the mine. Cameco holds a "Uranium Mine Facility Operating Licence
from the Canadian Nuclear Safety Commission ("CNSC ) and an "Approval to Operate Pollutant Control Facilities
from Saskatchewan Environment ("SE ). Both permits are current. The "Uranium Mine Operating License from
the CNSC, which was to expire on February 28, 2004, has been extended for eight months in order to accommodate
the work needed to support licence renewal later in 2004. The "Approval to Operate Pollutant Control Facilities
from SE expires on October 31, 2004. Cameco expects regulators win renew these permits.

Site accessibility, infrastructure andphysiography

The means of access to the property is by an all-weather road and by air. Supplies are transported by truck and can
easily be shipped from anywhere in North America through Cameco s transit warehouse in Saskatoon. McArthur
River ore is transported to the Key Lake mil for processing some 80 kilometres to the southwest along a gravel
highway. Site operations are carried out all year despite cold winter conditions. The fresh air necessary to ventilate
the underground workings is heated during the winter months using propane-fired burners. There is easy access to
and sufficient water from nearby Toby Lake to satisfy all industrial and residential water requirements. To
minimize fresh water use, most industrial water demands are met by recycling water. The site is connected to the
provincial power grid. There are standby generators in case of grid power interruption. Personnel are recruited from
the northern area communities and major Saskatchewan population centers such as Saskatoon. Underground
development work is tendered to a mining contractor. Cameco personnel conduct all production functions.

McArthur River is a developed producing property, with surface right holdings that cover all of its mining operation
needs as well as requirements for residences, access to water, airport, site roads and other necessary buildings and
infrastructures. No tailings management facilities are required as McArthur River ore is milled at the Key Lake mill.

The topography and the environment is typical of the taiga that is common to the Athabasca basin area of northern
Saskatchewan. The surface facilities are approximately 550 metres above sea level.

History

There have been numerous changes in ownership of participating interests in the joint venture that governs the
McArthur River property. The joint venture was formed in 1976 and the joint venture partners at that time were
Canadian Kelvin Resources, Asamera Oil Corporation Ltd., and SMDC, a predecessor company to Cameco.
Recently, the two most significant changes in ownership have been:

In 1998, Cameco bought all of the shares of Uranerz Exploration and Mining Ltd. (and changed Uranerz s
name to UEM), thereby increasing its direct and indirect participating interest in the McArthur River joint
venture to 83.766%.

In 1999, Cogema acquired one-half of the shares of UEM, thereby reducing Carneco s direct and indirect
participating interest in the McArthur River joint venture to 69.805%. Cogema s direct and indirect
participating interest in the McArthur Riverjoint venture is 30.195%.
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Cameco, through its predecessor company SMDC, became operator of the McArthur River project in 1980. Surface
exploration programs, ranging from small line cutting crews to large helicopter supported drilling and prospecting
camps, were active from 1980 through to 1992. Surface drilling programs delineated an ore zone over 1,700 metres
in length, occurring at depths ranging between 530 to 640 metres below surface. Significant mineralizations of
potentially economic uranium grades were first discovered as a result of surface drilling in the 1988 and 1989
exploration seasons.

In 1992, an underground exploration program was proposed to gain more accurate information regarding the
discovery in order to complete an assessment of the means and feasibility of ore extraction. Upon review by the
joint Federal/Provincial Panel, and upon receiving the Panel s positive recommendation, exploration camp
construction began in February 1993 and underground exploration proceeded with shaft sinking, level development
and definition underground drilling until 1997.

The environment impact statement for the full McArthur River development was submitted to the joint
Federal/Provincial Panel in 1995. Public hearings took place and were completed in 1996. A positive
recommendation was made by the panel in early 1997. Subsequently, approvals were received.from the
governments of Canada and Saskatchewan for the project to proceed to licensing for construction. The Atomic
Energy Control Board ("AECB ) issued construction licences for McArthur River in August 1997 and May 1998.

In October 1999, Cameco received an operating licence from federal authorities and operating approval from
provincial authorities.

Mine Development

Construction and development of the McArthur River mine was completed on schedule and mining commenced in
December 1999. During the mine startup, also known as mine commissioning, the operation of processing and
mining equipment was evaluated and modified as required. Upon completion of mine commissioning, commercial
production was achieved on November 1, 2000.

At present, the site includes three shafts. The first shaft is used to move workers, material and waste rock. The
second shaft is used for mine exhaust air ventilation and as an emergency exit. The third shaft was completed in
November 2000 and is equipped as a third means of egress. This shaft is also used for fresh air ventilation.

Geology and Mineralization

The McArthur River deposit is located in the southeastern portion of the Athabasca Basin, within the southwest part
of the Churchill structural province of the Canadian Shield. The crystalline basement rocks underlying the deposit
are members of the Aphebian aged Wollaston Domain, metasedimentary sequence. These rocks are overlain by flat
lying, unmetamorphosed sandstones and conglomerates of the Helikian Athabasca Group. These sediments are over
500 metres thick in the deposit area.

The mineralization is situated alongside a northeast trending graphitic fault, close to the unconformity between the
basement rock and the overlying Athabasca sandstone.

Exploration, Drilling and Estimates

The original McArthur River resource estimates were derived from surface diamond drilling. The drill hole data
consists of assay results from 42 drill holes compiled with all relevant geological and technical data. The very high
grade encountered in these drill holes justified the development of an underground exploration project.

From 1994 to present, several drilling campaigns from underground levels at 530 metres and 640 metres depth were
completed. Diamond drilling was followed by systematic radiometric probing of the holes using a high flux probe
adapted to the very high radioactivity encountered. Drill holes intersected mineralized zones on a grid spacing of 10
x 10 metres or less. Radiometric probing was at 0.10 metre spacing in the radioactive zones. Where core recovery
allows it, sampling and assaying of the cores as well as density measurements are performed to confirm correlations.
To date, assays have produced results slightly (8-10%) above the calculated ore grades that were derived from the
radiometric probing data.
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The data from more than 500 underground exploration holes drilled to the end of 2003 have been interpreted and
estimates of reserves have been made in four mineralized zones. In addition to this drilling, more than 150 freeze
holes and raisebore pilot holes have provided data confirming the interpretation.

Cameco has developed and implemented procedures for quality control, data verification and security of sampling
that it believes will assure the integrity of information resulting from drilling activities at McArthur River.

Mine Operations

Production at Cameco s McArthur River mine was temporarily suspended on April 6, 2003, as increased water
inflow from an area of collapsed rock in a new development area, located just above the 530-metre level, began to
flood portions of the mine. Remedial work to return the mine to safe operating condition was carried out during the
second quarter of 2003 and was sufficiently advanced in early July, 2003 for mine production to resume.

At McArthur River, the approach to sealing off the water inflow continues to be cautious and thorough in grouting,
freezing and testing the area of the collapse. From a high of about 1,000 cubic metres per hour (m3/hr), the total
mine inflow has been reduced to approximately 500 m3/hr at the end of 2003. It is expected that normal water
inflow into the mine will stabilize at about 300 m3/hr once this work is completed, now expected in the second
quarter of 2004. Prior to the flooding incident, normal water inflow was about 225 m3/hr.

In addition, permanent water treatment capacity has been expanded to about 750 m3/hr at the end of 2003, up from
450 m3/hr. During the water inflow incident, additional temporary capacity was put in place to treat the water flows.
For 2004, plans are in place to increase the permanent and contingency water treatment capacity to about 1,500
m3 /hr.

The McArthur River mine produced 15.2 million pounds U308 in 2003 (Cameco s share is 10.6 million). During the
period July 2003 to December 2003 the McArthur River mine s production was equivalent to an annual production
rate of about 21.8 million pounds U308.

The sandstones which overlay the basement rocks contain significant water, which is at hydrostatic pressure. Water
flow into the mine area is prevented primarily by ground freezing. Ore extraction is performed by the raise boring
method with broken ore falling into a line-of-sight remote controlled loader. The loader transports the ore to one of
two grizzlies. One grizzly routes ore to one of two ore storage bins while the other grizzly reports directly to the
grinding circuit. This circuit grinds the ore to a size that is acceptable for the Key Lake leaching circuit. From the
grinding circuit, ore is thickened in two underground thickeners that operate in parallel. Thickened ore is pumped
680 metres up to four surface ore slurry holding tanks. Ore is drawn out of the four surface ore slurry holding tanks
into a mixing tank. More water is removed in another thickener. Ore slurry is then pumped into containers on a
transport truck for shipment to the Key Lake mill over an 80 kilometre all-weather road. Once a raise has bored
through the ore zone, it is backfilled with concrete. The next raise is then bored at a suitable distance away to allow
cure time for the concrete fill. After all the rows of raises are complete in a chamber, equipment is removed from the
area and the chamber is backfilled with concrete. A new chamber is excavated to allow for the next area to be
mined and the cycle is repeated.

The mining method for some portions of the ore body will not be the raise boring method, with the alternate mining
method or methods not yet confirmed.

Mlling

The McArthur River joint venture has entered into a toll milling agreement with the Key Lake joint venture to
process all the ore from the McArthur River mine. The terms of the agreement include a provision for processing at
cost plus a fixed toll milling fee. The Key Lake joint venture is operated by Cameco and is owned by Cameco (66
2/3%) and UEM (33 1/3%). UEM is owned equally by Cameco and Cogema.

At the Key Lake mill, McArthur River ore is blended with low grade mineralized waste rock down to approximately
4% U30g. The uranium is then dissolved in a single stage leaching circuit. Uranium solution is then separated from
the remaining ore solids in a counter current decantation circuit. The uranium solution is purified in a solvent
extraction circuit. The purified uranium is precipitated out of solution by the addition of ammonia. The ammonium
diuranate is thickened and centrifuged before being transferred to a calciner. The calciner dries and calcines the
uranium oxide concentrate before it is packed into 200 litre drums. The final product is about 99 % V308.
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Two permits must be maintained to operate the mill. Cameco holds a "Uranium Mill Operating Licence from the
CNSC and an "Approval to Operate Pollutant Control Facilities from SE. Both permits are current. The "Uranium
Mill Operating License from the CNSC, which was to expire on February 28, 2004, has been extended for eight
months in order to accommodate the work needed to support licence renewal later in 2004. The "Approval to
Operate Pollutant Control Facilities from SE expires on November 30, 2004. Cameco expects regulators will
renew these permits.

The Key Lake property is subject to decommissioning liabilities. In accordance with regulatory requirements,
Cameco has filed with the provincial government a conceptual decommissioning and reclamation plan and has
provided a $38 million letter of credit as security for decommissioning the property.

There are two tailings management facilities at the Key Lake site. One is an above-ground impoundment with
tailings stored within compacted till embanlknents. This facility was constructed in 1983, has not received tailings
since 1998 and is now almost full. Cameco is reviewing several decommissioning options regarding this facility.

The other tailings management facility ("TMF ) is the Deilnann pit. The east-end of the Deilmann pit was mined
out in April 1995 and then converted to a TMF that has been in operation since the beginning of 1996. The west-
end of the Deilmann pit was mined out in 1997 and then converted to a TMF. The Deilmann TMF uses a staged
subaerial/subaqueous tailings deposition mode with an initial pervious sand envelope constructed around the
perimeter of the pit. The sand envelope allows excess water to drain to a drainage blanket underlying the tailings at
the bottom of the pit and then to dewatering pumps in a raise well connected by a drift to the drainage blanket. At
the end of 1998, approval was received from the CNSC and Saskatchewan Environment Resource Management to
cease construction of the sand envelope and convert the mode of tailings deposition from subaerial to subaqueous.
This is in accordance with the environmental impact statement prepared and approved for the tailings facility.
Conversion started immediately. Flooding commenced in June 1999. Based upon current reserve estimates, the
Deilmann TMF has adequate capacity to hold the tailings from milling all of the McArthur River ore.

There are five large rock stockpiles at the Key Lake site. Three of the stockpiles contain non-mineralized waste
rock and two contain low grade mineralized waste rock. The latter is currently used to lower the grade of McArthur
River ore to approximately 4% U308 before entering the milling circuit, both to process the low grade material and
control radiation exposures in the mill. Remaining waste rock stockpiles will require decommissioning upon site
closure.

Safety and Radiation Control

At McArthur River, a key source of radiation exposure during mining results from radon gas that emanates from ore
and groundwater. Radon exposure is minimized by effective use of ventilation. Water inflows are collected
underground and pumped to the surface for treatment before being released to the environment. Exposure to
radiation from the high-grade ore is minimized by containment, shielding and remote handling of the ore during the
processing and handling stages.

The radiation levels that workers at McArthur River and Key Lake receive are closely monitored. This includes the
use of both personal and area monitoring to measure and control exposures.

Under the CNSC s Nuclear Safety and Control Act, radiation exposure limits incorporate a formula that combine the
doses of gamma radiation, radon and dust intake which an individual receives in a year. Since mine start up and
milling of McArthur River ore at Key Lake, radiation exposure levels have been well below applicable standards.

McArthur River Resource and Reserve Estimates

The mineral reserve and resource estimates for McArthur River are found at "Uranium Concentrates Business-
Reserves and Resources . The key assumptions, parameters and methods used in making these estimates are:

1. Key Assumptions

(a) the reserves reported are in situ reserves without provision for dilution or mining recovery for the
following reasons:
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(i) the grade of ore zones is so high that some waste or subgrade material that is produced by
mining must be blended with ore in order to control radiation exposure, in accordance
with the terms of the CNSC operating licence;

(ii) mining recovery is expected to be almost total in this high-grade ore by means of current
and planned mining methods; and

(iii) mining recoveries since early 2000 to the end of 2003 have exceeded expectations.

(b) Uranium prices remaining above their historic lows.

2. Key Parameters

(a) grades were obtained from radiometric probing of underground drill holes and converted to
percentage U308 on the basis of a correlation between radiometric counts and assay values;

(b) densities were determined from regression formulas based on 374 density measurements of drill
core and chemical assay grades;

(c) limits and continuity of the mineralization are structurally controlled; and

(d) reserves at McArthur River are based on estimated quantities of mineralized material recoverable
by established mining methods.

3. Key Methods

(a) three-dimensional wireframe models were created from digitized mineralization boundaries
interpreted on 10 metre spacing vertical cross-sections and planviews. Estimates of the grade and
density of blocks of 1 metre x 5 metre x 1 metre were obtained from ordinary lriging; and

(b) reserves are defined as the economically mineable part of the indicated and measured resources.
Only reserves have demonstrated economic viability. The amount of reported resources does not
include amounts identified as reserves.

Although Cameco believes that McArthur River reserve and resource estimates will not be materially affected by
external factors, such as metallurgical, safety and environmental, permitting, legal, title, taxation and political issues,
there can be no assurance that they will not be. There are numerous uncertainties inherent in estimating mineral
reserves and resources. The accuracy of any reserve and resource estimation is the function of the quality of
available data and of engineering and geological interpretation and judgment. Results from drillings, testing and
production, as well as a material change in the uranium price, subsequent to the date of the estimate, may justify
revision of such estimates.

In January 2003 Cameco initiated a formal review of the mining plan and proposed mining methods and a review of
the reserves classification at McArthur River as a result of uncertainty associated with the productivity of the
jetboring and boxhole boring mining methods at McArthur River and not as a result of the water inflow event. The
jetboring and boxhole boring mining methods may be utilized for parts of the ore body where the raise boring
method may be inappropriate. The completion of the review reflecting this uncertainty resulted in the
reclassification of 51.8 million lbs U308 of proven reserves to probable reserves at McArthur River.

Other McArthur River Information

For information pertaining to:

(a) markets and contracts for sale of uranium produced from McArthur River, see "Uranium
Concentrates Business-Marketing ; and

(b) taxes and royalties on McArthur River uranium production, see "Government Regulation-
Canadian Royalties and Certain Taxes and "Government Regulation-Canadian Income Taxes .

There are some exploration or development activities planned for the McArthur River operation in 2004 but these
are not considered to be material.
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RabbitLake

Rabbit Lake is a uranium mining and milling complex that has been in operation since 1975 and is wholly owned by
Cameco. The Eagle Point mine, located on the Rabbit Lake lease, was reopened in 2002, ending a care and
maintenance period of three years. Following resumption of Eagle Point ore production, the Rabbit Lake mill also
resumed operation in 2002, ending a one-year care and maintenance period. Based upon the current mine plan,
Rabbit Lake reserves are forecast to be depleted in early 2006. The mineral reserve and resource estimates for
Rabbit Lake are found at "Uranium Concentrates Business-Reserves and Resources .

Cameco is conducting exploration from surface and underground to determine if there is sufficient reserves to
extend the Eagle Point mine life. Pending the results of this exploration it is possible that the mine life will be
extended.

There are two permits that must be maintained to conduct mining and milling activities at Rabbit Lake. Cameco
holds a "Uranium Mine Operating Licence from the CNSC and an "Approval to Operate Pollutant Control
Facilities from SE. Both permits are current and will expire on October 31, 2008.

The property is subject to decommissioning liabilities. In accordance with regulatory requirements, Cameco has
filed with the provincial government a conceptual decommissioning and reclamation plan and has provided a $36
million letter of credit as security for decommissioning the property.

Subject to regulatory approval and mutually satisfactory business arrangements among the Cigar Lake owners, it is
expected that the Rabbit Lake mill will process approximately one-half of the Cigar Lake uranium for a period of
some 9 years. Deliveries of Cigar Lake uranium to the Rabbit Lake mill may commence in 2009. An
environmental impact statement for the processing of uranium from the Cigar Lake mine at Rabbit Lake is expected
to be filed with regulators by mid-2005.

Crow Butte

Crow Butte, which has been in production since 1991, is an ISL uranium operation located near Crawford,
Nebraska, USA. Cameco holds a 100% interest in Crow Butte through its wholly owned subsidiary, Crow Butte
Resources Inc. The mineral reserve and resource estimates for Crow Butte are found at "Uranium Concentrates
Business-Reserves and Resources

Crow Butte is subject to decommissioning liabilities. In accordance with regulatory requirements, the operator of the
property has provided a $14.9 million (US) letter of credit to the State of Nebraska as security for decommissioning
the property.

Smith Ranch - Highland

Smith Ranch - Highland is an ISL uranium operation located near the towns of Glenrock and Douglas, Wyoming,
USA. It is owned 100% by Cameco through its wholly owned subsidiary, Power Resources, Inc. ("PRI ).

In July 2002, PRI purchased the Smith Ranch ISL uranium operation. It is located in Wyoming, adjacent to PRI s
Highland operation. As part of the purchase, PRI assumed decommissioning liabilities, estimated at $9.2 million
(US), associated with Smith Ranch and purchased about $6 million (US) in uranium inventory. Cameco guaranteed
PRI s assumption of these decommissioning liabilities. In connection with the acquisition, PRI secured forward
sales contracts of more than 900,000 pounds of Smith Ranch production at prices substantially above the long-term
market indicators at that time.

The Smith Ranch mill processes all Smith Ranch and Highland ISL mined uranium. As a result, the Highland mill is
being maintained on a care and maintenance basis.

Smith Ranch - Highland is subject to decommissioning liabilities. In accordance with regulatory requirements, PRI
has provided letters of credit totaling $37.2 million (US) to the State of Wyoming as security for decommissioning
these properties.

The mineral reserve and resource estimates for Smith Ranch - Highland are found at "Uranium Concentrates
Business-Reserves and Resources .
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Development Projects

Cameco has one material uranium development project - Cigar Lake in Saskatchewan. Cameco expects production
to begin at Cigar Lake no earlier than 2007. Cameco also has a uranium development project in Kazakhstan called
Inkai. Inkai received all necessary government approvals to build and operate a test ISL mine. Construction of the
test mine began in November 2000 and testing commenced in early 2002 and continues.

Continued development and start up of production at these two projects is subject to market conditions and to the
timely receipt of all necessary approvals, permits and licences.

Cigar Lake

Cigar Lake is the world s second largest known high-grade uranium deposit. Cigar Lake is owned by joint venture
partners Cameco (50.025%), Cogema (37.1%), Idemitsu Uranium Exploration Canada Ltd. (7.875%) and TEPCO
Resources Inc. (5.0%). Cameco is the operator. At December 31, 2003, Cameco s share of proven and probable
reserves were 276,000 tonnes of ore containing 115.8 million pounds U308 with an average grade of 19% U308 and
inferred resources of 159,000 tonnes of material containing 59.1 million pounds with an average grade of 16.9%
U 3 0 8 .

From the commencement of production and at an assumed annual production of 18 million pounds, Cameco
estimates the first phase of Cigar Lake will have a mine life of approximately 13 years and a payback period of
capital invested of approximately 7 years.

Property Description and Environment

The Cigar Lake minesite is located near Waterbury Lake, approximately 660 kilometres north of Saskatoon. The
Cigar Lake minesite was developed for the activities of test mining. At present, the site consists of an underground
development, complete with two main levels and a 500-metre mine shaft and head frame, water treatment ponds,
standby generators, freeze plant, office, shop, warehouse, construction residences and support installations.

The surface facilities and mine shaft for the Cigar Lake project are located on lands owned by the province of
Saskatchewan. Cameco acquired the right to use and occupy the lands under a surface lease agreement with the
province of Saskatchewan. The surface lease was signed in 1987 and is valid for 33 years. Obligations attached to
the surface lease agreement primarily relate to annual reporting regarding the status of the environment, the land
development and progress made on northern employment and business development. The lease is renewable if
necessary until full property decommissioning has been achieved. The Cigar Lake surface lease covers a total of
974 hectares.

The mineral property consists of one mineral lease, totaling 308 hectares, and 25 mineral claims, totaling 92,740
hectares. The mineral lease and mineral claims are contiguous. The Cigar Lake deposit is located in the area subject
to mineral lease ML552 1. The right to mine this uranium deposit was acquired under this mineral lease, as renewed,
effective December 1, 2001. The mineral lease is for a term of 10 years with the right to renew for successive
subsequent 10 year terms absent a default by Cameco.

Surrounding the Cigar Lake deposit are 25 mineral claims. A mineral claim grants the holder the right to explore for
minerals within the claim lands and the right to apply for a mineral lease. Title to the mineral claims is secured until
2023.

All reserves and resources on the property are part of the Cigar Lake orebody.

For additional information on mineral leases, mineral claims and surface leases, see "Land Tenure-Saskatchewan
Operations .

Uranium produced from this property will be subject to Saskatchewan royalties as described in "Government
Regulation-Canadian Royalties and Certain Taxes .

The property is subject to decommissioning liabilities. In accordance with regulatory requirements Cameco, as
project operator has filed with the regulatory agencies a conceptual decommissioning and reclamation plan for the
test mining infrastructure and surface disturbance. Financial assurances have been provided by each of the owners
for a total amount of $4.2 million to cover their respective portion of the decommissioning work.
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The Cigar Lake site has been operated tinder various permits, licences and leases granted for the purpose of the test
mine, all of which are currently in good standing. The "Uranium Mine Site Preparation License" from the CNSC
will expire on July 31, 2004, but it will likely be extended to coincide with the anticipated issuance of the
construction license. The current "Approval to Operate Pollutant Control Facilities" from SE will expire May 31,
2004. Cameco expects regulators will renew these permits. Cameco applied for a construction licence in 2002.
Cameco expects to receive the licence in late 2004, subject to confirmation by the regulators of their licensing
process.

Site accessibility, infrastructure andphysiography

Access to the property is by road and by air. Supplies are transported by truck on an all-weather road and can be
easily shipped from anywhere in North America through Cameco s transit warehouse in Saskatoon. Site activities
are carried out all year despite the cold weather during the winter months. The fresh air is heated with propane-fired
burners before being introduced underground when the air temperature is below freezing. The water for the
industrial activities and the camp come from nearby Waterbury Lake. The site is connected to the provincial
electricity grid. There are standby generators in case of grid power failures. Personnel are recruited from the
northern communities and major population centers such as Saskatoon. The underground work is tendered to a
mining contractor.

The surface lease grants sufficient rights, subject to regulatory approvals, for mining operations and the lands
subject to the surface lease are sufficient for personal accommodation, access to water, airport, site roads and other
necessary buildings and infrastructure. Cameco expects that tailings management facilities will not be required at
Cigar Lake, as ore will not be milled at Cigar Lake.

The topography and the environment is typical of the taiga forested lands common to the Athabasca basin area of
northern Saskatchewan. The area is covered with thick overburden. The site is approximately 490 metres above sea
level.

History

The first uranium mineralization discovery at Cigar Lake was in May 1981. Since that time, the deposit has been
defined by approximately 200 holes and 92,000 metres of core drilling from surface. Cigar Lake Mining
Corporation ("CLMC ) has been operator of the project since 1985. Effective January 1, 2002, Cameco replaced
CLMC as operator.

In 1993, a preliminary feasibility study was delivered to the joint venture partners. An environment impact
statement was filed with the relevant regulatory agencies in 1995. Technical challenges involving groundwater,
rock properties and radiation protection were evaluated and addressed during the test mining phase.

Public hearings on the project environment impact statement were concluded in 1997 and the joint federal-provincial
panel recommended to the governments of Canada and Saskatchewan that the project be allowed to proceed, subject
to resolution, on terms acceptable to regulatory authorities, of issues with respect to a tailings management facility
and waste rock disposal. In April 1998, both levels of government accepted the joint panel recommendations and
authorized the project to proceed to the regulatory licensing stage.

In early 2003, the CNSC informed Cameco that a new screening level environmental assessment would need to be
carried out prior to the issuance of construction and operating licences. Terms of the environmental assessment were
approved by the CNSC mid-year, and by February 2004 the supporting environmental assessment study
documentation had been filed. Acceptance of the new environmental assessment is anticipated in mid-2004,
allowing the project to proceed to construction licensing.

Geology and Mineralization

The Cigar Lake deposit is located approximately 40 kilometres inside the margin of the eastern part of the
Athabasca Basin. It occurs at the unconformity contact between rock of the Athabasca Group and underlying lower
Proterozoic Wollaston Group metasedimentary rocks, an analogous setting to the Key Lake, the McClean Lake and
Collins Bay deposits. It shares many similarities with these deposits, including general structural setting,
mineralogy, geochemistry, host rock association and the age of the mineralization. The Cigar Lake deposit is
distinguished from other similar deposits by its size, its very high grade, and the high degree of associated
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hydrothermal clay alteration. The deposit is flat lying, approximately 1950 metres long, 20 to 100 metres wide, and
ranges up to 16 metres thick. It occurs at depths ranging between 410 to 450 metres below the surface.

Exploration and Estimates

The exploration of the Cigar Lake deposit was performed by Cogema. A data bank was created from all assay
measurement of the various elements. Algorithms were established for the density determination based on the
nature of the mineralization and of the surrounding ground.

Cogema produced for CLMC various reserve and resource estimates. These estimates were reviewed in 2000 by a
task force from Cogema, CLMC and Cameco. New test reserve and resource estimates were completed both by
Cogema and Cameco and the results were compared.

A new definition of the reserves based on the latest technical tests and economics has been implemented. The new
definition is based on a minimum uranium content and a minimum grade for each estimated block.

Cameco believes that Cogema developed and implemented acceptable procedures for quality control, data
verification and security of information resulting from exploration drilling activities at Cigar Lake.

Test Mining

A test mining program was approved in late 1987. Shaft sinking began in 1988, reaching a final depth of 501 metres
in early 1990. Horizontal development was advanced on two levels and test mining in frozen ground, using box
hole boring and high pressure water jet boring, was successfully carried out in 1991 and 1992.

During 1998, CLMC successfully tested a mechanical mine development system suitable to local underground
conditions and at year-end commissioned a freeze hole drilling system. Also, throughout 1998, CLMC produced a
number of engineering studies that examined project development and milling options.

In 1999 and 2000, further jet boring tests were completed with improved systems. Information acquired from these
tests were used to update the feasibility study, which was later approved by the joint venture partners in June 2001.

Subject to regulatory approval, the jet boring mining method will consist of four metre diameter holes bored with a
high pressure water jet in the previously frozen high grade orebody. The ore will be ground and slurried
underground, pumped to surface and loaded into specialized containers. All the ore slurry will be shipped to
Cogema s McClean Lake mill for processing. Approximately one-half of the resulting pregnant acqueous solution
will then be processed at the McClean Lake mill with the other half being transported to the Rabbit Lake mill for
further processing. See "Rabbit Lake

Cigar Lake Resource andReserve Estimates

The mineral reserve and resource estimates for Cigar Lake are found at "Uranium Concentrates Business-Reserves
and Resources . The key assumptions, parameters and methods used in making these estimates are:

1. Key Assumptions

(a) the reserves reported include allowances for dilution and mining recovery;

(b) no such allowances are applied to mineral resources;

(c) the minimum grade for proven reserves is 5.9% U308 and for probable reserves is 1.2% U308; and

(d) uranium prices remaining above their historic lows.

2. Key Parameters

(a) grades (percentage U308) were obtained from assaying of drill core and checked against
radiometric results. In areas of lost core or poor recovery, reliance was placed on radiometric
grade determined from the gamma probing;
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(b) where density was not directly measured for each sample, a correlation between uranium grade
and density was applied; and

(c) reserves at Cigar Lake are based on estimated quantities of mineralized material recoverable by
established mining methods.

3. Key Methods

(a) the geological interpretation of the orebody outline was done on planviews, a two-dimension
horizontal block model delineates the deposit with block of size 15 metres x 6 metres;

(b) ordinary kriging served to estimate the grade, thickness and density of the blocks; and

(c) reserves are defined as the economically mineable part of the indicated and measured resources.
Only reserves have demonstrated economic viability. The amount of reported resources does not
include amounts identified as reserves.

Although Cameco believes Cigar Lake reserve and resource estimates are unlikely to be materially affected by
external factors, such as metallurgical, safety and environmental, permitting, legal, title, taxation and political issues,
there can be no assurance that they will not be. There are numerous uncertainties inherent in estimating mineral
reserves and resources. The accuracy of any reserve and resource estimation is the function of the quality of
available data and of engineering and geological interpretation and judgment. Results from drillings, testing and
production, as well as a material change in the uranium price, subsequent to the date of the estimate, may justify
revision of such estimates.

Other Cigar Lake Information

For information pertaining to:

(a) markets and contracts for sale of uranium produced from Cigar Lake, see "Uranium Concentrates Business-
Marketing ; and

(b) taxes and royalties on Cigar Lake uranium production, see "Government Regulation-Canadian Royalties
and Certain Taxes and "Government Regulation-Canadian Income Taxes .

Material development activities are currently planned for the Cigar Lake project. In June 2001, the joint venture
partners approved the feasibility study and the detailed engineering design was initiated and is continuing. A
preliminary estimate of the project development costs is $350 million on a 100% basis. Subject to regulatory
approvals and market trends, production at the Cigar Lake mine could begin no earlier than 2007.

The construction license is now expected in late 2004. In advance of this, activities requiring considerable advanced
planning are expected to continue. Procurement is planned for several long-lead time items including the second
hoist and head frame complex, the freezing system, freeze hole drilling and the electrical distribution system.

Inkai

Inkai is an ISL project located in the Republic of Kazakhstan and consists of three contiguous license blocks
(leases). The project is owned and operated by Joint Venture Inkai, which is owned by Cameco (60%) and
Kazatomprom (40%/o). The latter is a company owned by the Republic of Kazakhstan. Cameco s share of proven and
probable reserves is 51.8 million tonnes at an average grade of 0.05% U308 for 54.9 million pounds. Cameco s
share of measured and indicated resources is 2.2 million tonnes at 0.04% U308 for 1.7 million pounds U308 and of
inferred resources is 152.4 million tonnes at 0.05% U30& for 160.8 million pounds.

In April 1999, Inkai received from the government of Kazakhstan a mining (extraction) licence for Block No. 1 and
an exploration licence for Blocks No. 2 & 3. The associated subsoil use contract, covering both licences, was signed
by the government and Joint Venture Inkai in July 2000. Subsequent to signing of the contract, Joint Venture Inkai
obtained the permits and authorizations needed to start construction of the test mine at Block No. 2. Construction of
the test mine facilities was substantially completed in December 2001. Test mining operations commenced in April,
2002 following the federal government s formal inspection and acceptance of the newly constructed facilities and
continued throughout 2003. A Feasibility Study has now been completed on the planned construction and operation
of a commercial facility at Block 1. During 2004, an Environmental Assessment and Design Plan for construction
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of the commercial facility will be prepared and submitted to Kazakh authorities for approval in accordance with the
requirements of local law.

An environmental impact assessment regarding Block 1 of the planned commercial mine is expected to be
completed in 2004.

The Inkai ISL project is subject to decommissioning liabilities. Subsequent to commencement of commercial
production, Joint Venture Inkai is required to establish a separate bank account and make contributions to the
account as security for decommissioning the property. Contributions to such bank account are capped at $500,000
(US).

Cameco has agreed to provide funding to Joint Venture Inkai of up to $40 million (US) for project development. To
December 31, 2003, Cameco, through subsidiaries, had advanced $19.5 million (US) ($25.1 million (Cdn)).

Exploration

Cameco carries out mineral exploration for new uranium resources on substantial landholdings, principally located
in two areas: the Athabasca basin of northern Saskatchewan and the Arnhem Land region in Northern Territory,
Australia. The subdivision of lands (properties in which Cameco holds interests greater than 10%) and uranium
exploration expenditures is as follows:

Area hectares at Dec. 31 2003 2003 actual expenditures (000 s)
Saskatchewan 615,000 7,200

Northwest Territories 31,000 100
Australia 2,055,000 4,400

Other 21.000 1,500

Totals 2,722,000 13,0

The majority of Cameco s exploration lands are explored as joint ventures with other mining companies, with
Cogema the most common joint venture partner. At year-end 2003, Cameco operated approximately three-quarters
of its exploration projects, including joint ventures. The majority of Cameco s exploration projects are early to
middle stage, on which indications of economic grades or quantities of uranium have not yet been identified.

Cameco periodically acquires new exploration land holdings in both Canada and Australia, where the Company
perceives the discovery potential to be worth the cost of acquiring and holding the land. At the same time, the
Company may decide to reduce its interest in certain projects through farm-out agreements or other arrangements.

Cameco owned a 29% interest in UEX Corporation at December 31, 2003, a junior exploration company formed in
2002 from a combination of exploration assets previously held by Cameco and Pioneer Metals Corporation, and has
certain rights related to financing, milling, and marketing future uranium deposits produced by UEX.

Since many areas of the world are known to host numerous types of uranium mineralization, Cameco actively
investigates the uranium exploration potential of areas other than those described above. No major projects are
currently being undertaken in areas outside Canada and Australia.
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Reserves and Resources

Reserve and resource estimates for Cameco s uranium properties as presented in this Annual Information Form were
prepared by or under the supervision of the following qualified persons:

Qualified Persons Properties

Alain Gaston Mainville, Geologist and Professional
Geoscientist, who is Manager, Mining Resources and
Methods at Cameco

Raymond Jean-Frangois Chauvet, Geological Engineer
and Professional Geoscientist, who was Director,
Mining Resources and Methods at Cameco.

Steve Lunsford, Registered Professional Geologist
Wyoming, who is Senior Project Geologist at Power
Resources, Inc.

McArthur River, Rabbit Lake, Key Lake and Dawn
Lake

Cigar Lake and Inkai

Crow Butte, Gas Hills, Highland, North Butte/Brown
Ranch, NorthWest Unit, Peach, Reynolds Ranch,
Ruby Ranch, Ruth, Shirley Basin and Smith Ranch.

Cameco s reserve and resource estimates are obtained from internally generated data or audited reports.

Uranium Reserves (1)

The following table shows the estimated uranium reserves as at December 31, 2003 on a property basis and
Cameco s share. The amount of reported resources does not include amounts identified as reserves.

PROVEN PROBABLE TOTAL RESERVES
(100% basis) (100% basis) (100% basis)

Grade% Content Grade Content Grade Content
Tonnes U308  (Ibs U308)1 Tonnes %U30 (U308 ) Tonnes %U30s (lbs U30s)

(tonnes and lbs in thousands)

Content
Cameco s

Share
(Ibs U308)

Mining
Method(2)

PROPERTY

Cigar Lake
Crow Butte
Gas Hills
Highland
Inkai
Key Lake
McArthur River
North Butte/
Brown Ranch
Peach
Rabbit Lake
Ruby Ranch
Ruth
Smith Ranch
Total

497.0
876.0

i 1,677.0
' 1,060.0

122,700.0

61.9
596.8

609.0

i 440.0
t 1,426.0

1 2,944.0

A 7A

20.67
0.23

0.17
0.12

0.06

0.52

26.63

0.18

1.29
0.09

0.09

DM8

226,331.0
4,528.5i

6,361.0
2,831.0

28,281.0;

708.0

350,208.0
i

2,424.0
12,490.0'

2,896.0.

5,842.0i

64,0.

54.0
338.0

1,000.0
1,628.0

63,700.0

204.5

2,666.0

418.0

1,013.0
519.0

,78329.

4.41
0.27

0.18

0.14

0.05

19.14

0.13
0.22

0.06
0.11

0.09

5,248.0

1,998.51

4,010.0.
5,143.0

63,216.0

86,271.0

7,452.0;

2,060.0

1,424.0
1,249.0:

13,601.0

551.0

1,214.0

2,677.0
2,688.0

86,400.0

61.9

801.3

2,666.0

1,027.0
440.0

2,439.0

519.0

9733.0

19.07

0.24

0.18
0.13

0.05

0.52

24.71

0.13

0.20

1.29
0.08

0.11

0.09

0Q34

231,579.0

6,527.0
10,371.0
7,974.0'

91,497.0'

708.0

436,479.0

7,452.0

4,484.0
12,490.0
4,320.0

1,249.0

19.443.0f

834,573.0

115,847.0

6,527.0.

10,371.0
7,974.0

54,898.0

590.0

304,684.0

7,452.0

4,484.0'

12,490.0

4,320.0

1,249.0

19.443.0

UG

ISL

ISL
ISL

ISL

OP

UG

ISL

ISL

UG

ISL

ISL

ISL

1i,216.

Notes:
(1) Canadian Securities Administrators National Instrument 43-101 requires mining companies to disclose reserves and resources using the

subcategories of proven reserves, probable reserves, measured resources, indicated resources and inferred resources. Cameco reports
reserves and resources separately.

(2) Mining Method: OP Open Pit; UG Underground, ISL In situ leaching.
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Uranium Resources (1)

The following table shows the estimated uranium resources as at December 31, 2003 on a property basis and
Cameco s share. The amount of reported resources does not include amounts identified as reserves.

MEASURED AND
MEASURED INDICATED INDICATED
(100% basis) (100% basis) (100% basis)

Content
Cameco s

Grade Content Grade Content Grade Content Share Mining
Tonnes % U308 (Ibs U308 ) Tonnes % U30s (U30) Tonnes % U3 0s (bs U308 ) (IbsU 308) Method(2)

(tonnes and lbs in thousands)PROPERTY

CigarLake - - - i - UG
Crow Butte _ 1,184.0 0.26 6,849.0 1,184.0 0.26 6,849.0 6,849.0 ISL
Dawn Lake - - - 347.0 1.69 12,940.0 347.0 1.69 12,940.0 7,436.0 OP&UG
Gas Hills 1,846.0 0.09 3,665.0 1,183.0 0.09 2,364.0 3,029.0 0.09 6,029.0 6,029.0_ ISL
Highland 1,149.0 0.09 2,212.0 1,239.0 0.12 3,148.0 2,388.0 0.10 5,360.0 5,360.0 ISL
Inkai _ - - - 3,600.0 0.04 2,900.0 3,600.0 0.04 2,900.0 1,740.0 ISL
McArthurRiver 43.5 10.28 9,854.0 543.3 9.43 112,902.0 586.8 9.49 122,756.0 85,690.0 UG
North Butte/
BrownRanch - - 2,681.0 0.12 6,829.0 2,681.0 0.12 6,829.0 6,829.0 ISL
Northwest Unit - - - L 1,859.0 0.06 2,361.0 1,859.0 0.06 2,361.0 2,361.0 ISL
Peach 444.0 0.10 997.0 148.0 0.17 547.0 592.0 0.12 1,544.0 1,544.0 ISL
Rabbit Lake - - 310.0 0.58 3,958.0 310.0 0.58 3,958.0 3,958.0 UG
Revnlds Ranch 1.311.0 0.09 2.654)0 4.597.0 O0.R 7.791.0 5.90R80 O0.0 10,445.0 10.445.0 ISL

. _ . . _ . . .. ,_ .. _.. .. .. ... .... .. ,, _ . .. , .._._. .__ _.. .....

Ruby Ranch 483.0 0.08 862.0 389.0 0.07 581.0 872.0 0.08 1,443.0 1,443.0z ISL
Ruth - - - - 481.0 0.07 761.0 481.0 0.07 761.0 761.0 ISL
ShileyBasn_ 89.0 0.15 304.0 1,637.0 0.11 4,085.0 1,726.0 0.12 4,389.0 4,389.0 ISL
Smith Ranch _ 559.0 0.10 1264.0 69.0 0.09 133.0 628.0 0.10 1.397.0 1.397. ISL
Total 5. 17 2 49 . 2 Q. 189, 146,231.0

Notes:
(1) Canadian Securities Administrators National Instrument 43-101 requires mining companies to disclose reserves and resources using the
subcategories of proven reserves, probable reserves, measured resources, indicated resources and inferred resources. Cameco reports reserves and
resources separately.
(2) Mining Method: OP Open Pit; UG Underground; ISL In situ leaching.
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Uranium Inferred Resources (1)

The following table shows the estimated uranium inferred resources as at December 31, 2003 on a property basis
and Cameco s share. The amount of reported resources does not include amounts identified as reserves.

INFERRED RESOURCES
(100% basis)

Content
Cameco s

Grade Content Share
Tonnes % U30s (Ibs U308) (Ibs U30s)

(tonnes and lbs in thousands)

Mining
Method (2)

PROPERTY
I
I

117-0 16-92 II R-1-151 K 159- 1 M ( I Tryrigar LAce

Crow Butte 1,824.0 0.20 8,0420 8,042.01 ISL
Dawn Lake OP&UG
G.as Hills -.- i___{.... ISL
Highland _ 588.0 0.15 1,977.0 1,977.0 ISL
Inkai 253,918.0 0.05 267,989.0 160,793.0 ISL
McArthur River i - - - UG_
North Butte/Brown
Ranch 686.0 0.09 1,367.0 1,367.0' ISL
Northwest Unit 997.0 0.05 1,093.0 1,093.0 ISL
Peach - - - - ISL
Rabbit Lake __ -_ -___ - i UG
Reynolds Ranch 5,575.0 0.06 7,442.0 74420 ISL

_ .. . __ . ... ....... _

Ruthbyanh_ - - l ISL_ _ _ _ _- - - I - ISL

Shirley Basin 490.0 0.10
Smith Ranch 2,358.0 0.08
Total: __ 266,53. 007

1,132.0 _ 1,132.0_ ISL
4.295.0 4.295.0 ISL

411,488.0 W ____

Notes:
(1) Canadian Securities Administrators National Instrument 43-101 requires mining
companies to disclose reserves and resources using the subcategories of proven
reserves, probable reserves, measured resources, indicated resources and inferred
resources. Cameco reports reserves and resources separately.
(2) Mining Method: OP Open Pit; UG Underground; ISL In situ leaching.
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Uranium Reserve Reconciliation

The following reconciliation of Carneco s share of uranium reserves reflects the changes in reserves during 2003.
The 2003 additions and deletions result from additional information provided by mining and milling, analysis of
drilling results, and reclassification.

Reconciliation of Cameco s Share of Uranium Reserves
(in thousands of pounds U 30s)

2003
December 31 2002 Throughput (1) 2003 Addition (Deletion) December 31, 2003

Reserves
Proven
Cigar Lake 113,222 0 ___113,222

Ctrow Bte5,345 (817). .... .. 4,528
Gasi Hills 8,318_0 (1,957)- -6,361 _

Hihad- 2,970 (6)--172 2,8 31
nai0 __ - 0 .19,969 ()16,969 --

-key Lake- 590 0 _- 590 __

McArthur River 310,331 (10,16)O .(553............ ....... 53) 2) 244 2 _ _

P-each_____3,170 _ __ 0 2,424 _

Rabbit Lake _17,580 - 58565 (2) 1,9
RuyRnh2860 _ - ____ 2,896

Smith Ranch 60 94)11 ,4
Total Proven 471.103 (18.393) (40.095)4165
Reserves

Reserves - Probable______
Ciqgar Lae 2,625 - 0-
Crow Butte ___ 1710227~

5,244 0 (1,234) .
H-ighland _-_5,059 0 __-

Inkai 0 0 37,930 2)3'
McArthur River 8,442 0 51,780 VA(2X6)
N1o'rth-butte/1 -9,65-9- 0 - (2,207).
Brown Ranch

-Peach -372 - 0-___ 172 27

RubyRanch 1,424.... 0 . ....
Ruth -~ 0 0 - 1,249 2_

-Smit-hR-a-nc-h-j 2 l - --0 -- . _

Total Probable 51,727 0 859713'
Reserves
Total Reserves (~~

I. ..... ..I.-Z,625
1-,9,9-8- - -
4,010
5,143 --
7,930-
),222
7Ak,452

Z,060
1,424
1,249

7.714

Notes:
(1) Corresponds to millfeed. The discrepancy between the 2003 millfeed and Cameco s share of 2003 pounds U3Og produced is due to

mill recovery, mill inventory and the processing of low grade material.
(2) Changes in reserves or resources, as applicable, include reassessment of geological data, results of information provided by mining

and milling, and subsequent re-classification of reserves or resources, as applicable.
(3) In January 2003 Cameco initiated a formal review of the mining plan and proposed mining methods and a review of the reserves

classification at McArthur River as a result of uncertainty associated with the productivity of the jetboring and boxhole boring
mining methods at McArthur River and not as aresult of the water inflow event. Tbe jetboring and boxhole boringmining methods
may be utilized for parts of the ore body where the raise boring method may be inappropriate. The completion of the review
reflecting this uncertainty resulted in the reclassification of 51.8 million lbs U30g of proven reserves to probable reserves at
McArthur River.
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Uranium Resources Reconcilhition

The following reconciliation of Cameco s share of uranium resources reflects the changes in resources during 2003.
The 2003 additions and deletions result from additional information provided by mining and millfing, analysis of
drilling results, and reclassification.

Reconciliation of Cameco s Share of Uranium Resources
(in thousands of pounds 1130g)

2003
December 31 2002 Throughput (1) 2003 Addition (Deletion) December 31, 2003

Resources Measured
Gas Hills 3,665 0 -- 3,665
H1ighland -2,212 _ 0 2,212
Inkaii__ 8,245 _ 0 (8,245) 0
McArthur River 1,114 0 5,765 6,879 __

Peach __ 997 ___0 997
_Reynolds Ranch _____ 2,654 ___ 0 __ -2,654

RuyRnh820 862
Shirley Basin - _ 304 __ 0 ___ _ 304

Total Measured Resources 2iiZ0 (2.4806) - 18$837

Resources Indicated
Crow Butte __ 8,550 -0(,51 2 6,849
Dawn Lake 7,436 __ 0 7,436

asHls2,364 0 2,364
Highad __2,972 0 1 7 76 () -3148 _

Inkai - -48,866 0 - (47,126) 1(74
McArthur River 7669 0 __ 2120 2 78,811
North Butte/Browa~nch5,611 0 1,218 -(2) 6,829 __

Northwest Unit 2,36102,6
Peach _____ ,2 (1,076 547
Rabbit Lake . __. 1,998 - 0 1,90 () 395
_Reynod Rac 7,791 0 7,791
RubyRanch _ __581 0 _ _ _ _ _ _ _ 581 __

Ruth _2,065 0 (,0) 761__
Shre ai _4,085 0 ________4,085

Smith Ranch -- 133 - 0 133_
Total Indicated Resources i~70(563

Total Measured & Indicated -0 L4M2)

Resources__Inferred
Cigar Lake______ __ 59,105 -0 . -- 59,105
Crow Butte 7,333 0 709 8,042

Hihan1 ,977 _ 01,977
Inkai -- 10520 0(,27) - 1073_
North Butte/Brown Ran-ch 1,367 0 1,6

NotwSt Ui___1,093 0 _______ ____ 1,093

R~eynolds Ranch 7,442 0 _____ 7,442
Shirley Basin ,120 _ 1,3

4,thanh95_____ 0 4,295

Total Inferred Resources 0 ( __

Notes:
(1) Corresponds to millfeed. The discrepancy between the 2003 mnillfeed and Cameco s share of 2003 lbs U308 produced is due to mill

recovery, mill inventory and the processing of low grade material.
(2) Changes in reserves or resources, as applicable, include reassessment of geological data, results of information provided by mining

and milling, and subsequent re-classification of reserves or resources, as applicable.
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Uranium Fuel Conversion Services

Market Background

Demand

The demand for UF6 conversion services is directly linked to the level of electricity generated by light water
moderated nuclear power plants. The demand for U02 conversion services is linked to the level of electricity
generated by heavy water moderated nuclear power plants such as CANDU reactors. Western world demand for
UF6 and natural U02 conversion services in 2003 was estimated to be approximately 58,200 tonnes of uranium. It is
estimated that this demand will increase to approximately 65,700 tonnes of uranium by 2013. Demand in the former
Soviet Union, Eastern Europe and China in 2003 was about 9,400 tonnes of uranium and is expected to increase to
about 12,400 tonnes of uranium by 2013.

Most utility companies operating nuclear reactors purchase their uranium requirements in the form of concentrates
directly from mining and milling operators. The uranium contained in the concentrates is refined and converted to
fuel grade natural U02, or to UF6 for enrichment. The enriched UF6 is then converted to enriched U0 2. The natural
U0 2 and enriched U02 is fabricated into fuel bundles for eventual use in nuclear reactors.

Supply

The western world UF6 conversion industry consists of Cameco and three other commercial producers with an
annual conversion capacity of about 45,000 tonnes of uranium. Cameco s annual UF6 conversion capacity
constitutes approximately 28% of the western world capacity. Cameco is the only commercial supplier of
conversion for natural U0 2 customers in the western world. Russia supplies most of the requirements of the former
Soviet Union and Eastern Europe in the form of low enriched uranium.

On February 9, 2001, British Nuclear Fuels Limited ("BNFL ), with annual conversion capacity of about 6,000
tonnes, announced that it will halt production of UF6 in 2006. With the announcement, BNFL ceased the marketing
of UF6 conversion services and sold its uncommitted UF6 production to Cameco.

In addition, supplies of UF6 are available from secondary sources including excess western inventories, Russian
inventory sales in the form of low enriched uranium, Russian re-enriched depleted tails in the form of UF6 and
Russian and US uranium derived from dismantling nuclear weapons. These sources are discussed in more detail in
the "Uranium Concentrates Business section.

Prices

Cameco competes on the basis of price, location and service with two other full-scale commercial suppliers of
conversion services in the western world and with the secondary supplies mentioned above.

Similar to their procurement of uranium requirements, utilities secure a substantial percentage of their conversion
service requirement by entering into medium and long-term contracts with primary conversion service providers.
Prices are established by a number of methods, including base prices adjusted by inflation indices, reference prices
(generally spot price indicators) and annual price negotiations. Contracts can also contain floor prices, ceiling prices
and other negotiated provisions which affect the price ultimately paid. For UF6 conversion deliveries by Cameco in
2003, the following pricing mechanisms applied: negotiated (5%), firm-price (66%) and market related (29%).

Marketing of Conversion Services

UF 6

Cameco s marketing strategy for UF6 conversion services is similar to that for uranium concentrates.

Cameco sells its services directly to utilities located in many different geographic regions of the world primarily
through medium- and long-term contracts.

For the period 2004 forward, Cameco has UF6 conversion services commitments in excess of 50,000 tonnes
uranium under 63 long-term contracts. Cameco s five largest customers account for approximately 39% of these
commitments. Over this period, 36% of Cameco s committed UF6 conversion services volume is to purchasers in
the Americas, 32% in the Far East and 32% in Europe.
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U0 2

Cameco is the only commercial supplier of ceramic grade U02 for CANDU heavy water moderated nuclear reactors
operated in Canada by Bruce Power, OPG, New Brunswick Power Corporation and Hydro Quebec. Cameco also
exports U02 to South Korea for its CANDU reactors and to Japan for use as blanket fuel in boiling water reactors.

Volumes of Canadian U02 sales may increase slightly later in the decade if three shut-in reactors operated by OPG
are put back into service.

Operations

Cameco owns and operates Canada s only uranium refinery and conversion facilities. Cameco has a uranium
refining facility within close proximity to Lake Huron and approximately eight kilometres west of Blind River,
Ontario (approximately 600 kilometres northwest of Toronto, Ontario). Blind River, has a population of about
4,000. Cameco also has two conversion plants within the Municipality of Port Hope, Ontario, approximately 100
kilometres east of Toronto. The Municipality of Port Hope, with a population of about 15,000, is located on the
shore of Lake Ontario.

The Blind River facility, commissioned in 1983, has an annual licensed capacity of 18,000 tonnes of uranium. It
includes a uranium refinery, a large storage area for uranium concentrates, and weighing and sampling facilities.
The Blind River facility refines the concentrates delivered by suppliers from throughout the world into nuclear grade
U0 3, nearly all of which is shipped to Port Hope for conversion into either UF6 or UO2. A small quantity of U0 3 is
supplied to others for blending with enriched uranium to produce suitable reactor fuel.

The Port Hope conversion plants produce natural UO2 and natural UF6. The UO2 plant is licensed for 2,800 tonnes
of uranium per year and produces ceramic UO2 used as fuel in Canadian and other CANDU heavy water nuclear
reactors, as well as blanket fuel for light water nuclear reactors. The UF6 plant, licensed for 12,500 tonnes of
uranium per year, converts U0 3 to UF6 using hydrogen, hydrogen fluoride and fluorine in a series of process steps.
The UF6 is then shipped to enrichment plants in the United States, Europe and Japan for further processing to low
enriched UF6 prior to conversion to enriched U02, which is used as reactor fuel for light water nuclear reactors.

In January 2003, Cameco applied to the CNSC for regulatory approval to begin the commercial production at Port
Hope of slightly enriched uranium dioxide powder ("SEU ), the primary uranium component of a new type of fuel
that is proposed for use in some CANDU reactors. Initially the SEU will be produced for use in the Bruce "B units
as part of a power uprate project which is expected to add about 400 megawatts to the capacity of the units. (See
"Bruce Power The Generating Facilities. ) SEU is also expected to be the basis of the fuel used by the next
(advanced) generation of CANDU reactors (ACR reactor) designed by Atomic Energy of Canada Ltd. Cameco s
Port Hope facility processed enriched uranium between 1966 and 1987. This activity was discontinued when there
was no longer a commercial demand for the enriched products provided by the Port Hope facility.

CNSC approval would allow installation and operation at Port Hope of equipment for blending natural UO2 powder
and low-enriched UO2 powder to produce SEU. The low-enriched UO2 powder would be acquired from any of the
several suppliers around the world. This approval would not lead to an increase in the total volume of UO2
produced, as the SEU would essentially replace some of the natural U02 currently produced.

In January 2004, the CNSC approved the Environmental Assessment Guidelines (Scope of Project and Assessment)
that will be used to direct a screening environmental assessment ("SEA ) of the SEU project at Port Hope. This
screening report will include results of technical studies and public consultations to be completed by Cameco, and
will be presented to the CNSC at a public hearing expected in 2004.

In 2004, important project milestones include completing and submitting the SEA, completing the engineering
design and preparing the Port Hope site for the construction of the SEU blending facility. The necessary regulatory
approval to allow the production of about 550 kg. of SEU powder for the manufacturing of about 26 demonstration
fuel bundles that are to be placed in the Bruce "1B reactors some time in 2004 has been obtained for the Port Hope
facility. Also, all the necessary facilities and procedures to make this limited quantity of SEU are in place.

Commercial production of SEU will use sufficient volume of low enriched UO2 powder such that criticality could
potentially be achieved. Due to extensive safeguards that will be put in place, which will be subject to regulatory
approval, to prevent this from happening, it is extremely unlikely that a criticality will occur. Criticality is a nuclear
fission reaction. The products of criticality are heat and radiation. If a criticality did occur at Port Hope, it is
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expected there would be little or no impact on the health and safety of the public as the SEU production area will be
designed and engineered to contain the incident. Low enriched fuel is used to power more than 400 nuclear reactors
around the world.

Cameco s refining and conversion facilities are subject to decommissioning liabilities. In accordance with
regulatory requirements, Cameco has provided $48.4 million in letters of credit as security for decommissioning
these facilities.

Research and Development

The activities of all operations are supported by Cameco s technology development group which is actively engaged
in supporting new business initiatives as well as developing new processes to maintain and enhance Cameco s
position as a competitive and leading producer of uranium concentrates, refining and conversion services. For 2003,
expenditures related to these activities were approximately $1.7 million.

Environmental

For environmental protection, the Blind River refinery operates a monitoring lagoon system for liquid effluents in
order to ensure adherence to regulatory standards. Gaseous emissions are filtered, scrubbed and monitored for
uranium particulate and certain other deleterious substances. Cooling water is used in a closed loop system with
very limited discharge to the environment. Extensive chemical recovery steps are also used to reduce environmental
release. In Port Hope, provisions for environmental protection include scrubbing and filtration systems for gaseous
emissions and evaporator systems for liquid process effluents. Resulting condensates released to the environment
are monitored to ensure compliance with regulatory standards. Extensive chemical recovery steps are also used to
reduce environmental release and reduce waste accumulation.

In 1998, Cameco reached an agreement with International Uranium Corporation of Denver, Colorado for the
processing of certain uranium-bearing by-products from Blind River and Port Hope at the White Mesa mill in
Blanding, Utah. The agreement received regulatory approval in both Canada and US. Shipments to Utah for
recycling of all of the by-product inventory was completed in 2000, including by-products accumulated by a
predecessor company prior to 1988 that was stored at Blind River and Port Hope. Shipments of newly produced by-
products has continued. While this program has addressed the accumulated inventory of by-products and is
addressing current recycling requirements for these by-products, other outlets are being considered. In 2001, a mill
scale pilot test program of recycling these by-products at Cameco s Key Lake mill was completed. This test was
conducted to develop the information that would be necessary to support an application for regulatory approval to
recycle by-products at the Key Lake mill. In 2002, Cameco submitted a proposal to federal and provincial
regulatory authorities for approval to recycle these by-products at the Key Lake mill. Provincial regulatory approval
was received on February 21, 2003. Federal regulatory approval is still pending, but currently anticipated in 2004.

Both Blind River and Port Hope facilities were re-licensed by the CNSC for a five-year period commencing on
February 28,2002.

Legal Proceedings

A complaint was filed in federal court in Denver, Colorado, USA on November 28, 2000 by Mr. Oren Benton
claiming damages in excess of $200 million from the Company with respect to his claims of breach of contract and
tortious interference with contractual relations and business expectations. Cameco s motion to dismiss Mr. Benton s
claims was granted and Mr. Benton s claims were dismissed in 2002. Mr. Benton has appealed this decision. The
appeal was heard on November 20, 2003 and judgement was reserved. Cameco believes, after consultation with
legal counsel, this action is completely without merit.

Environmental Matters

Cameco s operations are subject to numerous laws and regulations regarding environmental matters and the
management of hazardous wastes and materials. Changes in environmental laws and regulations or more stringent
application of existing standards could cause additional expense, capital expenditures, restrictions or delays in the
exploration, development, operation or decommissioning of the Company s properties.

Cameco estimates total future decommissioning and reclamation costs for its operating assets to be $234 million. In
connection with future decommissioning and reclamation costs, Cameco has provided financial assurances of
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approximately $199 million in the form of letters of credit to satisfy current regulatory requirements. See Note 7 to
the Consolidated Financial Statements of the Company for the fiscal year ended December 31, 2003.

Cameco Initiatives

Cameco s environmental and safety efforts are both corporate and site-based. Corporate and site-based
environmental and safety departments have been created to manage and coordinate the Company s environmental
assessment and regulatory compliance and reporting functions. Cameco conducts regular environmental and safety
audits of its sites. Annual expenditures of over $16 million have been dedicated to environmental monitoring,
protection, assessment and health and safety programs.

Like other large industrial organizations, Cameco utilizes chemicals in its operations that could be hazardous to
health and the environment if handled incorrectly. Employees are trained in the proper use of hazardous substances
and in emergency response techniques.

Cameco has had a formal environmental and safety policy in place since 1991. In 1999, Cameco revised this
environmental policy in support of an initiative to generate a new environmental management system at its operating
sites. This system reinforces the Company s commitment to ongoing management of environmental risks and is
structured to be compatible with the requirements of the relevant international standard, referred to as ISO 14001.
In 2000, the Port Hope operation became the first Cameco managed site to become certified under the new standard.
In 2002, the Blind River, Key Lake and McArthur River operations were also ISO 14001 certified.

In May 2001, Cameco received a request from the CNSC to develop a corporate quality assurance program in
support of re-licensing its Canadian operations. Cameco elected to embark on developing a broader quality
management system. This system is to include operational activities at its Canadian operating licensed sites as well
as corporate oversight and audit responsibilities for these sites. A plan and implementation schedule for this new
management system was filed with the CNSC and accepted in early 2002. A draft corporate quality management
system manual, covering Canadian uranium operations, has been filed with the CNSC, in accordance with the
accepted implementation schedule. This schedule calls for site implementation to be completed in 2004.

The Company has an environmental and safety committee of the board of directors, which regularly reviews
environmental and safety aspects of the Company s operations. To promote better communication with
communities in northern Saskatchewan on environmental and other matters, the Company organized the Northern
Community Liaison Committee in 1990 and the Athabasca Working Group in 1993 (with CLMC and Cogema).
The Company also co-operates with the northern community environmental quality committees organized more
recently by the province of Saskatchewan. Cameco also conducts regular environment-focused community liaison
activities at its fuel services sites in Ontario.

Canada

Environmental matters related to Cameco s operations in Canada are the subject of ongoing public scrutiny and
regulatory review by the CNSC, Environment Canada, the federal Department of Fisheries and Oceans, SE and the
Ontario Ministry of the Environment ("MOE).

Decommissioning and Reclamation

Once reserves of a particular deposit in Canada have been exhausted or after processing activities have been
permanently suspended, Cameco and its partners are required by law to decommission operating sites, including
waste rock and tailings management facilities, and reclaim those areas affected by their activities, to the satisfaction
of provincial and federal regulatory authorities. Cameco annually accrues amounts for future reclamation costs
based on the estimated life of the facility, units of production and estimates of future decommissioning and
reclamation costs. Cameco s estimation of these future costs is based upon the application of reclamation techniques
which are believed to be capable of generating reasonable environmental and radiological performance. The annual
accrual and total provision is regularly reviewed by the Company, as well as for license renewal applications as
required by regulatory agencies. If required, the future accrual rate is then adjusted. The regulatory agencies accept
the decommissioning plans in concept, not upon detailed performance forecasts, which have not yet been generated.
As Cameco properties approach or go into decommissioning, further regulatory review of the decommissioning
plans may result in additional decommissioning requirements, associated costs and the requirement to provide
additional financial assurances. As of December 31, 2003, Cameco had accrued a total accounting provision of
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approximately $141 million related to nuclear activities. See Note 7 to the Consolidated Financial Statements of the
Company for the fiscal year ended December 31, 2003.

Both the CNSC and SE have regulations requiring financial assurances for decommissioning and reclamation of
minesites. Financial assurances in the form of letters of credit were first supplied for Rabbit Lake and McArthur
River in 1996 and for Key Lake in 1997. Letters of credit for the Port Hope and Blind River facilities were supplied
in early 2002 for the first time, in conjunction with general CNSC site relicensing.

Pursuant to the Reorganization of SMDC and ENL (now Canada Eldor Inc.), Cameco assumed the ownership and
primary responsibility for the management of wastes existing at the time of the Reorganization ("Historical Waste )
at the Port Hope Conversion Facility, the Blind River Refinery, the Port Granby Waste Site and the Welcome Waste
Site ("Historical Facilities ), all located in Ontario. The Company assumed liability for the first $2 million of all
costs in respect of any claim arising out of or related to the Historical Waste and all decommissioning and
reclamation costs at the Historical Facilities and 23/98ths of the next $98 million of such costs. Canada Eldor Inc.
retained liability for the balance of the costs up to $100 million and for all the costs in excess of $100 million,
effectively capping Cameco s liability at $25 million.

On October 6, 2000, the government of Canada and certain Port Hope area communities announced the signing of a
"Principles of Understanding , establishing the framework for development of a legal agreement for the clean up,
storage and long-term management of certain of the Historical Wastes. On June 19, 2001, the government of Canada
announced that the legal agreement had been signed and that it would invest about $260 million over 10 years to
carry out the work. In July 2002, the government of Canada released the scope document for the environmental
assessment of the project to manage low level radioactive waste for the long term in the Port Hope area. The project
remains in the environmental assessment process.

Regulatory Compliance

Potentially significant regulatory issues relate to the establishment of new criteria for levels of uranium in ambient
air in the vicinity of the Company s Ontario operations and new criteria for heavy metals in effluent from Cameco s
Saskatchewan mine and mill sites, establishment of new enhanced environmental monitoring programs in the
vicinity of all Canadian operations and decisions arising from the current evaluation of radionuclide releases
(including uranium) from nuclear facilities being carried out under the Canadian Environmental Protection Act.
Changes to these regulations may require additional response by Cameco in the near term in order to remain in
compliance with the relevant regulations and regulatory guidelines.

These new regulatory initiatives and future initiatives have and likely will continue to generate additional
environmental studies in the vicinity of these operations. This is particularly evident in the area of pre-licensing
environmental assessment. It is unclear if these additional studies will ultimately translate into further regulatory
requirements on the Company.

Cameco continues to face challenges from the burden of increasing regulatory demands and costs from the CNSC,
Canadian Environmental Assessment Agency and other federal and provincial regulators. In addition to the issues
noted above, the lead regulator, the CNSC, has increased its fees charged to the nuclear industry. The CNSC is
increasing the regulatory burden as a result of the implementation of the new Nuclear Safety and Control Act
("NSCA ) and in its interpretation of responsibilities under the NSCA, the Canadian Environmental Assessment Act
and the Canadian Environmental Protection Act. For instance, Cameco has been directed to implement a formal
quality assurance program to manage its Canadian nuclear operations and the scope of assessment needed for
regulatory approval of changes to licence conditions has expanded. Lower tier operational changes are increasingly
subject to regulatory review which may include delays due to longer regulatory approval processes. These
increasing requirements are expected to result in gradually increasing administration costs and some additional
capital expenditures for compliance. As well, the complex regulatory approval process reduces Cameco s flexibility
to make operational changes in a timely fashion.

In recent years, when auditing Cameco, the CNSC has put a priority on auditing specific environmental and safety
related programs. These have included such aspects as radiation protection programs, environmental monitoring,
fire protection, operational quality assurance, organization and management evaluation, transportation systems,
geotechnical monitoring and ventilation systems. These program-specific audits and regular site inspections by
regulatory project officers have generated, and are intended to continue to generate, actions to improve
environmental and safety performance and ensure that these risks remain well managed. Resulting program
modifications are typically procedural and do not incur large capital costs.
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In 2001, Carneco successfully renewed its CNSC operating licences for Rabbit Lake, Key Lake and McArthur River
for two-year terms. Cameco also received a licence to become the operator of the Cigar Lake project. In 2002, the
Port Hope and Blind River CNSC operating licenses were renewed for five-year terms, and in 2003, the Rabbit Lake
licence was renewed for five years. In 2004, Cameco will seek re-licensing of the Key Lake and McArthur River
operations, as well as a construction license for the Cigar Lake project. Cameco is also seeking approval to increase
the production rate at the McArthur River/Key Lake operation.

US Environmental Regulation

Cameco subsidiaries ISL operations in the US are subject to numerous federal, state and local regulations
governing, among other things, air emissions, water discharges, hazardous materials handling and disposal and site
reclamation. In 2000, at the Highland operation, PRI self reported to the Wyoming Department of Environmental
Quality ("WDEQ ) injection well casing leaks, resulting in releases into unauthorized zones. As a result of PRI s
report, the Wyoming agency issued a notice of violation ("NOV ). PRI took the position that there was minimal
environmental impact, given the quality of the released water and the geotechnical characteristics of the release
zones. Nevertheless, the issue required additional investigation as a potential future decommissioning issue, and
necessitated procedural and physical modifications in well construction to better assure injection well integrity. The
well casing leaks are not expected to materially increase site decommissioning costs. There was no fine associated
with the NOV, largely because of the self-reporting of the issue and its low potential for environmental impact.
Arising from the NOV was an Administrative Order on Consent, which specified a compliance schedule and a
revision of the regulatory permit to address the casing leak issue. The Order on Consent essentially forms a contract
for resolving the issues arising out of the NOV. Changes in well construction have reduced the frequency of well
casing leaks. The changes have been implemented at PRI s combined Smith Ranch Highland operation.

After mining has been completed, an ISL wellfield must be restored in accordance with regulatory requirements.
Generally this involves restoring the groundwater to its pre-mining use using reverse osmosis (ultra filtration
technology) and restoration. Restoration of Crow Butte wellfields is regulated by the Nebraska Department of
Environmental Quality ("NDEQ ) and the Nuclear Regulatory Commission ("NRC ) and restoration of Smith
Ranch-Highland wellfields is regulated by the WDEQ and NRC.

Crow Butte has three wellfields under restoration. In 2000 Crow Butte Resources Inc., after the NDEQ confirmed
that wellfield I was restored to its regulatory standards, requested the NRC accept that wellfield 1 was restored to its
regulatory standards. The NRC approved the restoration on February 12, 2003.

Smith Ranch-Highland has three wellfields under restoration. In 1999 PRI requested the WDEQ accept that one
wellfield was restored to its regulatory standards. The WDEQ approved the restoration of the A wellfield, subject to
some long term monitoring requirements in November 2003. The NRC has indicated that it is willing to enter into
discussions with the WDEQ and the United States Environmental Protection Agency over wellfield jurisdiction.
Discussions continue with regulators to establish clear jurisdiction and criteria for wellfield restoration. Despite
encouraging signs to the contrary, the delays by regulators to accept restoration of the remaining wellfields is a
significant issue for Cameco subsidiaries US ISL operations, since it remains uncertain when, and at what cost, its
US subsidiaries ISL operations will be able to complete restoration of mined out ISL wellfields to the satisfaction
of regulators.

Government Regulation

Cameco s business is subject to various levels of extensive governmental controls and regulations which are
amended from time to time. The Company is unable to predict what additional legislation or amendments may be
proposed that might affect its business or when any proposals, if enacted, might become effective.

Outlined below are some of the more significant government controls and regulations which materially affect the
Company s uranium business.

Canadian Uranium Industry Regulation

The Canadian federal government has recognized that the uranium industry has special importance in relation to the
national interest and therefore regulates the industry through regulations and policy announcements. The regulations
and policy announcements apply to any uranium property or plant in Canada which the CNSC may determine to be,
or to have the capability of, producing or processing uranium for nuclear fuel application. The regulations require
that the property or plant be owned legally and beneficially by a company incorporated in Canada.
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Mine Ownership Restriction

The latest expression of Canadian government policy on non-resident ownership of uranium mining properties is
contained in a letter dated December 23, 1987 from the Minister of State (Forestry and Mines) to the Canadian
uranium industry. The basic limit for non-resident ownership of uranium properties at the stage of first production is
49%. Resident ownership levels of less than 51% will be permitted if the property is in fact Canadian-controlled.
Exceptions to the policy may be granted subject to Cabinet approval and will be provided only in cases where it is
demonstrated that Canadian partners cannot be found.

Cameco Ownership Restriction

As part of the Canadian government regulation of the Canadian uranium mining industry, the ENL Reorganization
Act imposes constraints on the issue, transfer and ownership, including joint ownership, of Cameco shares so as to
prevent both residents and non-residents of Canada from owning or controlling more than a specified percentage of
shares. The following is a summary of the constraints currently contained in Cameco s articles:

(a) No resident alone or together with associates, may hold, beneficially own or control, directly or indirectly,
other than by way of security only, shares to which are attached more than 25% of the votes that may
ordinarily be cast to elect directors of Cameco.

(b) No non-resident of Canada, alone or together with associates, may hold, beneficially own or control,
directly or indirectly, other than by way of security only, shares to which are attached more than 15% of the
votes that may ordinarily be cast to elect directors of Cameco.

(c) The votes attaching to shares held, beneficially owned or controlled, directly or indirectly by all non-
residents together, and cast at any meeting of shareholders, will be counted or prorated so as to limit the
counting of those votes to not more than 25% of the total number of votes cast by shareholders at that
meeting.

(d) To give effect to such constraints, Cameco s articles contain provisions for the enforcement of the
restrictions relating to ownership and voting by residents of Canada and non-residents of Canada described
above, including provisions for suspension of voting rights, forfeiture of dividends, prohibitions against the
issue and transfer of shares and suspension of all remaining shareholders rights.

The provisions of the ENL Reorganization Act allow the board to require the holders or other subscribers for shares
and certain other persons to furnish declarations as to residence, ownership of shares and certain other matters
relative to the enforcement of the restrictions. Cameco is precluded from issuing or registering a transfer of any
shares where contravention of the resident or non-resident ownership restrictions would result. Cameco requires
that, prior to each transfer of shares, other than a transfer to a depository, the transferee give a declaration providing
information relating to compliance with these ownership restrictions.

Cameco s board is entitled to determine whether contraventions of the ENL Reorganization Act or the articles have
occurred. Cameco s board may make such determination whether or not it, or Cameco s transfer agent and registrar,
has received such declarations, if the board has reason to believe that contravention of the ownership restrictions has
occurred.

If Cameco s board determines that shares are held by a shareholder in contravention of the ownership restrictions,
Cameco has the power to suspend all rights of the shareholder in respect of all shares held, other than the right to
transfer them, not earlier than 30 days after first sending notice to the shareholder, unless the shares so held have
been disposed of by the shareholder and Cameco has been so advised.

Canadian Nuclear Safety and Control Act,

In Canada, control of the mining, extraction, use and export of uranium was formerly governed by the Atomic
Energy Control Act (the "AECA ), a federal statute. The AECA was administered by the AECB. On March 20,
1997, the Nuclear Safety and Control Act (the "NSCA) received royal assent In the following years, related
regulations and key regulatory guidelines were prepared and finalized. On May 31, 2000, the new act and
regulations came into force replacing the AECA. The NSCA expands the jurisdiction of the CNSC, which has
replaced the AECB, notably expanding its role in environmental regulation.
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The NSCA authorizes the CNSC to make regulations governing all aspects of the development and application of
nuclear energy, including uranium mining, milling, conversion and transportation. The most significant powers
given to the CNSC are in the licensing area. The NSCA grants the CNSC licensing authority for all nuclear activities
in Canada, including the issuance of new licences to new operators, the renewal of existing licences, and
amendments to existing licences. A person may only possess or dispose of nuclear substances and construct, operate
and decommission its nuclear facilities in accordance with the terms of a CNSC licence. The licence specifies
conditions that licensees must satisfy in order to maintain the right to operate nuclear facilities.

A fundamental principle in nuclear regulation is that the licensee bears the responsibility for safety, with the CNSC
setting safety objectives and auditing licensee s performance against the objectives. The regulations made under
NSCA include provisions dealing with facilities licence requirements, radiation protection, physical security for all
nuclear facilities and the transport of radioactive materials. The CNSC has also issued guidance documents to assist
licensees in complying with regulatory requirements such as decommissioning, emergency planning, and
optimization of radiation protection measures.

The NSCA is the product of a recent update of regulatory requirements by the Federal government in relation to the
effective regulation of nuclear energy in Canada. The NSCA grants to the CNSC the power to act as a court of
record, the right to require financial guarantees for nuclear waste management and decommissioning as a condition
of granting a licence, order-making powers which are more flexible than those allowed under the predecessor
legislation, the AECA, and the right to impose higher monetary penalties than was allowed under such predecessor
legislation. The NSCA also grants the CNSC power to require nuclear power plant operator re-certification and to
set requirements for nuclear facility security measures. The NSCA also provides for increased emphasis on
environmental matters, including a requirement that licensing applicants make adequate provision for the protection
of the environment. Additional regulatory priority is evident in the areas of quality assurance and human factor
engineering and assessment.

All of the Canadian operations of the Company are governed primarily by licences granted by the CNSC and are
subject to all applicable federal statutes and regulations and to all laws of general application in the province where
the operation is located, except to the extent that such laws conflict with the terms and conditions of the licence or
applicable federal laws. Failure to comply with licence conditions or applicable statutes and regulations may result
in orders being issued which may cause operations to cease or be curtailed or may require installation of additional
equipment, other remedial action or the incurring of additional capital or other expenditures to remain compliant.
The Company may also be subject to prosecution if it fails to comply with such applicable statutes and regulations.
Environmental regulation of the uranium mining industry in Saskatchewan and the uranium processing industry in
Ontario are also regulated under both provincial and other federal legislation. Progress continued to be made to
better harmonize provincial and federal regulatory regimes in Saskatchewan. In February 2003, the federal and
provincial governments signed an agreement that is expected to lead to greater administrative efficiency in
regulation of the Saskatchewan uranium industry over the next few years.

In 2003, the CNSC implemented new cost recovery regulations. A fee for service arrangement is now in force, based
on a fully absorbed rate of $200 per hour. This change is expected to significantly increase licencing costs. Based on
current estimates for the CNSC s 2004/05 fiscal year, an increase of about 66% or $ 1.lM is anticipated relative to
the last year of fixed fees (FY 2002/3) for the operating Canadian uranium sites (Key Lake, McArthur River, Rabbit
Lake, Port Hope and Blind River).

New projects must follow the NSCA procedures. Certain properties are deemed to have complied by transition rules
from AECA to NSCA. In September 2002, a court held that Cogema s McClean uranium mill in Saskatchewan was
not properly licensed under these transition rules. The decision is being appealed. Due to this decision, the licensing
process that Cameco is subject to may be longer and more complex.

Uranium Export Regulation

The export of uranium is regulated by the Canadian federal government which establishes nuclear energy policy.
Cameco s uranium exports are required to have export licences and export permits granted by the CNSC and the
Department of Foreign Affairs and International Trade, respectively, and such licences and permits are obtained by
Cameco for all such exports.
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US Uranium Industry Regulation

Uranium recovery in the US is primarily regulated by the NRC pursuant to the Atomic Energy Act of 1954, as
amended. Its primary function is to ensure the protection of employees, the public and the environment from
radioactive materials and it also regulates most aspects of the uranium recovery process. The NRC regulations
pertaining to uranium recovery facilities are codified in Title 10 of the Code of Federal Regulations ("10 CFR).
The NRC issues Domestic Source Material Licenses pursuant to 10 CFR Part 40.

The review of a license application is governed by the National Environmental Policy Act ("NEPA ) which is
implemented through 10 CFR Part 51. Although the NRC voted to support new regulations for uranium recovery
operations, which would apply to the Company s US ISL operations, in 2002 the NRC withdrew their support for
these regulations.

The NRC has approved an alternative process whereby a state government can regulate groundwater issues through
a memorandum of understanding entered into with the NRC. When implemented, this will apply to all groundwater
issues, including restoration, and eliminating one area of regulatory duplication pertaining to ISL well fields. The
US Environmental Protection Agency ("EPA ) and certain states have formally indicated that they too are in favour
of the proposed process. The NRC is expected to decide later in 2004 whether to proceed with this change in the
regulatory process.

The uranium recovery industry in Wyoming is also regulated by the WDEQ, Land Quality Division ("LQD)
pursuant to the Wyoming Environmental Quality Act ("WEQA ) and the LQD Non-Coal Rules and Regulations
arising from the WEQA. Pursuant to WEQA, the WDEQ issues a permit to mine which is administered by the
LQD. In addition, the state administers a number of EPA programs under the Clean Air Act and the Clean Water
Act, some of which are incorporated into the LQD Non-Coal Rules and Regulations (for example the Underground
Injection Control regulations under the Clean Water Act). Currently wellfield decommissioning is required to the
background water standard in Wyoming. In November 2003, the Wyoming Environmental Quality Council
approved the wellfield groundwater restoration for Highland wellfield A subject to some long-term monitoring
conditions.

Similarly, the uranium recovery industry in Nebraska is regulated by the NRC and the NDEQ pursuant to the
Nebraska Environmental Protection Act. Pursuant to this act and the regulations made thereunder, the NDEQ issues
a permit to mine. In Nebraska wellfield groundwater restoration is required to the class of use water standard. The
NDEQ and NRC have approved the restoration of wellfield 1 at Crow Butte.

In all cases, failure to comply with NRC license and/or state permit-to-mine conditions, or a failure to comply with
other applicable rules and regulations, can bring enforcement action. For the state, this starts with non-cited
violations for minor, easily correctable violations (generally through "conference and conciliation ), through notices
of violation ("NOV s ) which can include: fines; supplemental environmental projects; remedial action, additional
monitoring and permit changes; and, ultimately, could include orders to cease operations. NRC enforcement policy
describes a progression of enforcement starting with an NOV and working through a pre-enforcement conference,
fines, imprisonment and the barring of workers or contractors from working in the nuclear industry. Under state and
federal law, criminal charges are possible if violations are deemed to be the result of criminal intent or action.

Following a determination by the federal Mine Safety and Health Administration ("MSHA) that it had no
jurisdiction over the Smith Ranch-Highland operation, safety at the operation is regulated by the Wyoming State
Mine Inspector s Office. In January 2003, MSHA advised that it would no longer regulate Crow Butte s operations.
Unless this decision is changed, safety at Crow Butte will be regulated under Nebraska s Occupational Health and
Safety Act.

Other agencies are involved in the regulation of the uranium recovery industry, either directly or indirectly,
including the EPA, the Department of Transportation, the Bureau of Land Management, Department of Energy, the
Department of Defense, the Army Corps of Engineers, and the US Fish and Wildlife Service.

The export of uranium from the US and the movement of nuclear materials within the US are also regulated by the
NRC. "NRC 741 form reporting is the primary mechanism for tracking physical movements of US or any other
origin uranium to foreign and domestic buyers. US government export policies are established and enforced through
bilateral agreements for nuclear co-operation and trade with specific countries (or political blocs such as the EU),
with the general goal of supporting the peaceful uses of nuclear energy while upholding specific US foreign policy
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and non-proliferation objectives. While specific sales contracts are not reviewed or approved, export licenses for
shipment of uranium outside the US are granted by the NRC.

Land Tenure

Saskatchewan Operations

Most of the Company s uranium reserves and resources are located in Saskatchewan. The right to mine minerals is
acquired by the Company as a lessee under a mineral lease from the province of Saskatchewan (a "Crown Lease ).
A Crown Lease is for a term of 10 years, with a right to renew for successive 10 year terms in the absence of default
by the lessee. The lessee is required to expend certain amounts for work during each year of a Crown Lease. A
Crown Lease cannot be terminated except in the event of default and for certain environmental concerns as
prescribed in The Crown Minerals Act (Saskatchewan). However, Crown Leases may be amended unilaterally by
the lessor by an amendment to The Crown Mnerals Act (Saskatchewan) or The Mineral Disposition Regulations,
1986 (Saskatchewan).

The right to explore for minerals is acquired by the Company in Saskatchewan under a mineral claim from the
province of Saskatchewan (a "Mineral Claim ). The term of a Mineral Claim is two years, with the right to renew
for successive one year periods. To maintain a Mineral Claim in good standing, generally, the holder of a Mineral
Claim must expend a prescribed amount on exploration. Excess expenditures can be applied to satisfy expenditure
requirements for future claim years. Except for exploration purposes, a Mineral Claim does not grant the holder the
right to mine minerals. A holder of a Mineral Claim in good standing has the right to convert a Mineral Claim into a
Mineral Lease. Surface exploration work of a Mineral Claim requires additional governmental approvals.

The surface facilities and mine shafts are located on lands owned by the province of Saskatchewan. The right to use
and occupy the lands is acquired under a surface lease (a "Surface Lease ) from the province of Saskatchewan. A
Surface Lease is for a period of time, up to a maximum of 33 years, as is necessary to allow the lessee to operate its
mine and plant and thereafter to carry out the reclamation of the lands involved. Surface Leases are also used by
the province of Saskatchewan as a mechanism to achieve certain environmental protection, radiation protection and
socioeconomic objectives and as a result contain certain undertakings in this regard.

The Company s uranium mining and exploration properties in Saskatchewan are located on traditional lands of first
nations. Pursuant to historical treaties first nation bands ceded title to most traditional lands in northern
Saskatchewan in exchange for treaty lands but generally retained their right to hunt, fish and trap on these traditional
lands. Cameco understands that the federal and Saskatchewan government have a duty to consult first nations
before they take actions that will affect the ability of first nations people to exercise these rights. A 2002 decision
of the British Columbia Court of Appeal, involving the Haida First Nation and lands not ceded to the government of
British Columbia pursuant to a treaty, imposed a duty on a resource company to consult the Haida First Nation with
respect to the transfer and renewal of a timber harvesting licence granted by the province, since the resource
company knew or ought to have known that the government failed to consult with the Haida First Nation. This
decision is presently under appeal to the Supreme Court of Canada.

In February 2004, Cameco received correspondence from the English River First Nation asserting a right to be
consulted with respect to the use of its traditional lands, which encompass the McArthur River mine, Key Lake mill
and certain exploration areas. While not having a legal duty to consult, Cameco has a practice of engaging in
extensive dialogue with first nations and other stakeholders in northern Saskatchewan and believes it has good
relations. Cameco also employs a significant number of first nations people at its operations and has substantial
business relationships with first nations in northern Saskatchewan and provides other social and educational support
to first nations in northern Saskatchewan. Cameco intends to discuss this matter with the English River First Nation.

US Operations

The Company s uranium reserves and resources in the US are held by subsidiaries and are located in Wyoming and
Nebraska. The right to mine or develop minerals is acquired either by leases from the fee simple owners (private
parties) or mining claims located on property owned by the US Federal Government In addition, the Company s
subsidiaries acquire surface leases which allow wellfield installation and operation to permit the mining of the
uranium reserves by ISL operations.
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Canadian Royalties and Certain Taxes

Carneco pays royalties to the province of Saskatchewan on the sale of uranium extracted from ore bodies within the
province under the terms of Part Ill of the Crown Mineral Royalty Schedule, 1986 (Saskatchewan) (the "Schedule ),
as amended. Royalties include both a basic royalty and a tiered royalty. The basic royalty is equal to 5% of gross
sales of uranium and is reduced by the Saskatchewan resource credit equal to 1% of the gross sales of uranium.

The tiered royalty is an additional levy on the gross sales of uranium which applies only when the sales price of
uranium exceeds levels prescribed by the Schedule. Uranium sales subject to the tiered royalty are first reduced by
capital allowances as permitted by the Schedule for new mine or mill construction and certain mill expansion.
When these capital allowances are reduced to zero, tiered royalties become payable. Both the prices and the capital
allowances as defined in the Schedule are adjusted annually to reflect changes in the Canadian gross domestic
product.

The tiered royalty is calculated on the positive difference between the sales price per pound of U308 and the
prescribed prices according to the following:

Canadian Dollar
Royalty Rate Sales Price in Excess of:

6% $14.69
Plus 4% $22.03
Plus 5% $29.38

The above prices are applicable to 2003 and are in Canadian dollars.

For example, if the sales price realized by Cameco was $25 per pound in Canadian dollars, tiered royalties would be
calculated as follows (assuming all capital allowances have been reduced to zero):

[6% x ($25.00 $14.69) x pounds sold] + [4% x ($25.00 $22.03) x pounds sold]

Cameco did not pay tiered royalties in 2003. Cameco does not expect to pay tiered royalties in 2004 due to the
availability of capital allowances.

Cameco is subject to capital taxes on paid-up capital (as defined for capital tax purposes in the relevant provincial
legislation) in respect of its operations in Saskatchewan and in Ontario. In Saskatchewan, it pays at a rate of 0.6%
on paid-up capital in excess of $10 million (note that this exemption amount can be as high as $15 million,
depending on the percentage of salaries and wages paid in Saskatchewan). In addition, a resource corporation in
Saskatchewan pays a corporate resource surcharge of 3.6% of the value of resource sales. This surcharge is only
payable to the extent that it exceeds the regular capital tax. In Ontario, the Company pays a tax of 0.3% on paid-up
capital allocated to Ontario.

Canadian Income Taxes

Cameco, certain wholly owned subsidiaries, and UEM are subject to federal and provincial income tax in Canada.
Current income tax expense for 2003 was $7.0 million.

In 2003, the federal government enacted amendments to the ITA that provides for a reduction in the corporate tax
rate on income from resource activities from the present level of 28% to 21%, over a five-year period commencing
in 2003. Under Canadian accounting rules, the cumulative effect of a change in income tax legislation on future
income tax assets and liabilities is included in a company s financial statements in the period of substantial
enactment. Accordingly, Cameco reduced its balance sheet provision for future income taxes and recognized a one-
time, non-cash income tax adjustment of $86.2 million in the second quarter.

In December 2003, the Ontario government passed amendments which increased the general corporate tax rate from
11% to 14% effective January 1, 2004. In addition, previously scheduled tax rate decreases for 2004 to 2006 were
repealed. Under Canadian accounting rules, the cumulative effect of a change in income tax legislation on future
income tax assets and liabilities is included in a company s financial statements in the period of substantial
enactment. Accordingly, Cameco increased its balance sheet provision for future income taxes and recognized a
one-time, non-cash income tax adjustment of $4.9 million in the fourth quarter.
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For income tax purposes, 10% of royalties are deductible in 2003 increasing to 100% in 2007. However, Cameco is
eligible for the resource allowance (except at Bruce Power) which is a deduction from income for tax purposes. The
resource allowance is equal to 25% of adjusted resource profits, as defined in the ITA. The resource allowance is
90% deductible in 2003, decreasing thereafter until it is eliminated in 2007. Bruce Power is eligible for the
manufacturing tax credit and processing tax credit.

Cameco, certain wholly owned subsidiaries and UEM are also subject to federal large corporations tax, which is
levied on a corporation s taxable capital employed in Canada. This tax is calculated at a rate of 0.225% on taxable
capital in excess of $10 million. Total large corporations tax paid in 2003 was $5.0 million.

US Taxes

The Company, through its US subsidiaries, pays a severance tax to the state of Nebraska in respect of uranium
produced at the Crow Butte mine and pays an ad valorem tax to the county and a severance tax to the state of
Wyoming in respect of the Smith Ranch-Highland operation. Total severance and ad valorem taxes paid in 2003
were $628,000(US).

The Company, also through its US subsidiaries, is subject to US federal and state income tax. The income of
Cameco s US subsidiaries is currently not subject to US regular income tax due to certain income tax deductions
that are available. The Company s US subsidiaries may also be subject to Alternative Minimum Tax (AMT) at a
rate of 20%. AMT paid in prior years may be carried forward indefinitely to be applied as a credit against future
regular income taxes.

Employees

AtDecember31,2003, Cameco had 1,538 employees. Ofthetotal, 567 employees are representedbythree separate
locals of the United Steelworkers of America trade union with collective agreements for each of the two bargaining
units at the Port Hope conversion facility (expiring June 30, 2004) and one for the bargaining unit employees at the
McArthur River and Key Lake operations. In December 2003 Cameco signed a new collective agreement for
bargaining unit employees at the McArthur River and Key Lake operations which expires December 31, 2005.

Risk Factors

The following information pertains to the outlook and conditions currently known to the Company which could have
a material impact on the financial condition of the Company. This information, by its nature, is not all inclusive. It
is not a guarantee that other factors will not affect the Company in the future. This discussion should be read in
conjunction with material in other sections of this Annual Information Form, including Management s Discussion
and Analysis (Appendix "B ). There are also additional risk factors identified under "Common Risk Factors
Uranium and Gold . As the context requires, the reference to Company or Cameco also includes Cameco s direct
and indirect subsidiaries.

Volatility and Sensitivity to Prices and Costs

Because the majority of the Company s revenues are derived from the sale of uranium and uranium products, the
Company s net earnings and operating cash flow are closely related and sensitive to fluctuations in the long and
short term market price of U308 and for uranium conversion services. Historically, these prices have fluctuated and
have been and will continue to be affected by numerous factors beyond the Company s control. Such factors
include, among others: demand for nuclear power, political and economic conditions in uranium producing and
consuming countries, such as Canada, the US and Russia and other republics of the CIS; reprocessing of used
reactor fuel and the re-enrichment of depleted uranium tails; sales of excess civilian and military inventories
(including from the dismantling of nuclear weapons) by governments and industry participants; and production
levels and costs of production in countries such as Russia and other republics of the CIS, Africa and Australia.
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The fluctuation of the prices of uranium and UF6 conversion services is illustrated by the following tables, which set
forth, for the periods indicated, the highs and lows of the spot price for non-CIS origin U308 and the UF6 conversion
services:

Spot Uranium Prices (1)
(US S/lb of U3 0s)

1994 1995 1996 1997 1998 1999 2000 2001 2002 2003
Spot
High ...... 9.60 12.20 16.50 14.30 11.80 10.90 9.40 9.50 10.20 14.40
Low ...... 9.05 9.65 13.00 10.20 8.75 9.60 7.10 7.20 9.70 10.10

(1) Source: The Nuexco Exchange Value, formerly published byNuexco. Since January 1995, it has been published by TradeTech. Since late
1992 the spot prices reflect the spot price for all uranium other than of CIS origin.

Range of Nuexco UF6 Conversion Values (1)

For Spot and Near-Term Transactions
(US$/kg U)

1994 1995 1996 1997 1998 1999 2000 2001 2002 2003
Spot
High ...... 5.40 5.85 6.15 6.10 5.10 3.85 3.25 5.25 5.25 6.50
Low ...... 5.35 5.50 5.85 5.10 3.50 2.55 2.35 3.65 5.05 4.90

(1) Source: The Nuexco Conversion Value, formerly published monthly by Nuexco. Since January 1995, it has been published by TradeTech.
The conversion value over this period of time is for the provision of conversion services delivered in North America.

Although the Company employs various pricing mechanisms within its sales contracts to manage its exposure to
price fluctuations, there can be no assurance that such a program will be successful.

Competition from Other Energy Sources and Public Acceptance ofNuclear Energy

Nuclear energy competes with other sources of energy, including oil, natural gas, coal and hydroelectricity. These
other energy sources are to some extent interchangeable with nuclear energy, particularly over the longer term.
Sustained lower prices of oil, natural gas, coal and hydroelectricity may result in lower demand for uranium
concentrates and uranium conversion services. Furthermore, growth of the uranium and nuclear power industry will
depend upon continued and increased acceptance of nuclear technology as a means of generating electricity.
Because of unique political, technological and environmental factors that affect the nuclear industry, the industry is
subject to public opinion risks which could have an adverse impact on the demand for nuclear power and increase
the regulation of the nuclear power industry.

Uranium Industry Competition and International Trade Restrictions

The international uranium industry, including the supply of uranium concentrates and the provision of uranium
conversion services, is highly competitive. The Company markets uranium to utilities in direct competition with
supplies available from a relatively small number of western world uranium mining and enrichment companies,
from certain republics of the CIS and the People s Republic of China, from excess inventories, including inventories
made available from decommissioning of nuclear weapons, from reprocessed uranium and plutonium from used
reactor fuel, and from the use of excess Russian enrichment capacity to re-enrich depleted uranium tails held by
European enrichers in the form of UF6. The supply of uranium from Russia is, to some extent, impeded by a
number of international trade agreements and policies. These agreements and any similar future agreements,
governmental policies or trade restrictions are beyond the control of Cameco and may affect the supply of uranium
available in the US and Europe, which are the largest markets for uranium in the world.

With respect to UF6 conversion, the Company competes on the basis of price, location and service with two other
full scale commercial suppliers in the western world and with additional supplies available from excess inventories,
including inventories made available from decommissioning of nuclear weapons, and the use of excess Russian
enrichment capacity to re-enrich depleted uranium tails held by European enrichers in the form of UF6.
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Deregulation of the Electrical Utility Industry

The Company s future prospects are tied directly to the electrical utility industry worldwide. Deregulation of the
utility industry, particularly in the US and Europe, is expected to impact the market for nuclear and other fuels for
years to come, and may result in the premature shutdown of nuclear reactors. Experience to date with deregulation
indicates that utilities are improving the performance of their reactors, achieving record capacity factors. There can
be no assurance that this trend will continue.

Replacement ofReserves

The McArthur River and Rabbit Lake mines are currently the Company s principal sources of uranium concentrates.
Unless the Cigar Lake deposit is placed into production or other reserves are discovered or extensions to existing
orebodies are found, the Company s sources of mined uranium concentrates will decrease over time as reserves at
these two mines are depleted. The Rabbit Lake mine is expected to be depleted in early 2006. Although in the past
the Company (or its predecessors) has successfully replenished its reserves through ongoing exploration,
development and acquisition programs, there can be no assurance that Cameco s future exploration, development
and acquisition efforts will be successful. In addition, while Cameco believes that the Cigar Lake deposit will be put
into production, there can be no assurance that it will be.

Due to the unique nature of the deposits at McArthur River and Cigar Lake, technical challenges exist involving
groundwater, rock properties, radiation protection and ore-handling and transport. Failure to resolve technical
challenges at McArthur River or Cigar Lake may have a material adverse effect on the Company.

Decommissioning and Reclamation

Environmental regulators are increasingly requiring financial assurances to assure that the cost of decommissioning
and reclaiming sites are borne by the parties involved, and not by government. Cameco has filed decommissioning
plans for certain of its properties with regulators. These regulators have accepted the decommissioning plans in
concept, not upon a detailed performance forecast, which has not yet been generated. As Cameco properties
approach or go into decommissioning, further regulatory review of the decommissioning plans may result in
additional decommissioning requirements, associated costs and the requirement to provide additional financial
assurances. It is not possible to predict what level of decommissioning and reclamation (and financial assurances
relating thereto) may be required in the future by regulators.

Dependence on Limited Number of Customers

The Company s principal business relates to the production and sale of uranium concentrates and the provision of
uranium conversion services. The Company relies heavily on a small number of customers to purchase a significant
portion of its production of uranium concentrates and its uranium conversion services. For instance, for the period
2004 through 2006, Cameco s five largest customers are anticipated to account for approximately 42% of the
Company s contracted supply of U308. For the period 2004 through 2006, Cameco s five largest UF6 conversion
customers are anticipated to account for approximately 36% of the Company s contracted supply of UF6 conversion
services. Cameco is currently the only commercial supplier of U02 for use in Canadian CANDU heavy water
reactors with sales to its largest customer, OPG, accounting for approximately 40% of the Company s U02 sales in
2003. The loss of any of the Company s largest customers or curtailment of purchases by such customers could
have a material adverse effect on the Company s financial condition and results of operations.

Technical Obsolescence

Requirements for the Company s products and services may be affected by technological changes in nuclear
reactors, enrichment and used fuel processing.

Bruce Power LP Nuclear Electrical Generation

Overview

Business

Bruce Power s business is the generation and sale of electricity into the Ontario wholesale market. Bruce Power
generates electricity using the four Bruce "B and two Bruce "A nuclear powered units. The Bruce "B nuclear
units and the two restarted Bruce "A units have capacity to supply about 20% of Ontario s electricity needs. Bruce
Power has about 3,300 employees.
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2001 Acquisition

On May 12, 2001, Cameco, through its wholly owned subsidiary, Cameco Bruce Holdings Inc., acquired a 15%
limited partnership interest in Bruce Power, an Ontario limited partnership, and directly acquired a 15% interest in
Bruce Power Inc., the general partner of Bruce Power. On the same date, Bruce Power signed and closed
agreements with OPG and certain of its subsidiaries to lease and operate the Bruce "A and "B nuclear powered
units and related facilities located in southwestern Ontario.

To obtain its interest in Bruce Power, Cameco committed to invest up to $100 million in Bruce Power and to
provide up to approximately $102 million in financial assurances on behalf of Bruce Power. As of December 31,
2002, Cameco had invested approximately $93 million in Bruce Power and had provided about $84 million in
financial assurances. In addition, Cameco purchased finished nuclear fuel from OPG for approximately $74 million
for resale to Bruce Power, which resale has been completed.

Concurrent with Cameco s acquisition, The Power Workers Union acquired a 2.0% interest in Bruce Power and
The Society of Energy Professionals acquired a 0.6% interest in Bruce Power. They are the two main unions
representing workers at Bruce Power. BE indirectly held the balance, being an 82.4% interest in Bruce Power.

2003 Acquisition

In early September of 2002, after announcing a weakened financial position, BE received financial support from the
British government. As a condition of the agreement to provide its financial support, the British government
required and received guarantees from certain BE subsidiaries and related companies, including Bruce Power. BE s
weakened financial position resulted in its agreement, in late 2002, to sell 79.8% of Bruce Power to a consortium of
Cameco, TransCanada PipeLines Limited ("TransCanada ), and BPC Generation Infrastructure Trust ("BPC ), a
trust established by Ontario Municipal Employees Retirement System. The Power Worker s Union and The Society
of Energy Professionals agreed to acquire BE s remaining 2.6% interest in Bruce Power.

On February 14, 2003 the agreement closed, with a Cameco wholly owned subsidiary, Cameco Bruce Holdings II
Inc., acquiring a 16.6% interest in Bruce Power, bringing Cameco s total indirect interest in Bruce Power to 31.6%.
Cameco concurrently increased its interest in Bruce Power Inc. from 15% to 33.3%. Cameco acquired these interests
from an affiliate of BE and paid approximately $204 million.

Concurrently, TransCanada, through a subsidiary, and BPC each acquired a 31.6% interest in Bruce Power and a 33
1/3% interest in Bruce Power Inc. from the same BE affiliate. The Power Worker s Union and The Society of
Energy Professionals increased their collective interest in Bruce Power from 2.6% to 5.2% as part of the same
transaction.

As part of the closing of this transaction, a Cameco subsidiary, a TransCanada subsidiary and BPC each advanced
$75 million to Bruce Power. Bruce Power used these funds to pay $225 million in deferred rent that it owed to OPG
(see "Overview-Bruce Power-OPG Lease ).

The Bruce Power limited partnership agreement and certain other related documents were amended to give effect to
the new ownership of Bruce Power following closing. Under these new arrangements, among other things, Cameco
will continue as Bruce Power s fuel manager (see "Cameco Fuel Management ).

As part of the acquisition of BE s interest in Bruce Power, the consortium acquired a BE affiliate s 50% interest in
Huron Wind L.P. (Cameco subsidiary s share is 1/3 of the 50% interest). Located adjacent to the Bruce site, the
nine-megawatt Huron Wind L.P. wind farm officially opened on November 29, 2002. OPG owns the other 50% of
Huron Wind L.P.

Upon closing, Bruce Power s guarantees in support of the financial support to BE provided by the British
government were released.

The acquisition and its share of the OPG deferred rent payments were funded by Cameco with existing cash reserves
and short-term debt.

Cameco s total commitment for financial assurances given on behalf of Bruce Power is estimated to be $191 million
at December 31, 2003. These financial assurances include financial assurances given to the CNSC in support of
Bruce Power s operating licence, guarantees in favour of OPG under the lease between Bruce Power and OPG for
the Bruce site, and guarantees in support of Bruce Power s power purchase agreements with customers. This last
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commitment is subject to adjustment as the actual amounts of financial assurances in support of power purchase
agreements will fluctuate in response to wholesale electricity market changes.

Bruce Power-OPG Lease

In May 2001, Bruce Power signed and closed agreements to lease and operate the Bruce "A and "B nuclear
powered units and related facilities in southwestern Ontario with OPG and certain of its subsidiaries. The initial
lease period expires in 2018. Bruce Power has the right to extend the lease and certain related agreements for up to
an additional 25 years. The lease was amended in January 2002, and again in 2003 as part of the 2003 Acquisition
described above.

Bruce Power paid OPG an initial rental payment of about $552 million, comprised of about $327 million in cash and
a $225 million note receivable as deferred rent. As part of the 2003 Acquisition, a Cameco subsidiary, a
TransCanada subsidiary and BPC each advanced $75 million to Bruce Power. Bruce Power used these funds to pay
the $225 million OPG note receivable.

Bruce Power is the tenant under a lease with OPG on the Bruce nuclear power facility. The initial term of the lease
expires in 2018 with an option on the part of Bruce Power to extend the lease by up to 25 years. The Bruce nuclear
power facility continues to be managed and operated by the management and staff of Bruce Power. Spent fuel and
decommissioning liabilities remain the responsibility of OPG and, as determined at the inception of the lease, are
covered by the existing lease payments. The lease agreement with OPG provides for limited adjustments to the base
rent every five years during the initial term of the lease. These limited adjustments are based on a maximum of 50%
of the discounted value of the expected increase to the decommissioning costs for the Bruce Power facility,
determined using predetermined principles and assumptions. For each year in the period 2004 to 2008, the
aggregate of these rents, subject to limited exceptions, cannot be less than $190 million. In 2003, the aggregate of
these rent payments was approximately $177 million. There are no similar adjustments to the existing lease
payments with respect to spent fuel liabilities. Commencing in 2006, Bruce Power also has the right to terminate the
lease if the continuing operation of the facility is no longer economically viable, subject to a lease termination fee,
certain ongoing operational requirements during handover and certain shut-down conditions prior to handover.
Cameco has severally guaranteed Bruce Power s performance of these obligations.

OPG is responsible for nuclear waste and decommissioning liabilities at the Bruce site. OPG is responsible for the
plant decommissioning after the reactors have been defuelled and the heavy water drained (see "Nuclear Waste
Management and Decommissioning ).

The Generating Facilities

The Bruce nuclear generating stations are located approximately 250 kilometres northwest of Toronto on Lake
Huron. The Bruce nuclear generating stations consist of eight CANDU reactors. The four Bruce "B reactors, with a
combined net generating capacity of 3,160 megawatts, were commissioned between 1984 and 1987. The four Bruce
"A reactors, with a combined generating capacity of 3,087 megawatts, were commissioned between 1977 and 1979
and removed from service by OPG between 1995 and 1998. Bruce Power has returned two of the Bruce "A
reactors to service, with a combined net generating capacity of 1,500 megawatts. Bruce Power is currently
undertaking a review of the feasibility of returning the other two Bruce "A reactors to service. The four Bruce "B
reactors and two Bruce "A reactors give Bruce Power a net generating capacity of 4,660 megawatts. An average
capacity factor of 80% is forecast for the Bruce "A and "B stations during 2004 compared to 85% in 2003, which
reflects planned maintenance outages on the Bruce "A and "B reactors during the year, and a planned outage of
all four Bruce "B units in the fall of 2004, to do an inspection of the vacuum building. This latter planned outage
requires all four units to be shut down simultaneously for approximately one month. This inspection is required by
applicable regulatory requirements once every ten years.

The estimated operating life of a nuclear generating station ends when substantial capital expenditures are required
to replace life-limiting components, such as steam generators and fuel channel pressure tubes, and such capital
expenditures are not economically justified. Bruce Power estimates that the operating life of the four Bruce "B
nuclear units will end about mid-2018 (based upon 201,000 effective fuel power hours for fuel channels) and the
operating life of the two Bruce "A units will end about 2009 for Unit 3 and 2017 for Unit 4 (assuming steam
generator replacement for Unit 4 in 2007). An investment by Bruce Power to replace steam generators, fuel channel
pressure tubes and other life-limiting components at the end of their useful life will depend, among other things, on
prevailing economic, financial and market conditions. If replacement of life-limiting components is not justified,
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Cameco expects that Bruce Power will continue to operate these units until their shutdown is dictated by safety or
economic considerations.

In 2003, Bruce Power s capital expenditure program, excluding the Bruce "A restart program, was about $159
million. In 2004, Bruce Power s capital expenditure program for the two A and four B reactors is expected to total
about $280 million, plus an additional $120 million for sustaining capital and site service support areas. The capital
expenditure program consists of:

Bruce B turbines/power uprate $160 million
Bruce A unit 4 steam generators (progress payment) $ 25 million
Infrastructure projects $ 95 million

Bruce Power capital expenditures are expected to average about $200 million for each of 2005 and 2006. This
excludes sustaining capital and expenditures for site service support areas, which are expected to average about $120
million per year.

As part of its Bruce "B power uprate project, Bruce Power plans to refuel the Bruce "B units with modified fuel
containing SEU beginning in 2007. The Bruce "B units are currently operating at 90% of maximum power based
upon an operating limitation imposed by the CNSC. This limitation was placed on the reactors when studies
revealed that emergency shutdown systems may not provide sufficient safety margins for certain low probability
accidents. The derating to 90% of full power ensures that the necessary safety margin is maintained. The use of the
modified fuel is intended to improve the safety margins of the reactors and allow them to operate at their design
capacity and with the necessary safety margin. Approval is required from the CNSC to operate the Bruce "B units
with the modified fuel. (see "Uranium Fuel Conversion Services and "Cameco Fuel Management).

Bruce "A Restart

One of Bruce Power s key initiatives was the restart of two of the four laid-up units of the Bruce "A station (Units
3 and 4). The first Bruce "A unit (Unit 4) was connected to the Ontario electricity grid in October, 2003, and
declared in commercial production as of November lIt, 2003, with the second (Unit 3) connected to the grid in
January, 2004, but not yet declared in commercial production. These two Bruce "A units have a combined net
generating capacity of about 1,500 megawatts. The project costs to restart Units 3 and 4 of the Bruce "A station are
estimated at $724 million, with about $351 million incurred in 2003 and $25 million in early 2004. These costs are
materially above the first forecast costs due to increased scope arising as a result of security concerns and regulatory
requirements. There was also some unanticipated work required to assure safe startup and operation.

All relicensing hearings and approvals have been completed with the CNSC for the restart of Units 3 and 4. Units 3
and 4 are now under CNSC operational oversight.

Ontario Deregulation

The electricity market in the province of Ontario opened ("Market Opening ) to full competition on May 1, 2002.
In order to create a competitive market after Market Opening, the Ontario government approved a framework,
known as the "market power mitigation framework, to ensure an orderly and gradual transition to an industry
structure in which OPG s share of generating capacity available to the Ontario market is substantially reduced.

OPG s decontrol targets are specified in terms of Tier 1 and Tier 2 capacity. Tier 1 capacity is defined as all nuclear
and hydroelectric generation in Ontario. Tier 2 capacity is defined as that portion of Ontario s generation capacity,
including fossil generation, inter-tie capacity and demand-side bidding, that is not part of Tier 1 capacity. Within 42
months after May 1, 2002, OPG is required to reduce its share of in-service Tier 2 generating capacity through
transfer of effective control of a minimum of 4,000 megawatts of in-service Tier 2 capacity. At OPG s discretion, it
may substitute the transfer of effective control of up to 1,000 megawatts of hydroelectric power in place of an
equivalent amount of Tier 2 capacity. Within 10 years after May 1, 2002, OPG must reduce its effective control of
total Tier 1 and Tier 2 capacity to 35% or less of the supply options in the Ontario market. Forty-two months
following May 1, 2002, the Ontario Energy Board ("OEB ) will review and publicly report on OPG s success in
attaining its decontrol target respecting Tier 2 capacity, as well as its plans for meeting its 10 year decontrol target.
In keeping with its decontrol obligations, in May 2001 OPG leased the Bruce nuclear generating stations to Bruce
Power.

In the Ontario market, generators, wholesalers and suppliers, both inside and outside Ontario, compete to sell
electricity into the real time energy market or spot market administered by an agency established by the Ontario
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government called the Independent Electricity Market Operator ("IMO ). Both wholesale market participants and
retail customers have access to the electricity supplier of their choice. Bruce Power earns revenue through medium-
and long-term contracts and spot market sales. Bruce Power uses risk management activities, such as hedging in
order to mitigate Bruce Power s exposure to volatile electricity prices.

In November 2002, the Government of Ontario introduced Bill 210 Electricity Pricing, Conservation and Supply
Act, 2002, reversing, in part, its decision to deregulate the electricity market The Bill became law on December 9,
2002. The new legislation and related regulations include the following key features:

* Effective December 1, 2002 (but retroactive to Market Opening) and at least until April 30, 2006, the price
of electricity paid by "low volume consumers (consumers using less than 150,000 kWh annually, although
this was subsequently increased to 250,000 kWh, as described below) and other "designated consumers is
fixed at 4.3 0/kWh;

* The rates of transmission and distribution and the fees for the operation of the IMO are capped at current
levels.

* IMO market uplift charges to distributors and low volume and designated consumers are capped at
0.620/kWh

The Minister of Energy has been given increased power including the ability to review market rules made
by the IMO to ensure that the new rules do not unduly and adversely affect the interests of consumers, with
respect to prices or the reliability or quality of electricity service. This Minister has also been given power
to control rates approved by the OEB and to require certain orders to be amended.

* Tax incentives are provided to promote conservation, use of alternate fuels and support for clean energy
production through a variety of mechanisms.

On March 21, 2003, the Province announced a business protection plan for large electricity consumers in Ontario.
Under this plan, consumers using up to 250,000 kWh per year were included in the fixed price rate of 4.30/kWh
retroactive to May 1, 2002. Except for certain designated customers, all consumers using above 250,000 kWh per
year remained in the competitive wholesale and retail markets and receive rebates under the terms of the existing
market power mitigation agreement arrangements for the 12 months ending April 30, 2003. Effective May 1, 2003,
rebates to these customers were fixed at 50% of the amount by which the average spot price in the IMO-
administered market exceeds 3.80/kWh, with rebates paid on a quarterly basis.

On November 25, 2003, the newly elected Liberal Ontario Provincial Government introduced Bill 4, the Ontario
Energy Board Amendment Act, 2003, which will remove the 4.30/kWh price freeze. As of April 1, 2004, an interim
pricing plan is expected to be implemented. The first 750 kWh (kilowatt hours) will be priced at 4.70/kWh and
monthly consumption above that level will be priced at 5.50/kWh. The Ontario government stated that the interim
pricing structure will remain in place until the independent regulator, the Ontario Energy Board, develops a clear
and transparent mechanism for setting prices, to be implemented as soon as possible, but not later than May 1, 2005.
The interim pricing structure does not distinguish between commercial and residential users; it only distinguishes
between consumption patterns.

The new Ontario Provincial Government policy is to halt the decontrol of the OPG assets. Energy policy and the
decontrol of OPG are under review by the Ontario government. There is uncertainty as to what actions will be
taken.

These regulatory changes have not had a direct impact on the price to date in the wholesale electricity market into
which Bruce Power sells its output. However, the volume of medium- and long-term transactions in the wholesale
electricity market has dramatically decreased and the regulatory changes have increased uncertainty for generators
like Bruce Power.

Cameco Fuel Management

Cameco has overall responsibility to procure nuclear fuel for Bruce Power. This includes the supply by Cameco of
all uranium concentrates and U0 2 conversion services required for the Bruce nuclear generating stations, making
Bruce Power a significant customer for Cameco s core products. The six Bruce units are expected to use at least 1.5
million pounds of U308 and 600 tonnes of natural U02 conversion services each year.
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In late 2001, on behalf of Bruce Power, Cameco negotiated a fuel manufacturing services agreement with Zircatec
Precision Industries Inc. ("ZPI ) covering all of Bruce Power s fuel manufacturing requirements through the initial
lease period. Under the arrangement, ZPI will manufacture U0 2 provided by Cameco into finished nuclear fuel
bundles for Bruce Power.

Bruce Power is also pursuing the use of SEU as part of its power uprate project for the four Bruce "B units.
Cameco is working with Bruce Power, ZPI and others in the development of SEU. Carneco expects Bruce Power s
use of SEU will increase the volume of U308 sold to Bruce Power and will not significantly reduce natural U0 2
conversion services sold to Bruce Power (see "Uranium Fuel Conversion Services ). Cameco has initiated a project
at its Port Hope facilities to modify and add to the facilities to manufacture SEU power for the Bruce Power fuel.
An environmental assessment is currently being prepared in accordance with regulatory requirements.

OPG Services to Bruce Power

As part of the OPG-Bruce Power transaction, OPG agreed to provide certain services to Bruce Power. Some of these
services are required in order for Bruce Power to comply with terms of its CNSC operating licences. The material
short-term OPG services include: nuclear operating support services and steam generator and fuel channel
inspection and maintenance services. These services may be terminated upon 12 months prior notice by either Bruce
Power or OPG. The material long-term OPG services include services relating to the supply, delivery and
processing of heavy water for use in the Bruce nuclear units, low level and intermediate waste storage and disposal
services, and collection and storage of used fuel bundles generated from the operation of the Bruce nuclear units as
further described in "Nuclear Waste Management and Decommissioning.

Nuclear Waste Management and Decommissioning

As they operate, the Bruce nuclear units generate:

* used nuclear fuel bundles ("high-level radioactive waste);

* other material that has come in close contact with reactors but is less radioactive than used nuclear fuel
bundles, such as ion exchange resins and other structural material and reactor equipment, including
pressure tubes ("intermediate-level radioactive waste ); and

* material used in connection with station operation that is not highly radioactive ("low-level radioactive
waste ).

Used nuclear fuel bundles from the Bruce reactors are temporarily stored in water-filled pools ("wet bays ) at the
Bruce nuclear stations for a cooling off period of at least ten years during which their radioactivity substantially
decreases. OPG has constructed a dry storage facility at its radioactive waste operations site that is located on a part
of the Bruce site not leased to Bruce Power. After the cooling off period, used nuclear fuel bundles will be
transferred to above ground concrete canisters at OPG s dry storage facility. In-station modifications to the Bruce
"B wet bays to support the loading of used nuclear fuel bundles into dry storage containers were completed by
Bruce Power in 2002. When originally constructed, the wet bays at Bruce "A and "B had sufficient capacity to
store used nuclear fuel bundles for up to 15 to 20 years of operation. The Bruce "B wet bays are at or near full
capacity, but in 2003, OPG started transferring the used fuel bundles to its dry storage facility.

Bruce Power pays OPG a fee for OPG to assume title to the used nuclear fuel bundles discharged from the Bruce
reactors during the lease period. OPG retains title to all used fuel bundles stored in the wet bays before May 11,
2001. No later than April 2003, OPG was required to commence collection of used nuclear fuel bundles stored in the
wet bays for transport to and storage at its dry storage facility at the Bruce site. These shipments have now
commenced. While the used nuclear fuel bundles are contained in wet bays, Bruce Power is responsible for their
management.

During the term of the lease, OPG has also agreed to take title to, store and dispose of all of Bruce Power s low and
intermediate-level radioactive waste at OPG s radioactive waste management facility at the Bruce site. OPG retains
title to all low and intermediate-level radioactive waste generated before May 11, 2001.

Under the lease agreement, OPG, as the owner of the Bruce nuclear plants, is responsible for decommissioning of
the eight Bruce nuclear units and for funding and meeting other requirements relating thereto that the CNSC may
require of Bruce Power as licensed operator of the Bruce nuclear plants. OPG is also responsible to manage
radioactive waste associated with decommissioning of the Bruce nuclear plants.
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There is no facility in Canada for the permanent disposal of used nuclear fuel. Bill C-27, the Nuclear Fuel Waste
Act, implementing the federal government s nuclear fuel waste management strategy, received Royal Assent on June
13, 2002. Under this legislation, owners of used nuclear fuel in Canada established an organization, as a separate
legal entity, with a mandate to manage and co-ordinate the full range of activities relating to the long-term
management of used nuclear fuel. The organization is to report regularly to the federal government and to make
recommendations on long-term management of used nuclear fuel. The legislation also required the owners of used
nuclear fuel, including OPG, to establish a trust fund with a Canadian financial institution and make specified
deposits. As OPG is the owner of the used nuclear fuel bundles discharged from the Bruce units, it, not Bruce
Power, is subject to the financial contribution requirements of this legislation.

Regulatory Affairs

The federal government under the Nuclear Safety and Control Act (Canada) regulates Bruce Power s nuclear
operations. (see "Government Regulation-Canadian Uranium Industry Regulation ). In addition, Bruce Power is
subject to the Nuclear Liability Act ("NLA ).

All of the construction, equipment, safety systems and operating limits for the Bruce nuclear generation stations are
subject to regulation by the CNSC under the Canadian Nuclear Safety and Control Act. Bruce Power is required to
regularly report to the CNSC, which monitors the safety performance of the Bruce nuclear generating stations. On
May 9, 2001, Bruce Power received a licence to operate the Bruce "B nuclear units and a license to operate the
Bruce "A nuclear units, which licences took effect on May 11, 2001.

On September 24, 2003, a CNSC hearing was held to consider the renewal of the power reactor operating licenses
for the Bruce "A and "B reactors. The hearing was adjourned to February 5, 2004 to give further consideration to
the form and amount of financial assurances to be given to the CNSC by Bruce Power and its owners. Currently,
Bruce Power has an interim license to operate the "A and "B reactors until March 2004.

The NLA requires operators of nuclear generating facilities to purchase nuclear liability insurance from the Nuclear
Liability Association of Canada in amounts specified in the NLA. Currently, the NLA requires the operator of
nuclear stations to maintain, for each of its nuclear stations, insurance up to a limit of $75 million for liability
imposed under the NLA. Under Part I of the NLA, an operator is strictly liable for any damage to property of, or
personal injury to, the public arising from a nuclear incident (as defined in the NLA), other than damage resulting
from sabotage or acts of war. If in the opinion of the Governor in Council, an operator s liability could exceed $75
million in respect of a nuclear incident, or it would be in the public interest to do so, the Governor in Council would
proclaim Part II of the NLA in effect. Under Part II of the NLA, an operator s liability would effectively be limited
to the amount of such insurance and the Governor in Council may authorize funds to be paid by the federal
government for claims in excess of that amount. The NLA is currently under review and this review could require an
increase in insurance coverage that Bruce Power must obtain.

Nuclear Generation Risk Factors

The following information, known to the Company, pertaining to the outlook and conditions applicable to Bruce
Power, could have a material impact on its contribution to Cameco s financial results. This information, by its
nature, is not all-inclusive. It is not a guarantee that other factors will not affect Bruce Power and, as a consequence,
Cameco. This discussion should be read in conjunction with material in other sections of this Annual Information
Form, including Management s Discussion and Analysis. (Appendix "B)

Restructuring of Ontario s Electricity Industry

The government of Ontario retains the overall power to regulate and further restructure Ontario s electricity
industry. Ontario s electricity market opened to competition May 1, 2002 with the introduction of competition in
both the wholesale and retail markets in Ontario. However, the Ontario government in November 2002, March 2003
and November 2003, as described in "Ontario Deregulation , announced regulatory changes reversing, in part, its
decision to deregulate the electricity market. The regulatory authorities responsible for the structuring, development
and operation of the new Ontario electricity market, the IMO and OEB, and many of the incumbent participants in
the Ontario market, including Bruce Power, have little or no operating experience in a competitive electricity
marketplace. Accordingly, it is possible that further changes in the structure of electricity industry may be
necessitated based on the experience of regulatory authorities and market participants in the new competitive
environment. These changes may be accomplished either through fundamental changes by the government of
Ontario to the structure of the Ontario electricity industry, or through changes made by the IMO to the market rules.
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In addition, it is difficult to predict the effect of these changing market and regulatory conditions on Bruce Power s
business, results of operations, financial position or prospects.

In certain jurisdictions where the energy marketplace has been opened to competition, factors such as energy price
volatility and episodes of supply shortages have prompted a re-examination of the market framework by
governments, regulatory authorities and consumer groups. An example is the November 2002 announcement by the
Ontario government of the price cap of 4.3 cents per kilowatt-hour for certain participants in the retail electricity
market and the subsequent announcement in November 2003 to change this price cap to 4.7 cents per kilowatt-hour
and 5.5 cents per kilowatt-hour, depending on consumption. Political, regulatory and consumer responses to the
competitive wholesale and retail electricity markets in Ontario and the possible development of a trend toward re-
regulation in the North American electricity industry, could have a material adverse effect on Bruce Power s
business, results of operations, financial position or prospects.

Government Regulation

Bruce Power s operations are subject to extensive government regulation that may change from time to time.
Matters that are subject to regulation include nuclear operations (including regulation pursuant to Nuclear Safety and
Control Act (Canada), the NLA and the Emergency Plans Act (Ontario)), nuclear waste management and
decommissioning and environmental matters including air emissions. Operations that are not currently regulated
may become subject to regulation. Because legal requirements are frequently changed and are subject to
interpretation, Bruce Power is unable to predict the ultimate cost of compliance with these requirements or their
effect on operations. Some of Bruce Power s operations are regulated by government agencies that exercise
discretionary powers conferred by statute. Because the scope of such authority is uncertain and may be
inconsistently applied, Bruce Power is unable to predict the ultimate cost of compliance with these requirements or
their effect on operations. Due to, among other things, inadequate safety margins, the CNSC has the power to limit
the output from or order the shutdown of one or more of the Bruce "A and "B units and to impose additional
onerous licence conditions on Bruce Power.

Nuclear Operations

Bruce Power is subject to extensive federal regulation with respect to its nuclear operations. Bruce Power s failure
to comply with such regulation could have a material adverse effect on Bruce Power.

Risks of substantial liability, as well as the potential for significant increased costs of operations, arise from the
management and operation of nuclear generating stations, including, among other things, from structural problems,
increasing security requirements to cover factors such as physical security threats, equipment malfunctions, and the
storage, handling and disposal of radioactive materials. Bruce Power has implemented risk management strategies,
but there can be no assurance that such risks can be minimized or eliminated. An accident at a nuclear installation
anywhere in the world or other reasons could cause the CNSC to limit the operation or licensing of the Bruce
nuclear generation stations.

OPG undertook a testing and inspection program to ascertain the physical condition of its nuclear generating
stations. Under the OPG-Bruce Power lease arrangement, Bruce Power has continued that program for the Bruce
nuclear generating stations by contracting with OPG for the supply of steam generation, fuel channel and other
inspection services. As a result of this program, OPG identified equipment life cycle issues, such as steam generator
tube corrosion, feeder pipe wall thinning and pressure tube/calandria tube contact. Cameco understands these
conditions were anticipated in the design but that experience has shown that the rate of degradation is higher than
anticipated. In addition, no nuclear generating station utilizing CANDU technology has yet completed a full life
cycle. There can be no assurance that Bruce Power will not have to incur significant capital expenditures for repairs
or replacements in addition to those currently contemplated. To address these issues, Bruce Power may need to
increase preventative maintenance programs and allow for more outage time (a period when a nuclear reactor is not
operating) than currently planned. Such additional repairs, replacements and longer outage times could have a
material adverse effect on Bruce Power.

The occurrence of any of these events could adversely effect Bruce Power s expected contribution to Cameco s
financial results.

46
2003 Camneco Annual Information Form



Reliance Upon Single Contractors

Bruce Power is dependent upon OPG for certain nuclear support services, Cameco for U308 supply and U0 2
conversion services, and ZPI for fuel manufacturing services. Reliance by Bruce Power on a single contractor for
each of these services is a supply security risk. Failure of any of these suppliers to provide services of adequate
quality or in a timely manner, or, in the case of OPG, to agree to extend the term of short-term material service
agreements, could have a material adverse effect on Bruce Power and, as a result, Bruce Power s expected
contribution to Cameco s financial results.

Nuclear Waste Management and Decommissioning

Bruce Power is subject to extensive federal regulation with respect to nuclear waste management. Failure to comply
with such regulation could lead to prosecution and could subject Bruce Power to fines and other penalties, including
the revocation of operating licences for its nuclear generation facilities. Any release of radioactive material beyond
prescribed limits from property leased or occupied by Bruce Power could lead to governmental orders requiring
investigation, control and/or remediation of such release and could also lead to claims from third parties for harm
caused by such release. Bruce Power incurs substantial costs for nuclear waste management and changes in federal
regulation could result in additional costs that could have a material adverse effect on Bruce Power.

The wet bays at Bruce "A and "B have limited capacity to store used nuclear fuel. As required by contract with
Bruce Power, OPG has commenced the collection of used fuel bundles stored in the wet bays for transport to and
storage at OPG s dry storage facility at the Bruce site. OPG has title to all used nuclear fuel bundles in the wet bays.
Failure of OPG to continue to provide collection services of adequate quality or in a timely manner or problems
associated with the instation modifications to the Bruce "B wet bays to support the loading of used nuclear fuel
bundles into dry storage containers, could have a material adverse effect on Bruce Power.

The occurrence of any of these events could adversely effect Bruce Power s expected contribution to Cameco s
financial results.

Competition

Since Market Opening and the subsequent regulation of the retail electricity market, wholesale prices have been
volatile. Increased competition from the restart of other wholesale generation at the Pickering nuclear station and
from new construction may result in lower wholesale electricity prices. Cameco believes Bruce Power s ability to
compete depends upon many factors within and outside its control. There can be no assurance that Bruce Power will
be able to compete successfully or that competitive pressure will not have a material adverse effect on Bruce Power
and, as result, Bruce Power s expected contribution to Cameco s financial results.

Reliance Upon Transmission Systems

Bruce Power s ability to sell electricity depends on the capacity and reliability of the Ontario electricity transmission
system operated by Hydro One under the direction of the IMO and regulated by the OEB and the other North
American electricity transmission systems that are connected to the Ontario electricity transmission system.
Accordingly, the success of Bruce Power s business is dependent upon the functioning of interconnected electrical
transmission systems in North America, Hydro One s operating performance and financial stability, as well as the
provincial regulation of Ontario s electricity transmission system. The lack of adequate and reliable electricity
transmission capacity would have a material adverse effect on Bruce Power and, as a result, Bruce Power s expected
contribution to Cameco s financial results.

Effects of Weather

By the nature of its business, Bruce Power s earnings are sensitive to weather variations from time to time.
Variations in winter weather affect the demand for electrical heating requirements. Variations in summer weather
affect the demand for electrical cooling requirements.

Credit Risk

Credit risk is the risk of non-performance by contractual counterparties with respect to payment for services
provided. A significant portion of Bruce Power s revenues are derived from sales through the IMO-administered
spot market. Participants in the IMO spot market must meet IMO-mandated standards for creditworthiness with the
result that Bruce Power s risk for these sales should be effectively managed. To the extent that the credit support
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provided by purchasers of power to the IMO is inadequate, all market participants are responsible for any shortfall in
proportion to their market activity.

A significant portion of Bruce Power s revenues are derived from the sale of electricity under medium-term and
long-term power purchase agreements. As a result, Bruce Power is exposed to credit risk. The purchasers and Bruce
Power under such agreements must meet certain standards for creditworthiness and, in certain circumstances, must
supply financial assurances as security for non-performance. The requirement of purchasers to provide financial
assurances should result in Bruce Power s credit risk for these sales being effectively managed. To the extent that
financial assurances provided by such purchasers is inadequate, Bruce Power is subject to credit risk, the occurrence
of which could have a material adverse impact on Bruce Power s expected contribution to Cameco s financial
results. Bruce Power is likewise obligated, in certain circumstances, to provide financial assurances to such
purchasers. Depending on the circumstances, this may burden the credit capacity of Bruce Power and Cameco.
Cameco has committed to provide a certain amount of financial assurances to Bruce Power. (see "Overview - 2003
Acquisition ).

Spot Market Electricity Prices

A significant portion of Bruce Power s revenue is tied, either directly or indirectly, to the spot market price for
electricity in Ontario. The price of wholesale electricity may vary depending on, among other variables: the
availability of generation and transmission systems, economic growth, economic slowdown, seasonal and weather-
based variations in electricity demand, the plans and activities of other market participants, the evolution of newly
deregulated electricity markets, regulatory decisions in Ontario and neighbouring jurisdictions (including
deregulation), the exchange rate for the Canadian dollar and wholesale market trading rules, mechanisms for
maintaining adequate generation reserves and the level of competition. Although Bruce Power engages in risk
management activities, including trading of electricity and related contracts, to mitigate these risks, there can be no
assurance that these activities will be successful. Electricity prices have proven to be extremely volatile at certain
times in certain markets.

TLE GOLD BUSINESS

Overview

Cameco s gold business consists of mining operations and exploration, which is managed by Cameco Gold Inc.
("CGI ). CGI, with its head office in Toronto, Ontario, was established in 1996 as a wholly owned subsidiary of
Cameco.

Cameco s gold producing property is the Kumtor mine in the Kyrgyz Republic. CGI subsidiaries have a one-third
(1/3) interest in and operate the Kumtor mine. In October 2003, remediation work was complete and mining of
higher-grade ore resumed following the pit wall failure in July 2002. The Kumtor mine produced 677,552 ounces,
compared to forecast production of 673,357ounces.

Cameco s principal gold development property is the Boroo mine in Mongolia. Boroo Gold Company LLC
("BGC ), a 54% CGI indirect owned subsidiary, has developed the Boroo mine. In 2002, CGI indirectly acquired
its interest in BGC when it acquired majority control of AGR. The construction of the mine and mill at Boroo was
completed on October 31, 2003 and commercial production is expected in the first quarter of 2004, once the
commissioning process is complete. All necessary government approvals have been obtained. The capital cost of
the project is $75 million (UJS) including capitalized costs during the pre-production phase. The sustaining capital
expenditure budget for 2004 is $7.5 million (US). Production in 2004 is forecast at 210,000 ounces and annual
production thereafter is expected to be about 175,000 ounces.

In February 2003, Cameco and Kyrgyzaltyn JSC agreed in principle to restructure the Kumtor mine ownership. The
proposed restructuring envisioned that a Cameco subsidiary would hold all of the common shares of KGC, the
owner of the Kumtor mine. The restructuring is contingent upon a number of factors including further negotiations
leading to final agreements acceptable to Cameco and Kyrgyzaltyn JSC, approvals by third party institutions and a
fairness opinion requested by Kyrgyzaltyn JSC.

Notwithstanding the earlier agreements, in January 2004 Cameco announced that Kyrgyzaltyn JSC agreed to
transfer all of KGC, the owner of Kumtor gold mine in the Kyrgyz Republic, to a new jointly owned Canadian
company called Centerra. In conjunction with its acquisition of KGC and Cameco s other gold assets, Centerra
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intends to undertake an initial public offering in Canada. Cameco expects to hold a majority interest in Centerra
immediately following the initial public offering.

Cameco subsidiaries will initially hold 67% of Centerra after transferring its one-third interest in KGC together with
its other gold-related assets. Kyrgyzaltyn JSC, whose shares are held 100% by the Kyrgyz government, will initially
hold 33% of Centerra after transferring its two-thirds interest in KGC. Kyrgyzaltyn JSC has the option to acquire an
additional 2% of Centerra from Cameco at a value based on the initial ownership allocation, which may not reflect
Centerra s full market value. This option can be exercised for 30 days after Centerra is listed on the Toronto Stock
Exchange. If this option is exercised, Cameco s investment will decline to 65% on an undiluted basis.

Initially, Centerra s assets will include the following:

100% of KGC, which owns Kumtor gold mine located in Kyrgyz Republic. KGC will relinquish
its rights to develop the underground potential if it has not notified the government of its intention
to proceed with development two years prior to the end of open pit mining, which is currently
scheduled to be completed around 2008;

* 100% of Kumtor Operating Company which operates the Kumtor mine;

* 56% of AGR which owns 95% of the Boroo gold mine that is expected to begin commercial
production in the first quarter of 2004 located in Mongolia;

* 62% interest in the REN joint venture, an advanced exploration project located in Nevada, US;
and

* 73% interest in the exploration licences for the Gatsuurt exploration property located about 35
kilometers from Boroo in Mongolia.

In addition, about $130 million (US) in loans previously advanced by Cameco subsidiaries to the Kumtor and Boroo
gold mines will be contributed by Cameco in exchange for equity in Centerra.

In 2004, production at the Kumtor mine is expected to produce about 610,000 ounces of gold at an average cash cost
of approximately $220 (US) per ounce. This unit cash cost includes exploration costs and a management fee. Due
to the restructuring of the gold business under Centerra, beginning in 2004 the cash unit operating costs will be
adjusted to exclude exploration costs and the management fee. In 2004, production at the Boroo mine is expected to
be about 210,000 ounces at an average cash cost of approximately $170 (US) per ounce, excluding exploration
costs. There is no management fee associated with the Boroo mine.

Centerra s share of production will be 100% from the Kumtor mine and about 54% from the Boroo mine.

In order to establish Centerra, Cameco and the Kyrgyz government have entered into a series of agreements. The
Kyrgyz government has authorized this transaction to proceed by issuing a government decree. Closing is targeted
for the second quarter of 2004 and is subject to satisfaction of a number of conditions including:

consent from a number of third parties, including certain financial institutions;

Centerra entering into a underwriting agreement for an IPO of Centerra; and

* the conditional listing of Centerra shares on the Toronto Stock Exchange.

Cameco has negotiated a new agreement with the Kyrgyz government to ensure that a stable investment regime will
be maintained in Kyrgyz Republic for Centerra. The new agreement will take effect on closing. Centerra will have
a 10-year tax stabilization period, during which the application of Kyrgyz tax legislation is not to increase the tax
burden on the Kumtor operation. The tax indemnity currently enjoyed by Cameco will not be transferred to
Centerra.

Cameco subsidiaries will vote their Centerra shares to support one Kyrgyzaltyn JSC representative provided that
Kyrgyzaltyn JSC maintains at least that number of Centerra common shares representing 5.0% of the outstanding
common shares of Centerra at the time of closing. For a period of five years following the date of closing of the
Kumtor restructuring, for so long as Kyrgyzaltyn JSC is controlled by the government of the Kyrgyz Republic,
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Krygyzaltyn JSC has agreed to maintain legal and beneficial ownership of at least that number of Centerra common
shares representing 5.0% of the outstanding common shares of Centerra at the time of closing.

Cameco s existing guarantees in support of the gold hedging activities at both mines and KGC s senior debt
continue while Centerra establishes itself. At December 31, 2003, KGC s senior debt balance was $17 million (US).
On that same date, Cameco had provided credit support for KGC and Boroo gold hedges of approximately 480,000
ounces. The mark-to-market exposure under these hedges was about $46 million (US).

With an agreement to create Centerra, an offer is planned to be made to AGR minority shareholders to exchange
their AGR shares for Centerra shares.

The price of gold maintained its strength in 2003. As of December 31, 2003, approximately 12% of Cameco s
production from existing gold reserves is hedged, including about 30% of 2004 estimated production. The estimated
production is hedged at an expected price of $326 (US) per ounce. Cameco intends to reduce its hedge position.

As of December 31, 2003, KGC had in place forward and sales options on 278,300 ounces and AGR had in place
forward sales on 200,000 ounces. Cameco s share of these hedge arrangements was 292,800 ounces. During 2003,
KGC actively decreased its hedging activity to take advantage of higher spot market prices. As of December 31,
2003, approximately 26% of KGC s 2004 estimated gold production is hedged at an expected price of
approximately $337 (US) per ounce. Cameco will participate in price movements to the extent that its share of
production is unhedged. For example, if the price of gold declines significantly, Cameco, through its indirect one-
third share of ownership of KGC, is exposed to a decline in earnings and a potential loss in its gold business.

Increasing gold prices have the effect of increasing the credit support required under hedge agreement obligations.
Cameco has agreed to provide credit support to gold hedge agreement counterparties to mitigate the potential of
default. At December 31, 2003, Cameco s maximum financial exposure under these support arrangements was $57
million (US). Cameco s net mark-to-market loss after deducting other partners interest on these hedge positions
amounted to $20 million (US) at December 31, 2003, based upon a spot gold price of $416 (US).

CGI also explores for gold. During 2003, exploration was carried out in the western US, Mongolia and Kyrgyz
Republic. In 2004, CGI expects to focus its gold exploration activities in Nevada, Mongolia and Central Asia.

Kumtor - Gold Producing Property

The Kumtor gold deposit is located in the Kyrgyz Republic. In 1992, Cameco and the Government of the Kyrgyz
Republic entered into an agreement to evaluate and develop the Kumtor gold deposit. Cameco, through its wholly
owned subsidiaries CGI and Kumtor Mountain Company ("KMC ), holds a 33 1/3% interest in the operation
through its interest in the Kyrgyz joint venture company, KGC. Cameco acquired its interest from the Kyrgyz
Republic which, through Kyrgyzaltyn JSC (formerly the State Concern Kyrgyzalytn), holds the other 66 2/3%
interest in KGC. Kumtor Operating Company ("KOC ), a wholly owned subsidiary of CGI, acts as operator of the
joint venture for which it receives a management fee. The mineral reserve and resource estimates for Kumtor are
found at "The Gold Business-Reserves and Resources .

Based upon December 31, 2003 reserve estimates for Kumtor (100% basis), Cameco expects that the Kumtor
deposit will be depleted no earlier than 2008. In 2002, Cameco received payback of its capital invested.

Property Description and Environment

KGC has a mining licence over an area of approximately 800 hectares of land centered on the Kumtor deposit. In
addition, the joint venture has secured a mining lease over an area of approximately 10,000 hectares in the vicinity
of the Kumtor deposit. This is referred to as the Mining Lease Territory and provides the joint venture with
sufficient surface area for the plant, tailings disposal area and all other facilities supporting the mining operation, ore
processing and waste rock disposal. The term of KGC s mineral and surface rights for the Kumtor deposit extend
beyond 2008, the year when mining is expected to be completed. KGC has all necessary material permits to conduct
mining and milling operations at Kumtor. All mineral resources and reserves are part of the Kumtor gold deposit
that has been mined by open pit since 1997.

KGC has committed to operate the Kumtor mine in accordance with Canadian, Saskatchewan and applicable
Kyrgyz laws and regulations and the Environment Action Plan ("EMAP ) for the mine as well as sound
international mining practices.
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KGC estimates its future decommissioning and reclamation costs for the Kumtor mine to be $20.4 million (US) in
current dollars. These estimates were last reviewed by KGC technical personnel in 1999 and are intended to be
updated in 2004. In 1998, a reclamation trust fund (the "fund ) was established to cover the future costs of
reclamation, net of expected salvage value which was estimated, in 1999, at $14.9 million (US). In order to fund the
remaining $5.5 million (US), contributions are made to the fund over the life of the mine on a unit of production
method. At December 31, 2003, the balance in the fund was $3.7 million (US), with the remaining $1.8 million (US)
to be contributed over the life of the mine.

The site consists of an open pit mine situated at approximately 4,000 metres above sea level along the northwestern
slopes of the Akshirak Ridge in the interior of the Tien-Shan Mountains. The mine includes waste and ore stockpile
areas as well as an area to dispose of the ice stripped from the top of the deposit. There is a crusher and a mill.
Other major facilities include a fresh water system, a camp/residence for the employees on site, a warehouse, shops,
offices, a batch plant, several standby diesel generators, and a tailing management facility ("TMF ). An airstrip is 6
kilometres northwest of the open pit.

The TMF is located in the Kumtor river valley. Tails are deposited in this facility via a seven-kilometre pipeline
from the mill. In 2001, an additional pipeline was added, twinning the existing one. The tailings dam was designed
and constructed to address the permafrost conditions at the minesite. Stored behind the tailings dam are 18.9 million
cubic metres of tailings sands and process water. A series of diversion ditches prevent runoff and natural
watercourses from entering the tailings basin. The toe of the tailing dam is built on permafrost and a 500 metre
section of the 2 kilometre dam has shown movement along an ice rich silt layer. This layer was removed in early
2003 and a shear key was constructed. The analysis carried out by an independent consultant showed that the shear
key would eventually stop the movement of the dam. The analysis carried out by the Kyrgyz Institute of Rock
Mechanics indicated that the shear key would bring the dam into compliance with Kyrgyz regulations regarding
seismic loading.

The TMF and the effluent treatment plant ("ETP ) were commissioned in 1999, with government approval for the
ETP obtained in June and for the TMF in December 1999. The treatment plant has been effectively controlling the
amount of free water accumulated in the tailings pond. Addition of a second tailings line between the mill and
tailings pond has reduced the frequency of minor tailings line releases into secondary containment by providing
better line maintenance planning and reduced mill downtime during tailings line maintenance and repair.

Site accessibility, infrastructure andphysiography

The site is located near the headwaters of the Kumtor River. It is accessible by an all-weather road constructed in
the Ara-Bel-Su valley. Employees are bussed to the mine site from Bishkek and the Issyk-Kul region. Supplies are
transported by rail up to Balykchy at the west end of Issyk-Kul Lake and then trucked to the minesite. The
industrial and potable fresh water is pumped from Petrov Lake, approximately five kilometres northeast of the mill
site. The glacial lake has sufficient water available year around to supply all the anticipated need of the operations.
The site is connected to the power grid of the Kyrgyz Republic. Most employees are native to Kyrgyz Republic.

The terrain is alpine glaciated with broad flat valleys and moraine mounds along the valley walls. The climate is
continental in a zone of permafrost and active glaciers. Vegetation is predominant on the valley floors and sparse on
the elevated benches and mountain slopes. Despite cold winter conditions, Kumtor is a 365 day-per-year operation.

History and Financing

Although the Kumtor area has a history of intermittent exploration dating to the late 1920 s, the actual discovery of
the deposit was made in the summer of 1978 in the course of a general survey. Intensive exploration, adit sampling,
drilling and geological interpretation work took place between 1979 and 1989. In 1992, Cameco and the
government of the Kyrgyz Republic entered into an agreement to evaluate and develop the deposit. KOC retained
Kilbom Western Inc., presently SNC Lavalin, to prepare a feasibility study which was submitted in November 1993.

Construction and development began in 1994 and was completed in early 1997 at a cost of approximately $450
million (US). Commercial production commenced on May 1, 1997 and more than 502,000 ounces were produced
during that year.

As an equity investment, Cameco provided the first $45 million (US) of development costs for the project
Additionally, Cameco provided a $107 million (US) subordinated loan to KGC, $61 million (US) of which was
outstanding at December 31, 2003.
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A consortium of financial institutions advanced $285 million (US) in senior and subordinated loans to the project
("the third party loans ). The third party loans consisted of a senior debt component of $265 million (US) and a third
party subordinated debt component of $20 million (US). As of December 31, 2003, payments of $248 million (US)
on the senior debt had been made and $17 million (US) of senior debt (US) and $20 million (US) of subordinated
third party debt was outstanding.

In April 2002, KGC s senior loan was restructured and resulted in the extension of the term of repayment to June 1,
2006 and the replacement of non-commercial lenders as senior lenders. In November 2002, the senior lenders agreed
to defer December 2002 and June 2003 semi-annual principal payments until the period December 2004 to June
2006. An offshore debt reserve account and the shares of KGC secure the senior debt. Pursuant to the revised
lending agreements, a principal payment of $60 million (US) was made in December 2003.

The third party loans are a direct obligation of KGC. However, under the terms of the financing agreements,
Cameco has agreed to guarantee the payment of all amounts of principal and interest that become due in respect of
the senior debt. Cameco has purchased political risk insurance that entitles it to seek full reimbursement from the
insurers if Cameco is required to pay on the guarantee due to a political risk event in the Kyrgyz Republic. Cameco
has also purchased political risk insurance that covers 90% of the carrying value of its subordinated loan to KGC
and 90% of the carrying value of its equity contribution to the project.

Geology and Mineralization

Two major fault zones delineate the local structural setting of the Kumtor area. The first structure is the Nikolaev
Lineament which marks the boundary between the rocks affected by the Caledonian orogen to the west and by the
Hercynian orogen. The Kumtor Fault zone, which is parallel to and east of the lineament with a traced strike length
of more than 50 kilometres and variable widths up to 400 metres, is the second major structural setting.

The Kumtor deposit is in the zone of sheared, brecciated and hydrothermally altered Precambrian metasediments
just south and sub parallel to the Kumtor Fault zone. The southeast dipping zone of alteration and mineralization
has a strike length of 1,250 metres, near surface widths up to 400 metres and depths up to 1,000 metres.

Exploration, Sampling and Analysis

The exploration work, performed by predecessors of KGC, resulted in the collection of 69,775 samples of which
37,075 were channel samples. The trenches provided 7,250 samples and adits one, two and four provided 14,300,
10,665 and 4,860 samples respectively. The drill core samples totaled 32,700. A total of 22,100 channel samples
and 16,900 core samples were used in the evaluation of the reserves by the Soviets.

The results of the investigative work were compiled in a geological report titled "Results of Detailed Exploration of
the Kumtor Gold Deposit issued in 1989. This report included the evaluation of the reserves. It was prepared by
the Ministry of Geology of the Union of Soviet Socialist Republics (USSR) and approved by the General Director of
Kyrgyz Geology and the Deputy General Director, Chief Geologist of Kyrgyz Geology in his capacity as head of the
Uchkoshkon Geological Expedition.

Late in 1992, Kilborn Western Inc. was commissioned to prepare a feasibility study to evaluate and develop the
Kumtor deposit. An integral part of the evaluation process was data validation comprising assaying of the original
sample rejects, recalculation of the reserves and resources, underground geological and geotechnical remapping and
resampling of parts of the higher mineralization grade zones and process testwork of original and fresh metallurgical
samples. The recalculation of the reserves and the resources were carried out by Geostat Systems International
based on geostatistical methods employing three-dimensional block modelling and kriging to the 3,668 metres
elevation in the deposit.

In 1998-2001, additional drilling was carried out by KOC in the planned open pit area as well as at depth to evaluate
certain areas of the orebody. Some 121 holes were drilled, assayed with additional check sampling and incorporated
into the original data bank.

Cameco s mining resources department and KOC personnel conducted a reinterpretation of the orebody and a new
reserve model was created, providing the base for a new life-of-mine plan. This reserve model is regularly
compared to the actual mine production. After seven years of mining, the number of mined ounces is consistent
with expectations based upon the new model.
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In 2002-2003, additional drilling was carried out by KOC in the planned open pit area to further evaluate the
orebody. Drilling was also performed in the Southwest Zone and Sarytor exploration areas. In the present open pit
area 60 holes were drilled totaling 16,468 metres, assayed with additional check sampling and incorporated into the
original databank. A new reserve/resource model, taking into account the additional drilling and mining results, is
currently in preparation. In the satellite Southwest Zone and Sarytor exploration areas, a total of 80 holes were
drilled, totaling 13,189 metres, assayed with additional check sampling and incorporated into the original
exploration databank.

KOC has developed and implemented procedures for quality control, data verification and sampling which it
believes will assure the integrity of information resulting from its drilling activities at Kumtor.

Mining

Total mine production in 2003 was 27.5 million bench cubic metres, a 39.6% increase over the previous year. Ore
was delivered to the mill at an average rate of 15,428 tonnes per day. The average strip ratio was 12.8, requiring an
average mining rate of 212,900 tonnes per day. The mill feed grade in 2003 was approximately 4.54 grams per
tonne, 22.2% higher than the 3.71 grams per tonne delivered to the mill in 2002. (see "2002 Pit Wall Failure ).

The Kumtor deposit is developed using conventional open pit mining methods. Initially, part of the orebody was
overlaid by a glacial icecap 10-30 metres thick. This icecap was removed during the first three years of operation.
Now mining is focused on ore extraction and removal of the surrounding waste rock. Operations began at the 4,300
metre elevation in 1996. Presently, mining is conducted between the 4,100 and 3,950 metre elevations.

Mining benches are 8 metres in height with 3 to 4 benches under development at any given time. Drilling is
performed by six rotary-percussion blasthole drill rigs. Holes are drilled on a nominal 5.5 metre x 5.5 metre pattern.
400-500 holes are shot daily using bulk ANFO and emulsion explosives.

Six hydraulic shovels and four front-end loaders load a fleet of thirty-one haul trucks. The location of the ore and
waste rock is determined by assaying drillhole cuttings. Boundaries between material-types are surveyed in and
digging is supervised by KGC engineering staff to ensure that ore and waste rock are separated correctly. All mine
equipment is monitored by a computer-controlled dispatch system.

Milling

The Kumtor mill consists of a nominal 15,500 tonne per day conventional plant, using pyrite flotation and carbon in-
leach (CIL) in the process where both the reground pyrite concentrate and the flotation tails are leached in separate
circuits. The grinding circuit consists of a semiautogenous mill, a pebble crusher, a ball mill and a regrind mill.
High rate thickeners reclaim as much water as possible from the flotation concentrate, flotation tails feed, reground
flotation concentrate CIL feed and final tails. In 2003, gold recoveries increased to 82.63% from 78.13% in 2002
due to the processing of less refractory ore.

In 2003, 677,552 ounces of gold were poured compared to 528,550 ounces in 2002. Gold production is expected to
decrease to about 610,000 ounces in 2004. Approximately 4,386,771 ounces of gold have been poured from startup
in 1997 until December 31, 2003. All economic ore is forecast to be milled by 2008.

The cash cost per ounce in 2003 was approximately $199 (US) calculated in accordance with the standards of The
Gold Institute. The cash cost per ounce in 2002 was $216 (US).

2002 Pit Wall Failure

On July 8, 2002, a pit wall failure occurred at the Kumtor mine, resulting in the temporary suspension of operations.
Mine production resumed on July 15, 2002 in an area away from the pit wall failure. A Kyrgyz national employee
of KOC died as a result of a rockslide. The rockslide involved approximately 7.5 million tonnes of rock. Cameco s
2002 net earnings were reduced by approximately $27 million as a result of the pit wall failure. No allowance was
made in 2003 for possible proceeds from insurance.

Technical experts were assembled to assess pit wall stability in the rockslide area as well as options for accessing
this ore zone. The information gathered was used to analyze and assess the revised pit wall slope configurations and
develop a revised mining plan. The revised mining plan provides for greater stability and better access to high-grade
ore. A geo-technical drilling program was designed and initiated to provide further information on the July 2002,

53
2003 Cameco Annual Information Form



rockslide. This information was also used to finalize the design of the pit slopes for the revised mining plan. In
addition, revisions were made to the monitoring system and equipment to provide a good degree of "real time
warning should there be further movement. However, the technical experts were unable to come to a conclusive
determination as to the reasons for the pit wall failure.

The pit wall failure resulted in a significant revision to the mining plan, including the postponement of mining
higher-grade ore. KGC has been milling lower grade ore and achieving lower recovery rates as a consequence. As a
result, gold production at Kumtor in 2002 was 528,550 ounces. Prior to the pit wall failure, Kumtor was forecast to
produce 700,000 ounces. For the second half of 2003, the average mill feed grade rose to about 5.6 g/t. Production
at Kumtor during 2003 was 677,552 ounces at an average feed grade of 4.5 g/t.

Kumtor Resource andReserve Estimates

The mineral reserve and resource estimates for Kumtor are found at "The Gold Business-Reserves and Resources
The key assumptions, parameters and methods used in making these estimates are:

1. Key Assumptions

* the reserves reported include allowances for dilution and mining recovery.

2. Key Parameters

* gold values were obtained from assaying of surface trenches and underground working samples as
well as from drill hole cores;

* cutting of high grade samples was established at 60 grams gold per tonne;

* density was measured on 200 samples and ranged from 2.51 to 3.23 tonnes per cubic metre. An
average density of 2.85 tonnes per cubic metre is used for waste and mineralized rocks;

* design of current ultimate pit is based on $300 (US) per ounce of gold;

* reserves at Kumtor are not only based on grades but also on the volume and location; and

* reserves within the current ultimate pit design were calculated with a cutoff grade based on a gold
price of $350 (US) per ounce.

3. Key Methods

* the geological interpretation of the orebody outlines was done on vertical sections 40 metres apart
and on planviews at 24 metre spacing;

* a three-dimensional block model delineates the reserves and resources;

estimates of the grade of blocks 10 metres x 10 metres x 8 metres were obtained by ordinary
kriging; and

* reserves are defined as the economically mineable part of the indicated and measured resources.
Only reserves have demonstrated economic viability. The amount of reported resources does not
include amounts identified as reserves.

Although Cameco believes Kumtor reserve and resource estimates are unlikely to be materially affected by external
factors, such as metallurgical, safety and environmental, permitting, legal, title, taxation and political issues, there
can be no assurance that they will not be. There are numerous uncertainties inherent in estimating mineral reserves
and resources. The accuracy of any reserve and resource estimation is the function of the quality of available data
and of engineering and geological interpretation and judgment Results from drillings, testing and production, as
well as a material change in the gold price, subsequent to the date of the estimate, may justify revisions of such
estimates.

Other Kumtor Information

All gold produced by the Kumtor mine is purchased by Kyrgyzaltyn JSC, the owner of 66 2/3% of KGC, for
reprocessing at its refinery in the Kyrgyz Republic. KGC uses derivative financial instruments to mitigate the price
risk on a portion of future gold production. See "Gold Business-Risk Factors-Volatility and Sensitivity to Prices.

The Kyrgyz tax regime applicable to the Kumtor operation is governed by an agreement between Cameco,
Kyrgyzaltyn JSC and the Kyrgyz government.
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There are currently no material development activities planned for the Kumtor operation.

Boroo - Gold Development Property

BGC, about a 54% CGI indirect owned subsidiary, has developed the Boroo mine in Mongolia. The Boroo mine
achieved commercial production effective March 1, 2004, with expected production of about 210,000 ounces in
2004.

On March 5, 2002, CGI acquired a 52% interest in AGR, a British Virgin Islands company, for $12 million (US)
cash and issuance of a $4.8 million (US) promissory note. AGR indirectly owns 95% of BGC, a Mongolian entity.
A Mongolian entity indirectly owns the remaining 5% of BGC. BGC has the rights to the Boroo gold deposit located
in Mongolia.

Subsequent to the acquisition, CGI increased its interest in AGR to 56% by financing $3 million (US) of further
exploration on Boroo and Gatsuurt. The promissory note was satisfied by CGI transferring to AGR 61% of a
subsidiary that owns 100% of Cameco Gold Mongolia LLC, which has rights to the Gatsuurt exploration property in
Mongolia.

The Boroo open pit mine and mill construction was completed on October 31, 2003 and achieved commercial
production effective March 1, 2004. The project budget to reach commercial production remains at $75 million
(US), an increase of $35 million (US) from the original estimate of $40 million (US). About half the increase relates
to change in the operating plan from a contractor-supplied and operated mine equipment and shop facilities fleet to
one in which BGC purchases the fleet and carries out maintenance. The remainder of the capital cost increase is due
to improvements in the processing facilities. About 97% of the capital budget was spent to the end of December
2003. A CGI subsidiary is funding the construction of the Boroo open pit mine and mill through a loan which bears
interest at LIBOR plus 4% and reduces to LIBOR plus 3.5% after commercial production is declared.

The 2004 BGC budget includes sustaining capital of $7.5 million (US).

At December 31, 2003, AGR s hedge position was 200,000 ounces, which is expected to yield an average price of
approximately $315 (US) per ounce.

CGI estimates that the future decommissioning and reclamation costs for the Boroo mine to be approximately $3
million (US) in current dollars. Periodic contributions to an escrow account are planned to cover this future liability.

A stability agreement has been entered into with Mongolian government. It expires in 2013. Among other things, the
stability agreement provides for:

Mongolian tax laws in effect in 1998 when the agreement was signed will govern, unless laws more
favorable take effect;

* a three-year income tax exemption from the commencement of production, a 20% income tax rate for the
following three years and a 40% income tax rate thereafter; the income tax law has been revised effective
January 1, 2004 whereby the rate following the initial 3 year tax free period will now be 15% for the
following three years and 30% thereafter;

* gold may be freely exported, without the application of value added tax or export charges;

* the payment of a 2.5% net smelter royalty to the Mongolian government;

* any value added tax obligations may be offset against any income tax (both personal and corporate)
withholding tax and the royalty payable;

all proceeds resulting from gold sales may be deposited in an offshore account, provided sufficient funds
are deposited in a commercial bank in Mongolia to cover fiscal obligations to the Mongolian government;
and

* the Mongolian government may not expropriate BGC assets.

BGC signed a dore gold refining contract with Johnson Mathey plc (JM) dated as of December 1, 2003. Under that
contract, BGC agrees to deliver to JM, for processing at its facility in the United Kingdom, 100% of the production
from the Boroo mine. The contract expires on December 31, 2005. BGC made its first delivery under the contract
in January 2004.

AGR intends to pursue political risk insurance for its investment in Boroo.
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Reserves and Resources (1)

Reserve and resource estimates for Cameco s gold properties as presented in this Annual Information Form were
prepared by or under the supervision of the following qualified persons:

Qualified Persons
Alain Gaston Mainville, Geologist and Professional
Geoscientist, who is Manager, Mining Resources and
Methods at Cameco
Rob Chapman, Geologist and Professional Geoscientist,
who is Vice-President, Exploration at Cameco Gold Inc.

Properties
Kumtor

Boroo

Cameco s reserve and resource estimates are obtained from internally generated data or audit reports. Cameco s
gold reserves and resources are located in the Kyrgyz Republic and Mongolia.

The following table shows the estimated gold reserves and resources as at December 31, 2003 on a property basis
and Cameco s share. The amount of reported resources does not include those amounts identified as reserves.

PROVEN
(100% interest)

PROBABLE
(100% interest)

TOTAL RESERVES
(100% interest)

PROPERTY
Kumtor Gold
Boroo
Total

Grade Content Grade Content
Tonnes gft Au Ounces Au Tonnes g/t Au Ounces Au

(tonnes and ounces in thousands)
18,539.0 3.41 2,032.0 6,765.0 3.50 761.0

- _ - 10175. 3.52 1.153.0

18, 3.41 2303 1 3.5 1,RML.

Content
Grade Ounces

Tonnes g/t Au Au

Cameco s
Share
Ounces Au

Mining
Method(2)

25,304.0
10.175.0

3.43 2,793.0
3.52 1.153.0
3.4 3,946AU

931.0 OP
617.0 OP

1,548.0

MEASURED
(100% interest)

INDICATED
(100% interest)

MEASURED AND
INDICATED RESOURCES

(100% interest)

PROPERTY
Kumtor Gold
Boroo
Total

Content
Grade Ounces Grade Content

Tonnes g/tAu Au Tonnes gt Au Ounces Au
(tonnes and ounces in thousands)

5,394.0 3.59 622.0 6,829.0 4.75 1,043.0
3_ - 3387. 2.09 228.0

. 3.59 622.0 1016 3,8 1 ,27L0

INFERRED RESOURCES
(100% interest)

Tonnes

12,223.0
3.387.

15-610

Grade
glt Au

4.24
2.09
3M77

Content
Ounces
Au

1,665.0
228.0
,893.0

Cameco s
Share
Ounces Au

555.0
122.0
677.

Mining
Method (2)

OP
OP

Content Cameco s
Grade Ounces Share Mining

Tonnes g/t Au Au Ounces Au Method(2)
PROPERTY (tonnes and ounces in thousands)
Kumtor Gold 5,773.0 3.90 723.0 241.0 OP & UG
Boroo -- - - - OP

Total 5,773.0 3 723 2410
Notes:
(1) Cameco reports reserves and resources separately.
(2) Mining Method: OP Open Pit; UG Undergound.
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Gold Reserve and Resource Reconciliation

The following reconciliation of Cameco s share of gold reserves and resources reflects the changes in gold reserves
and resources during 2003. The 2003 additions and deletions at Kumtor and Boroo result from mining and milling
and additional information provided by mining experience, drilling results analysis and reclassifications.

Reconciliation of Cameco s Share of Gold Reserves and Resources
(in thousands of ounces Au)

December 31 2002 2003 Throughput (1) 2003 Addition (Deletion) December 31, 2003
Reserves Proven
Kumtor Gold 1.127.0 (270.0) (180.0) (2) 677.0
Total Proven Reserves 1.127.0 (270.0) (180.0) 677.0
Reserves - Probable
Boroo 606.0 (6.0) 17.0 (2) 617.0
Kumtor Gold 24.0 - 23.0 (2) 254.0
Total Proven Reserves 630.0 (6.0) 247.0 871.0
Total Reserves 0(29 67.0 154

Resources Measured
Kumtor Gold 0 0 207.0 (2) 207.0
Total Measured Resources 0 0 207.0 207.0
Resources Indicated
Boroo 236.0 - (114.0) (2) 122.0
Kumtor Gold 0 - 348.0 (2) 348.0
Total Indicated Resources 236.0 - 234.0 470.0
Total Measured and Indicated
Resources 0 441. 1170

Resources Inferred
Boroo 326.0 - (326.0) (2) 0
Kumtor Gold 606.0 - (365.0) (2) 241.0
Total Inferred Resources .932.0 _ 0 (VIM.1 241.0

Notes:
(1) Corresponds to millfeed. The discrepancy between the 2003 millfeed and Cameco s share of 2003 ounces produced is due to mill

recovery and the processing of low grade material.
(2) Change in reserves or resources, as applicable, include reassessment of geological data, results of information provided by mining

and milling, and subsequent re-classification of reserves or resources, as applicable.

Legal Proceedings

An action was commenced during 1997 in a Canadian court by certain dependants of nine persons against the
Company, CGI, KOC and certain other parties seeking damages, in the amount of $20,700,000 including punitive
damages, plus interest and costs in connection with the death of the said nine persons in a helicopter accident in
Kyrgyz Republic on October 4, 1995. This action is being defended by the insurers of the Company.

Regulatory Compliance

Pursuant to the financing agreements related to the Kumtor gold project, the project participants agreed that all
construction, development and, once in operation, production activities related to the project must be conducted in
accordance with Canadian, Saskatchewan, and applicable Kyrgyz laws and regulations and the accepted
Environmental Management Action Plan for the project as well as sound international mining practices.
Modifications to the original, pre-operational Environmental Management Action Plan have been approved by
appropriate external parties.

The Boroo Gold Project has been built to meet Australian, Mongolian and World Bank environmental standards in
respect to construction and development and once in operation will be managed to comply with Mongolian and
World Bank environmental standards. In respect to construction, the Boroo Plant and Facilities have been reviewed
and accepted by the Republic of Mongolia and an Act of Final Acceptance by the State Acceptance committee has
been issued to provide BGC with the right to start exploration of the deposit. The 2004 Environmental Protection
Plan, Environmental Management Plan and Mining Plan have been approved by the appropriate Mongolian
authorities.

Employees

KOC had approximately 92 expatriate and 1,504 national employees at December 31, 2003.
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BGC has approximately 36 expatriate and 324 national employees at December 31, 2003.

Risk Factors

The following information pertains to the outlook and conditions currently known to the Company which could have
a material impact on the financial condition of the Company. This information, by its nature, is not all inclusive. It
is not a guarantee that other factors will not affect the Company in the future. This discussion should be read in
conjunction with material in other sections of this Annual Information Form, including Management s Discussion
and Analysis (Appendix "B ). As the context requires for the following information, the reference to Company or
Cameco also includes Cameco s direct and indirect subsidiaries.

Volatility and Sensitivity to Gold Prices

The Company s share of revenue from its gold business is largely dependent on the world market price of gold. The
gold price is subject to volatile price movements over time and is affected by numerous factors beyond the
Company s control. Such factors include, among others: global supply and demand; central bank lending, sales and
purchases; expectations for the future rate of inflation; the level of interest rates; the strength of, and confidence in,
the US dollar; market speculative activities; and global or regional political and economic events.

Fluctuation in gold prices is illustrated by the following table which sets forth for the periods indicated the average
closing gold prices in United States dollars per ounce.

Average London PM Fix
(US$)

1994 1995 1996 1997 1998 1999 2000 2001 2002 2003

US$Average 384 384 388 331 294 279 279 271 310 363

On March 1, 2004 the closing price of gold on the London market (PM Fix) was $400 (US) per ounce.

If the market price for gold falls and remains below variable production costs of a Cameco subsidiary s mining
operations for a sustained period, losses may be sustained and, under certain circumstances, there may be a
curtailment or suspension of some or all of mining activities. The Company would also have to assess the economic
impact of any sustained lower gold prices on recoverability and, therefore, the cut off grade and level of its gold
reserves and resources. The Company would have to assess the impact of such an environment on any outstanding
guarantees related to its gold activities.

AGR and KGC hedge the price risk for future gold sales. AGR and KGC use derivative financial instruments such
as forward sales contracts and collars (matched puts and calls) to mitigate the price risk on a portion of future gold
production. AGR and KGC uses these instruments for hedging purposes and do not hold or issue derivative
financial instruments for trading purposes. The mix of instruments and the amounts change from time to time with
changes in pricing, market conditions and hedging strategies.

Cameco has agreed to provide credit support to KGC s and AGR s counterparties, subject to stipulated per ounce
limits, in order to mitigate the potential of default by these companies. At year-end 2003, based upon the number of
ounces hedged and the stipulated per ounce limits, Cameco had a maximum financial exposure under its support
arrangements of $57 million (US). Cameco s net mark-to-market loss after deducting other partners interests on
these hedge positions amounted to $20 million (US) at December 31, 2003, based upon a spot gold price of $416
(US). As the gold price rises, Cameco may need to increase the stipulated per ounce limits. For a summary of the
Company s share of future gold sale and delivery commitments, see Note 25 to the Consolidated Financial
Statements of the Company for the fiscal year ended December 31, 2003.

The extent of future gold price hedging by AGR and KGC will depend upon its assessment of gold market factors
and other conditions. Although AGR and KGC utilize hedging programs to mitigate the price risk on a portion of
future gold production, there can be no assurance that such programs will be successful.

Replacement ofReserves

In 2003, the Kumtor mine was the Company s sole source of gold production, albeit indirectly through its indirect
1/3 equity ownership of KGC. The Boroo mine achieved commercial production effective March 1, 2004. Unless
other reserves are discovered or extension to the existing orebodies are found, the Company s total gold reserves
will decrease as reserves at Kumtor and Boroo are depleted.
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Decommissioning and Reclamation

KGC s decommissioning and reclamation plan for the Kumtor mine was last updated in 1999. KGC estimates
future decommissioning and reclamation costs to be approximately $20 million (US). To cover this future liability,
a reclamation trust fund was established in 1998 to which contributions are made annually. BGC s decommissioning
and reclamation plan for the Boroo mine estimates future decommissioning and reclamation costs to be
approximately $3 million (US). Periodic contributions to an escrow account are planned to cover this future liability.
It is not possible to predict what level of decommissioning and reclamation (and financial assurances relating
thereto) may be required in the future by regulators.

COMMON RISK FACTORS URANIUM AND GOLD

In addition to the risk factors referred to under "Nuclear Business-Risk Factors and "Gold Business-Risk Factors,
there are certain risks which are generally applicable to both the uranium and gold mining industries, as outlined in
the following. The risks discussed here are not all inclusive. No guarantee is provided that other factors will not
affect the Company in the future. This discussion should be read in conjunction with material in other sections of
this Annual Information Form, including Management s Discussion and Analysis (Appendix "B ). As the context
requires for the following information, reference to the Company or Cameco also includes Cameco s direct and
indirect subsidiaries.

Imprecision ofReserve and Resource Estimates

Reserve and resource figures included for uranium and gold are estimates and no assurances can be given that the
indicated levels of uranium and gold will be produced or that Cameco will receive the gold price and uranium price
assumed in determining its reserves. Such estimates are expressions of judgment based on knowledge, mining
experience, analysis of drilling results and industry practices. Valid estimates made at a given time may
significantly change when new information becomes available. While the Company believes that the reserve and
resource estimates included are well established and reflects management s best estimates, by their nature reserve
and resource estimates are imprecise and depend, to a certain extent, upon statistical inferences which may
ultimately prove unreliable. Furthermore, market price fluctuations in uranium and gold, as well as increased capital
or production costs or reduced recovery rates, may render ore reserves containing lower grades of mineralization
uneconomic and may ultimately result in a restatement of reserves. The extent to which resources may ultimately be
reclassified as proven or probable reserves is dependent upon the demonstration of their profitable recovery. The
evaluation of reserves or resources is always influenced by economic and technological factors, which may change
over time.

Resources figures included herein have not been adjusted in consideration of these risks and, therefore, no
assurances can be given that any resource estimate will ultimately be reclassified as proven or probable reserves.

Production Estimates

Cameco prepares estimates of future production for particular operations. No assurance can be given that production
estimates will be achieved. Failure to achieve production estimates could have an adverse impact on Cameco s
future cash flows, earnings, results of operations and financial condition. These production estimates are based on,
among other things, the following factors: the accuracy of reserve estimates; the accuracy of assumptions regarding
ground conditions and physical characteristics of ores, such as hardness and presence or absence of particular
metallurgical characteristics; and the accuracy of estimated rates and costs of mining and processing.

Canieco s actual production may vary from estimates for a variety of reasons, including, among others: actual ore
mined varying from estimates of grade, tonnage, dilution and metallurgical and other characteristics; short-term
operating factors relating to the ore reserves, such as the need for sequential development of orebodies and the
processing of new or different ore grades; risk and hazards associated with mining; natural phenomena, such as
inclement weather conditions, underground floods, earthquakes, pit wall failures and cave-ins; and unexpected
labour shortages or strikes.

Mining, Refining and Conversion Risks and Insurance

Carneco s business is capital intensive and subject to a number of risks and hazards, including environmental
pollution, accidents or spills, industrial and transportation accidents, labour disputes, blockades, changes in the
regulatory environment, natural phenomena (such as inclement weather conditions earthquakes, pit wall failures,
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cave-ins, adverse mining conditions and underground flooding) and encountering unusual or unexpected geological
conditions. The Company also contracts for the transport of its uranium and uranium products to refining,
conversion and enrichment facilities in North America and Europe, which exposes the Company to transportation
risks. Many of the foregoing risks and hazards could result in damage to, or destruction of, the Company s mineral
properties or refining or conversion facilities, personal injury or death, environmental damage, delays in or
interruption of or cessation of production from the Company s mines or refining or conversion facilities or in its
exploration or development activities, delay in or inability to receive regulatory approvals to transport its uranium
and uranium products, or costs, monetary losses and potential legal liability and adverse governmental action. In
addition, due to the radioactive nature of the materials handled in uranium mining, refining, conversion and
transport, additional costs and risks are incurred by the Company on a regular and ongoing basis.

Although the Company maintains insurance to cover some of these risks and hazards in amounts it believes to be
reasonable, such insurance may not provide adequate coverage in the event of certain circumstances. No assurance
can be given that such insurance will continue to be available or it will be available at economically feasible
premiums or that it will provide sufficient coverage for losses related to these or other risks and hazards.

The Company may be subject to liability or sustain loss for certain risks and hazards against which it cannot insure
or which it may elect not to insure because of the cost. This lack of insurance coverage could result in material
economic harm to Cameco.

Nature of Exploration and Development

Exploration for and development of mineral properties involve significant financial risks which even a combination
of careful evaluation, experience and knowledge may not eliminate. While the discovery of an ore body may result
in substantial rewards, few properties which are explored are ultimately developed into producing mines. Major
expenses may be required to establish reserves by drilling, constructing mining and processing facilities at a site,
developing metallurgical processes and extracting uranium and gold from ore. It is impossible to ensure that the
current exploration and development programs of the Company will result in profitable commercial mining
operations or replacement of current production at existing mining operations with new reserves.

Cameco s ability to sustain or increase its present levels of uranium and gold production is dependent in part on the
successful development of new orebodies and/or expansion of existing mining operations. The economic feasibility
of development projects is based upon many factors, including, among others: the accuracy of reserve estimates;
metallurgical recoveries; capital and operating costs of such projects; government regulations relating to prices,
taxes, royalties, land tenure, land use, importing and exporting, and environmental protection; and uranium and gold
prices, which are highly cyclical. Development projects are also subject to the successful completion of feasibility
studies, issuance of necessary governmental permits and availability of adequate financing.

Development projects have no operating history upon which to base estimates of future cash flow. Cameco s
estimates of proven and probable reserves and cash operating costs are, to a large extent, based upon detailed
geological and engineering analysis. Cameco also conducts feasibility studies which derive estimates of capital and
operating costs based upon many factors, including, among others: anticipated tonnage and grades of ore to be
mined and processed; the configuration of the orebody; ground and mining conditions; expected recovery rates of
the gold and uranium from the ore; and anticipated environmental and regulatory compliance costs.

It is possible that actual costs and economic returns of current and new mining operations may differ materially from
Cameco s best estimates. It is not unusual in the mining industry for new mining operations to experience
unexpected problems during the start-up phase and to require more capital than anticipated.

Governmental Regulation and Policy Risks

Mining and refining operations and exploration activities, particularly uranium mining, refining, conversion and
transport in Canada and the United States, are subject to extensive laws and regulations. Such regulations relate to
production, development, exploration, exports, imports, taxes and royalties, labour standards, occupational health,
waste disposal, protection and remediation of the environment, mines decommissioning and reclamation, mine
safety, toxic substances, transportation safety and emergency response, and other matters. Compliance with such
laws and regulations has increased the costs of exploring, drilling, developing, constructing, operating and closing
the Company s mines and refining and other facilities. It is possible that, in the future, the costs, delays and other
effects associated with such laws and regulations may impact the Company s decision as to whether to operate
existing mines, ore refining and other facilities or, with respect to exploration and development properties, whether
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to proceed with exploration or development. The Company expends significant financial and managerial resources
to comply with such laws and regulations. Cameco anticipates it will have to continue to do so as the historic trend
toward stricter government regulation will likely continue. Because legal requirements are frequently changing and
subject to interpretation, Cameco is unable to predict the ultimate cost of compliance with these requirements or
their effect on operations. Furthermore, future changes in governments, regulations and policies, such as those
affecting the Company s mining operations, uranium refining and conversion operations, and uranium transport,
could materially and adversely affect the Company s results of operations and financial condition in a particular
period or its long term business prospects.

Worldwide demand for uranium is directly tied to the demand for electricity produced by the nuclear power
industry, which is also subject to extensive government regulation and policies. The development of mines and
related facilities is contingent upon governmental approvals, licences and permits which are complex and time
consuming to obtain and which, depending upon the location of the project, involve multiple governmental agencies.
The receipt, duration and renewal of such approvals, licences and permits are subject to many variables outside the
Company s control, including potential legal challenges from various stakeholders such as environmental groups,
non-government organizations or first nations claiming certain rights with respect to traditional lands. Any
significant delays in obtaining or renewing such approvals, licences or permits could have a material adverse effect
on the Company.

EnvironmentalRisks

The Company has expended significant financial and managerial resources to comply with environmental protection
laws, regulations and permitting requirements, and anticipates that it will be required to continue to do so in the
future as the historical trend toward stricter environmental regulation will likely continue. The uranium industry is
subject to not only the worker health, safety and environmental risks associated with all mining businesses,
including potential liabilities to third parties for environmental damage, but also to additional risks uniquely
associated with uranium mining and processing. The possibility of more stringent regulations exists in the areas of
worker health and safety, the disposition of wastes, the decommissioning and reclamation of mining, milling,
refining and conversion sites, and other environmental matters each of which could have a material adverse effect on
the costs or the viability of a particular project.

The Company s domestic and foreign facilities operate under various operating and environmental permits, licences
and approvals that contain conditions that must be met and the Company s right to continue operating its facilities is,
in a number of instances, dependent upon compliance with such conditions. Failure to meet any such condition
could have a material adverse affect on the Company s financial condition or results of operations.

Counterparty/Credit Risk

AGR and KGC engage in transactions to mitigate the price risk on a portion of future gold production (see "Gold
Business-Risk Factors-Volatility and Sensitivity to Gold Prices ) and Cameco enters into transactions to reduce the
impact of fluctuations in currency exchange rates. These transactions expose the Company to the risk of default by
the counterparties to such contracts. The Company manages this risk of default, or credit risk, by dealing only with
financial institutions that meet its credit rating standards and by limiting exposures with individual counterparties.

In addition, Cameco s sales of uranium product and conversion services expose the Company to the risk of non-
payment. The Company manages this risk by monitoring the credit worthiness of its customers and seeking pre-
payment or other forms of payment security from customers with an unacceptable level of credit risk. As of
December 31, 2003, 3% of Cameco forecast revenue under contract, for the period 2004 to 2006, is with customers
whose creditworthiness does not meet Cameco s standards for unsecured payment terms.

Although the Company seeks to manage its credit risk exposure, there can be no assurance that the Company will be
successful.

Currency Fluctuations

The Company s earnings and operating cash flow may also be affected by changes in the US/Canadian dollar
exchange rate since most of its revenues are denominated in US dollars and many of its costs are denominated in
Canadian dollars. Although the Company utilizes a hedging program to manage its exchange rate exposure, there
can be no assurance that such a program will be successful.
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Political Risk

See the Company s Management s Discussion and Analysis attached as Appendix "B

SELECTED CONSOLIDATED FINANCIAL AND OPERATING INFORMATION

The selected consolidated financial and operating information presented below should be read in conjunction with
Management s Discussion and Analysis and the Company s Consolidated Financial Statements for the year ended
December 31, 2003, notes thereto and other financial information included elsewhere in this Annual Information
Form.

Year Ended December 31,

(in millions except per common share amounts) 2003 2002 2001
(restated) (restated)

Total Revenue $826.95 $748.33 $700.84
Earnings from operations $88.25 $84.37 $94.90
Net earnings (loss) $204.69 $43.52 $56.09
- per common share (basic) $3.65 $0.78 $1.01
Cash provided by operations $245.89 $250.84 $116.25
Total Assets $3,359.41 $2,967.82 $2,968.70
Long term debt not maturing within one year $238.71 $218.30 $327.77
Cash dividends declared per common share $0.60 $0.50 $0.50

2003 CONSOLIDATED FINANCIAL STATEMENTS

The Company s 2003 Consolidated Financial Statements are attached as Appendix "A .

MANAGEMENT S DISCUSSION AND ANALYSIS

The Company s Management s Discussion and Analysis is attached as Appendix "B

MARKET FOR SECURITIES

The Company s common shares are listed and traded on The Toronto Stock Exchange (CCO) and the New York
Stock Exchange (CCJ).

Also listed and traded on The Toronto Stock Exchange are the Company s 5% Convertible Subordinated Debentures
due October 1, 2013 (CCO.DB).

Also listed and traded on the New York Stock Exchange are the Company s 8.75% Preferred Securities (CCJPR), a
series ofjunior subordinated debentures which are due in 2047.

The registrar and transfer agent for the Company common shares and 5% Convertible Subordinated Debentures is
CIBC Mellon Trust Company through its offices at 320 Bay Street, P.O. Box 1, Toronto, Ontario M5H 4A6.
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DIRECTORS AND OFFICERS
Directors
Name, Office held in
Corporation and Municipality of
Residence
JOHN S. AUSTON 2 ,6)
West Vancouver, British Columbia

Principal Occupation or Employment Director Since (1)

Geologist; Corporate Director, 2000 to
present; prior President, Director and
Chief Executive Officer, Ashton Mining
of Canada Inc. 1996-2000.

1999

JOE F. COLVIN (2 4, 6)

Kiawah Island, South Carolina U.S.A.

HARRY D. COOK (4)

La Ronge, Saskatchewan

JAMES R. CURTISS (4,

Brookeville, Maryland, U.S.A.

GEORGE S. DEMBROSKI (2a56)
Toronto, Ontario

GERALD W. GRANDEY (2)

President and Chief Executive Officer
Saskatoon, Saskatchewan

NANCY E. HOPKINS (2-3)

Saskatoon, Saskatchewan

OYVIND HUSHOVD (3,4,5)

Toronto, Ontario

J.W. GEORGE IVANY (365, )

Kelowna, British Columbia

A. NEIL McMILLAN (2,3,4)

Saskatoon, Saskatchewan

President and Chief Executive Officer,
Nuclear Energy Institute 1996 to present;
prior: Executive Vice-President and Chief
Operating Officer, Nuclear Energy
Institute Inc. 1994 to 1996.

Chief, Lac La Ronge Indian Band, 1987
to present; President, Kitsaski
Management Limited Partnership, Prince
Albert Grand Council Executive Board
Member, Federation of Saskatchewan
Indian Nations Taxation Commission
Board Member and Indian Government
Commission member.

Lawyer, Partner, Winston & Strawn,
1993 to present; prior. Commissioner US
Nuclear Regulatory Commission 1988-
1993.

Corporate Director, 1998 to present;
prior Vice-Chairman and Director, RBC
Dominion Securities Limited (investment
dealer) 1981-1998.

Assumed current position 2003; prior.
President 2000-2002; Executive Vice-
President 1997-2000.

Lawyer, Partner, McDougall Gauley,
1984 to present. Effective January 2001
Gauley & Company merged with
McDougall Ready to form McDougall
Gauley.

Chairman and Chief Executive Officer of
Gabriel Resources Ltd., May 2003 to
present; prior: President and Chief
Executive Officer of Falconbridge Ltd.
1996 to 2002.

Corporate Director, 1999 to present;
prior: President and Vice-Chancellor,
University of Saskatchewan 1989-1999.

President, Claude Resources Inc. 1996 to
present.

1999

1992

1994

1996

2000

1992

2003

1999

2001
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Directors
Name, Office held in
Corporation and Municipality of
Residence

Principal Occupation or Employment Director Since (1)

ROBERT W. PETERSON (3' 4 )

Regina, Saskatchewan
President and Chief Operating Officer
Denro Holdings Ltd. 1994 to present.

1994

VICTORJ.ZALESCHUK 3' "' .69 .. Corporate Director, November 2001 to 2001
Calgary, Alberta present; prior President and Chief

Executive Officer, Nexen Inc. (formerly
Canadian Occidental Petroleum Ltd.)
from June 1, 1997 to June 1, 2001.

(1) Each director will hold office until the next annual meeting unless such director s office is earlier vacated in accordance with the corporate
law requirements applicable to the Company from time to time.

(2) Member of the strategic planning committee.
(3) Member of the audit committee.
(4) Member of the environmental safety, health and environment committee.
(5) Member of the human resources and compensation committee.
(6) Member of the nominating, corporate governance and risk committee.
(7) Appointed audit committee financial expert.

Officers
Name, Office held in
Corporation and MuniciDalitv of Residence

Principal Occupation or Employment for Past Five
Years

VICTOR J. ZALESCHUK
Chair
Calgary, Alberta

GERALD W. GRANDEY
President and Chief Executive Officer
Saskatoon, Saskatchewan

TERRY ROGERS
Senior Vice-President and Chief Operating Officer
Saskatoon, Saskatchewan

GEORGE B. ASSIE
Senior Vice-President, Marketing and Business
Development
Saskatoon, Saskatchewan

DAVID M. PETROFF
Senior Vice-President, Finance and Administration
and Chief Financial Officer
Saskatoon, Saskatchewan

RITA M. MIRWALD
Senior Vice-President, Human Resources and
Corporate Relations
Saskatoon, Saskatchewan

GARY M.S. CHAD
Senior Vice-President, Law,
Regulatory Affairs and Corporate Secretary
Saskatoon, Saskatchewan

Corporate Director, November 2001 to present; prior
President and Chief Executive Officer, Nexen Inc.
(formerly Canadian Occidental Petroleum Ltd.) from June
1997 to June 2001.

Assumed current position 2003; prior: President, 2000-
2002; Executive Vice-President 1997-2000.

Assumed current position February 2003; prior: President
Kumtor Operating Company, Kyrgyz Republic 1999 -
2003.

Assumed current position January 2003; prior: President
Cameco Inc., Eden Prairie, Minnesota 1999 - 2002.

Assumed current position April 1997.

Assumed current position April 1997.

Assumed current position January 2000; prior: Senior
General Counsel and Secretary 1990-1999.

The directors and officers of Cameco as a group, beneficially own, directly or indirectly, less than 1% of the issued
and outstanding common shares of Cameco.
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ADDITIONAL INFORMATION

The Company will provide to any person, upon request to the Secretary of the Company:

1. When the securities of the Company are in the course of a distribution pursuant to a short form prospectus
or a preliminary short form prospectus has been filed in respect of a distribution of its securities,

(a) one copy of the Annual Information Form of the Company, together with one copy of any
document, or the pertinent pages of any document, incorporated by reference in the Annual
Information Form;

(b) one copy of the comparative financial statements of the Company for its most recently completed
financial year together with the accompanying report of the auditor and one copy of any interim
financial statement of the Company subsequent to the financial statements for its most recently
completed financial year;

(c) one copy of the management proxy circular of the Company in respect of its most recent annual
meeting of shareholders; and

(d) one copy of any other documents that are incorporated by reference into the preliminary short
form prospectus or the short form prospectus and are not required to be provided under (a) to (c)
above; or

2. Any other time, one copy of any document referred to in (I)(a), (b) and (c) above, provided the Company
may require the payment of a reasonable charge if the request is made by a person who is not a security
holder of the Company.

Additional information, including directors and officers remuneration and indebtedness to the Company, principal
holders of the Company s securities and options to purchase securities is contained in the Management Proxy
Circular dated April 13, 2004 and additional information is provided in the Company s Consolidated Financial
Statement for the fiscal year-ended December 31, 2003. Copies of the Management Proxy Circular are available
upon request from the Secretary of the Company at 2121-l1'h Street West, Saskatoon, Saskatchewan, S7M 1J3,
telephone: (306) 956-6200.
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Report of Management's
Accountability Auditors' Report

The accompanying consolidated financial statements have been
prepared by management in accordance with Canadian generally
accepted accounting principles. Management is responsible for
ensuring that these statements, which include amounts based
upon estimates and judgment, are consistent with other
information and operating data contained in the annual report
and reflect the corporation's business transactions and financial
position.

Management is also responsible for the information disclosed in
the management's discussion and analysis including responsibility
for the existence of appropriate information systems, procedures
and controls to ensure that the information used internally by
management and disclosed externally is complete and reliable in
all material respects.

The integrity and reliability of Cameco's reporting systems are
achieved through the use of formal policies and procedures, the
careful selection of employees and appropriate delegation of
authority and division of responsibilities. Internal accounting
controls are monitored by the internal auditor. Cameco's code of
ethics, which is communicated to all levels in the organization,
requires employees to maintain high standards in their conduct of
the corporation's affairs.

Our shareholders' independent auditors, KPMG LLP, whose
report on their examination follows, have audited the consolidated
financial statements in accordance with Canadian generally
accepted auditing standards.

The board of directors annually appoints an audit committee
comprised of directors who are not employees of the corporation.
This committee meets regularly with management, the internal
auditor and the shareholders' auditors to review significant
accounting, reporting and internal control matters. Both the
internal and shareholders' auditors have unrestricted access to the
audit committee. The audit committee reviews the financial
statements, the report of the shareholders' auditors, and
management's discussion and analysis and submits its report to
the board of directors for formal approval.

To the Shareholders of Cameco Corporation

We have audited the consolidated balance sheets of Cameco
Corporation as at December 31, 2003 and 2002 and the
consolidated statements of earnings, retained earnings and cash
flows for each of the years in the three-year period ended
December 31, 2003. These financial statements are the
responsibility of the corporation's management. Our
responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with Canadian generally
accepted auditing standards. Those standards require that we plan
and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall
financial statement presentation.

In our opinion, these consolidated financial statements present
fairly, in all material respects, the financial position of the
corporation as at December 31, 2003 and 2002 and the results of
its operations and its cash flows for each of the years in the three-
year period ended December 31, 2003 in accordance with
Canadian generally accepted accounting principles.

Original signed by KPMGJJXp

Chartered Accountants
Saskatoon, Canada

January 26, 2004, except as to note 28(b) which is as of
February 27, 2004

Original signed by David M. Petroff

Senior Vice-President, Finance and Administration
and Chief Financial Officer

January 26, 2004, except as to note 28(b) which is as of
February 27, 2004
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Consolidated Balance Sheets
--- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- -- --- --

As at December 31 .2003 -20

(nfiousnds)

Assets

cast $ 84,'069 $ 58,096

Accunts receivable _____ ___ ___ _____ 1 81,337 186,369

Inventories [note 3] 316,435 339,68-4
Supplies and re x~4penses 41,571 45,731
Current portion of long-term receivables, investments and other [note 51 54866 20,163

678,78 - 650,043

Propry pat and eqiment [note 4] __ __ 2,072,156 2,060,250
Longwterm receivables, investments and other [note 51 608,977 257,523
Total assets $ 3,359,411 $ 2,967,816

Liabilities and Shareholders' Equity
Current liabilities

Accounts payable and accrued liabilities $ 156,112, $ 131,932
Dividends payable
Curret portion of long-term debt [note 6]
Curren portion of other liabilities [note 8]

Future income taxes [note 15]

Long-term debt [note 6]
Provision for redlamation [note 7]
Other liabilities [note 8] _

Future income taxes [note 15]

Minority interest

----- ----- - ------------ - -------- ------- - --

--------------

11,598 6,998
4,3316,318

1,563 16,931

:24,237, 9,198
197,841 171,377

238,707 218,290
150,444 159,344
36,196 9,523

,501,674 530,625
1,124,862 1,089,159

____14,690 18,078

158,022 193,763
226,444 ____

708,345 - 680,934
474,927 472,488

665,377 494,341
(13,256) 19,053

2,219,859 1,860,579
$ 3,359,411 $ 2,967,816

Shareholders' equity
Preferred securities [note 9]
Convertible debentures [note 10]
Share capital [note 11

Contributed su-r.plus -

Retained ais___

Cumulative translation account [note 12]

Total liabilities and shareholders' equity

Commitments and contingencies [notes 6,7,18,19,24,25]

See accompanying notes to consolidated financial statements.

Approved by the board of directors
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Consolidated Statements of Earnings

For the year ended December 31

Revenue from
Products and services

Expenses

Products and services sold----- -- ------------

------------------------------------------------------------------------------------------

Depreciation, depletion and reclamation

Administration____

Research and developmEent __ ___

Interest and other_[note 13]

Gain on property interests [note 23]

:i~2003 2002 - 2001":

$826,946 $ 748,334 $700,839

538,823 486,155 422,067

124,489: 116,958 129,298

47,011 41,693 - 36,644
-21,92 21,532 18,203

1,717 2,257 2,097
4,737. (1,957) (2,366)

-(2,670)

738,700 663,968 605,943

88,246 84,366 94,896

*107,921 15,769 12,167

49(878) 590

___196,596 99,257 107,653
(1 5,994) 47,265 42,241

(3,416) (871)

216,006 52,863 65,412

9,030 9,340 9,325

Eannsfrom operations ----------
Eamins from Bruce Power [note 19]
Other income (expenses) [note 14]
Earning beforeincome taes and minority interest

Income tax xpnse (recovery) [note15

Minority interest
Neet camnin s_ _

Preferred securities charges, net of tax [note 9]

-----------------

Convertible debenture charges, net of tax [note 10] 2,290

Net earnings attributable to common shares $ 204,686 $ 43,523 $ 56,087

Basic earnings per common share [note 26] $ 3.65 $ 0.78 $ 1.01

Diluted earnings per common share [note 26] $ 3.58 $ 0.78 $ 1.01

Consolidated Statements of Retained Earnings

(Resttrd) -(Resw~ed):

For the year ended December 31 2003. - ~2002 2001::
(i'ousands)

Retained earnings at beginning of year,
As previouslyj!repote ................ 483,658 $ 465,420 $ 437,328

Change in accounting policy for reclamation [note 2] 10,683 13,280 13,089

As restated ______$ 494,341 $ 478,700 - $ 450,417

N~et eamrnings ................
Dividends on common shares---------------
Preferred securitie ch enet of ta [note 9]
Convertible debenture charges, net of tax [note 10]
Retained earnings at end of year

216,006 52,863 65,412
; (33,650) ~,: (27,882) (27,804)

(9,030) (9,340) (9,325)
(2,290)

$ 665,377 $ 494,341 $ -478,700

See accompanying notes to consolidated financial statements.
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Consolidated Statements of Cash Flows

For the year ended December 31

Operating activities

Net earnings
Items not requiring (providing) cash:

Depreciation, depletion and reclamation

Provision for future taxes [note 151
Deferred charges (revenue) recognized

Earnings from Bruce Power [note 19]

Equity in (earnings) loss from associated companies [note 14]
Minority interest

Gain on proper interests [note 23]
Other operating items [note 16]
Cash provided by operations

Investing activities

Additions to property plant and equipment
Increase in long-term receivables, investments and other
Decrease in long-term receivables, investments and other

Proceeds on sale of property, plant and equipment
Cash used in investing

-------
__.

-------

------

i 0 -t t t 0 (Restated) '; -* RIesruie)- : L

-i;2003 2002 2001
- -. (Thnousands)

$ 216,006: X $ 52,863 $ 65,412

124,489 116,958 129,298
(26,213) 36,996 32,655

9,331 1,375 (10,373)
(107,921) (15,769) (12,167)

: 1,494 = - - 1,083
_ _ _ - _(871)_ _ _

-: (3,416) (871)

- : - - (2,670)
. 32,123 60,877 (88,578)
- 245,893 250,842 116,247

(159,570) (90,226) (58,275)
(288,259) (42,597) (94,808)

:: - -: __- - . 58,296 21,963
242 101 403

(447,587): (74,426) (130,717)

(25,848) (130,295) (25,485)

50,311 1,379 79,932
342 11,138 409

223,032 __ _ _ _ _

27,411 10,903 ___ 5,208

(15,306) (17,238) (17,268)
(32,275) (27,944) (27,720)

227,667 (152,057) 15,076

25,973 24,359 _____ 606
58,096 33,737 33,131

$ 84,069 $ 58,096 $ 33,737

$ 20,675 $ 16,572 ___$ 22,860

$ 11,537 $ 5,309 $ 3,916

Financing activities
Decrease in debt
Increase in debt
Restricted cash ____
Issue of convertible debentures, net of issue costs
Issue of shares
Preferred securities charges
Dividends
Cash provided by (used in) financing
Increase in cash durin the ye
Cash at beginning of year
Cash at end of year

_______

___ _ _. _

I_________ r

_ _ vow

_ _ __ _

Supplemental cash flow disclosure

Interest paid

Income taxes paid

See accompanying notes to consolidated financial statements.
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Notes to Consolidated Financial Statements
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For the years ended December 31, 2003, 2002 and 2001

1. Cameco Corporation

Cameco Corporation is incorporated under the Canada Business Corporations Act. Cameco Corporation and its subsidiaries
(collectively, 'Cameco" or "the company") are primarily engaged in the exploration for and the development, mining, refining
and conversion of uranium for sale as fuel for generating electricity in nuclear power reactors in Canada and other countries.
The company has an interest in the Bruce Power electrical generation plant in Ontario. Cameco is also involved in the
exploration for and the development, mining and sale of gold.

2. Accounting Policies

(a) Significant Accounting Policies

A summary of significant accounting policies follows the notes to the consolidated financial statements.

(b) Changes in Accounting Policies

(i) Stock-Based Compensation (note 21)

Cameco has adopted the fair value method of accounting for employee stock options with retroactive effect to January 1,
2003. Pursuant to new transitional rules related to accounting for stock-based compensation, Cameco chose to record
compensation expense for all employee stock options granted on or after January 1, 2003 with a corresponding increase to
contributed surplus. Compensation expense for options granted during 2003 is determined based on the estimated fair
values at the time of grant, the cost of which is recognized over the vesting periods of the respective options. This change in
accounting policy has increased expenses by $2,439,000 in 2003.

(ii) Asset Retirement Obligations (note 7)

In March 2003, the CICA issued new accounting rules dealing with asset retirement obligations which come into effect for
fiscal years beginning on or after January 1, 2004. Cameco chose to adopt the rules in 2003. This change in accounting
policy was applied retroactively and, accordingly, the consolidated financial statements of prior periods were restated. This
section addresses financial accounting and reporting for obligations associated with the retirement of tangible long-lived
assets and the associated asset retirement costs. The standard applies to legal obligations associated with the retirement of
long-lived assets that result from the acquisition, construction, development and use of the asset. The new rules require
that the estimated cost of an asset retirement obligation be recognized as a liability in the period incurred. A corresponding
amount is added to the carrying amount of the associated asset and depreciated over the asset's useful life. The liability is
accreted over time through charges to earnings. This differs from the current practice which involves accruing for the
estimated reclamation and dosure liability through annual charges to earnings over the estimated life of the asset.

The cumulative effect of the change in policy on the balance sheet at December 31, 2002 is to increase property, plant and
equipment by $23 million, future income taxes by $8 million, liabilities by $4 million and opening retained earnings by
$13 million. The effect of the change in policy on the statement of earnings for December 31, 2002 was a $3 million
($0.05 per share) reduction in earnings. For 2001, earnings were virtually unchanged.

(c) New Accounting Pronouncements

Hedging Relationships

Effective January 1, 2004, Cameco will be required to adopt the new Canadian Accounting Guideline, Hedging
Relationships that establishes new criteria for hedging relationships in effect on or after January 1, 2004. To qualify for
hedge accounting, the hedging relationship must be appropriately documented and there must be reasonable assurance,
both at the inception and throughout the term of the hedge, that the hedging relationship will be effective. Effectiveness
requires a high degree of correlation of changes in fair values or cash flows between the hedged item and the hedge.
Cameco does not anticipate that the adoption of this accounting guideline will have a material impact on its consolidated
financial statements.
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3. Inventories
2003. -2002

MTousads)

Uraniun
Concentrate __ $ 260,211; $ 284,052
Broken oare 9,680 8,586Brokeore269891298__________ 9 0 8

:269,891 292,638

Conversion

Gold
Finished
Broken ore

Total

I 44,472

297
1,775
2,072

$ 316,435

39,097

4,189
3,760
7,949

$ 339,684

- - - - -- - -- - - - - - - -- - - - - -- - - - .- -..- - .- -_-- ..-- - _ ._._. _- - - - . . _.

4. Property, Plant and Equipment
Accumulated
Depreciation

and Depletion

,(Rttaed)

2003 - .2002-
Net N- et .

'Thousands)

Cost

Urannium
Miin opme$ 2,216,216 $ 831,526 _$ 1,384,60 $ 1,421,598
PEelp 355,806 - ,355,806 -- 349,281D e v e l p m e n _ _ _ _ _ _ _ _ _ _ _

Conversion 274,025 147,054 I 126,971 130,246

Gold
ning - _ 222,285 ___ 164,754 57,531 85,832

Development ______ __ 127,682 __ -_- 127,682 57,919

Other
Total

34,624 15,148 19,476 15,374
$ 3,230,638 $ 1,158,482 $ 2,072,156 $ 2,060,250
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5. Long-Term Receivables, Investments and Other
2003 i 2002

c- -ousaiids)

Bruce Power L.P. [note 19]
Interest in Bruce Power LE ; $ 456,520 $ 130,218
Loan receivable - 77,028

Kumtor Gold Company
Subordinated loan -principal [note 181 _ _52,590 64,276
Subordinated loan - interest -_ 2,261 292
Restricted cash - debt reserve __- 75 489

Investments in associated companies
Investment in Technology Commercialization International, Inc. - 4,889 4,017
Investment in UEX Corporation _ - 3,791 3,455

Portfolio investments
Ene Resources of Australia Ltd (market $40,676) 18,208 17,564
General Hyoen Corporation 6,323 6,323

Deferred chares ___ _ __.

Investment in Huron Wind LB
Advances receivable
Accrued pension benefit asset [note 22]
Other

Less current portion
Net

._ __

____ ___

. _ _ _-- - - -

5,958
^ 2,725
-16,693
10,630

0 6,152
663,843
(54,866)

$ 608,977

_ _

.. __

17,808

22,704
1,817
8,723

277,686
(20,163)

$ 257,523

.

The security agreement between Kumtor Gold Company (KGC) and its senior debt lenders requires that in order to make
certain payments to shareholders and subordinated lenders, funds sufficient to meet those senior debt principal and interest
payments scheduled to occur over the ensuing six months to be held in a debt reserve account until paid.

6. Long-Term Debt
2003 - 2002

., ,,., .- D:, (Thosands)

Debentures 1__ ___ __ $ 149,329 $ 149,079
Commercial paper 65,934 24,455
Kumtor Gold Company [note 181

Senior debt
Subordinated debt

Equipment loan
----------------

- 7,324
8,616

11,835
243,038

- (4,331)
$ 238,707

_-

. _

40,543
10,531

224,608
(6,318)

$ 218,290

. .

Less current portion
Net

-

Cameco has $50,000,000 outstanding in senior unsecured debentures that bear interest at a rate of 7.0% per annum and will
mature July 6, 2006. Cameco also has $ 100,000,000 outstanding in senior unsecured debentures that bear interest at a rate of
6.9% per annum and will mature July 12, 2006.

Cameco has a $196,500,000 three-year unsecured revolving credit facility that is available until December 4, 2006 and a
$221,000,000 364-day unsecured revolving credit facility with a two-year term-out option. Cameco may also borrow directly
from investors by issuing commercial paper. Commercial paper outstanding at December 31, 2003 was $61,419,000 (Cdn)
and $3,493,000 (US) (2002 - $15,482,000 (US)) and bears interest at an average rate of 2.6% (2002 - 1.4%). These amounts
are classified as long-term debt.
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Cameco has $11,835,000 ($9,158,000 (US)) outstanding under an equipment loan which is repayable in 17 remaining
quarterly installments of $421,000 (US) with a final payment of $2,000,000 (US) in 2008.

Cameco has $294,100,000 ($168,800,000 (Cdn) and $96,951,000 (US)) in letter of credit facilities. Outstanding letters of
credit at December 31, 2003 amounted to $202,745,000 (2002 - $208,975,000). The majority of the letters of credit relate to
future decommissioning and reclamation liabilities [note 71.

The table below represents currently scheduled maturities of long-term debt over the next five years including Cameco's one-
third share of Kumtor Gold Company principal repayments on debt.

Touand&)

2004 $ 4,331
2005 9,502
2006 221,749
2007 4,331
2008 3,125
Total $ 243,038

Cameco has guaranteed the repayment of KGC senior debt [note 18]. Cameco's contingent obligation under this guarantee
exceeds the amount included in the Cameco long-term debt as at December 31, 2003 by $14,647,000 (2002 - $81,086,000).

7. Provision for Reclamation
Cameco's estimates of future asset retirement obligations are based on reclamation standards that meet or exceed regulatory
requirements. Elements of uncertainty in estimating these amounts include potential changes in regulatory requirements,
decommissioning and reclamation alternatives and amounts to be recovered from other parties.

Cameco estimates total future decommissioning and reclamation costs for its operating assets to be $234,000,000. These
estimates are formally reviewed by Cameco technical personnel at least every two years or more frequently as required by
regulatory agencies. In connection with future decommissioning and reclamation costs, Cameco has provided financial
assurances of $198,674,000 in the form of letters of credit to satisfy current regulatory requirements.

Following is a reconciliation of the total liability for asset retirement obligations:

2003 2002
'. houMnds)

Balance, beginning of _ _ $ 159,344 $ 138,445
Additions to liabilities _ 19,600
Liabilities settled (13,214) (6,878)
Accretion expense 8,757 8,077
Remeasurement of non-Canadian liabilities (4,443) 100
Balance, end of year $ 150,444 $ 159,344

Following is a summary of the key assumptions on which the carrying amount of the asset retirement obligations is based:

(i) Total undiscounted amount of the estimated cash flows - $234,000,000.

(ii) Expected timing of payment of the cash flows - timing is based on life of mine plans. The majority of expenditures are
expected to occur after 2013.

(iii) Discount rates - 7.5% for operations in North America; 8.5% for operations in Central Asia.
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The asset retirement obligations liability is comprised of

(R-wd)

2003 2002
(Thousands)

Uranium $ 92,279 $ 96,463
Conversion

_ _ _ _ _ _ _ _ _ _ _ . _ _

_ 48,706
.__ _

47,286

8.

Gold 9,459 15,595
Total $ 150,444 $ 159,344

Other Liabilities
2003 i 2002

.T-ousa.ds)

Deferred revenue -$ 28,099 $ 2,102
Accrued post-retirement benefit liability [note 22] i __- 3,389 4,092
Rnrronwe nrnelirr - 12.952

Other
_ _ _.

* 6,271 7,308
- 37,759 26,454

Less current portion (1,563) (16,931)
Net $ 36,196 $ 9,523

9. Preferred Securities
Cameco issued $125,000,000 (US), 8.75% preferred securities in denominations of $25 (US) each due September 30, 2047
accruing interest from the date of issuance payable quarterly commencing December 31, 1998.

The preferred securities are redeemable, at the option of Cameco, in whole or in part at any time on or after October 14, 2003
at a redemption price equal to 100% of the principal amount of the preferred securities to be redeemed plus any accrued and
unpaid interest thereon to the date of redemption.

The principal amounts of the preferred securities, net of after-tax issue costs of $4,330,000 (Cdn) have been dassified as
equity, and interest payments on an after-tax basis are dassified as distributions of equity, as Cameco has the unrestricted
ability to settle its obligations by delivering common shares of Cameco.

The fair value of the preferred securities approximates the carrying value.

10. Convertible Debentures
On September 25, 2003 the company issued unsecured convertible debentures in the amount of $230 million. The debentures
bear interest at 5% per annum, mature on October 1, 2013, and at the holder's option are convertible into common shares of
Cameco. The conversion price is $65 per share, a rate of approximately 15.4 common shares per $1,000 of convertible
debentures. Interest is payable semi-annually in arrears on April 1 and October 1. The debentures are redeemable by the
company beginning October 1, 2008 at a redemption price of par plus accrued and unpaid interest.

The convertible debentures are being accounted for in accordance with their substance and the principal amounts, net of after-
tax issue costs, have been classified as equity. The interest payments, on an after-tax basis, will be classified as distributions of
equity, as Cameco has the unrestricted ability to settle its obligations by delivering common shares of Cameco.

The fair value of the outstanding convertible debentures is based on the quoted market price of the debentures at December
31, 2003 and was approximately $308,200,000.
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11. Share Capital
Authorized share capital:

Unlimited number of first preferred shares
Unlimited number of second preferred shares
Unlimited number of voting common shares, and
One Class B share

(a) Common Shares

Number Issued

Beginning of year
Issued:

Stock option plan [note 20]
Issued share capital

- 2003 - i -; 2002
(NumberofSharm)

55,985,873 55,671,440

0 -783,550 314,433
56,769,423 55,985,873

Amount

Beginning of year
Issued:

Stock option plan [note 20]
Issued share capital
Less loans receivable [note 20]
End of year

2003 `2002
- C Mouands)

$ 685,491 $ 676,404

25,572 9,087
711,063 - 685,491

(2,718) (4,557)
$ 708,345 $ 680,934

(b) Class B Share

One Class B share issued during 1988 and assigned $1 of share capital, entities the shareholder to vote separately as a dass in
respect of any proposal to locate the head office of Cameco to a place not in the province of Saskatchewan.

(c) Contributed Surplus

The increase in contributed surplus of $2,439,000 is the result of expensing stock-based compensation (note 21).

12. Cumulative Translation Account

The balance of $(13,256,000) (2002 - $19,053,000) represents the cumulative unrealized net exchange gain (loss) on

Cameco's net investments in foreign operations, and on the foreign currency debt and preferred securities designated as hedges

of the net investments.

13. Interest and Other

Interest on long-term debt
Other interest and financing charges

* - 1-:i-400

$ 19,71
- 2,22

- - (6,77
3,62

Interest income
Foreign exchane (gains) losses
Mark-to-market loss
Capitalized interest
Net

3i 2002-
.':ou-nds)

L5 $ 14,478
1 2,039
6) (6,842)
0 (1,648)
-. 1,811
[3) (11,795)
7 $ (1,957)

- I -;: 2001 -

$ 20,116
1,616

(10,773)
(791)

__ _ _6

(14,04
$ 4,73

(12,534)
$ (2,366)

As a result of the Kumtor pit wall failure in 2002, certain gold contracts designated as hedges of Kumtor's gold production

were no longer effective. Mark-to-market losses on these contracts were expensed.
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14. Other Income (Expenses)

Dividends on portfolio investments ---
uity in earnin (loss) assocated companies

Net

I -- .2003 -

i$ : 1,923
(1,494)

1$ f 429

I 2002
(houods)

$ 205
(1,083)

$ (878)

... -111 '- W' . , , - L'f. .
. .~ a .2001;

$ 590
__

A_____ ------$ 590
_.

15. Income Taxes
The significant components of future income tax assets and liabilities at December 31

Assets

are as follows:

:2003 2002
: ' ous=' ds)

Proe lant anI equipment $ 38,409- $ 52,638
Provision for reclamation -- 44,129 44,818
Foreign exploration and development - i . : 37,566 27,771
Other 743 4,634

Future income tax assets before valuation allowance 120,847 129,861
Valuation allowance (67,499) (69,505)
Future income tax assets, net of valuation allowance $ 53,348 $ 60,356

Liabilities
rperty, plat an eupment

Inventories
Lone-term investments

$ 531,295
5,060

: : 42,904 -

_

$ 584,321
9,198
6,660

Future income tax liabilities $ 579,259 $ 600,179
Net future income tax liabilities $ 525,911 $ 539,823
Less current portion (24,237) (9,198)

$ 501,674 $ 530,625

The provision for income taxes differs from the amount computed by applying the combined expected federal and provincial
income tax rate to earnings before income taxes. The reasons for these differences are as follows:

2003. 2002 : 2001-
MTousands)

Earnings before income taxes and minority interest $ 196,596 $ 99,257 $ 107,653
Combined federal and provincial tax rate 44.1% 45.4% 45.5%

Computed income tax expense 86,699 45,063 48,982
Increase (decrease) in taxes resulting from:

Change in tax legislation ____

Provincial royalties and other taxes
Federal resource allowance
Manufacuring and Pocsing deduction
Difference between Canadian rate and rates

a licable to subsidiaries in other countries
largeS corporations and other taxes
Other

Income tax expense (recovery)

_.____.

i (81,300)
. 7,380

(1,506)
:(8,443)

_ __

8,883
(5,918)

(283)

_ _ __

10,212
(6,710)

(791)
___ _ _

.__ __

---------------

__ _ _

(18,968)
4,988
(4,844)

(7,379)
4,521
2,378

. __

(12,895)
4,558
(1,115)------------

_ . _ ___

$ (15,994) $ 47,265 $ 42,241
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In 2003, the federal government introduced amendments to the Canadian Income Tax Act which provide for a reduction in
the corporate tax rate on income from resource activities. The cumulative effect of the change in income tax legislation on
Cameco's future income tax liability was $86,200,000.

In 2003, the Ontario government introduced amendments to the Corporations Tax Act which provide for an increase in the
corporate tax rate on all income. The cumulative effect of the change in income tax legislation on Cameco's future income tax
liability was $4,900,000.

Current income taxes
Canada
Other

Future income taxes (recovery)
Canada _

Other

Net

_ __ ____ __ __

__ . _ . __ _ _

2003 ; -2002- . 2001 -
- i 'no-ds)

$_6,984 $ 7,895 $ 7,704
3,235 2,374 1,882

$ 10,219 $ 10,269 $ 9,586

$ (25,337) $ 37,813 $ 30,945
(876) (817) 1,710

$ (26,213) $ 36,996 $ 32,655
$ (15,994) $ 47,265 $ 42,241

__ _ ____ __

16. Other Operating Items

Changes in non-cash working capital:
Accounts receivable
Interest receivable
Inventories

upplies and preepen
Accountspyable and accrued liabilities
Other liabilities

H~edg1osition settlent
Reclanation payments _

Other
Total

. _ __ ___ _

2003 2002 -2001L:
Thousands)

;$ 10,351 $ 27,396 $ (82,094)
i (2,022) 205 515

(11,590) 10,932 7,469
4,160 (1,157) (24)

24,180 18,342 5,992

(2,860) 279 (2,117)
30,852 14,794 (11,328)

-(9,903) (6,878) (5,655)
(11,045) (3,036) (1,336)

$ 32,123 $ 60,877 $ (88,578)

_ _ _ _ _ ----

_____ _ ___

17. Joint Ventures
Cameco conducts a portion of its exploration, development, mining and milling activities through joint ventures. Cameco's
significant uranium joint venture interests are comprised of

Producing:
McArthur River
Key Lake

Non-producing-
Cigar Lake
Inkai

69.81%
83.33%

50.03%
60.00%
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Uranium joint ventures allocate uranium production to each joint venture participant and the joint venture participant derives
revenue directly from the sale of such product. Mining and milling expenses incurred by the joint venture are included in the
cost of inventory. The majority of the uranium mining and development property, plant and equipment as disclosed in note 4
are held in joint ventures.

Cameco's gold joint venture interests are comprised of a 33.33% participation interest in Kumtor Gold Company. Kumtor
Gold Company obtains revenue directly from the sale of products. Cameco's share of the assets and liabilities, revenue and
expenses, and cash flows relating to the Kumtor joint venture is as follows:

2003 2002
(Thounds)

Current assets $ 27,795 $ 28,933
Property, plant and equipment 61,771 91,969

$ 89,566 $ 120,902

Current liabilities $ 7,458 $ 6,772
Longterm liabilities ____ ___ _____ 51,305 86,301
Equity 30,803 27,829

$ 89,566 $ 120,902

2003 0 2002 2001
'' : :;~ "' ~' --E(f;houmands)

Revenues $ 109,287 $ 82,361 $ 110,225
Expenses (99,863) (92,036) (81,180)
Net earnings (loss) $ 9,424 $ (9,675) $ 29,045

Cash provided by (used in)
Operatin activities -$ 36,810 $ 13,142 $ 39,804
Investing activities - - (4,112) (4,716) (2,492)
Financing activities (29,033) (16,013) (44,517)

Increase (decrease) in cash during the year $ 3,665 $ (7,587) $ (7,205)

18. Kumtor Gold Company (KGC) Joint enture
On May 26, 1994, Carneco, the Republic of Kyrgyzstan and Kyrgyzaltyn, an instrumentality of the Republic, signed an
amended joint venture master agreement that provided for the exploration, development, operation and arrangement of
financing, of the Kumtor gold project by Cameco. KGC was formed in the Republic of Kyrgyzstan as a joint stock company
to hold the assets of the Kumtor gold project pursuant to a master agreement among the parties. Kyrgyzaltyn holds a two-
thirds interest in KGC and Cameco holds a one-third interest.

Cameco has guaranteed the repayment of KGC senior debt and has purchased political risk insurance to support the
guarantee.

Cameco has proportionately consolidated its one-third interest in KGC.
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KGC's long-term debt at December 31, is as follows:

'''2003 A' -20020

^; t - if(Thousand)

Senior debt (US dollar denominated):
* Commercial banks $17,000,000 (2002 - $77,000,000) (US) repayable
in two remaining installments on December 1, 2004 $5,000,000 (US)
and June 1, 2005 $12,000,000 (US). Interest is based on LIBOR plus . . .

E -. ;. .

anpplicable percentage based on credit rating ranging from 0.8% to 1.55%. $ 21,971 $ 121,629

Subordinated debt (US dollar denominated):
* Shareholder loan from Cameco $61,037,000 (2002 - $61,037,000) (US)
with interest based on LIBOR plus 6%, repayable in 12 equal semi-annual
installments of $8,953,000 (US) commencing on December 2, 1999. In
accordance with the terms of the loan agreement, certain installments have
been deferred amounting to $34,178,000 (2002 - $16,272,000) (US) 78,884 96,414
* EBRD $10,000,000 (2002 - $10,000,000) (US) -_ 12,924 15,796
* IFC $10,000,000 (2002 - $10,000,000) (US) 12,924 15,796

I the ItC and hIJKU subordinated debt Is repayable m tour equal semiannual
installments commencing on December 2, 2005, extendable at the option of
EBRD or IFC to commence no later than December 2, 2013. The interest rate
applicable to the EBRD and IFC subordinated debt is based on the cash generated
by the project subject to a minimum interest rate. The annualized rate for 2003
was approximately 16.8% (2002 - 4.6%).
Total KGC debt $ 126,703 $ 249,635

Cameco's one-third proportionate share of KGC senior debt is $7,324,000 (2002 - $40,543,000) and of KGC's third party
subordinated debt is $8,616,000 (2002 - $10,531,000) [note 6].

19. Investment in Bruce Power L.P. (Bruce Power)

(a) Investment

On February 14, 2003, Cameco, TransCanada PipeLines Limited (TransCanada) and BPC Generation Infrastructure Trust
(BPC), amongst others, purchased a 79.8% interest in Bruce Power from British Energy plc (British Energy). Upon closing,
Cameco increased its ownership interest in Bruce Power from 15% to 31.6%. TransCanada and BPC each hold, directly or
indirectly, a 31.6% interest in Bruce Power with the Power Workers' Union Trust holding a 4% interest and the Society of
Energy Professionals Trust holding a 1.2% interest. Carneco is using the equity method to account for this investment.

Cameco's purchase price for the additional interest in Bruce Power was approximately $204,466,000 including final dosing
adjustments. The purchase price was initially financed with cash and debt. The purchase price of Camneco's incremental
16.6% has been allocated as follows:

Net book value of assets acquired
Excess of fair value over book value of assets quired
Valuation of Bruce Power sales agreements
Pension liability

(Thousands)

$ 149,056
144,545
(68,593)
(20,542)

$ 204,466

,~ ~ - - --------------------.

15



The amount allocated to the investment in Bruce Power includes an excess purchase price of approximately $144,545,000
over Cameco's incremental share of the book value of the underlying net assets. This amount will be amortized to income
based on the expected useful life of the Bruce Power assets which extends to 2018. The valuation of Bruce Power sales
contracts will be amortized to income over the remaining term of the underlying sales contracts, which extend to 2007. The
approximate amount of pre-tax income relating to the amortization of the fair value allocated to these contracts is as
follows:

CThouands)

2003 $ 20,071

2004 19,341

2005 13,133

2006 15,192

2007 856

Total $ 68,593

The amount allocated to the pension liability will be amortized to income over the 11-year expected average remaining
service life of Bruce Power employees, resulting in an annual pre-tax amortization to income of $1,867,000.

In addition, Cameco, TransCanada and BPC loaned Bruce Power funds to repay $225,000,000, plus accrued interest, in
deferred lease payments to Ontario Power Generation Inc. (OPG). Cameco's share was $75,000,000 plus accrued interest.
This loan is due February 14, 2008 and bears interest at 10.5% per annum.

Bruce Power holds a long-term lease with OPG to operate the Bruce nuclear power facility. The term of the lease, which
expires in 2018 is 18 years with an option to extend the lease for up to an additional 25 years.

Cameco, TransCanada and BPC have assumed the obligations to provide financial guarantees on behalf of the partnership.
Cameco has provided the following financial assurances, with varying terms that range from 2003 to 2018:

(i) Licensing assurances to Canadian Nuclear Safety Commission of $88,000,000.

(ii) Guarantees to customers under power sale agreements of up to $127,171,000. At December 31, 2003, Cameco's actual
exposure under these guarantees was $44,291,000.

(iii) Termination payments to OPG pursuant to the lease agreement of $58,333,000.

Under the lease agreement, OPG, as the owner of the Bruce nuclear plants, is responsible to decommission the Bruce
facility and to provide funding and meet other requirements that the Canadian Nuclear Safety Commission (CNSC) may
require of Bruce Power as licensed operator of the Bruce facility. OPG is also responsible to manage radioactive waste
associated with decommissioning of the Bruce nuclear plants.

(b) Fuel Supply Agreements

Carneco has entered into fuel supply agreements with Bruce Power for the procurement of fabricated fuel. Under these
agreements, Cameco will supply uranium and conversion services and finance the purchase of fabrication services. Contract
terms are at market rates and on normal trade terms. During 2003, sales of uranium and conversion services to Bruce Power
amounted to approximately 3% of Cameco's total revenue. At December 31, 2003, amounts receivable under these
agreements totalled $30,193,000 (2002- $18,349,000).
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(c) Supplementary Information - Bruce Power LP. (100%)

Balance Sheets

2003 2002
(Millons)

Assets -___ - _

Current assets __ _ 290 $ 232
Propertylant and equipment 2,032 1,623
Long-term receivables, and investments 201 214

$ 2,523 $ 2,069

Liabilities and Partner Capia __ __ __ ____

Current liabilities $ 194 $ 154
Long-term debt 1,244 1,115

1_ _ __a__ 1,438 1,269
Partners' capital 1,085 800

$ 2,523 $ 2,069

Statements of Earnings

2003 2002- 2001
XWilioms)

Revenue -$ --1,208 $ 919 $ 599
Operating costs 853 750 471
Earnings before interest and taxes -- 355 169 128
Interest -69 63 41
Earnings before taxes 286 106 87

Cameco's share (i) ____ _ __ _ 77 16 13
Adjustments (ii)
Cameco's share of earnings before taxes

31 (1)
$ 108 $ 16 $ 12

(i) Cameco's interest in Bruce Power earnings prior to February 14, 2003 was 15%. Subsequent to the acquisition of an
additional 16.6% interest on February 14, 2003, Cameco's share is 31.6%.

(ii) In addition to its proportionate share of earnings from Bruce Power, Cameco records certain adjustments to account
for any differences in accounting policy and to amortize fair values assigned to assets and liabilities at the time of
acquisition.

(iii) The comparative data for 2001 is for a 7.5-month period from May 12 to December 31.

Statements of Cash Flows

Cash provdd by operations
Cash used in investing _
Cash provided by financing

2003 i- :2002 -2001
(Millions)

$ 387 $ 185 140
(528) (432) (445)
131 220 370

_ __

___ _ _

20. Stock Option Plan
Cameco has established a stock option plan under which options to purchase common shares may be granted to directors,
officers and other employees of Cameco. Options granted under the stock option plan have an exercise price of not less than
the closing price quoted on the Toronto Stock Exchange for the common shares of Cameco on the trading day prior to the
date on which the option is granted. The options vest over three years and expire eight years from the date granted. Options
granted prior to 1999 expire 10 years from the date of the grant of the option.
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Prior to 1999, participants were eligible to receive loans from Cameco to assist in the purchase of common shares pursuant to
the exercise of options. The maximum term of the loans was 10 years from the date of the grant of the related option. The
loans bear interest at a rate equivalent to the regular dividends paid on the common shares to which the loans were provided.
Common shares purchased by way of a company loan are held in escrow in the account of the option holder and are pledged
as security for the respective loan until the loan has been repaid in full. Outstanding loans are shown as a reduction of share
capital.

The aggregate number of common shares that may be issued pursuant to the Cameco stock option plan shall not exceed
5,243,403, of which 1,779,279 shares have been issued.

Stock option transactions for the respective years were as follows:

2003 2002 200
(Numbr of Sharcs)

Be gnnin of ar -- __ - 2,223,750 2,195,783 1,987,883
Options granted ______706,350 489,050 482,850
Options exercised [note 11] - (783,550) (314,433) (159,000)
Options cancelled (106,550) (146,650) (115,950)
End of year 2,040,000 2,223,750 2,195,783
Exercisable 954,100 1,331,550 1,362,983

Upon exercise of certain existing options, additional options in respect of 184,550 shares would be granted.

Weighted average exercise prices were as follows:

~Beginnin of year
pions granted
Opuons exercised

Options cancelled
End of year
Exercisable

_ __ _ _ _

2003 2002 X 2001
38.98 $ 37.34 $ 38.72
38.57 43.88 28.98
32.64 28.90 24.64

58.06 52.33 43.52
$ 40.22 $ 38.98 $ 37.34
$ 43.80 $ 41.41 $ 44.09

___ _ __ _ __

Total options outstanding and exercisable at December 31, 2003 were as follows:

2003 -ii Options Outstan ing -itOptions Exerciable

Weighted Weighted Weighted
Average Average Average

Option Price Remaining Exercisable Exercisable
Per Share Number Life Price Number Price

$ 15.00-35.00 538,400 5 $ 27.39 387,300 $ 26.83
35.01-55.00 1,311,000 7 40.59 377,450 46.04
55.01-75.50 190,600 3 73.93 189,350 74.04

21. Stock-Based Compensation
CICA Handbook Section 3870 establishes a fair-value based method of accounting for stock-based compensation plans which
Cameco has adopted with retroactive effect to January 1, 2003.

For the year ended December 31, 2003, Cameco has recorded compensation expense of $2,439,000 with an offietting credit
to contributed surplus to reflect the estimated fair value of stock options granted to employees in 2003.
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Cameco has applied the pro forma disclosure provisions of the standard to awards granted on or after January 1, 2002 but
prior to January 1, 2003. The pro forma effect of awards granted prior to January 1, 2002 has not been induded. The pro
forma net earnings attributable to common shares, basic and diluted earnings per share after giving effect to the grant of these
options in 2002 are:

- -:2003 2002
Pro forma net earnings attributable to common shares I. $ 203,233 $ 41,303Pro.frmabse________.__-____ __ 3.
Pro forma basic earnings per share $ 3.62 $ 0.74
Pro forma diluted earnings per share $ :3.56 $ 0.74

The fair value of the options issued was determined using the Black-Scholes option pricing model with the following
assumptions:

2003 2002
Number of options granted _ ____ _ __ _706,350 489,050
Average strike price _ $ '38.62 $ 43.84
Dividend 0.60 0.50
Expected volatility 20% 20%
Risk-free interest rate -_ _ 4.1% 5.0%
Expected life of! tion 5 years 5 years
Expected forfeitures_10% 17%
Weighted average grant date fair values $ 8.14 $ 10.83

22. Pension and Other Post-Retirement Benefits
Cameco maintains both defined benefit and defined contribution plans providing pension and post-retirement benefits to
substantially all of its employees.

Pension Plans

The pension expense for Cameco's defined contribution plans was $5,348,000 (2002 - $4,989,000; 2001 - $4,411,000).

The status of defined benefit pensions plans are as follows:

Accrued Benefit Obligation
Balance at beginning of year
Current service cost
Interest cost
Actuarial gain

- 2003 2002
(Thousands)

'^$'-14,595 $ 13,330
-4 806- 743

-984 835
(483)

-------------------------------- - ------------------------ --------

Benefits paid (522) (313)
Balance at end of year $ 15,380 $ 14,595

Plan Assets
in of __ _ $ 10,915

Actual return on plan assets 711 (528)
mployer ontributions - -____ -__-8 10,885 - 10

Benefits paid . (522) (313)
Fair value at end of year $ 21,758 $ 10,684

Funded status $ 6,378 $ (3,911)
Unamortized net actuarial loss
Unamortized transitional obligation
Accrued pension benefit asset

1,887 2,670
2,365 3,058

$ 10,630 $ 1,817
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Significant actuarial assumptions used in calculating the net pension expense for Cameco's funded plans were as follows:

- -2003 - 002
Discount rate .__ _ 6.5 6.0%

Long-term rate of return on assets _ 7.0% 8.0%
Rate of increase in compensation levels 4.5% 4.5%

Net pension expense for the defined benefit pension plans has been determined as follows:

2003 2002 2001
(Thousands)

Cost of benefits earned by employees $ - 806 $ 743 $ 743
Interest cost on benefits earned 984 835 998
Expected return onpension plan assets, net :_ - (601) (443) (885)
Net amortization 883 752 694
Net pension expense $ 2,072 $ 1,887 $ 1,550

Other Post-Retirement Benefits

Cameco provides post-retirement benefits to substantially all employees. The costs are accrued over the expected service lives of
employees. No funding is provided. The status of the plan is as follows:

Accrued Benefit Obligation
Balance at beginning of year_
Current service cost
Interest cost
Actuarial gain _ __
Benefits paid

Accrued post-retirement benefit liability

.__ __ __

2003 2002
:s(nousands)

$ - 4,092 $ 3,809
-129 147
-206 230
(952)
:(86) (94)

$ 3,389 $ 4,092

._ __ __ __ __

._ ______ ________

23. Property and Business Acquisitions
(a) AGR Limited

On March 5, 2002, Cameco acquired a 52% interest in AGR Limited (AGR). AGR is an Australia-based exploration
company whose principal asset is a 95% interest in the Boroo gold deposit located in Mongolia. The purchase price was
financed with $12,000,000 (US) in cash and the contribution of a neighboring property. In exchange, AGR issued 240
million shares to Cameco. The acquisition was accounted for using the purchase method and the results of operations are
included in Cameco's consolidated financial statements from the effective date of the purchase.

The values assigned to the net assets acquired are as follows:

Cash and other working capital
Pperty plant and equipment
Minority interest
Net assets acquired

(Thousands)

$ 13,845
27,054

(18,981)
$ 21,918

-----------------

Financed by:
Cash
Property, at carrying value -- - - - ---------------------------------------------- - -------------------

$ 19,562
2,356

$ 21,918

Subsequent to the acquisition, Cameco provided an additional $3,000,000 (US) of further exploration in the area in exchange
for an incremental 4% interest in AGR (43 million shares), increasing its total interest to 56% at December 31, 2002.
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(b) Smith Ranch

On July 22,2002, Cameco acquired the assets comprising the Smith Ranch in situ leach (ISL) operation and various other
ISL properties from Rio Algom Mining LLC. In exchange for these assets, Cameco assumed the decommissioning
liabilities associated with the Smith Ranch operation. At the acquisition date, the value of the liabilities was estimated to be
$9,157,000 (US). Cameco also secured forward sales commitments for more than 900,000 pounds of uranium
concentrates. The acquisition was accounted for using the purchase method and the results of operations are induded in
Cameco's consolidated financial statements from the effective date of the purchase.

(c) UEX Corporation

On July 18, 2002, Cameco acquired a 35.3% ownership interest in UEX Corporation (UEX; a company traded on the
Toronto Stock Exchange (TSX). The principal assets of UEX consist of several uranium exploration properties located in
the Athabasca region of Northern Saskatchewan. In acquiring this interest, Cameco transferred its Hidden Bay exploration
properties to UEX in exchange for approximately 31 million shares. In addition, Cameco purchased another 2 million
shares at a price of $0.25 per share.

In 2002, Cameco recorded a gain of $2,670,000 on the transfer of its Hidden Bay properties to UEX. The equity method
is being used to account for this investment.

24. Commitments and Contingencies

(a) An action against Cameco, Cameco Gold Inc., Kumtor Operating Company and certain other parties commenced in a
Canadian court by certain dependants of nine persons seeking damages, in the amount of $20,700,000 plus interest and
costs, and punitive damages, in connection with the death of the said nine persons in a helicopter accident in Kyrgyzstan
on October 4, 1995, is continuing. This action is being defended by the insurers of Cameco. Management is of the
opinion, after review of the facts with counsel, that the outcome of this action will not have a material financial impact on
Cameco's financial position, results of operations or liquidity.

(b) An action against Cameco was filed by Oren Benton on November 28, 2000 in the State of Colorado, U.SA. The action
alleges breach of contract and tortious interference and sets forth a claim for purported damages in excess of $200,000,000
(US). Cameco's motion to dismiss was granted by order filed November 15, 2002 and Mr. Bentods claim was dismissed.
Mr. Benton has appealed this decision. The appeal was heard on November 20, 2003 and judgment was reserved.

Management is of the opinion, after review of the facts with counsel, that the claim is completely without merit and that
the outcome of this action will not have a material financial impact on Gameco's financial position, results of operations or
liquidity.

(c) Commitments

At December 31, 2003, Cameco's purchase commitments, the majority of which are fixed-price uranium and conversion
purchase arrangements, were as follows:

(Milions (US))

2004 $ 113
2005 128
2006 145
2007 144

20 _______ _____- __ 132008 131

Thereafter 454
Total $ 1,115
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25. Financial Instruments
The majority of revenues are derived from the sale of uranium products. Cameco's financial results are closely related to the
long- and short-term market price of uranium sales and conversion services. Prices fluctuate and can be affected by demand for
nuclear power, worldwide production and uranium inventory levels, and political and economic conditions in uranium
producing and consuming countries. Revenue from gold operations is largely dependent on the market price of gold, which
can be affected by political and economic factors, industry activity and the policies of central banks with respect to their levels
of gold held as reserves. Financial results are also impacted by changes in foreign currency exchange rates, interest rates and
other operating risks.
To hedge risks associated with fluctuations in the market price for uranium, Cameco seeks to maintain a portfolio of uranium
sales contracts with a variety of delivery dates and pricing mechanisms that provide a degree of protection from price volatility.
Carneco employs a number of financial instruments to hedge risks associated with gold prices and foreign currency exchange
rates. Put and call options are used to establish a minimum and maximum price range for gold sales and exchange rates for
cash flows denominated in a foreign currency. Cameco also enters into forward sales contracts to establish a price for future
deliveries of gold and US dollars. Net realized gains (losses) on contracts designated as hedges are recorded as deferred revenues
(deferred charges) and recognized in earnings when the related hedged transactions occur.
Cameco also uses instruments such as swaps, puts and calls and forward rate agreements to manage funding costs and reduce
the impact of interest rate volatility.
Financial assets that are subject to credit risks include cash and securities, accounts receivable and commodity and currency
instruments. Cameco mitigates credit risk on these financial assets by holding positions with a variety of large creditworthy
institutions. Sales of uranium, with short payment terms, are made to customers that management believes are creditworthy.
Except as disclosed below, the fair market value of Cameco's financial assets and financial liabilities approximates net book
value as a result of the short-term nature of the instrument or the variable interest rate associated with the instrument.

Currency
At December 31, 2003, Cameco had hedged $457,300,000 (US) at an average spot exchange rate of $1.41 designated to
various dates through 2008 as follows:

Tousads)

2004 ____ $ 257,300
2005 190,000
2006 60,000
2007 _ __10,000

2008 (60,000)
Total $ 457,300

These hedge positions consist entirely of spot-deferred forward contracts. The average exchange rate reflects contract prices
as at December 31, 2003 to their initial maturity date which is earlier than the designation date in many cases. The realized
exchange rate will depend on the forward premium (discount) that is earned (paid) as hedge contracts are extended to their
final designation date.
At December 31, 2003, Cameco's net mark-to-market gain on these foreign currency instruments was $51,060,000 (Cdn).
Timing differences between the usage and designation of hedge contracts may result in deferred revenue or deferred charges.
At December 31, 2003, deferred revenue to be recognized totalled $24,487,000.
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Interest

At December 31, 2003, Cameco had in place $85,000,000 (Cdn) of interest rate swaps whereby Cameco receives fixed interest
rates ranging from 3.0% to 6.1 %. These positions are designated over various dates maturing as follows:

Cousands)

2005 $ 32,500
2006 22,500
2007 -
2008 30,000
Total $ 85,000

At December 31, 2003, Cameco's net mark-to-market gain on these interest rate swaps was $1,964,000 (Cdn).

Commodity

At December 31, 2003, Cameco's share of gold hedging positions have been designated against deliveries as follows:

;--Forwards
Average Price

Ounces (US$1oz)
2004 134,000 $ 320
2005 91,000 312
2006 59,000 311
2007 9,000 309

293,000 $ 315

Average prices reflect contract prices as at December 31, 2003 to their initial maturity date which is earlier than the
designation date in many cases.

Timing differences between the usage and designation of hedge contracts may result in deferred revenue or deferred charges.
At the end of 2003, Cameco's share of deferred charges to be recognized totalled $1,816,000 (US).

From the initial maturity date to the designation date contract prices are expected to accrue contango. The rate of contango
earned will depend on the difference between future US interest rates and gold lease rates.

At December 31, 2003, the net mark-to-market loss on the above instruments was $20,199,000 (US).

Gold Commitment

As of December 31, 2003, Cameco agreed to provide credit support to a maximum of $130 (US) per ounce to the
counterparties of KGC and AGR. At December 31, 2003, Cameco's maximum financial exposure under these arrangements
based on outstanding commitments was $56,613,000 (US) (2002 - $60,724,000 (US)).

At December 31, 2003, Cameco's actual exposure under these arrangements, including its share of the net mark-to-market
losses mentioned above, was $45,938,000 (US) (2002 - $37,838,000).
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26. Per Share Amounts
Per share amounts have been calculated based on the weighted average number of common shares outstanding during the
year net of shares held as security for employee loans to purchase such shares. The weighted average number of paid shares
outstanding in 2003 was 56,119,557 (2002 - 55,780,978; 2001 - 55,398,552).

2003 2002- 2001
fThousads)

Basic earnings per share computation
Earnings available to common shareholders $ 204,686 $ 43,523 $ 56,087
Weighted average common shares outstanding 56,120 55,781 55,399

Basic earnings per common share $ 3.65 $ 0.78 $ 1.01

Diluted earnings per share computation
Earnings available to common shareholders $ 204,686 $ 43,523 $ 56,087
Dilutive effect of:

Convertible debentures 2,290
Earnings available to common shareholders, assuming dilution $ 206,976 $ 43,523 $ 56,087

Weighted average common shares outstanding 56,120 55,781 55,399
Dilutive effect oF.

Convertible debentures - 950_

Stock options _ 649 35 203
Other stock-based arrangements 34 24 16

Weighted average common shares outstanding, assuming dilution 57,753 55,840 55,618
Diluted earnings per common share $ 3.58 $ 0.78 $ 1.01

Options whose exercise price was greater than the average market price were exciuded from the calculation.

27. Segmented Information
Cameco has four reportable segments: uranium, conversion, gold and power. The uranium segment involves the exploration
for, mining, milling, purchase and sale of uranium concentrate. The conversion segment involves the refining and conversion
of uranium concentrate and the purchase and sale of conversion services. The gold segment involves the exploration for,
mining, milling and sale of gold. The power segment involves the generation and sale of electricity.

Cameco's reportable segments are strategic business units with different products, processes and marketing strategies.

Accounting policies used in each segment are consistent with the policies outlined in the summary of significant accounting
policies.
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(a) Business Segments

.2003 Uranium :Conversion Gol Power, Subtota Adjustments Total

Reeue$570.3 $ 142.4 ~$ 114.2 $ 371.9 $ 1198.8' $ (371.9) $ "826.9

Expenses
Products and services sold :394.6 ~ 92.0 5.2, 228.2 .770 (2.) 538.
Depreciation, depletion

an eaain92.1 10.9 1 21.5: 34.6 159.1 (46 2.

p~to ___13.3 - 8.7 -22.0 -'22.0

Research &development - . . 1.7-

Other _____ (0.4) - . .- 1.2 0.8 (1.2) (.4
EaranIpg forom Bruce Power (107.9) (107.9):
Non-segmented expenses 5.

Earnings beore inco~me taxes .70.7 37.8 318 107.9 .. 248.2 _ - 196.6
Income tax expes (rc v r):(16.0)
Minority interest .. (3.4)

Net earnins - - 216.0
Preferred securities charges,

net of tax __ _ _ _ __ _ _ _ _9.0

Convertible debenture charges,
net of tax __ __ _ _ _ _ _ _2.3

Net earnings attributable to
common shares $ 204.7

Assets $ 2,294.8 $ 180.3 $ 346.1 $ 992.3 $ 3,813.5 $ (454.1) $ 3,359.4
Capital expenditures for the year $ 65.2 $ 6.0 $ 87.1 $ 156.5 $ 314.8 $ (156.5) $ 158.3

~r2002 (restatd Uraniumn Cnversion' Gold Pwr Subttal t~Adjustmeints Total:

Revenue $ '523.7_ $ 137.4 ~$ 87.2 $ 3. 8. 17.8) $ 748-_.3

Expenses
Products and services sold :345.1 ----- 82.7 58.3' 100-.7 586.8 -(100.7) 486.2'~
Depreciation, depletion

and redlamation :85.6 11.1 20.2 13.8 130.7: (13.8). 116.9,
Epoain11.8 99.7 2 1 5 21.5

Research & development 2.3 . --. 2.3: 2.3
Other (0.2) - 1.8 7.5 .9.1 (7.5) . 1.6:

Gano rpryitrss.(2.7) - . -- (2.7) -(2.7)

Ear _gs froIm Bruce Power_.__ (15.8) (15.8)
Non-segmented expenses .. 3.

Earrnig oeire income taxes 84.1 41.3 (2.8) 15.8 138A4 99.2
Income tax expense ___-47.3 -

Minority interest (0.9)
Net ear n~s__ 52.8

Preferred securities charges,
net of tax __ _ _ __ _ _ _ _ _9.3

Net earnings attributable to
common shares $ 43.5

Assets ____ $ 2,309.8__$ 177.6 $ 349.2 $ 321.6 $ 3,158.2 $ (190.4) $ 2,967.8
Capital expenditures fbr the year $ 55.5 $ 6.9 $ 27.8 $ 64.8 $ 123.1 $ (64.8) $ 90.2
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'2001 (rsae)Uranium' ~Con'version ,,~ Gold Power. Subtotal Adjustments Total
(millions)

Revenue $471. A 114.4 $ 150 89.9 $ 790.7 $ (89.9) I 700.8

Expenses
Products and services sold
Depreciation, depletion

1;298.01 72.0 :52.1 63.9 486.0 --- (63.9) . 422.1-
------

and reclamation 87.7 12.8 28.9 7.7 . 137.1 (7.7), 129.3
Exploration _ ___10.1 -8.1 - . 18.2 -1.

Research dvlpii ~ - 2.1 -- 21.- 2.1
Other _ __(0.6) - .- (0.6) -(0.6)

Earnings ftrom BrucePower - ._--6.1 .6.1 (6.1) (12.2)
Non-segmented expenses .34.2

Earungs before income taxes 76.2 ___27.5 25.9 12.2 141.9 - 107.6
Income t= expense 42.2

Net eanns- _ _ _ _ _ _ - _ _ _ _= . . - - 65.4

Preferred securities charges,
net of tax _ _ _ _ _ _ _ _ _ _ __ _ _ _ __9.3

Net earnings attributable to
common shares $ 56.1

Assets $2,389.2 $ 171.0 $ 326.5 $ 262.6 $ 3,149.3 $ (180.6) $ 2,968.7:
Capital expendlitures for the year $ 51.1 $ 4.8 $ 2.4 $ 17.0 $ 75.3 $ (17.0) $ 58.3

(i) Consistent with the presentation of financial information for internal management purposes, Cameco's pro rata share of
Bruce Power's financial results have been presented as a separate segment. In accordance with GAAP, this investment is
accounted for by the equity method of accounting in these consolidated financial statements and the associated revenues
and expenses are eliminated in the adjustments column.

(b) Geographic Segments (Restated)

2003 "2002 1: , 1 , 2001

Revenue from products and services
Canada - domestic :$ 40.2 $ 62.8 $ 50.1

___- exp~ort _ ______337.5 381.6 413.3

United States K 335.0 ___216.7 122.4
Central Asia 114.2, 87.2 115.0

$ 826.9, $ 748.3 $ 700.8
Assets

Canada ___________$2,833.0 $ 2,436.1 __ $ 2,486.8

United States ____180.3 191.6 182.2
Central Asia 361340.1 299.7

$ 3,359.4 $ 2,967.8 $ 2,968.7

(c) Major Customers
Cameco relies on a small number of customers to purchase a significant portion of its uranium concentrates and uranium
conversion services. During 2003, revenues from one customer of Cameco's uranium and conversion segments represented
approximately $97,000,000 (14%) of Cameco's total revenues. In 2002, revenues from one customer of Cameco's uranium
and conversion segments represented approximately $92,000,000 (14%) of Cameco's total revenues. In 2001, revenues
from one customer of Cameco's uranium and conversion segments represented approximately $84,000,000 (12%) of total
revenue. As customers are relatively few in numberaccounts receivable from any individual customer may periodically
exceed 10% of accounts receivable depending on delivery schedules.
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28. Subsequent Event
(a) On January 5, 2004 Cameco Corporation and the Kyrgyz government announced an agreement to transfer all of Kumtor

Gold Company (KGC), the owner of the Kumtor gold mine in the Kyrgyz Republic, to a new jointly owned Canadian
company called Centerra Gold Inc. (Centerra). In conjunction with its acquisition of KGC and Cameco's other gold assets,
Centerra intends to undertake a public offering (IPO) in Canada. Cameco expects to hold a majority interest in Centerra
following the IPO.

(b) On February 27, 2004, Cameco, through one of its wholly owned US subsidiaries, signed an agreement to purchase a
25.2% interest in assets comprising the South Texas Project (STP) from a wholly owned subsidiary of American Electric
Power (AEP) for $333 million (US). STP consists primarily of two 1,250 megawatt (MW) nuclear power plants located in
Texas. These two units were commissioned in 1988 and 1999 and are licensed until 2027 and 2028. The interest which
Cameco intends to purchase is subject to a right of first refusal in favour of the current participants for a period of 90 days.
The transaction is expected to dose in the second half of 2004 and, based on current operating performance and market
conditions, would have a positive impact on net earnings and for 2004. Cameco does not expect to finance the acquisition
with debt and is looking at various options, including issuing equity.

29. Comparative Figures
Certain prior year balances have been redassified to conform to the current financial statement presentation.

30. Generally Accepted Accounting Prindples in Canada and the United States
The consolidated financial statements of Cameco are expressed in Canadian dollars in accordance with Canadian generally
accepted accounting principles (Canadian GAAP). The following adjustments and disclosures would be required in order to
present these consolidated financial statements in accordance with accounting principles generally accepted in the United
States (US GAAP).

(a) Reconciliation of earnings in accordance with Canadian GAAP to earnings determined in accordance with US GAAP:

203 2002 2001

Net earnings under Canadian GAAP $ 216,006 $ 52,863 $ 65,412
Adjustment to reverse Canadian GAAP restatement (viii) 2,597 (191)
Net earnings applicable to US GAAP i$ 216,006 $ 55,460 $ 65,221
Add (deduct) adjustments for.

Interest on preferred securities and convertible debentures (i) (19,186) (17,238) (17,268)
Capitalized interest (ii) i a- 3,768
Deprecationanddepletion (ii) _2,579 2,579 2,895
Mineral properI costs (iv) - (6,047) (6,188) (6,806)

pg costs (V) - . (200) (2,578) (6,232)
Hedges and derivative instruments (vi) 12,304 1,928 1,810
Realization of cumulative translation account (vii) (1,585) (3,273)
Earnings from Bruce Power (v) (vi) (13,938) - (12,481) _

Income tax effect of adjustments 10,121 14,116 14,542
Net earnings before cumulative effect of a change in

accounting principle __ _

Cumulative effect of a change in accounting principle (viii)
Net earnins under US GAAP
Hges and derivative instruments (vi) ____

Foreign currency translation adjustments
._ _ ____~~~. ................... ........................_

Unrealized loss on available-for-sale securities (ix)
Comprehensive income under US GAAP
Basic net earnings per share under US GAAP
Diluted earnings per share under US GAAP

201,640
10,683

212,323
29,508

(32,309)
(1,058)

$ 230,932
$ 3.78
$ 3.72

__

37,781

37,781
(6,203)

859
(334)

32,103
0.68
0.68

. __ . ___

50,889

50,889
(22,253)

1,509
(8,300)

21,845
0.92
0.92

e

$

e

$
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(b) Comparison of balance sheet items determined in accordance with Canadian GAAP to balance sheet items determined in
accordance with US GAAP:

(i) Balance Sheets

2003 (Rs T.edj) 2002
C US -Cnadian US

;. P. GAAP GAAP GAAP

(Thow s) X -- - -.- o ,,,usad -.

Current assets $ 678,278 $ 672,340 $ 650,043 $ 644,105
Property plant and e2,072,156 808,483 2,060,250 750,628
Mineral interests and other intangibles (x) - - 1,225,804 - 1,250,365
Long-term receivables, investments and other-, 608,977; 593,520 8257,523 237,013
Total assets $ 3,359,411 $3,300,147 $2,967,816: $2,882,111

Current liabilities $ 197,841 $ 188,983 $ 171,377 $ 167,258
Long-term debt 238,707 623,173 P 218,290 412,053
Provision for reclamation 150,444 150,444 159,344 155,036
Other liabilities (vi) 36,196 22,097 9,523. 57,999
Deferred income taxes .----- 501,674 487,388 u 530,625 485,447

.1,124,862 1,472,085 1,089,159 1,277,793
Minority interest 14,690 14,690 18,078 18,078

Shareholders' equity
Preferred securities 158,022 193,763
Convertible debentures _ 226444 _ ^ ::

Share capital ___ _ 708,345 708,345 680,934 680,934
Contributed surplus . 474,927 474,927 472,488 472,488
Retained earnings __::_.__ - G665,377 597,219 494,341 418,546

Accumulated other comprehensive income
- cumulative translation account (13,256) 7,966 19,053 40,275
- available-for-sale securities (ix) 3- 2,864 2,454
- hedges and derivative instruments (vi) - 1,051 - (28,457)

2,219,859 1,813,372 1,860,579 1,586,240
Total liabilities and shareholders' equity $ 3,359,411 $3,300,147 $2,967,816 $2,882,111

(ii) Components of accounts payable and accrued liabilities are as follows:

- 20032002:
CnianLUSCanadan, US~

G--]? GAAP :GA GAAP-*
(Thousas), -. - ousan . ds) -

Accounts payable __ $ 120,436 $ 120,436 $ 84,906 $ 84,906
Taxes and royalties payable i :- 29,444 29,444 26,340 22,221
Accrued liabilities . -7,650 7,650 - -20,686 20,686
Total accounts payable and accrued liabilities: $: 157,530 $ 157,530 $ 131,932 $ 127,813
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(c) The effects of these adjustments would result in the consolidated statements of cash flows reporting the following under
US GAAP:

2003 i 200 - 01
(Thouds)

gash2ro2idedby per ons_ _ 2 24,540 $ 231,184 $ 95,568
Cashusedininvesting $ (441,540) $ (72,006) $ (127,306)
Cash provided by (used in) financing $ 242,973 $ (134,819) $ 32,344

(d) A description of certain significant differences between Canadian GAAP and US GAAP follows:

(i) Preferred Securities and Convertible Debentures

These instruments are classified as equity under Canadian GAAP and interest payments, on an after-tax basis, are classified

as distributions of equity. Under US GAAP, they are classified as debt and interest payments are included in interest expense.

(ii) Capitalized Interest

Cameco's policy under both Canadian GAAP and US GAAP is to capitalize interest on expenditures related to

construction of development projects actively being prepared for their intended use. Under US GAAP, a portion of the

interest on the preferred securities, classified as debt under US GAAP, would be capitalized to development properties.

(iii) Writedown of Mineral Properties

Under both Canadian and US GAAP, property, plant and equipment must be assessed for potential impairment. In 2003
there is no longer any difference in the calculation of an impairment loss between Canadian and US GAAP. However, as

a result of previous differences in the amounts of impairment losses recognized under US and Canadian GAAP, there is

a difference in the amount of depreciation and depletion charged to earnings.

(iv) Mineral Property Costs

Consistent with Canadian GAAP, Cameco defers costs related to mineral properties once the decision to proceed to

development has been made. Under US GAAP, these costs are expensed until such time as a final feasibility study has
confirmed the existence of a commercially mineable deposit.

(v) Pre-Operating Costs

Under Canadian GAAP, pre-operating costs incurred during the commissioning phase of a new project are deferred until

commercial production levels are achieved. After such time, those costs are amortized over the estimated life of the project.

Under US GAAP, such costs are expensed as incurred as required by AICPA Statement of Position 98-5, Reporting on the

Cost of Start-Up Activities. In 2000, these costs related to the production of uranium concentrates at the McArthur River

mine and were charged to product inventory. Portions of this product inventory were sold in each of the years.

During 2003, $17,917,000 (2002 - $8,628,000) of costs related to the restart of two nuclear reactors at Bruce Power were

considered to be startup costs required to be expensed under US GAAP.

(vi) Hedges and Derivative Instruments

During 2003, $12,304,000 was excluded from the assessment of hedge effectiveness. For amounts included in the balance

sheet as accumulated other comprehensive income as at December 31, 2003, a gain of $250,000 (after tax) relates to the
hedging of interest rate risk, a loss of $18,971,000 (after tax) relates to the hedging of gold price risk, and a gain of

$38,625,000 (after tax) relates to the hedging of foreign exchange rate risk. Of these amounts, $14,890,000 (after tax)
would be recorded in earnings during 2004 if market conditions remained unchanged. The impact on other comprehensive
income for 2003 is $26,107,000 after consideration of the reversal of the 2002 amounts described below. During 2003, no

net gains or losses from the hedging of net investments were realized.

During 2002, $1,928,000 was excluded from the assessment of hedge effectiveness. For amounts included in other
comprehensive income as at December 31, 2002, a gain of $277,000 (after tax) relates to the hedging of interest rate risk,
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a loss of $18,076,000 (after tax) relates to the hedging of gold price risk, and a loss of $10,658,000 (after tax) relates to the
hedging of foreign exchange rate risk. During 2002, no net gains or losses from the hedging of net investments were realized.

Prior to July, 2003, $3,979,000 of gains related to Bruce Power energy contracts did not qualify for hedge accounting under
US GAAP as the documentation required for hedge accounting was not contemplated at the time of entering into the

contracts. The impact on other comprehensive income for 2003 is $3,401,000.

(vii) Realization of Cumulative Translation Account

Under Canadian GAAP, a proportionate amount of the cumulative translation account is recognized in earnings when a

portion of the net investment in a subsidiary is realized. US GAAP does not allow for any of the cumulative translation

account to be taken to earnings unless a portion of the investment has been sold or substantially liquidated.

(viii) Cumulative Effect of a Change in Accounting Policy

In 2001, the FASB issued Statement 143, Accounting for Asset Retirement Obligations, which addresses financial

accounting and reporting for obligations associated with the retirement of tangible long-lived assets and the associated asset
retirement costs. The standard applies to legal obligations associated with the retirement of long-lived assets that result from

the acquisition, construction, development and use of the asset. Statement 143 requires that the fair value of a liability for an
asset retirement obligation be recognized in the period in which it is incurred if a reasonable estimate of fair value can be

made. The fair value is added to the carrying amount of the associated asset. The liability is accreted at the end of each

period through charges to operating expenses.

For Canadian GAAP, the cumulative effect of the change in policy on the balance sheet at December 31, 2002 is to increase
property, plant and equipment by $23 million, future income taxes by $8 million, liabilities by $4 million and opening

retained earnings by $11 million. Under US GAAP no restatement is required.

(ix) Available-for-Sale Securities

Under Canadian GAAP, portfolio investments are accounted for using the cost method. Under US GAAP, portfolio
investments classified as available-for-sale securities are carried at market values with unrealized gains or losses reflected

as a separate component of shareholders' equity and included in comprehensive income. Cameco's investments in
Energy Resources of Australia Ltd., Batavia Mining Ltd. (formerly Menzies Gold NL) and Tenke Mining Corp. are cassified

as available-for-sale. The fair market value of these investments at December 31, 2003 was $41,428,000
(2002 - $20,018,000). The cumulative unrealized gain at December 31, 2003 was $23,864,000.

(x) Mineral Interests and Other Intangible Assets

Under US GAAP, acquisition costs associated with mining interests are classified according to the land tenure position. Costs

associated with owned mineral claims and mining leases where the company does not own the underlying land are classified
as definite life intangible assets and amortized over the period of intended use.

For mineral claims with proven and probable reserves, amortization is taken on a unit of production basis resulting in no

charge during the exploration and development phases.

(e) Stock-Based Compensation

Statement of Financial Accounting Standards No. 123, Accounting for Stock-Based Compensation establishes financial
accounting and reporting standards for stock-based employee compensation plans. This statement defines a fair-value based
method of accounting for employee stock options. However, it also allows an entity to continue to measure compensation

cost for those plans using the intrinsic value based method of accounting prescribed byAPB Opinion No. 25, which is
similar to the method applied under Canadian GAAP and followed by Cameco prior to 2003. For periods prior to adoption,

companies that continue to follow the intrinsic value based method must disclose pro-forma earnings and earnings per share

information under the fair-value method.
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Cameco has adopted the fair-value method of accounting for employee stock options with retroactive effect to January 1,

2003. Pursuant to new transitional rules related to accounting for stock-based compensation under Canadian GAAP,

Cameco chose to record compensation expense for all employee stock options granted on or after January 1, 2003 with a
corresponding increase to contributed surplus. Compensation expense for options granted during 2003 is determined based

on the estimated fair values at the time of grant, the cost of which is recognized over the vesting periods of the respective

options. This change in accounting policy has increased expenses by $2,439,000 in 2003.

Cameco has applied the pro forma disclosure provisions of the standard to awards granted prior to January 1, 2003. The pro

forma net earnings attributable to common shares, basic and diluted earnings per share after giving effect to the grant of

these options are

-'2003: 2002i 7 - 2001
'(Tounds)

Net earnings for the year in accordance
with US GAAP as calculated above -$ 212,323 $ 37,781 $ 50,889

Effect of recording compensation
expense under stock options plans (2,027) (3,991) (4,168)

Pro-forma net earnings after application of SFAS 123 $ 210,296 $ 33,790 $ 46,721
Pro-forma basic net earnings per common

share afterapplication of SFAS 123 $ 3.75 $ 0.61 $ 0.84
Pro-forma diluted net earnings per common

share after application of SFAS 123 $ 3.68 $ 0.61 $ 0.84

In calculating the foregoing pro-forma amounts, the fair value of each option grant was estimated as of the date of grant
using the Black-Scholes option-pricing model with the following weighted average assumptions:

, -2002; ; 2001

Dividend - $ 0.50 $ 0.50
Expected volatility _ 20.0% 39.6%
Risk-free interest rate 5.0% 5.5%
Expected life of option 5 years 8 years
Expected forfeitures 17.0% 20.0%

(f) New Accounting Pronouncements

In 2002, the FASB issued Financial Interpretation 45 (FIN 45) that requires the recognition of a liability for the fair value of
certain guarantees that require payments contingent on specified types of future events. The measurement standards of FIN
45 are applicable to guarantees entered into after January 1, 2003. For guarantees that existed at December 31, 2003, FIN
45 requires additional disclosures which have been included in these financial statements to the extent applicable to Cameco.

During 2003, the FASB issued Financial Interpretation 46 Revised (FIN 46 Revised) that requires the consolidation of
certain entities that are controlled through financial interests that indicate control (referred to as variable interests). Variable
interests are the rights or obligations that convey economic gains or losses from changes in the values of the entiy's assets
and liabilities. The holder of the majority of an entitjs variable interests will be required to consolidate the variable interest
entity. This change has not had any impact on these consolidated financial statements.
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Summary of Significant Accounting Policies
-- - - - - - -- - - - - ------ ----- ----- -- --- ----- ------ ----- ----- ----- ----- ------ ----- ----- ----- ----- ----- ------ ----- ----- ----- ----- ------ ----- ----- ----- ---- -----

The consolidated financial statements are prepared by
management in accordance with Canadian generally accepted
accounting principles and, except as described in note 30,
conform in all material respects with accounting principles
generally accepted in the United States. Management makes
various estimates and assumptions in determining the reported
amounts of assets and liabilities, revenues and expenses for each
year presented, and in the disclosure of commitments and
contingencies. The most significant estimates are related to the
lives and recoverability of mineral properties, provisions for
decommissioning and reclamation of assets, future income
taxes, financial instruments and mineral reserves. Actual results
could differ from these estimates. This summary of significant
accounting policies is a description of the accounting methods
and practices that have been used in the preparation of these
consolidated financial statements and is presented to assist the
reader in interpreting the statements contained herein.

Consolidation Principles

The consolidated financial statements include the accounts of
Cameco and its subsidiaries. Interests in joint ventures are
accounted for by the proportionate consolidation method.
Under this method, Cameco includes in its accounts its
proportionate share of assets, liabilities, revenues and expenses.

Cash

Cash consists of balances with financial institutions and
investments in money market instruments which have a term
to maturity of three months or less.

Inventories

Inventories of broken ore, uranium concentrates and refined
and converted products are valued at the lower of average cost
and net realizable value.

Supplies

Consumable supplies and spares are valued at the lower of cost
or replacement value.

Investments

Investments in associated companies over which Cameco has
the ability to exercise significant influence are accounted for
by the equity method. Under this method, Cameco includes
in earnings its share of earnings or losses of the associated
company. Portfolio investments are carried at cost or at cost

less amounts written off to reflect a decline in value that is
other than temporary.

Property, Plant and Equipment

Assets are carried at cost. Costs of additions and improvements
are capitalized. When assets are retired or sold, the resulting
gains or losses are reflected in current earnings. Maintenance
and repair expenditures are charged to cost of production. The
carrying values of property, plant and equipment are
periodically assessed by management and if management
determines that the carrying values cannot be recovered, the
unrecoverable amounts are written off against current earnings.

Non-Producing Properties

The decision to develop a mine property within a project area
is based on an assessment of the commercial viability of the
property, the availability of financing and the existence of
markets for the product. Once the decision to proceed to
development is made, development and other expenditures
relating to the project area are deferred and carried at cost with
the intention that these will be depleted by charges against
earnings from future mining operations. No depreciation or
depletion is charged against the property until commercial
production commences. After a mine property has been
brought into commercial production, costs of any additional
work on that property are expensed as incurred, except for large
development programs, which will be deferred and depleted
over the remaining life of the related assets.

The carrying values of non-producing properties are
periodically assessed by management and if management
determines that the carrying values cannot be recovered, the
unrecoverable amounts are written off against current earnings.

Property Evaluations

Cameco reviews the carrying values of its properties when
changes in circumstances indicate that those carrying values
may not be recoverable. Estimated future net cash flows are
calculated using estimated recoverable reserves, estimated future
commodity prices and the expected future operating and capital
costs. An impairment loss is recognized when the carrying value
of an asset held for use exceeds the sum of undiscounted future
net cash flows. An impairment loss is measured as the amount
by which the asset's carrying amount exceeds its fair value.
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Future Income Taxes

Future income taxes are recognized for the future income tax
consequences attributable to differences between the carrying
values of assets and liabilities and their respective income tax
bases. Future income tax assets and liabilities are measured
using enacted income tax rates expected to apply to taxable
income in the years in which temporary differences are expected
to be recovered or settled. The effect on future income tax assets
and liabilities of a change in rates is included in earnings in the
period which includes the enactment date. Future income tax
assets are recorded in the financial statements if realization is
considered more likely than not.

Capitalization of Interest

Interest is capitalized on expenditures related to construction or
development projects actively being prepared for their intended
use. Capitalization is discontinued when the asset enters
commercial operation or development ceases.

Depreciation and Depletion

Conversion services assets, mine buildings, equipment and
mineral properties are depreciated or depleted according to the
unit-of-production method. This method allocates the costs of
these assets to each accounting period. For conversion services,
the amount of depreciation is measured by the portion of the
facilities' total estimated lifetime production that is produced in
that period. For mining, the amount of depreciation or
depletion is measured by the portion of the mines' economically
recoverable proven and probable ore reserves which are
recovered during the period.

Other assets are depreciated according to the straight-line
method based on estimated useful lives, which generally range
from three to 10 years.

Research and Development and Exploration Costs

Expenditures for applied research and technology related to
the products and processes of Cameco and expenditures for
geological exploration programs are charged against earnings
as incurred.

Environmental Protection and Reclamation Costs

The fair value of the liability for an asset retirement obligation
is recognized in the period incurred. The fair value is added to
the carrying amount of the associated asset and depreciated over
the asset's useful life. The liability is accreted over time through
periodic charges to earnings and it is reduced by actual costs of
decommissioning and reclamation. Cameco's estimates of
reclamation costs could change as a result of changes in

regulatory requirements and cost estimates. Expenditures
relating to ongoing environmental programs are charged against
earnings as incurred or capitalized and depreciated depending
on their relationship to future earnings.

Employee Future Benefits

Cameco accrues its obligations under employee benefit plans.
The cost of pensions and other retirement benefits earned by
employees is actuarially determined using the projected benefit
method pro-rated on service and management's best estimate
of expected plan investment performance, salary escalation,
retirement ages of employees and expected health-care costs.
For the purpose of calculating the expected return on plan
assets, those assets are measured at fair value. Past service costs
arising from plan amendments and net actuarial gains and
losses are amortized on a straight-line basis over the expected
average remaining service life of the plan participants.

Stock-Based Compensation

Cameco has a stock option plan that is described in note 20.
Options granted under the plan on or after January 1, 2003
are accounted for using the fair-value method. Under this
method, the compensation cost of options granted is measured
at estimated fair value at the grant date and recognized over the
vesting period.

For options granted under the stock option plan prior to
January 1, 2003, no compensation expense was recognized
when the stock options were granted. Any consideration paid
on exercise of stock options is credited to share capital.

Cameco accounts for other stock-based compensation
arrangements in accordance with the fair-value method
of accounting.

Revenue Recognition

Cameco supplies uranium concentrates and uranium conversion
services to utility customers. Third party fabricators process
Cameco's products into fuel for use in nuclear reactors.

Cameco records revenue on the sale of its nuclear products
to utility customers when tide to the product transfers and
delivery is effected through book transfer. Since nuclear
products must be stored at licensed storage facilities, Cameco
may hold customer-owned product at its premises prior to
shipment of the product to third parties for further processing.

Cameco records revenue on the sale of gold when tide passes
and delivery is effected.
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Amortization of Financing Costs

Debt discounts and issue expenses associated with long-term
financing are deferred and amortized over the term of the issues
to which they relate.

Foreign Currency Translation

Monetary assets and liabilities denominated in foreign
currencies are translated into Canadian dollars at year-end rates
of exchange. Revenue and expense transactions denominated in
foreign currencies are translated into Canadian dollars at rates
in effect at the time of the transactions. The applicable
exchange gains and losses arising on these transactions are
reflected in earnings.

Foreign currency gains or losses arising on translation of long-
term monetary items with a fixed or ascertainable life beyond
the end of the following fiscal year are deferred and amortized
to earnings over the remaining life of the item.

The United States dollar is considered the functional currency
of most of Cameco's uranium and gold operations outside of
Canada. The financial statements of these operations are
translated into Canadian dollars using the current-rate method
whereby all assets and liabilities are translated at the year-end
rate of exchange and all revenue and expense items are
translated at the average rate of exchange prevailing during the
year. Exchange gains and losses arising from this translation,
representing the net unrealized foreign currency translation gain
(loss) on Cameco's net investment in these foreign operations,
are recorded in the cumulative translation account component
of shareholders' equity. Exchange gains or losses arising from
the translation of foreign debt and preferred securities
designated as hedges of a net investment in foreign operations
are also recorded in the cumulative translation account
component of shareholders' equity. These adjustments are not
included in earnings until realized through a reduction in
Cameco's net investment in such operations.

effective in offsetting changes in fair values or cash flows of
hedged items. Gains and losses related to hedging items are
deferred and recognized in the same period as the
corresponding hedged items. If derivative financial instruments
are closed before planned delivery, gains or losses are recorded
as deferred revenue or deferred charges and recognized on the
planned delivery date. In the event a hedged item is sold,
extinguished or matures prior to the termination of the related
hedging instrument, any realized or unrealized gain or loss on
such derivative instrument is recognized in earnings.

Per Share Amounts

Per share amounts are calculated using the weighted average
number of paid common shares outstanding.

Derivative Financial Instruments and Hedging Transactions

Cameco uses derivative financial and commodity instruments
to reduce exposure to fluctuations in foreign currency exchange
rates, interest rates and commodity prices. Cameco formally
documents all relationships between hedging instruments and
hedged items, as well as its risk management objective and
strategy for undertaking various hedge transactions. This
process includes linking all derivatives to specific assets and
liabilities on the balance sheet or to specific firm commitments
or forecasted transactions. Cameco also formally assesses, both
at the hedge's inception and on an ongoing basis, whether the
derivatives that are used in hedging transactions are highly
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Vision
Carneco will be a dominant nudear
energy company producing uranium fuel
and generating clean electricity.

Mission
Our core business is uranium fuel supply.
Through our nuclear investments we
participate in the generation of clean
energy. Sustainable growth is realized
by building upon our core business
strengths through socially, environ-
mentally and economically responsible
conduct. In doing so, we will enhance
our status as an investment, supplier and
employer of choice, and continue to earn
the support of the communities where
we interact.

The key measures of our success will be a
safe, healthy and rewarding workplace,
dean environment, and supportive
communities wherever we operate,
together with solid financial
performance, all reflected in a growing
return to shareholders.

delineated, the regulatory approval to
mine is secured and the mine is
developed, uranium ore is mined and
upgraded at a mill to produce uranium
concentrates. Uranium mining
companies sell uranium concentrates to
nuclear electrical generating companies
around the world on the basis of the
U308 contained in the uranium
concentrates. These utilities then
contract with converters, enrichers and
fuel fabricators to produce the required
reactor fuel.

Cameco is the world's largest uranium
producer with 550 million pounds of
proven and probable reserves of uranium
including controlling ownership of the
world's largest high-grade reserves and
low-cost operations in northern
Saskatchewan. The company has four
operating mines in Canada and the US,
as well as two new mines ready to be
developed in Canada and Central Asia,
subject to regulatory and partner
approval.

The company is an integrated uranium
producer with refining and conversion
facilities at Blind River and Port Hope
located in Ontario, Canada. The
products from these sites are used to
produce fuel for nuclear power reactors.
The Port Hope plant can produce 20%
of the world's annual requirements for
uranium hexafluoride (UF6) to make fuel
for light-water reactors. In addition, the
Port Hope plant is the world's only
commercial producer of natural uranium
dioxide (UO2) the fuel used by all
Canadian-built Candu reactors.

Through its 31.6% ownership of the
Bruce Power nuclear generating station
located in southern Ontario, Cameco
generates dean electricity. Carneco is the
sole fuel supplier to the Bruce Power
Limited Partnership that leases six
operating nuclear power reactors, plus
two reactors that are laid up. Bruce
Power's operating plants have a
combined generation capacity of 4,660
megawatts (MW), which is equivalent to
the residential and industrial needs of a
city the size of Toronto, Ontario.

Careco is also a gold producer. In early
January 2004, Carneco announced that
it had reached an agreement with the
Kyrgyz Republic to create a jointly
owned Canadian gold company called
Centerra Gold Inc. Carneco will own
67% and the Kyrgyz government
(through its agency Kyrgyzaltyn) will
own the remaining 33%. Centerra
intends to undertake an initial public
offering (IPO) in Canada and sell shares
to the public. Cameco expects to
continue to hold a majority interest in
Centerra immediately following the IPO,
which is planned for the second quarter
of 2004.

Growth Strategy
Cameco's vision is to be a dominant
nuclear energy company, producing
uranium fuel and generating dean
electricity. The main strategies of
Cameco are:

* to maintain and leverage the
company's competitive advantages in
the uranium and conversion
businesses,

* to continue vertical integration
within the nuclear fuel supply, and

* to expand nuclear generation
capacity.

The specific strategies in the uranium
and conversion businesses, which provide
the foundation of the company, will be

Cameco is involved in four business
segments:

* uranium

* conversion services

* nuclear electricity generation

* gold

The only significant commercial use for
uranium is to fuel nuclear power plants
for the generation of electricity. In recent
years, nuclear plants generated
approximately 16% of the world's
electricity.

The major stages in the production of
nuclear fuel are uranium exploration,
mining and milling, refining and
conversion, enrichment and fuel
fabrication. Once a commercial uranium
deposit is discovered and reserves

CUSTOMER COUNTRIES
6Caeco sells uranium and conversion

:services to companies located In i5 -:.
countries around the globe.

Americas - Europe-,, --

Argentina Belgium-.
Brazil i Czech Republic
Canada' Finland
United States' France

'Germany,
Asia Spain
Japan ' Sweden-
South Korea "I i United Kingdom
Taiwan
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discussed in the sections dealing with
those businesses.

In pursuing its plans for further
integration in nuclear fuel supply and
expansion in nuclear power generation,
the company has a number of goals:

* to earn a sufficient rate of return and
provide a basis for long-term
profitability,

* to provide nuclear fuel supply where
possible and link to core assets and
competencies,

* to strengthen Cameco's foundation
for further expansion in the nuclear
fuel cycle,

* to achieve a reward commensurate
with the risks taken, and

to not unduly risk Cameco's overall
viability.

The key strategies are:

* to pursue the most appropriate
investments by considering
investment opportunities in all
aspects of the nuclear fuel cycle,

* to guide and support Bruce Power's
growth strategy,

* to pursue partnering opportunities in
new reactor construction and
completions by leveraging fuel supply
relationships, developing expertise in
new fuel requirements, and
enhancing relationships with industry
leaders in reactor technology, and

* to seek active ownership to allow,
where possible, participation in
management and operational
involvement of generation facilities.

In March 2004, Cameco announced that
one of its wholly owned US subsidiaries
signed an agreement to purchase a
25.2% interest in assets comprising the
South Texas Project (STP) from a wholly
owned subsidiary of American Electric
Power (AEP) for $333 million (US).
Included in this purchase price is $54
million (US) for fuel and non-fuel
inventory.

STP consists of two 1,250-MW nuclear
units located in Texas. The net

b io n

{ Tonnes of greenhouse gases }

right of first refusal in favour of these
owners. The agreement is subject to
regulatory approval and other closing
conditions, and the final purchase price
is subject to closing adjustments. The
transaction is expected to dose in the
second half of 2004.

In addition, Cameco seeks to increase
nuclear power's contribution to global
energy supply through two major
strategies:

* participate in related technologies
that support nuclear energy
development, and

* promote industry initiatives to
position nuclear power as an
important factor in addressing
climate change by providing
leadership and resources to key
industry associations, developing
government relationships and further
enhancing Cameco's environmental
and safety reputation.

Trends in the Nuclear
Power Industry
A number of evolving trends in the
nuclear power industry have the
potential to affect Cameco's business
environment for uranium and
conversion.

Nuclear Utilities Consolidate

Electric utilities in the US and Europe
continued to restructure in 2003, albeit
at a slower pace than in the previous five
years. Consolidation of nuclear
generating plant ownership can be

The world's nuclear reactors
prevent emissions of up to
2.5 billion tonnes of carbon

dioxide annually.

Source: World Nuclear Association

_- - - . -- -. - - -- - - - - -- - - - - - -- - - - - -

generating capacity from the 25.2%
interest in STP is 630 MW. Each owner
takes in kind and markets its pro-rata
share of electricity generated by STP.

The balance of STP is held by Texas
Genco (30.8%), San Antonio City
Public Service Board (28%) and Austin
Energy (16%). The interest being
purchased by Cameco is subject to a

WORLD ELECTRICITY GENERATION
l. Nuclear's ,g6% share ef woild electricityj generation is the third largest behind
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Reactors Reactors under Nuclear
in Operation Construction Electricity (%)
(as of 12/03) (as of 12103) (as of 1W02)
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expected to continue in response to
market deregulation and result in
increased cost efficiency and more
concentrated customer buying power.

Capacity Factors

In 2003, the world gross average capacity
factor of nuclear generation decreased fbr
the first time in five years to 76%. This
2% decrease can largely be attributed
to lower averages in Japan and the US.
In Japan, long regulatory outages
impacted the average. The US decrease
of about 2% is primarily a result of
extended plant shutdowns for capital
improvements and inspections. These
small year-to-year variances, both up
and down, are not unexpected.

Existing Nuclear Plants Increase
Capacity

Nuclear plants continue to increase
generating capacity through uprates
(the increase in the nominal level of
output due to the installation of more
efficient equipment and/or improved
instrumentation). These uprates can
increase a power plant's capacity between
2% and 20%. In most cases, an increase
in capacity translates into increased
demand for uranium concentrates and
conversion services.

In 2003, US regulators authorized
uprates at eight of the nations 103
reactors, resulting in an increase in
capacity of about 130 MW. In total,
over the last 10 years, US uprates have
resulted in the addition of about 3,500
MW capacity, and over the next five
years, another 28 units are expected to
increase capacity by about 1,900 MW.
Nuclear reactors in other countries,
including France, Germany, Spain,
Sweden and Belgium, have increased
or plan to increase capacity through
uprates, a trend that Cameco expects
to continue.

Nuclear Plant Licence Extensions

In 2003, 13 US nuclear units received
20-year licence extensions, bringing the
total to 23 units since 2000. Operators

------
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SUPPORT FOR NUCLEAR ENERGY i.--.
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In Sweden, the government is expected
to decide on a phase-out plan in 2004
and the timetable for the closure of one
reactor, which has been delayed for
several years. The Swedish public, in
a November 2003 poll, indicated that
84% favour the continued use of nuclear,
at least until existing reactor units are
dosed for either safety or economic
reasons.

Cost of Nuclear Generation

In 2002, the latest year for which data
is available, the direct costs of US nuclear
electricity production, for the fourth
consecutive year, continued to be lower
than the cost of electricity from coal
plants. Other than hydro, nuclear energy
is the cheapest source of electricity in the
US. This is largely attributable to the
improved performance of US nuclear
power plants.

of an additional 40 units have applied
or are expected to apply for extensions
in the next few years. In total, these
units represent more than 50% of the
US nuclear generating capacity.

In Russia, three reactors have been
granted life extensions, and more are
planned, for a total of 12 out of 30
reactors. Other countries contemplating
life extension of their reactors include
France, the United Kingdom, and
Ukraine.

New Nuclear Construction

Three new reactors began commercial
operation around the world in 2003, two
in China and one in the Czech Republic.
In addition, construction began on a
further two units, one in each of
Romania and Japan, bringing the total
under construction to 33 units.

In Canada, two of the six units
mothballed in the latter part of the
1990s returned to service in 2003,
a third in January 2004. This includes
Bruce A units 4 and 3, which restarted
in 2003 and 2004 respectively.

In Finland, the operator has applied for
a construction licence and began site
preparation for the country's fifth nuclear
unit. The 1,600-MW reactor is expected
to commence commercial operations in
2009.

In the US, three utilities have applied
for Early Site Permits (ESPs) with the

US Nuclear Regulatory Agency. These
utilities have not committed to building
new reactors, but the ESPs will simplify
the process if they decide to proceed with
a new build.

In the next two years, Argentina and
Bulgaria are expected to restart
construction of two units that were
halted in the 1990s. In 2003, Slovenia
and the Czech Republic also indicated
they were considering new nuclear units.

Proposed US Senate energy legislation
provides for the construction of an
advanced reactor to demonstrate both
electricity and hydrogen production at
the Idaho National Engineering and
Environmental Laboratory. This research
project is proposed to move the US
toward advanced nuclear energy and
dean carbon-free hydrogen production.

Nuclear Power and Politics

In Europe, some reactors are scheduled
to dose in the short term as a result of
political decisions. However, these
countries still have to deal with the
economic and environmental realities
of replacing the electricity production
of these plants, as well as the need to
expand electricity supply to meet
growing demand.

Germany experienced the first
permanent closure of a reactor under the
phase-out regime in late 2003. The next
permanent closure is expected in 2005.

Worldwide Uranium Supply
and Demand
The supply and demand fundamentals
in the uranium market are in a period
of significant change and uncertainty,
and point to a need for more primary
mine production, which will require new
investment. Higher sustained prices are
needed to encourage the required new
investment in primary production.
Cameco is positioned to benefit from
this need for new supply through its
control of more than 65% of currently
planned new uranium production.

Uranium Demand

The nuclear power trends mentioned
earlier are generally positive for nuclear
energy. However, it is difficult to know
whether these trends and the national
debates on the long-term future of
nuclear power will eventually result in
more or less favourable conditions for
the nuclear industry. Of note, however,
is that the two most populous countries,
China and India, representing over one-
half of the world's population, are
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committed to increasing their share of
nuclear generated electricity.

New construction, improved reactor
operations, uprates and the extension
of reactor lives make it highly likely that,
at a minimum, the current demand for
uranium will continue for a number of
years. In the shorter term, perceptions
that there are ample uranium supplies are
beginning to change as excess inventories
decline. This change has already begun
to affect uranium prices as average spot
prices rose during 2003 to $14.45 per
pound from $10.20 a year earlier. As
secondary supplies continue to decrease
it is expected that uranium prices will
more dosely reflect the cost of primary
supply, induding a reasonable return
on new investment.

Western world uranium consumption
totalled about 155 million pounds in
2003. Cameco estimates that annual
uranium consumption in the western
world will reach 172 million pounds in
2013, reflecting an annual growth rate
of 1% per year over the period. Demand
in the former Soviet Union, Eastern
Europe and China was about 25 million
pounds in 2003 and is expected to
increase to about 33 million pounds in
2013. In total, world uranium demand
was 180 million pounds in 2003 and is
expected to increase to 205 million
pounds in 2013. In 2004, uranium
demand is expected to remain about the
same as 2003.

In 2003, five reactors started commercial
operations, while five smaller reactors
dosed, maintaining the total number
of reactors at 437 at the end of the year.
The net gain in installed capacity was

3,200 MW in 2003.

Uranium Supply

The world uranium supply comes from
primary mine production and a number
of secondary sources.

Mine Production

World production in 2003 was about
92 million pounds U308, about the
same as 2002. Western world production
decreased 4% to about 68 million
pounds, largely as a result of operating

difficulties at Cameco's McArthur River
mine, but is expected to increase to
about 75 million pounds in 2004.

In 2003, the world's major uranium
producers were affected by the
weakening US dollar. While most
uranium is sold in US dollars, most of
the world's production comes from
outside the US. Uranium prices
increased over 40% in 2003, but this
increase was largely offset by the growing
strength of other currencies against the
US dollar. For example, in the same
period, the uranium price only increased
by 18% in Canadian dollars, 6% in
Australian dollars, and 5% in South
African rand. The countries affected by
these currency changes produced about
59% of world production in 2003.
As a consequence, additional price
increases will be required to stimulate
exploration and development of new
production in these countries.

Secondary Sources

Secondary sources of supply consist
of surplus military materials, excess
inventory and recycled products. With
the exception of recycled material,
secondary supplies are finite. Recyded
products are currently a high-cost fuel
alternative and are used by utilities in
a limited number of countries.

One of the largest sources of secondary
supply is the uranium derived from
Russian highly enriched uranium
(HEU). As a result of the 1994 HEU
agreement between the US and Russia to
reduce the number of nudear weapons,
additional supplies of uranium have been
available to the market. Under the 20-
year agreement, weapons grade HEU is
blended down in Russia to low enriched
uranium (LEU) capable of being used in
western world nudear power plants.

Cameco, together with two other
companies, will purchase an increasing
quantity of the uranium feed component
of the Russian LEU over the next few
years. Uranium not purchased is
returned to Russia and held in a special
stockpile for use in blending additional
HEU or, to the extent the stockpile

.WORLD MARKET`--`;. -$ ,
(million lbs U3 0 3-
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exceeds 58 million pounds U3 0 8, for
sale under certain conditions. Cameco
and its partners also have options to
purchase uranium from this stockpile. At
the end of 2003, there were 44 million
pounds U3O8 equivalent in the
stockpile.

On February 12, 2004 Cameco, its
partners and Tenex agreed in principle to
allow Tenex

* to return additional quantities of
uranium to Russia, and

* the priority right to remove uranium
from the stockpile to facilitate
blending of HEU.

This would reduce the remaining
quantity of uranium available for
Cameco and its partners to purchase over
the remaining life of the HEU agreement
which will be completed in 2013.

In 2003, all scheduled LEU deliveries
(24 million pounds U3 08 equivalent)
were received in the US from Russia. For
2003, the aggregate US sales quota of
uranium derived from Russian HEU was
12 million pounds and Cameco
purchased almost 4 million pounds,
which represents its prescribed share of
the quota and some additional
quantities. The US sales quota in 2004 is
14 million pounds.

The other large source of secondary
supply is excess inventories. Prior to
1985, uranium mine production
exceeded reactor requirements due, in
large part, to government incentive
programs that anticipated rapid growth
of nuclear generated electricity. The
result was a buildup of large inventories,
both in the commercial and government
sectors. Over the past 19 years, uranium
mine production has been less than
annual requirements and the company
believes that most of these inventories
have been consumed.

Cameco estimates the drawdown in
2003 of excess inventory held by western
world utilities, producers, governments
and other industry participants was in
the order of 35 to 40 million pounds
U308. Inventory drawdown in 2004 is
expected to be somewhat lower than in
2003, reflecting the declining inventory
availability, as noted above.

Uranium Markets
Utilities secure about 85 to 90% of their
uranium requirements by entering into
medium- and long-term contracts with
uranium suppliers. These contracts
usually provide for deliveries to begin
one to three years after execution and
continue for several years thereafter. In
awarding contracts, utilities consider the
commercial terms offered, including
price, and the producer's record of
performance and uranium reserves.

Prices are established by a number of
methods including base prices adjusted
by inflation indices, reference prices
(generally spot price indicators but also
long-term reference prices) and annual

price negotiations. Many contracts also
contain floor prices, ceiling prices and
other negotiated provisions that affect
the price ultimately paid.

Utilities acquire the remaining 10 to
15% of their uranium requirements
through spot and near-term purchases
from producers and traders. Spot market
purchases are those that call for delivery
within one year. Traders generally source
their uranium from organizations
holding excess inventory, including
utilities, producers and governments.

Uranium Spot Market

Spot market demand was steady
throughout 2003 and totalled 22 million
pounds for the year, up from 20 million
pounds in 2002. Over 2003, the average
spot price increased by more than 40%
to close the year at $14.45 (US) per
pound U308. The spot market
represented about 14% of the western
world's uranium consumption in 2003,
a modest increase over the past several
years.

Long-Term Uranium Market

The long-term contract price indicator
published by TradeTech closed the year
at $15.50 (US), a 44% increase during
2003.

Long-term contracting in 2003 by
western world utilities is estimated to
have been more than 75 million pounds.
This, combined with spot market sales
of about 22 million pounds, represented
only about 62% of western world
consumption during the year.

Year-End Prices
($USfb U30)

Market -2003 2002 % change

Spot uraniumr1  
____ 14.45 10.20 42

_ong.tfr uranium 2  _ 15.50 10.75 44.

'Spot prices are industry averages.
2

TradeTech
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became significant as the spot price
moved into the $14.00 (JS) range.

In addition, many of Cameco's
fixed/base-price contracts were also
entered into when the uranium spot
price was considerably lower and some
of the older, more favourably priced
contracts are expiring. As a result, in
2004, the average realized price from
these fixed-price contracts is expected to
be lower than in 2003.

However, the impact of the current
higher spot prices will benefit Cameco
over the longer term as the company
delivers uranium in the future under
new contracts signed in the current
environment.

Volume - Sales, Production,
Purchases

Sales Volume

Cameco sold more than 35 million
pounds of uranium in 2003, up 11%
from 2002. In 2004, Cameco's uranium
sales volumes are expected to total about
32 million pounds. For the period 2004
forward, Cameco has more than 100
million pounds of uranium committed
over the following five years. About 75%
of the sales commitments in that five-
year period will be delivered during 2004
to 2006. Cameco's committed sales
decline rapidly over this period and they
will be replaced in the normal course
with contracts reflecting prevailing
market conditions.

Cameco sells more uranium than it
produces from its mines. Cameco's sales
commitments are filled by a combination

of sources consisting of mine production,
long-term purchase arrangements, spot
purchases and inventory.

Production Volume

For 2003, Cameco's original uranium
production target was 20.9 million
pounds. Due to the water inflow
incident at McArthur River, the 2003
production target was revised to 16.7
million pounds. Actual production in
2003 was 18.5 million pounds, above
the company's revised target, and up
almost 17% from 2002. The Inkai test
mine in Kazakhstan also produced
169,000 pounds of uranium (Cameco's
share) in 2003.

McArthur River production was down in
2003 compared to 2002 due to the water
inflow incident, which resulted in the
mine being closed for about three
months to deal with the additional water.
Rabbit Lake was in the process of
restarting in 2002 and produced for the
fiill year in 2003.

In 2004, Cameco's share of total mine
production is expected to rise to 20.7
million pounds U308 , up 2.2 million
pounds or 12% from 2003 due primarily
to the McArthur River mine returning to
normal operations. The planned
production of 12.9 million pounds at
McArthur River/Key Lake represents
Cameco's share of the maximum
production level allowed for these
operations under their current licences.

At Rabbit Lake, the Eagle Point
underground mine is expected to
produce 5.8 million pounds in 2004,
from its remaining reserves of about

Uranium Business - Key
Performance Drivers
The major factors that drive Cameco's
uranium business results are:

* prices - spot market and contract,

* volume - sales, production,
purchases,

* costs - production and purchases,

* relationship between the US and
Canadian dollars.

Prices - Spot/Long-Term

While Cameco generally does not sell
uranium in the spot market, about 60%
of the company's uranium under its
long-term contracts is sold at prices that
reference the spot market price near the
time of delivery. The remaining 40% is
sold at fixed prices or base prices
escalated by an inflation index

Most of the companys spot market-
related contracts were entered into a
number of years ago when the spot price
was much lower than the year-end
average price of $14.45 (UJS) per pound.
These contracts generally contain ceiling
prices. Due to the rapid increase in the
uranium spot price in the latter part of
2003, a number of spot market-related
contracts reached ceiling prices in the
near term. The impact of ceiling prices

(Cameco's share 000 lbs U30do
2004 2003 2002
Plan Actual Actual

MiLake __ 12,900 10,579 23,095
Rabbit Lake 5,800 5,928 1,143
Smith Ranch/ftLhrand 1,200 1,201 887
Crow Butte 800 823 768
Total 20,700 18,531 15,893
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12.5 million pounds U30 8 . Prospects for
additional reserves have been identified
and surface drilling for targets near
current workings as well as underground
drilling to further explore a deeper target
will begin in the first quarter of 2004.

In the US, the in situ leach (ISL)
operations at the Smith Ranch-Highland
mine have planned production of 1.2
million pounds while Crow Butte is
expected to produce 0.8 million pounds
in 2004. Studies are underway to
examine alternatives to increase
production at these operations.

In addition, the Inkai test mine is expected
to produce 0.4 million pounds of uranium
in 2004 (Cameco's share is 60%).

It is anticipated that Inkai will produce
2.6 million pounds after it reaches full
production. This annual production level
will be examined to determine if it can
be increased.

Purchases

Cameco also has purchase commitments
for uranium products and services from
various sources. At the end of 2003,
these purchase commitments totalled 88
million pounds uranium equivalent
(most is in the form of UF6 ) over the
period 2004 to 2013. Of this, 64 million
pounds is from exercising options under
the HEU commercial agreement. In
early 2004, Cameco exercised options for
an additional 4 million pounds under
the HEU commercial agreement.

U3 08 REVENUE BY REGION
The Americas Is our laest customer: --

regian kcauntlng for 70% of Camecos
. total U308 revenue..,', X,,-'Zi,,'-;

urop

*,! all''"" "'' 0 ''S
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Cameco meets 20% of the world's
uranium and UJF6 conversion needs.

The majority of Cameco's purchase
commitments are under long-term,
fixed-price arrangements, reflecting prices
much lower than the current spot price.
These purchase commitments total
about $1.1 billion (US) as at December
31, 2003. See note 24 to the
consolidated financial statements.

Costs

Cameco's cost of supply is influenced by
its mix of produced mine material and
uranium purchases.

Uranium mine production costs are
driven primarily by the grade and size of
the reserves. McArthur River is the
world's largest, high-grade uranium
mine. Its ore grade averages 25% U308
which means it can produce more than
18 million pounds per year by extracting
only 100 to 120 tonnes of ore per day.
While Rabbit Lake's average ore grade of
1% U3 08 is much lower than McArthur
River, it compares favourably to other
operating mines in the world that are
generally below 0.5%.

ISL extraction methods can make even
lower grade orebodies commercially
attractive. Worldwide, ISL mines
typically recover uranium from orebodies
with an average grade in the 0.1% U3 08
range. Cameco's cost of supply is
influenced modestly by the two US ISL
operations, as the production from the
ISL operations accounts for a small
percentage of its total primary output.
For example, US ISL production is
expected to account for about 10% of
the company's planned primary output
in 2004.

Purchased product also impacts Cameco's
cost of supply. The majority of Cameco's
purchase commitments are under long-
term, fixed-price arrangements reflecting
prices lower than the year-end average
spot price of $14.45 (US) per pound.

Foreign Exchange

In 2003, the strengthening of the
Canadian dollar against the US dollar
affected Cameco's results. Cameco
sells most of its uranium in US dollars,
but the majority of its production comes
from Canada. As such, the company's
uranium sales are denominated mostly
in US dollars, while its production
costs are denominated primarily in
Canadian dollars.

The strengthening Canadian dollar has
emphasized the importance of the
companys currency hedging policies and
its drive toward geographic diversity of
production. For instance, Cameco's US
operations are not affected by the
stronger Canadian dollar as their revenues
and costs are both denominated in US
dollars. In addition, prospects for
production at Cameco's Inkai property in
Kazakhstan remain good, as the Kazakh
government has managed its currency
exchange rate so that it does not fluctuate
too widely against the US dollar.

The company attempts to provide some
protection against exchange rate
fluctuations by planned hedging activity
designed to smooth volatility. Thus
Cameco is protected against declines in
the US dollar in the shorter term.

In addition, Cameco has a portion of its
annual cash outlays denominated in US
dollars, including uranium and services
purchases, which provides a natural

hedge. While natural hedges provide cash
flow protection against exchange rate
fluctuations, the impacts on earnings
may be dispersed over several fiscal
periods and are more difficult to identify.

For 2003, $177 million (US) of
Cameco's uranium and conversion
revenue was hedged using currency
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contracts at an average rate of $0.62. As

of December 31, 2003, about 50% of
2004 uranium and conversion revenue
was hedged using currency contracts at
an effective rate of $0.68.

To the extent the company borrows in
US dollars, this provides a hedge against
its US revenue generating assets.

Uranium Strategies
Cameco's overall objective is to maintain
and leverage its competitive advantage in
uranium. In doing so, it strives to meet
four major goals:

* to maintain its low-cost status,

* to protect and grow its market
position,

* to improve supply flexibility, and

* to optimize its contract portfolio.

There are a number of key strategies the
company uses to achieve its goals:

Maintain its low-cost status:

* add low-cost reserves:

- through exploration and
acquisition, and

- by validating the potential for
competitive ISL production from
existing properties.

* improve margins by.

- optimizing ISL and conventional
production,

- gaining cost efficiencies through
quality and business process
improvements, and

- pursuing fundamental productivity
gains through technological
development.

Protect and grow its market position:

* leverage industry relationships
to participate in new production,

* ensure sustainable production
by identifying and exploring for
profitable uranium resources, and

* develop customer relationships
and expand the range of services
currently available while enhancing
the company's reputation as a secure
supplier.

Improve supply flexibility

* accelerate Inkai production in
Kazakhstan,

* bring Cigar Lake into production
when appropriate,

* continue to pursue an international
exploration program, and

* manage secondary supplies.

Optimize contract portfolio:

* position for market recovery by
managing the company's portfolio
of contracts to maximize profits for
Cameco in light of future
expectations of prices.

Capability to Deliver Results
Cameco has three major resources from
which to draw on in order to deliver
results:

* quality uranium assets,

* management of secondary supplies,
and

* strong market position.

Quality Uranium Assets

Cameco has geographically diverse
primary supply, with uranium mines and
projects in Canada, the US and

Kazakhstan. The company owns 550
million pounds of proven and probable
uranium reserves, which include more
than 400 million pounds of the world's
richest uranium reserves at McArthur
River and Cigar Lake. Cameco's share
of reserves at McArthur River and Cigar
Lake can produce as much electricity as
would be generated by 2 billion tonnes
of coal or 9 billion barrels of oil.

Another quality asset is the uranium
exploration expertise that Cameco has
retained even during the low uranium
price cycles. The company's large and
high-grade uranium deposits were all
discovered through successful exploration
over the past 20 years. Cameco has
pursued a focused and effective
exploration program to identify profitable
uranium resources for the future to
maintain the company's position as the
world's largest uranium producer.

The company's uranium exploration
efforts focus predominantly, but not
exclusively, on prospects in the Athabasca
Basin of northern Saskatchewan, Canada,
and the Arnhem Land region in
Northern Territory, Australia. In addition,
Cameco and an exploration company
called Pioneer Metals combined some
assets in 2001 to form a junior uranium
company called UEK Corporation. At
December 31, 2003, Cameco's ownership
interest in UEX was 29%.

In 2003, uranium exploration
expenditures were about $13 million, up
$1 million from 2002. In 2004, the
planned uranium exploration
expenditures are $15 million.

Manage Secondary Supplies

Cameco manages a significant portion of
secondary supplies through a number of
long-term agreements that allow the
company to purchase uranium from
dismantled Russian weapons and other
secondary sources. These agreements give
Cameco greater diversity of supply and
ensure that this material enters the
market in an orderly fishion.
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Cameco generated a profit through
its management of secondary supplies
in 2003.

Strong market position

Cameco supplies about 20% of the
world's uranium demand. The company's
market position allows it to purchase
uranium in the spot market when prices
are low, adding to its profits and
providing support for weak markets.

Uranium Business Results
Cameco's uranium business consists
of the McArthur River, Key Lake
and Rabbit Lake mine/mill operations
in Saskatchewan, two ISL mines in
the US, the Inkai ISL test mine in
Kazakhstan, the Cigar Lake development
project in Saskatchewan and uranium
exploration projects located primarily
in Canada and Australia.

Revenue

In 2003, revenue from the uranium
business rose by 9% to $570 million from
$524 million in 2002 due to an 1 1%
increase in sales volume. For the second
consecutive year, Cameco delivered a
record quantity of uranium concentrates.
The average realized selling price was 2%
lower than 2002 as the influence of higher
spot prices in the second half of the year
was offset by a less favourable foreign
exchange rate and lower realized prices
on fixed-price contracts.

Cost of products and services sold

In 2003, the cost of products and
services sold was $395 million compared

{ Uranium price Increase }

The average spot price
for uranium increased more than-
4o% to $14.45 (US) per pound

during 2003.

to $345 million in 2002, an increase of
14% due to the higher volume sold and
rehabilitation costs of $26 million at
McArthur River related to the water
inflow incident. Excluding these costs
for McArthur River in 2003 and Rabbit
lakes care and maintenance costs of
$8 million in 2002, the unit cost of sales
decreased by 2% compared to 2002,
primarily as a result of a $7 million
royalty recovery recorded in 2003.

Depreciation, depletion and
reclamation

In 2003, depredation, depletion and
reclamation (DD&R) charges were
$92 million compared to $86 million
in 2002, an increase of $6 million due
to the higher volume sold. On a per unit
basis, costs rose by about 3% due to
increased deliveries of Rabbit Lake
material, which carries a relatively high
DD&R charge.

Gross profit

In 2003, gross profit from the uranium
business amounted to $84 million
compared to $93 million in 2002, a
decrease of $9 million or 10%. This
decline was attributable to rehabilitation
costs at McArthur River, partially offiet
by the 11% increase in deliveries of
uranium concentrates. Earnings before
taxes from the uranium business
decreased by $13 million in 2003 and
the profit margin declined to 15% from
18% in 2002. Excluding the
rehabilitation costs at McArthur River,
earnings before taxes were $97 million
and the gross profit margin was 17%.

2004 Outlookfor Uranium
In 2004, Cameco's uranium revenue
is projected to decline by about 5%
compared to 2003 as the result of a
10% decline in sales volume. This
decline in sales volume reflects Cameco's
plan to decrease the amount of uranium
purchased on the spot market for resale.
A modest improvement in realized price
is expected to partially offiet the impact
of the decline in volume. Carneco
expects its average realized price in
Canadian dollars will increase by about
5% in 2004 even after an expected
negative impact of an anticipated 5%
decline in the US/Canadian dollar
exchange rate.

Uranium margins are expected to be
stronger than in 2003 due to the higher
average price and lower costs. In 2003,
the gross profit was burdened by the
costs associated with the remediation of
the McArthur River mine following a
water inflow problem.

Revenue _( millions)__
Grossprofit_($ millions)
Gross profit ,!%
Earnings before taxes ($ millions)
Sales volume (million lbs U308)
Production (million lbs U308)

- 2003 2002 % Change

_ 570 524 9
84 93 (10)

_ 15 18 (17)
71 84 (15)

35.4 31.9 11
18.5 15.9 18

Conversion Demand
The demand for uranium hexafluoride
(UF6) conversion services is directly
linked to the level of electricity generated
by light water nuclear power plants. The
demand for uranium dioxide (UO2 )
conversion services is linked to the level

_ ..

--

_..
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of electricity generated by Candu heavy
water nuclear power plants.

Western world demand for UF6 and
natural U0 2 conversion services was
estimated to be approximately 58,200
tonnes of uranium in 2003. It is estimated
that this demand will increase to approx-
imately 65,700 tonnes of uranium by
2013. In 2003, demand in the former
Soviet Union, Eastern Europe and China
was about 9,400 tonnes of uranium and is
expected to increase to about 12,400
tonnes of uranium by 2013. In 2004,
conversion demand is expected to remain
about the same as in 2003.

Conversion Supply
The western world UF6 conversion
industry consists of Cameco and three
other commercial producers with an
annual capacity of about 45,000 tonnes
of uranium. Cameco's annual UF6
conversion capacity constitutes
approximately 28% of western world
capacity.

In 2001, British Nuclear Fuels Limited
(BNFL), with annual conversion
capacity of about 6,000 tonnes,
announced that it would halt production
of UF6 in 2006. With the
announcement, BNFL ceased the
marketing of UF6 conversion services
and sold its uncommitted UF6
production to Cameco.

In addition, supplies are available from
secondary sources including excess

.AERAGE CONVERSION SPOT.
PRICE.S ^ ^---^;:
(SUSIKg U as-UF6 in North Armerica)<

Spot prices for UF6 conversion In the
US increased by 17 duInng 2003 due
to Uightening of-supply. .

.c I

4 ......

il .............................................

oC
2001 2002 2003

western inventories, Russian inventory
sales in the form of low enriched
uranium, Russian re-enriched depleted
tails in the form of UF6 and Russian and
US uranium derived from dismantling
nuclear weapons.

Russia supplies most of the requirements
of the former Soviet Union and Eastern
Europe in the form of low enriched
uranium.

Cameco is the only commercial supplier
of conversion for natural U0 2 customers
in the world.

Conversion Markets
Utilities contract more than 90% of their
UF6 conversion services through
medium- and long-term contracts,

purchasing the remainder on the spot
market. Cameco is the only commercial
supplier of ceramic grade U02 for
Candu reactors operated in Canada.
Cameco also exports U0 2 to South
Korea for its Candu reactors and to the
US and Japan for use as blanket fuel in
boiling water reactors.

SpotlLong-Term Conversion
Market

Due to tightening of supply, spot and
long-term prices for UF6 rose in 2003.

Spot prices for UF6 conversion services
in the US market increased by 17%
during 2003 and in the European
market the spot price rose by 10%.

The published long-term contract price
indicators closed the year at $6.00 (US)
KgU as UF6 for North American
delivery and $6.75 (US) for European
delivery, a 15% and 14% increase
respectively.

Conversion prices are expected to remain
firm in 2004, as the tight supply
situation is likely to continue in 2004.

Conversion Business - Key
Performance Drivers
The major factors that drive Cameco's
conversion business results are:

* prices - spot and long-term,
* volume - sales, production and

purchases,
* costs - production and purchases,

and

* relationship between the US and
Canadian dollars.

Prices - Spot/Long-Term

Cameco sells its conversion services
directly to utilities located in many parts
of the world primarily through medium-
and long-term contracts. Going forward,
about 90% of contract commitments, in
excess of 50,000 tonnes, have pricing
terms that are fixed- or base-price
escalated. The remaining 10% reference
the spot price near the time of delivery.

Year-End Prices
$USAb U3 08

Markets 2003 2002 % Change

Spot UF6 conversion' - __

North America 5.88 5.03 17
Europe 6.75 6.13 10

qng term UF6 conversion 2
North America 6.00 5.20 15
Europe 6.75 5.90 14

'Spot prices are Industry averages.
2TradeTech
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Volumes - Sales, Production,
Purchases

Sales Volume

Cameco sold 16,747 tonnes of uranium
conversion services in 2003, up 10%
from 2002. In 2004, Cameco's
conversion volume is expected to total
about 16,000 tonnes uranium, 4% less
than in 2003.

Production Volume

At Cameco's Port Hope facilities,
conversion production totalled 13,273
tonnes uranium in 2003, up 7% from
2002. In 2004, production is expected
to be about 12,400 tonnes, 6% less than
in 2003.

Purchase Volume

Cameco also has purchase commitments,
which primarily reflect the HEU
conversion component, re-enriched tails
product and the companys agreement to
purchase BNFns excess production until
shutdown of BNFMLs plant. As noted in
the uranium business section, Cameco's
purchase commitments over the period
2004 to 2013 total about 88 million
pounds uranium equivalent (or more
than 34,000 tonnes U equivalent), most
of which is in the form of UF6 .

Costs

Cameco's cost of supply is influenced by
its mix of production and purchases.
Conversion operating costs are primarily
fixed with the largest component being
labour. The largest variable operating
cost is for anhydrous hydrogen fluoride.

The majority of Cameco's purchase
commitments are under long-term,
fixed-price arrangements reflecting prices
lower than the current spot prices.

Foreign Exchange

The majority of the company's
conversion products are sold in the US
and sales are denominated in US dollars,
while production costs are incurred in
Canada and denominated in Canadian
dollars. As a result, the strengthening of
the Canadian dollar against the US

dollar in 2003 negatively affected
Cameco's results.

A discussion about Cameco's hedging
program can be found in the uranium
business section under the heading
-Foreign Exchange".

Conversion Strategies
Cameco's objective is to maintain and
leverage its competitive advantage in
conversion services. In doing so, it strives
to meet four major goals:

* to maintain its low-cost position,

* to protect and grow its market
position,

* to improve supply flexibility, and

* to optimize contract position.

The following are the key strategies the
company uses to achieve its goals:

* to improve margins by gaining cost
efficiencies through quality and
business process improvements and
pursuing productivity gains through
technological development,

* to grow market share through
product diversification to meet
changing nuclear fuel requirements,

* to optimize capacity utilization in
preparation for BNFI's exit from the
conversion market,

* to position for market recovery by
managing the company's portfolio
of contracts to maximize profits for
Cameco in light of future
expectations of prices, and

* to manage secondary supplies.

Capability to Deliver Results

A key competitive advantage for Cameco
lies in its ability to provide both uranium
and conversion services, allowing it to
benefit from synergies of offering
combined purchasing for the first two
fuel components of nuclear fuel supply.

The Port Hope conversion facility
currently supplies natural U02 powder
for the manufacture of fuels for Candu
reactors operating in Canada and other

countries. The market for U0 2 is
changing, at least partially, due to the
planned introduction of slightly enriched
uranium (SEU) in place of the natural
uranium dioxide. SEU is a uranium
dioxide powder that has an enrichment
level up to 2.5% U-235, and is the
primary uranium component of a new
type of fuel that is proposed for use in
some Candu reactors. Cameco's
technology development group developed
the process to produce SEU, providing
the company with an opportunity to
capitalize on a changing market.

Initially the SEU will be produced for
use in Bruce Power's B reactors as part
of a power uprate project that is expected
to add about 400 megawatts of power
(an increase of 9% over Bruce Powers
current capacity) to Ontario's electricity
grid. It is expected that SEU fuel will be
used in the next generation of Candu
reactors called the advanced Candu
reactor (ACR) designed by Atomic
Energy of Canada Ltd.

In 2003, Cameco has advanced the
SEU project through the first stage
of the regulatory process by filing a
project proposal and receiving the
approved environmental assessment
(EA) guidelines from the Canadian
Nuclear Safety Commission (CNSC).
In 2004, important project milestones
include completing and submitting the
EA, completing the engineering design
and preparing the Port Hope site for
the construction of the SEU blending
facility. Demonstration fuel bundles are
to be placed in the Bruce B reactors in
late 2004 or early 2005. The SEU
powder for these bundles will be
produced at the Port Hope facility.
Approval for preparation of limited
quantities of these bundles has already
been obtained.

The total annual quantity of SEU
produced will depend on future market
development. The SEU product would
replace a limited volume of the current
natural product sales.
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P i -2003 - 2002 % Change

Revenue ($ millions) _ :-.142, _ 137 _ 4
Grossin Eloft ($~ millions 40 _ 44 _ _(0
Gross profit % __=_28__ 32______
Earnings before taxes ($ illions) 3841 (7
Sales volummili on gU) __ 16.7 15.3 ___ 10
Production (million kgU) 13.3 12.4 7

Conversion Business Results
Cameco's conversion business consists of
the uranium refining and conversion
facilities located in Ontario.

Revenue
In 2003, revenue from the conversion
business rose by 4% to $142 million
from $137 million in 2002 due to a
10% increase in sales volumes. The
realized selling price declined by 4% due
largely to changes in foreign exchange
rates. Record annual conversion sales of
16,747 tonnes were achieved.

Cost of products and services sold
In 2003, the cost of products and
services sold was $92 million compared
to $83 million in 2002, an increase of
11% due to the higher sales volume. The
unit cost of product sold rose by 1% due
to an increase in the cost of purchased
conversion services, which more than
offset a reduction in the unit cost of
produced conversion. In 2003, Cameco's
unit cost of produced conversion

declined as record production of 13,273
tonnes was achieved.

Depreciation, depletion and
reclamation
In 2003, depreciation, depletion and
reclamation (DD&R) charges were
unchanged at $11 million. In spite of the
higher deliveries, total DD&R was
unchanged compared to 2002 as sales in
2003 included a higher proportion of
purchased conversion.

Gross profit
In 2003, gross profit from the conversion
business amounted to $40 million
compared to $44 million in 2002. The
gross profit margin for the conversion
business declined to 28% from 32% due
to a lower average realized price.

2004 Outlook for Conversion
At Port Hope, conversion production
is expected to be about 12,400 tonnes,
a decline of 6% compared to 2003
output due to an anticipated decrease
in sales volume in 2004.

Revenue from the conversion business
is anticipated to be about 5% lower than
in 2003 due primarily to a 4% decline
in sales volume. A modest decrease in
realized price is also anticipated as a
result of the expected continuing decline
in the US dollar. Conversion margins
are projected to decline compared to
2003, as the unit cost of conversion
production is likely to increase as a result
of lower expected output. The unit cost
of purchased conversion is also expected
to rise as lower-cost sources of supply
are diminished.

Carneco has a 31.6% interest in the
Bruce Power Limited Partnership. Bruce
Power's business is the generation and
sale of electricity into the Ontario
wholesale market. Bruce Power generates
electricity from the four Bruce B and
two Bruce A nuclear-powered units. The
Bruce B nuclear units and the two
recendy restarted Bruce A units have
capacity to supply about 20% of
Ontario's electricity needs.

In addition to the carrying value of its
investment in Bruce Power, Cameco has
provided certain financial assurances on
behalf of the partnership. Cameco's
maximum exposure under these
arrangements is $274 million and at
December 31, 2003, the actual exposure
under these assurances was $191 million.
See note 19 to the consolidated financial
statements.

Cameco has extended a loan to the
partnership in the amount of $75
million. The loan is due February 14,
2008 and bears interest at a rate of
10.5% per annum. At December 31,
2003, the entire amount was
outstanding.

Cameco has entered into fuel supply
agreements with Bruce Power for the
procurement of the fabricated fuel.
Under these agreements, Cameco will
supply uranium and conversion services
and finance the purchase of fabrication
services. Contract terms are at market
rates and on normal trade terms. During
2003, sales of uranium and conversion
services to Bruce Power amounted to
approximately 3% of Cameco's total
revenue. At December 31, 2003,
amounts receivable under these
agreements amounted to $30 million.

Ontario Electricity Market
The Ontario government deregulated its
electricity market in May 2002 to
encourage innovation and investment in
new generation capacity. Seven months

CONVERSiON REVENUE ^ .. sR
BY REGION-

lThe Amenrcas account for s8% of . . -
Cameco's conversion revenue.1,
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later, the province froze rates for retail
(residential and small business) customers
at 4.3 cents per kilowatt hour (kWh) to
shelter consumers from high prices. The
wholesale market, where Bruce Power
sells all of its electricity, continues to
operate free of price regulation.

Late in 2003, the newly elected Liberal
government in Ontario introduced the
Ontario Energy Board Amendment Act
2003, which will remove the 4.3 4kWh
price freeze for the retail market. As of
April 1, 2004, an interim-pricing plan is
expected to be implemented. The first
750 kWh of a customer's consumption
will be priced at 4.74/kWh and monthly
consumption above that level will be
priced at 5.54/kWh. The Ontario
government stated that this structure will
remain in place until the independent
regulator, the Ontario Energy Board,
develops a dear and transparent
mechanism for setting prices, to be
implemented as soon as possible, but no
later than May 1, 2005. The interim
pricing structure does not distinguish
between commercial and residential
users; rather it distinguishes between
consumption patterns.

These regulatory changes have not had as
yet a direct impact on the price in the
wholesale electricity market into which
Bruce Power sells its output. However,
the volume of medium- and long-term
transactions in the wholesale electricity
market has dramatically decreased and
the regulatory changes have increased
uncertainty for generators like Bruce
Power.

Nuclear Electricity Business -
Key Performance Drivers
The major factors that drive Bruce
Power's results are:

* prices,
* volume, and

* costs.

Prices

Bruce Power earnings are significantly
affected by fluctuations in electricity spot

7I

{ US households }

Electricity generated from
C e~ '. .11 . I. .

Cameco's uranium powers 9X%
of US households.

market prices, which in turn are affected
by supply (temporary generating station
shutdowns) and demand (mainly driven
by weather).

To reduce its exposure to fluctuations in
spot market prices, Bruce Power has a
portfolio of fixed-price sales contracts.
About 65% of Bruce Power's output was
delivered into fixed-price contracts
during 2003 compared to 69% in 2002.

Volume

Output is affected by shutdowns, both
those that are planned (for maintenance)
and those that are unplanned (such as
the August 14, 2003 blackout in
Ontario).

Bruce Power attempts to achieve high
output through effective maintenance
programs, as well as various investments
that can help secure and improve output.
Since about 95% of Bruce Power's costs
are fixed, volume improvements are
directly reflected in financial
performance.

Costs

Bruce Power's operating costs in 2003
totalled $853 million ($35 per megawatt

hour (MWh)) compared to $750 million
($36 per MWh) in 2002, primarily
reflecting increased maintenance costs for
the Bruce B reactors and operating costs
for Bruce A unit 4 in November and
December, after it was brought back into
production. Bruce Power continually
strives to control its costs through
effective management of routine
maintenance programs and investments
intended to improve operating
performance.

Bruce Power Strategies

Operational

Bruce Power plans to improve the
operating efficiency of the Bruce reactors.
In 2003, the capacity factor achieved was
85%. While it is expected to decline to
approximately 80% in 2004 due to a
number of planned maintenance outages,
the long-term goal is to reach a capacity
factor of 90%.

Because about 95% of Bruce Power's
operating costs are fixed, the more output
produced, the lower the unit costs.

Growth

Bruce Power will examine the feasibility
of restarting Bruce A units 1 and 2 to
serve Ontario's growing electricity needs.
The study will include a technical
inspection of these reactors and an
assessment of the cost to upgrade them
to current industry operational safety
standards.

Carneco believes that looking at
restarting these two units is a logical first
step in determining if Bruce Power can
play a growing role in securing Ontario's
future energy needs. The study will
determine if an adequate return on
investment can be achieved.

The study will also establish what
improvements are needed to extend the
lives of the four Bruce B reactors and the
two operating Bruce A reactors, which
are scheduled to be taken out of service
over the next 15 years.
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Bruce Power will also examine the
feasibility of building one or more
advanced Candu reactors currently
being developed by Atomic Energy
of Canada Limited. Bruce Power has
a well-established infrastructure. The
Bruce site was designed to accommodate
expansion and as such is ideal for
potential new reactors.

Capability to Deliver Results
Bruce Power has an experienced
executive team leading more than 3,500
highly skilled employees. Together they
achieved an 18% increase in output and
a 13% increase in the capacity factor in
2003 while managing the restart of two
long-idled reactors. Bruce Power has
invested, and continues to invest,
substantial amounts to improve reactor
output and reliability.

At the same time, Bruce Power's ongoing
emphasis on safety was reflected in its
accident frequency of only 0.12 lost-time
injuries for every 200,000 hours worked in
2003. That was significantly better than
the company's ambitious target of 0.20.

Bruce Power's cash flows provide a source
of funds to make investments to improve
its operational performance and expand
its capacity.

Electricity Business Results

Revenue

Bruce Power's revenue in 2003 totalled
$1,208 million, up 31% compared to
2002. Bruce Power has contributed $108
million of pre-tax earnings to Cameco's
results ($72 million after tax or $1.29
per share) compared to pre-=ax earnings
of $16 million in 2002 ($11 million
after tax or $0.19 per share).

Operation

For 2003, Bruce Power achieved a total
capacity factor of 85% compared to 75%
in 2002. Bruce Power produced 24.5
TWh, an 18% increase over the same
period last year. In 2002, Bruce Power
carried out a series of major planned
outages to prepare the four Bruce B

Operating costs 853
Earnings before interest and taxes - 355

750
169

Interest 69 63
Earnings before taxes 286 106
Output (terawatt hours) 24.5 20.8
Capaciy factor' (%/6) 85 75
Realized price ($/MWh) 48 43

'Capacity factor for a given period represents the amount of electricity actually produced for sale as a
percentage of the amount of electricity the plants are capable of producing for sale.

($ millions) ! b -2003 ̂ - i)
I", ; .. i , .. i, .

. ,, 4: Z . ..

2002

Bruce Power's earnings before taxes (ioo%°/o) 286 106
Cameco's share of earnings before adjustments . 77 - 16
Adjustments:
Sales contract valuation, 20
Interest capitalization 12 2
Interest income on loan to Bruce Power 7 -
Fair value increments on assets' _ (8) ___ (2)
Earnings from Bruce Power 108 16

X See note 19 to the consolidated financial statements

reactors for better long-term realized price averaged $48 per MWh
performance. from a mix of contract and spot sales, a

12% increase over the previous year.
Electricity Prices
For 2003, the Ontario electricity spot Costs
price averaged about $54 per MWh. The 2003 cost per MWh was lower
During this period, Bruce Power's compared to 2002 because about 95%[FONTARIO-ELECTRICITY SPOT PRICE =. --

(monthly average S/MvWh)

The volume of medium- and long-term transactons completed In Ontarios
wholesale electridcty market during 2003 decined due to uncertainty over the- :-
directlon of government pollcy. . - .
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of Bruce Power's total operating costs
are fixed and the output was higher year-
over-year. Interest cost of $69 million
included interest on the long-term loans
from Bruce Power partners and interest
costs attributable to the capital lease.

Bruce Power has spent about $350
million on the restart of the two Bruce A
units in 2003, bringing the total project
capital cost to $724 million, which
includes $4 million in post-synchro-
nization operational losses that were
capitalized during the commissioning
phase. Bruce Power spent an additional
$159 million on capital expenditures
at Bruce B, the majority of which
was for safety systems and power
uprate programs.

2004 Outlook for Electriity

Output

The targeted capacity factor in 2004
for the six Bruce reactors is about 80%
compared to 85% in 2003, which
reflects planned maintenance outages
for the Bruce A and B reactors during
the year. In addition, the vacuum
building for Bruce B will be tested in the
fall, which will require all four B reactors
to be taken offline for about a month.
This vacuum building test is a regulatory
requirement. Results from Bruce Power
are projected to decline modestly in
2004 compared to 2003 due primarily to
higher costs resulting from the increased
level of planned outages.

Capital expenditures

In 2004, Bruce Power's capital
expenditure program for the two A and

four B reactors is expected to total
about $280 million, plus an additional
$120 million for sustaining capital and
site service support areas.

Bruce Power capital expenditures are
expected to average about $200 million
for each of 2005 and 2006. This
excludes sustaining capital and
expenditures for site service support
areas, which are expected to average
about $120 million per year.

These capital projects will provide higher
output for the Bruce B units, deliver the
expected operational life for Bruce A unit
4 and increase overall efficiency for the
site. These projects are the fundamental
building blocks for enhancing
operational performance and will allow
Bruce Power to supply more power to
the growing Ontario electricity market.

Funding needs for these projects will
depend on the electricity price and the
operational performance of the Bruce
reactors. Cameco does not expect it will
be required to contribute to the funding
of these projects.

to Centerra. The Joint Stock Company
Kyrgyzaltyn (Kyrgyzaltyn), whose
shares are held 100% by the Kyrgyz
government, will transfer its two-thirds
interest in KGC to the new gold
company. Initially after the transfer
of assets, Cameco subsidiaries will hold
67% and Kyrgyzaltyn will hold 33%
of Centerra.

In conjunction with the transfer of gold
assets, Centerra intends to undertake an
initial public offering (IPO) in Canada
and sell shares to the public. Cameco
expects to retain a majority interest in
Centerra immediately following the IPO.
Kyrgyzaltyn also has the option to
acquire an additional 2% of Centerra
from Cameco for 30 days after Centerra
is listed on the Toronto Stock Exchange
(TSX).

Initially, Centerra's assets will include the
foliowing

* 100% of KGC, owner of the Kurntor
gold mine located in the Kyrgyz
Republic,

* 100% of Kumtor Operating
Company, operator of the Kumtor
mine,

* 56% ofAGR Limited (AGR), 95%
owner of the Boroo gold mine
located in Mongolia,

* 62% interest in the REN joint
venture, an advanced exploration
project located in Nevada, US, and

* 73% interest in the exploration
licences for the Gatsuurt exploration
property located about 35 kilometres
from Boroo in Mongolia.

In addition, about $130 million (US)
in loans previously advanced by
Cameco subsidiaries to the Kumtor
and Boroo gold mines will be
contributed by Carneco in exchange
for equity in Centerra.

Closing is targeted for the second quarter
of 2004 and is subject to a number of
conditions including.

* consent from a number of third
parties, including certain financial
institutions,

In early January 2004, Cameco
announced that it had reached an
agreement with the Kyrgyz Republic
to create a new jointly owned Canadian
gold company called Centerra Gold Inc.

Under the agreement, Cameco
subsidiaries will transfer their one-third
interest in the Kumtor Gold Company
(KGC) and additional gold-related assets

($ millions)
Bruce B turbines/power uprate
Bruce A unit 4 steam generators (progress payment)
Infrastructure projects
Sub-total
Sustaining capital and site service support areas
Total

iI I.- 1 - .- I .

160 _

- 95
280
120
400
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* Centerra entering into an
underwriting agreement for an IPO
of Centerra shares, and

* the conditional listing of Centerra
shares on the TSX

Cameco has negotiated a new agreement
with the Kyrgyz government to ensure
that a stable investment regime will be
maintained in the Kyrgyz Republic for
Centerra. The new agreement will take
effect on closing. Centerra will have a
10-year tax stabilization period, during
which the application of Kyrgyz tax
legislation will not increase the tax
burden on the Kumtor operation.

'With an agreement to create Centerra,
an offer will be made to the non-Cameco
shareholders of AGR to exchange their
AGR shares for Centerra shares.

GoLd Market Review
Gold prices rose substantially again in
2003, ending the year 20% higher at
$416 (US) per ounce. That followed
a 25% increase in 2002. The average
spot price in 2003 was $363 (US) per
ounce, compared to $310 (US) per
ounce in 2002.

A number of factors continue to support
the strengthening gold price, including
the US dollar weakness, geopolitical
uncertainties and reductions in producer
hedging. While years of lower gold prices
have limited the development of new
mines, higher prices are once again
opening up investment in gold
exploration and production companies.

Key Performance Drivers
The major factors that drive Cameco's
gold business are:

* prices,

* volume,

* cost, and

* exploration.

Gold Prices

Realized prices are largely outside the
control of Cameco, except through its

gold hedging strategy, which the
company is actively reducing. At the end
of December 2003, Cameco Gold's
operating companies' hedge positions
totalled 478,300 ounces or about 12%
of proven and probable reserves. These
hedges are expected to yield an average
price of about $326 (US) per ounce.

Volume/Cost

In 2003, 677,552 ounces of gold were
poured at Kumtor compared to 528,550
ounces in 2002. Gold production at
Kumtor was 28% higher than in 2002
due mainly to higher grade mill feed that
averaged 4.5 grams per tonne (g/t)
compared to 3.7 g/t in 2002 and an
improved recovery rate of 83%
compared to 78%. The ore grade and
recovery were lower in 2002 due to a
pit wall failure that occurred in July
2002 and forced the company to revise
its mining plan. The total cash cost per
ounce in 2003 was about $199 (US)
calculated in accordance with the
standards of The Gold Institute.
The cash cost per ounce in 2002
was $216 (US).

In 2004, production at Kumtor is
expected to be about 610,000 ounces
representing an 10% decrease compared
to 2003. This decline is due to the
milling plan which calls for a mix of low-
grade stockpiled ore and higher grade
mine ore. As a result, a lower average
millfeed ore grade of 4.1 g/t is expected,
compared to 4.5 g/t in 2003. The unit
cash cost is projected to increase to $220
(US) per ounce from $199 per ounce in
2003. Ore grade is expected to be lower
in future years.

The unit cash costs referenced above
include exploration costs and a
management fee. Due to the
restructuring of the gold business under
Centerra, the cash unit operating costs
will be adjusted to exclude exploration
costs and the management fee for a
couple of reasons.

First, the exploration costs have
historically been nominal, with greater
than 50% of the expenditures associated

,DAILYTGOLD -PRICES.
(SUS/oz) ^ -

Gold prices increased 20% Iin 2003.
Caimeco contnued o reduce its hedge
positions to take advantage of rising'.
prices.
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with mining activities such as further ore
body delineation and grade control, with
the remainder related to extending the
mine life. The Gold Institute Standard
excludes the latter type costs from the
standard unit cost calculation. As
exploration expenditures are anticipated
to increase in the coming years, and the
focus of the exploration program changes
to extending the mine life, it was
determined that the expense should be
identified separately and excluded from
the unit cost calculation. The exploration
expense accounted for about $0, $2 and
$7 per ounce respectively of the $216,
$199 and $220 unit cash costs.

Second, Cameco's wholly owned
subsidiary Kumtor Operating Company
earns a management fee for operating
the Kumtor mine. As Centerra will soon
own 100% of KOC and KGC after the
restructuring, it is appropriate that the
intercompany management fee now
also be identified separately and excluded
from Centerra's reported production
costs. The management fee accounted
for about $9, $8 and $7 per ounce
respectively of the $216, $199 and $220
unit cash costs. Beginning in 2004,
Centerra will report unit cash costs
that exclude exploration costs and the
management fee. See table on the next
page for a breakdown of the costs.

At Boroo in Mongolia, commercial
production was achieved March 1, 2004.
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The cost of the project was about $75
million (US). Boroo production is
expected to total about 210,000 ounces
in 2004, at a cash cost of about $170
(US) per ounce.

Gold Exploration

In 2003, gold exploration expenditures
decreased to $9 million from $10 million
in the prior year due to the lower
exchange rate. In 2003, approximately
70% of the total exploration
expenditures were incurred in North
America with the remainder relating to
exploration activity in Central Asia.

Gold Strategies
Cameco has been a gold producer since
its inception and, over the years, has
assembled some quality gold properties.
Cameco Gold Inc., a wholly owned
subsidiary of Cameco, manages the
companys gold activities from its head
office in Toronto, Ontario. Cameco
believes these assets are undervalued
inside of Cameco, as they do not benefit
from higher gold company valuations
that apply in todays gold market. For
that reason, Cameco has embarked on a
strategy to unlock this value by

packaging the gold assets in a single
vehicle for public listing.

Cameco's partner in the Kumtor gold
mine, the Kyrgyz government through its
agency Kyrgyzaltyn, had elected to
participate by contributing its interest,
but the rapidly rising gold price in 2003
delayed implementing the strategy. At
the end of 2003, the Kyrgyz government
ratified an agreement. Assuming final
agreements can be reached with all other
critical parties and markets remain
favourable, the newly named Centerra
Gold Inc. plans to list on the Toronto
Stock Exchange in the second quarter of
2004.

Capability to Deliver Results

Ability to Perform in Remote
Environments

Cameco Gold, Centerra's majority
owner, has a proven ability to deliver
results by developing and operating
properties in remote areas of the world.
It has built expertise in managing
relationships with local cultures and
governments in Central Asia and in
sourcing and training local manpower.
Nonetheless, the management and

training of local labour resources can be
challenging as standards, customs and
practices vary widely.

Access to Capital

Cameco Gold needs reasonable access to
funds to undertake projects and
acquisitions that allow for expansion of
its assets and production. Cameco Gold,
as a wholly owned subsidiary of Cameco,
has been able to secure funds and
financing for the development of its
Kumtor and Boroo properties and the
acquisition of its interest in AGR Going
forward, Centerra plans to become a
stand-alone public company that expects
to directly access the debt and equity
markets for required capital.

Gold Exploration

Cameco Gold must find new gold
reserves to extend the life of its mines
and increase production. The companys
exploration program is focused in
proximity to its two existing producing
properties and at the REN site in
Nevada. As part of Cameco Gold's
strategy to go public, it plans to increase
its exploration efforts in 2004 and
beyond as well as focus on potential
acquisitions.

Gold Business Results

Revenue

In 2003, revenue from the gold business
improved by 31% to $114 million (Cdn)
from $87 million (Cdn) in 2002,
reflecting a 35% increase in sales volume
and an increase in the average realized
selling price. Cameco's realized gold price
increased to $334 (US) per ounce in
2003 compared to $300 (US) in
2002.The average spot market price for
gold during 2003 was $363 (US) per
ounce, up 17% from the average price of
$310 (US) for 2002. KGC and AGR
hedge certain price risk for future gold
sales. At the end of 2003, KGC had in
place forward sales on 278,300 ounces
and AGR had in place forward sales on
200,000 ounces. Combined, these hedge
positions represented about 12% of
proven and probable gold reserves. These

?

Revenuet($ millions)
Grossmofi $ millions)
Gros.Lro fit %
Earnings before taxes ($ millions)
Selliri~price ($US/oz)
Unit cash cost ($USLz) _ -
Sales volume (ounces)
Production (ounces)

2003
~ 114

__ 40
-35

> 32
334.
189

234,864
225,851

___

2002

87

10

300
207

174,394
176,183

-

% Change

31
344
250

_ _ 11
35
28

_

19



hedges are expected to yield an average
price of about $326 (US) per ounce.

Cameco has agreed to provide various
levels of credit support up to $130 (US)
per ounce to the counterparties of KGC
and AGR which, based on the ounces
hedged at December 31,2003, could
amount to $57 million (US) depending
on the spot price of gold. At December
31,2003, the actual exposure under these
arrangements, reflecting the net mark-to-
market losses, was $46 million (US).

Cost of products and services sold

In 2003, the cost of products and services
sold was $52 million compared to $58
million in 2002, a decrease of $6 million
due to a reduced Canadian/US dollar
exchange rate in 2003. Gold production
at Kumtor was 28% higher than in 2002
due mainly to higher-grade mill feed
that averaged 4.5 g/t compared to 3.7 g/t
in 2002 and an improved recovery rate
of 83% compared to 78% in 2002. The
ore grade and recovery were lower in
2002 due to the pit wall failure. Kumtor's
cash cost per ounce was $199 (US)
compared to $216 (US) in 2002. Please
see table on the previous page for unit
cost information.

Depreciation, depletion and
reclamation
In 2003, depreciation, depletion and
reclamation charges were $22 million, an
increase of $2 million compared to $20
million in 2002 due mainly to the 28%
increase in production. The effect of the
higher production was largely offset by
the reduction in the Canadian/US dollar

exchange rate. On a unit basis, the
depreciation rate declined to $65 (US)
per ounce from $73 (US) in 2002.

Gross profit

In 2003, gross profit from the gold
business amounted to $40 million
compared to $9 million in 2002. The
gross profit margin for gold was 35%
compared to 10% in 2002.

2004 Outlook for Gold
Given the increase in planned total
production from the Kumtor and Boroo
mines, greater revenue is expected
compared to 2003, assuming gold prices
remain at current levels. This is
independent of the planned IPO for
Centerra, which is targeted for the
second quarter of 2004.

share) compared to $44 million ($0.78
per share) in 2002. This increase was
attributable to higher earnings from
Bruce Power and higher profits in the
gold segment. These improvements were
offset somewhat by lower earnings in the
uranium segment and higher charges for
interest and administration.

Excluding the tax adjustment, the
effective rate for income taxes decreased
to 33% in 2003 from 48% the year
before as a higher proportion of earnings
came from the gold operations in the
Kyrgyz Republic which are subject to
lower tax rates. Earnings from operations
were $88 million compared to $84
million in 2002 and the aggregate gross
profit margin remained at 20%.

Cash Resources

Operating Activities

In 2003, Cameco generated cash from
operations of $246 million compared to
$251 million in 2002. This does not
include Cameco's pro rata interest in
Bruce Power's operating cash flow of
$117 million in 2003 compared to $28
million in 2002. Cameco accounts for
this investment using the equity method
and thus Bruce Power's operating cash
flows are not consolidated with
Cameco's. For further information, refer
to note 19(c) of the consolidated
financial statements.

Investing Activities

Cash used in investing activities
increased to $448 million in 2003 from
$74 million in 2002 due to the

Consolidated Earnings
For 2003, net earnings attributable to
common shares were $205 million
($3.65 per share), an increase of $161
million compared to $44 million ($0.78
per share) in 2002. These results include
the effects of changes in Canadian
federal and Ontario provincial tax laws.
Together, the changes in the ax
legislation allowed Cameco to recognize
a non-recurring, non-cash reduction in
deferred income taxes of $81 million
($1.45 per share) in 2003.

Excluding the tax adjustments, net
earnings attributable to common shares
in 2003 were $123 million ($2.20 per

-2003

*Q I fQ2 Q3 Q41 Year($ millions except per share amounts) Q1 Q2 Q3 Q4 Year
Revenue 103 220 232 272 .827 124 195 158 271 748
Earnings from Bruce Power 17 49 : 36 6 :108 (3) (1) 12 8 16

Net earnings 37 105 33 30 205 5 12 7 20 44

per share 0.66 1.87 0.59 0.53 3.65 0.09 0.20 0.11 0.38 0.78

1�
Cash provided by operations
Cash dividends per share

56 35 79 - 76 246 134 80 22 15 251
0.15 0.15 0.15 0.15 0.60 0.125 0.125 0.125 0.125 0.50

20



additional investment in Bruce Power.
Cameco paid $204 million for its
incremental 16.6% interest and loaned
an additional $75 million to Bruce
Power. Expenditures for property, plant
and equipment rose by $69 million
compared to 2002 due to the
development of the Boroo gold mine
in Mongolia.

During 2003, Cameco received no
principal repayments on its subordinated
loan to KGC, the operator of the
Kumtor open pit gold mine in the
Kyrgyz Republic whereas in 2002,
Cameco received $15 million (US)
from KGC. The payments scheduled
for 2003 were deferred as the result of
a pit wall failure at the mine in 2002.

Financing Activities

During the year, cash used in investing
activities exceeded operating cash flows
by $202 million due to the acquisition
of the additional interest in Bruce Power.
Cameco financed this shortfall by issuing
$230 million in convertible debentures.

Inventories
At the end of 2003, total product
inventories amounted to $316 million,
$24 million or 7% lower than the
previous year-end. There was a reduction
in the quantity of uranium inventory
during the year as record deliveries
exceeded production and purchases.

{Gramis} amst

A seven-gram pellet -of uranium
contains asmuch energy}as 17,000

cubic feet of. natural gas, i,80
pounds of coal or 3.5 barrels of oil.

See note 3 to the consolidated financial
statements.

Debt
At the end of 2003, total outstanding
debt amounted to $243 million, an
increase of $18 million compared to
$225 million at the end of 2002. The
net debt to capitalization ratio declined
to 7% from 8%. If the preferred
securities and the convertible debentures
were accounted for as debt, the net debt
to capitalization ratio would be 23%.

In December 2003, $20 million (US)
(Cameco's share) of the Kumtor senior
debt was repaid. See note 6 to the
consolidated financial statements.

Convertible Debentures
The company increased its short-term
commercial paper to help fund the
February 2003 acquisition of a further
16.6% interest in Bruce Power. In
September 2003, Cameco issued $230
million in convertible debentures. The
net proceeds of approximately $223
million are being used to repay
commercial paper as it matures. The
company decided to put in place
financing that better matched the long-
term nature of the Bruce Power asset. In
accordance with Canadian generally
accepted accounting principles (GAAP),
these debentures are reflected as equity

on the company's balance sheet. See note
10 to the consolidated financial
statements.

Corporate Expenses

Administration
In 2003, administration costs were $47
million, an increase of $5 million
compared to 2002 due to a number of
items including an expense for stock-
based compensation and costs incurred
for quality and business process
improvements.

Effective January 1, 2003, Cameco
changed its accounting policy for stock-
based compensation opting to record a
compensation expense for the fair value
of stock options granted during the year.
The total expense for 2003 amounted to
$2.4 million, of which $1.9 million has
been attributed to administration.

Interest and Other
Interest and other costs increased by
about $7 million due to revaluation of
US dollar denominated assets as a result
of the strengthening Canadian dollar. In
2003, the company recognized foreign
exchange losses of $4 million compared
to gains of $2 million in 2002. See note
13 to the consolidated financial
statements.

Income Taxes
In 2003, the federal government
introduced amendments to the Canadian
Income Tax Act which provide for a
7% reduction in the corporate tax rate
on income from resource activities. The
federal tax rate is declining from its
previous level of 28% to 21% over a
five-year period commencing in 2003.
Under Canadian generally accepted
accounting principles (GAAP), the
cumulative effect of a change in income
tax legislation on future income tax assets
and liabilities is included in a company's
financial statements in the period of
substantial enactment. Accordingly,
Cameco reduced its balance sheet
provision for future income taxes and

sCASH FROM .OPERATIONS
(S millions)

r Cameco generated cash from
. operations -of $24t million in 2003,

only a% short of the record results
. achleve in 2002. -

2001 2002 2003
,
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recognized a one-time, non-cash income
tax adjustment of $86 million ($1.54 per
share) in the second quarter.

Also in 2003, the government of Ontario
amended the provincial income tax laws
to increase the corporate income tax rate
to 14% effective January 1, 2004. Prior
to this amendment, the tax rate was
projected to decline from 11% in 2004
to 8% in 2007. As a result, Cameco
increased its provision for future income
taxes by $5 million ($0.09 per share).

Excluding these adjustments, income tax
expense was $18 million greater than in
2002 primarily as a result of the
significandy higher earnings from Bruce
Power which are taxed at a rate of 34%.
The effective tax rate on consolidated
earnings was lower at 33% compared to
48% last year due to a higher proportion
of earnings in the gold business.

Income tax expense includes large
corporations taxes which amounted to
$5 million in each of 2003 and 2002.
See note 15 to the consolidated financial
statements.

(Carneco's share In $ millions) i -q- .<, :
-- P-- 00 Plns 2003 Actua

Sustaining Capital ^
McArthur River/Key Lake --- E-43-:----- _ 311
US ISL _= _ 6 _ 8
Rabbit Lake 7 6
Conversion Services 22 6
Boroo ___ __ 10
Kumtor __ _______3 7
Other 3 8

Total Sustaining 104 46

New Development
Cigar Lae ____ _ 32 10
Conversion Services _ 15
Inkai 4 4
Borcoo 81

Total Development 51 95
Capitalized interest 9 13
Total 164 154

Se I

In 2004 consolidated revenue is expected
to rise by about 4%. This is due to new
gold production from the Boroo mine,
which is anticipated to more than offset
reduced revenues in the uranium and
conversion businesses. On a consolidated
basis, the gross profit margin is projected
to increase to 23% from 20% in 2003.
In 2004, the effective rate for income
taxes is expected to be about 30%.

In 2004, total capital expenditures are
expected to increase by $10 million to

$164 million. In 2004, sustaining capital
expenditures are expected to be higher
than in 2003 due to ongoing mine
development work, pumping and water
treatment projects at the McArthur River
mine in northern Saskatchewan, and well
field expansions at the ISL operations in
Nebraska. Capital spending will also
increase at conversion services to improve
production processes and meet
regulatory requirements.

For new development projects, total
expenditures are projected to be $51
million, a decrease of $48 million
compared to 2003. The decline is
attributable to the completion of
construction at Boroo and partially offset
by increased expenditures at the
proposed Cigar Lake minesite in
northern Saskatchewan and at Cameco's
conversion services fciles.

At Cigar Lake, the construction licence is
now expected in late 2004, following
which Cameco and the partners will
make a decision on development. In the
meantime, activities requiring
considerable advanced planning are
expected to continue. Procurement is
planned for several long-lead-time items
including the #2 hoist and headframe
complex, the freezing system, freeze hole
drilling and the electrical distribution
system.

At the Inkai development project in
Kazakhstan, the feasibility study is
completed and the results are being
reviewed. The feasibility results need to
be approved by the Inkai joint venture
partners. Subject to these approvals, test
mining is planned to continue through
2004 as a detailed mine design is
prepared and an application for a

i:2003 -0-~2002 2001 2000 1999

C~ash proidedq byoerations ($ millions) ---- 246' 251 116 224 249
Cashprovided by operations/net debtt 'So 155 _151 _ _ _36 _ _ 86 80
Net debt' / total capitalization (%/6) 7 8 15 13 14
' Total debt less cash and cash equivalents.
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construction permit is submitted to the
local authorities. Pending receipt of the
permit, construction would follow in
2005 and the first half of 2006 with
production expected to begin toward the
end of 2006.

Sensitivity Analysis

Uranium Price

With the recent increase in the uranium
spot price, a significant proportion of the
deliveries in 2004 are likely to be
influenced by price ceilings.
Consequently, a $1.00 (US) increase in
the U3O0 spot price from the year-end
average of $14.45 (US) per pound would
improve revenue by about $9 million
(Cdn), net earnings by about $5 million
(Cdn) and cash flow by about $4 million
(Cdn). Conversely, a $1.00 (US) decrease
in the U308 spot price from $14.50
(US) would reduce revenue by about
$11 million (Cdn), net earnings by
about $7 million (Cdn) and cash flow by
about $6 million (Cdn).

Gold Price

For 2004, about 70% of forecast gold
sales are unhedged. A $10 (US) per
ounce change in the gold spot price
would change each of revenue, net
earnings and cash flow by about $3
million (Cdn).

Electricity Price

For 2004, about 55% of forecast
generation is to be sold at spot prices.
A $1.00 (Cdin) per MWh change in
the spot price for electricity in Ontario
would change Cameco's after-tax
earnings from Bruce Power by about
$4 million (Cdin).

Conversion Price

In the short term, Cameco's financial
results are relatively insensitive to
changes in the spot price for conversion
as the majority of conversion sales are
at fixed prices.

Foreign Exchange

Most uranium and conversion US dollar
inflows are hedged through a
combination of forward sales of US
currency and natural hedges. Gold
revenue and expenses are not hedged.
Results from the gold business are
converted into Canadian dollars at the
prevailing exchange rates. For 2004,
every one-cent change in the US to
Canadian dollar exchange rate from
$0.77 would change net earnings by
$3 million (Cdn).

Overview
Financial liquidity represents the
company's ability to fund future
operating activities and investments.
Some important measures of liquidity
are summarized in the table below.

In 2003, Cameco issued $230 million of
5% convertible subordinated debentures
and extended the term of its revolving
credit facility by one year.

Indicators Defined
Cash provided by operations reflects the
net cash flow generated by operating
activities after consideration for changes
in working capital.

Cash provided by operations to net debt
indicates the company's ability to meet
debt obligations from internally
generated funds. Cash provided by
operations does not indude Cameco's
pro rata interest in Bruce Power's
operating cash flow of $117 million in
2003 compared to $28 million in 2002.
Cameco accounts for this investment
using the equity method and thus Bruce
Power's operating cash flows are not
consolidated with Cameco's. For further
information, refer to note 19(c) of the
consolidated financial statements.

Net debt to total capitalization measures
the company's use of financial leverage.
A lower percentage means less reliance

upon debt as a source of financing.
Although debt is a lower cost form of
financing compared to equity, a lower
percentage of debt also represents lower
repayment obligations.

Credit Ratings
As of February 2004, the company has
the following ratings for its senior debt
from third-party rating agencies:

* Dominion Bond Rating Service
Limited

"A (low)" under review with
developing implications following
Cameco's announcement that it has
bid on the South Texas Project.

* Moodys Investors Service

'Baal' with a stable outlook.

* Standard & Poor's
'BBB+" with a stable outlook.

Debt
In addition to cash flow from operations,
debt is used to provide liquidity. Cameco
has access to about $700 million in
unsecured lines of credit.

Commercial lenders have provided a
$417.5 million unsecured revolving
credit facility that is available in two
tranches. The first tranche is a three-year,
$196.5 million revolving facility. The
second tranche is a $221 million
revolving facility available for 364 days
with a two-year term-out option. (This
means, as long as the company is not in
default, Cameco has the option to
extend the repayment date on the
balance outstanding at maturity of the
second tranche for an additional two
years.) Up to $100 million of this facility
can be used to support letters of credit.
The facility ranks pari passu (or equal
ranking) with all other senior debt of the
company. At December 31, 2003, there
were no amounts outstanding under
these credit facilities.

Cameco also has agreements with various
financial institutions to provide up to
$294 million in short-term borrowing
and letter of credit facilities. These
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Total

Long-term debt - 243 ; 4 232 7
Preferred Securities2  162 - - - 162

Convertible Debentures ___ 230 - - - 230

Unconditional product purchase obligations2 3  1441 1463
Total contractual cash obligations 2,076 150 585 362 979

Cameco has the unrestricted ability to settle its obligations for its preferred securities and convertible debentures by delivering common shares of Cameco.
2

Denominated In US dollars. Converted to Canadian dollars at the December 31, 2003 rate of 51.2924.

3 Virtually all of Camecos product purchase obligations are under long-term. fixed-price arrangements.

Standby letters of credit'
Guarantees

KGC senior debt2' 4

_Gold hedge program3 c' 7__

Bruce Power investment 5

Bruce Power guarantees6

Total commercial commitments

rTotal amounts -.

committed

203

x %- - ; 15

73

191
489

_ ___ ___

The standby Letters of credit maturing in 2004 were issued with a one-year term and will be automatically renewed on a
year by-year basis until the underlying obligations ame resolved. These obligations are primarily the decommissioning and
reclamation of Cameos mining and conversion facilities. As such, the letters of credit are expected to remain outstanding
well into the future.

2 See note 6 to the consolidated financial statements.

3 See note 25 to the consolidated linancial statements.

4 Denominated in US dollars. Converted to Canadian dollars at the December 31. 2003 rate of $i.2924.

5 Under its initial s5% partnership interest, Cameco agreed to invest up to Stoo million in Bruce Power. To the end of 2003,
Cameco had Invested S93 million In the partnership.

6 At December 31. 2003, Cameco's total commitment for financial assurances given on behalf of Bruce Power is estimated
to be Sitzs million. See note 19 to the consolidated financial statements.

7 See discussion under gold prices In the section Wtied Business Risks and Uncertainties.

will mature July 6, 2006. Cameco also
has $100 million outstanding in senior
unsecured debentures that bear interest
at a rate of 6.9% per annum and will
mature July 12,2006.

Equipment Loan
A Cameco subsidiary has $9.2 million
(US) outstanding under an equipment
loan that is repayable in 17 remaining
quarterly installments of $0.4 million
(UfS) with a final payment of $2.0
million (US) in 2008.

Preferred Securities
Cameco's issue of preferred securities
($125 million (US)) is redeemable at par
on or after October 14, 2003. At the
present time, the company has not
determined whether the issue will be
redeemed in 2004.

Convertible Debentures
During 2003, Cameco increased its
investment in Bruce Power, paying $204
million for its incremental 16.6%
interest and loaning an additional $75
million to Bruce Power. This investment
was initially financed mostly with short-
term commercial paper. On September
25, 2003 the company issued $230
million in convertible debentures bearing
interest at 5% per annum and maturing
on October 1, 2013. The proceeds are
being used to repay commercial paper as
it matures. See note 10 to the
consolidated financial statements.

arrangements are predominantly used to
fulfill regulatory requirements to provide
financial assurance for future reclamation
of the company's operating sites.
Outstanding letters of credit at
December 31, 2003 amounted to
$202.7 million. See Business Risks -
Reclamation and Decommissioning
in this MD&A and note 6 to the
consolidated financial statements.

The company may also borrow directly
from investors by issuing commercial
paper up to $400 million. To the extent
necessary, Cameco uses the revolving
credit facility to provide liquidity support
for its commercial paper program.

Commercial paper outstanding at
December 31, 2003 amounted to
$65.9 million.

Cameco has operated within the
investment grade segment (high credit
quality) of the market when obtaining
credit. The cost, terms and conditions
under which financing is available vary
over time. While future access to credit
cannot be assured, it was readily available
during 2003.

Debentures
Cameco has $50 million outstanding in
senior unsecured debentures that bear
interest at a rate of 7% per annum and
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($US millions)
Debt

Third party

Balance at Dec. 31, 2003

Senior' __-_ 265 - 17
Subordinated 20 20

Total third party 285 37
Cameco subordinated loan 107 61

Total debt
Equity
Total Capital

392 98
1. r

L&,. L4r

437 143

l Cameco has guaranteed the payment of all principal and interest that becomes due on the senior debt.

Kumtor Gold Company
To finance the Kumtor gold project, a
consortium of financial institutions
advanced $285 million (US) in senior
and subordinated loans to the project in
1996. During 2003, KGC repaid $60
million (US) of these third party loans.
After these repayments, the outstanding
balances were $17 million (UJS) in senior
debt and $20 million (US) in
subordinated debt. Since Cameco
proportionately consolidates its interest
in KGC, $12 million (US) ($16 million
(Cdn)) of the remaining loans were
included in Cameco's long-term debt.
See note 6 to the consolidated financial
statements.

In addition, Cameco provided a
subordinated loan of $107 million (US)
to the project. The outstanding principal
and accrued interest at the end of 2003
amounted to $61 million (US) and $3
million (US) respectively compared to
$61 million (US) of outstanding
principal at year-end 2002. Cameco also
invested $45 million (US) as an equity
contribution in 1996. Cameco plans to
contribute the subordinated loan in
exchange for equity in Centerra.

The senior debt is the direct obligation
of KGC, although Cameco has
guaranteed the payment of principal and
interest owing. See note 18 to the

consolidated financial statements. Under
current production plans, the guarantee
is not expected to be called.

Debt Covenants
Cameco is bound by certain covenants in
its general credit facilities and in those of
Kumtor. The financially related
covenants place restrictions on total debt,
including guarantees, and set minimum
levels fbr net worth. As of December 31,
2003, Cameco met these financial
covenants and does not expect its
operating and investment activities in

2004 to be constrained by them.

Uranium Prices
The company reduces its exposure to
short-term volatility in uranium prices by
maintaining a long-term contrac
portfolio that is diversified by price
mechanism, delivery date and customer.
About 60% of Cameco's contract
portfolio has been priced in relation to
the spot market price in effect at or near
the time of delivery. The remaining 40%
has been sold at a fixed price (usually
adjusted fbr inflation) over the term of
the contract. The company's sensitivity
to changes in the uranium spot price is
noted in the section entitled consolidated
outlook for 2004 in this MD&A.

Limited Number of
Customers
Carneco relies on a small number of
customers that purchase a significant
portion of the company's uranium
concentrates and conversion services. For
example, Cameco's five largest customers
are expected to account for 42% of the
company's contracted supply of U308
for 2004 through 2006. This compares
to 39% of the contracted supply of
U308 fbr 2003 through 2005. The loss
of any of these large customers, or any
significant curtailment of purchases or
lack of timely payments could have a
material adverse effect on Cameco's
financial performance.

Use of Derivatives
Cameco uses financial derivatives to
assist in mitigating its exposure to
fluctuations in gold price and foreign
exchange rates. A derivative is entered
into as a hedge against specific economic
and transactional exposures. Cameco
does not enter into derivative contracts
for speculative purposes. However,
derivatives bring with them an exposure
to counterparty default' As of December
31, 2003, Cameco's exposure is
predominantly with counterparties
that had credit ratings of A+ or higher.

Financial Risk
Cameco's financial condition is
influenced by operational performance
and by a number of market risks. The
most significant of these risks are
fluctuations in market prices and sales
volumes of uranium, conversion, gold
and electricity, foreign exchange rates
and unit costs of production. Risk
management strategies are employed to
assist in identifying and mitigating these
and other risks.

I Counterparny default would occur if the other petcy in a derivative oonact is unable to perform its obligadons at the time of osntrac maturity, resulting in the intended hedge being of no value. his concern is addressed
by dealing with avonety of couneparties and primarily only those of high cedit quality and limiting the amount ind duration of the e = A measure of default risk is the mark-to-nocket value of a hedge position.
This value i he difference between he price atrshch a dervaive ouct wa entueed int od to payr oualde aloed A ao mnet gtin indicate that the cmpany baa that amount of lue t s hould in

uotnewrparno default. A roalc-~toroatiset intovrpena the amount of value Cmanen would have to pay should the hedge position need to be seeded irmecdiandy.
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Accordingly, Carneco believes the risks of
default are low and the benefits derived
from using derivatives outweigh the risks.

Gold Prices
KGC and AGR hedge the price risk
for future gold sales. At December 31,
2003, KGC had in place forward sales
on 278,300 ounces and AGR had in
place forward sales on 200,000 ounces.
Combined, these hedge positions
represented about 12% of proven
and probable reserves. These hedges
are expected to yield an average price
of about $326 (US) per ounce. The
mark-to-market loss on these hedge
positions was $46 million (US) at
December 31, 2003.

Cameco's share of these hedging
agreements was 292,800 ounces in spot-
deferred contracts which are expected to
yield an average price of about $321
(US) per ounce. Based upon Carneco's
consolidated interest in KGC (33%)
and AGR (56%), Cameco's net mark-to-
market loss, after deducting other
partners' interests on these hedge
positions, was $20 million (US) at
December 31, 2003 based on a year-end
spot gold price of $416 (US) per ounce.

Cameco has agreed to provide various
levels of credit support up to $130 (US)
per ounce to the counterparties of KGC
and AGR which, based on the ounces
hedged at December 31, 2003, could
amount to $57 million (US) depending
on the spot price of gold.

Timing differences between the usage
and designation of hedge contracts may
result in deferred revenue or deferred
charges. At the end of 2003, Cameco's
share of deferred charges to be
recognized in future years totalled
$2 million (US). See note 25 to the
consolidated financial statements.

Foreign Exchange Risk
The US/Canadian foreign exchange rate
started the year at $1.5796 and averaged
$1.40 during the year. Most of the

company's revenues are in US dollars
with a majority of its costs in Canadian
dollars. To reduce its currency risk, at
December 31, 2003, Cameco had sold
forward $457 million (US). These
hedges are expected to yield an average
exchange rate of $1.4179. The mark-
to-market gain on these positions was
$51 million (Cdn) at December 31,
2003 based on a year-end exchange rate
of $1.2924.

Timing differences between the usage
and designation of hedge contracts may
result in deferred revenue or deferred
charges. At the end of 2003, deferred
revenue to be recognized in future years
totalled $24 million.

Political Risk
The company has diversified its political
risk internationally. The Kumtor gold
mine is located in the Kyrgyz Republic,
a country formerly part of the Soviet
Union. The mine is the largest foreign
investment in the country and
represented about 5% of the country's
gross domestic product, 33% of export
earnings and 34% of total industrial
production in 2002, the latest date for
which information is available. The
importance of Kumtor in relation to the
rest of the Kyrgyz economy has meant
that Kumtor has maintained a very high
profile within the country. This level of
attention is not without risk; however,
it has also been of benefit in ensuring
continued efficient operations.

Cameco also owns a 60% interest in
Joint Venture Inkai (VI), which is
developing a uranium mine in the
Republic of Kazakhstan. Through
KazAtomProm, the Republic of
Kazakhstan owns the remaining 40%
ofJVI. Cameco has agreed to provide
funding of up to $40 million (US) to
JVI for project development of which
$19.5 million (US) has been funded to
the end of 2003. Test mining continued
through 2003. Approval of the feasibility
study is planned for 2004. To date, the
Kazakhstan government has supported

the project, but there is no assurance
that support will continue for the
project's duration.

Cameco also owns a 56% interest in
AGR, which owns 95% of the Boroo
gold project in Mongolia. At Boroo,
commercial production was achieved on
March 1, 2004. AGR's investment in
Boroo may be exposed to adverse
political developments that could affect
the economics of the project. The
Mongolian government has supported
the project to date, but there is no
assurance that support will continue
for the project's duration.

Cameco's investment in these operations
may be exposed to adverse political
developments that could affect the
economics of each operation. The
company has made an assessment of the
political risk associated with each of its
foreign investments and has purchased
political risk insurance to mitigate losses
as deemed appropriate.

Insurance
Cameco purchases insurance to mitigate
losses that may arise from certain liability
and property risks. The cost of this
insurance and the specific protection
provided by the policies vary from
year to year depending on conditions
in the insurance market. In 2003,
market conditions were difficult across
all lines of insurance. This resulted
in significantly increased premiums
along with more restrictive policy terms
and conditions.

Cameco believes that the insurance
program it has in place continues to
prudently address its major liability
and property risk exposures.

Uncertainty in the insurance market
is expected to continue for at least a
few more years. During this time, the
availability of certain types of insurance
coverage that Cameco has purchased in
the past may be significantly reduced
and/or the cost to acquire insurance may
significantly increase.
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Operations Risk
Cameco's business is capital intensive and
subject to a number of risks and hazards,
including environmental pollution,
accidents or spills, industrial and
transportation accidents, labour disputes,
blockades, changes in the regulatory
environment, natural phenomena
(such as inclement weather conditions,
earthquakes, pit wall failures, cave-ins,
adverse mining conditions and
underground flooding) and encountering
unusual or unexpected geological
conditions. The company also contracts
for the transport of its uranium and
uranium products to refining, conversion
and enrichment facilities in North
America and Europe, which exposes the
company to transportation risks. Many
of the foregoing risks and hazards could
result in damage to, or destruction of,
the company's mineral properties or
refining or conversion facilities, personal
injury or death, environmental damage,
delays in or interruption of or cessation
of production from the company's mines
or refining or conversion facilities or in
its exploration or development activities,
delay in or inability to receive regulatory
approvals to transport its uranium and
uranium products, or costs, monetary
losses and potential legal liability and
adverse governmental action. In
addition, due to the radioactive nature of
the materials handled in uranium
mining, refining, conversion and
transport, additional costs and risks are
incurred by the company on a regular
and ongoing basis.

Safety, Health and
Environmental Risk
Cameco is subject not only to the
normal worker health, safety and
environmental risks associated with all
mining and chemical processing, but also
to additional risks uniquely associated
with uranium mining, milling and
conversion operations.

In 2001, to better manage these risks
and to enhance its quality culture,

Cameco embarked upon the design and
implementation of an integrated quality
management system (QMS). Program
development continued in 2003. The
QMS (based upon Cameco's vision,
mission, values, quality policy and ISO
9001 - 2000 quality management
principles) is to be implemented at
Cameco's Canadian uranium sites
to a degree that meets the CNSC
requirements by the end of 2004 and
with complete QMS implementation
at Canadian uranium operating sites
and related head office requirements to
be finalized by the end of 2005. Cameco
also continues to utilize an
environmental management system at its
operations. The company received ISO
14001 certification at its Blind River
refining facility in 2002 and at the
McArthur River mine and the Key Lake
milling operation in 2003. The Port
Hope conversion facility received this
certification in 2000.

Also in conjunction with the QMS
program, Cameco is reviewing its
existing health and safety management
system, based upon principles similar to
those in the ISO series of management
systems and identifying ways to further
implement it and integrate it with QMS.
For the year, on a combined basis,
Cameco, its subsidiaries and long-term
contractors achieved an accident
frequency of 0.61 lost-time accidents
per 200,000 person hours worked, which
was up from last year's best overall record
of 0.24.

Regulators must approve the startup,
continued operation and decommis-
sioning of many of Cameco's facilities.
These facilities are subject to numerous
laws and regulations regarding safety
and environmental matters and the
management of hazardous wastes and
materials. Significant economic value is
dependent on the company's ability to
obtain and renew licences necessary to
operate. In 2003, the CNSC renewed
the Rabbit Lake licence for a five-year
term. Given the level of regulatory work,
Cameco will seek an interim extension

of the current two-year licences for
the McArthur River and Key Iake
operations and renewal of both licences
in 2004.

Cameco continues to face challenges
from the burden of increasing regulatory
demands and costs from the CNSC,
Canadian Environmental Assessment
Agency, and other federal and provincial
regulators. In particular, the lead
regulator, CNSC, has increased its fees
charged to the nuclear industry, and
is increasing the regulatory burden as
a result of the implementation of the
new Canadian Nuclear Safety and
Control Act. In addition the CNSC
and Environment Canada are calling
for more stringent environmental
monitoring and environmental
performance, based on precautionary
principles, of uranium mining and
milling operations.

Operational changes are increasingly
subject to regulatory approval that may
include delays due to longer and more
complex regulatory review and approval
processes. These increasing requirements
are expected to continue to result in
higher administration costs and capital
expenditures for compliance. The
increasing complexity of the regulatory
approval process reduces the flexibility
of the company to make operational
changes in a timely fashion.

Reclamation and
Decommissioning
The company actively plans for
the closure, reclamation and
decommissioning of its operating
sites. Decommissioning and reclamation
costs may increase over time due to
increasingly stringent regulatory
requirements. At least biannually,
Cameco estimates its total
decommissioning and reclamation
costs, based on current operations to
date, for its operating assets. At the end
of 2003, the estimate was $234 million.
The majority of such expenditures are
typically incurred at the end of the useful
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lives of the operations to which they
relate and, therefore, only a very small
percentage of total estimated costs is
expected to be incurred over the next five
years. See note 7 to the consolidated
financial statements.

At the end of 2003, Cameco's
accounting provision for future
reclamation costs totalled $141 million.
To provide financial assurances for these
costs, Cameco has provided letters of
credit (LOCs), where required. Cameco's
LOCs totalled $203 million at the end
of 2003, of which $199 million was
related to reclamation and
decommissioning activities.

Since mid-2001, all Cameco's North
American operations have in place letters
of credit providing financial assurance,
which are aligned with preliminary plans
for site-wide decommissioning.
Beginning in 1996, the company has
conducted regulatory-required reviews
of its decommissioning plans for all
Canadian sites. These periodic reviews
are done on a five-year basis, or at the
time of an amendment to an operating
licence, or if at renewal, there has been
a material change to the site.
Reclamation and decommissioning
obligations represent unfunded liabilities
of the company.

Electricity Business Risks
Through its interest in Bruce Power,
Cameco is exposed to various business
risks associated with the generation and
marketing of electricity The following
discusses some, but not all, risks
associated with this business.

In Ontario, political risk results from
uncertainty over the future direction of
government energy policies. This risk
was amplified in late 2002 when the
Ontario government abandoned the
deregulation of the retail electricity
market. Thus far, the wholesale market
remains unregulated, but there can be
no assurance that this will continue.
Political risk is beyond the control of
Bruce Power.

Of the remaining risks, the most
significant is directly related to the
operating performance of Bruce Power's
generating assets. Bruce Power manages
this risk through preventive maintenance
to improve overall equipment reliability,
by adopting more efficient operational
processes and by improving employee
performance at all levels.

Another category of risk is electricity
price. Bruce Power mitigates this risk
by entering into long-term, fixed-price
supply contracts with reliable customers
for the delivery of a significant portion
of its annual generation. Electricity
generated, but not covered by such
contracts, is sold on the wholesale spot
market and is subject to prices in effect
at the time of delivery.

Most long-term supply agreements
obligate Bruce Power to deliver electricity
at a predetermined contractual price.
Credit risk arises from these contracts.
On the one hand, the counterparty must
have the financial resources to take
delivery and pay for contracted
electricity. On the other hand, if quoted
forward market prices exceed contracted
prices, then the counter-party has the
right, in most cases, to request financial
assurance to mitigate the possibility that
Bruce Power does not deliver the
electricity as contracted. In such
circumstances, Cameco's contingent
obligations may increase if it is called
upon to guarantee its share of Bruce
Power's obligation. To maintain the
economic benefit of the electricity supply
contracts, Cameco and its partners must
have the financial ability to address this
credit risk.

A further risk category relates to the
transmission grid. The ability of Bruce
Power to deliver electricity to its
customers is dependent on the provincial
transmission grid, owned and
maintained by Hydro One, an Ontario
provincial Crown corporation. Bruce
Power's ability to deliver power to
customers is also dependent on the inter-
linked North American power grid. Any

adverse conditions such as severe weather
or inadequate maintenance that results in
unreliable performance by the grid could
cause significant financial loss to Bruce
Power. Transmission grid risks are
beyond Bruce Power's control.

Cameco prepares its consolidated
financial statements in accordance with
Canadian GAAP In doing so,
management is required to make various
estimates and judgments in determining
the reported amounts of assets and
liabilities, revenues and expenses for each
year presented, and in the disclosure of
commitments and contingencies.
Management bases its estimates and
judgments on its own experience,
guidelines established by the Canadian
Institute of Mining, Metallurgy and
Petroleum and various other factors
believed to be reasonable under the
circumstances. Management believes the
following critical accounting policies
reflect its more significant estimates and
judgments used in the preparation of the
consolidated financial statements.

Depreciation and depletion on property,
plant and equipment is primarily
calculated using the unit of production
method. This method allocates the cost
of an asset to each period based on
current period production as a portion
of total lifetime production or a portion
of estimated recoverable ore reserves.
Estimates of lifetime production and
amounts of recoverable reserves are
subject to judgment and significant
change over time. If actual reserves prove
to be significantly different than the
estimates, there could be a material
impact on the amounts of depreciation
and depletion charged to earnings.

Significant decommissioning and
reclamation activities are often not
undertaken until substantial completion
of the useful lives of the productive
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assets. Regulatory requirements and
alternatives with respect to these
activities are subject to change over time.
A significant change to either the
estimated costs or recoverable reserves
may result in a material change in the
amount charged to earnings.

Effective January 1, 2003, Cameco
changed its policy for accounting for
reclamation activities by adopting
CICA Handbook section 3110, Asset
Retirement Obligations. This section
addresses financial accounting and
reporting for obligations associated with

the retirement of tangible long-lived
assets and the associated asset retirement
costs. The standard applies to legal
obligations related to the retirement
of long-lived assets that result from the
acquisition, construction, development
and use of the asset. The new rules
require that the fair value of the
estimated cost of an asset retirement
obligation be recognized as a liability

in the period in which it is incurred.
A corresponding amount is added to the
carrying amount of the associated asset
and depreciated over the asset's useful life
on a unit of production basis. The
liability is accreted over time through
charges to earnings. This differs from
the previous practice that involved
accruing for the estimated reclamation
and closure liability through annual
charges to earnings over the estimated

life of the asset.

If it is determined that carrying values
of assets cannot be recovered, the
unrecoverable amounts are written off
against current earnings. Recoverability

is dependent upon assumptions and
judgments regarding future prices,
costs of production, sustaining capital
requirements and economically

recoverable ore reserves. A material
change in assumptions may significantly
impact the potential impairment of
these assets.

Cameco uses derivative financial and
commodity instruments to reduce
exposure to fluctuations in foreign
currency exchange rates, interest rates
and commodity prices. As long as
these instruments are effective, they
have the effect of offsetting future
changes in these underlying rates and
prices. Future earnings may be adversely
impacted should these instruments
become ineffective.

rate regulations; weather and other
natural phenomena; ability to maintain
and further improve positive labour
relations; operating performance of the
facilities; success of planned development
projects; and other development and
operating risks.

Although Cameco believes that the
assumptions inherent in the forward-
looking statements are reasonable, undue
reliance should not be placed on these
statements, which only apply as of the
date of this document. Cameco disclaims
any intention or obligation to update or
revise any forward-looking statement,
whether as a result of new information,
future events or otherwise.

S.-SEES.

Statements contained in this document
which are not historical facts are
forward-looking statements that involve
risks, uncertainties and other factors that
could cause actual results to differ
materially from those expressed or
implied by such forward-looking
statements. Factors that could cause such
differences, without limiting the
generality of the following, include:
volatility and sensitivity to market prices
for uranium, electricity in Ontario and
gold; the impact of the sales volume of
uranium, conversion services, electricity
generated and gold; competition; the
impact of change in foreign currency
exchange rates and interest rates;
imprecision in reserve estimates;
environmental and safety risks including
increased regulatory burdens; unexpected
geological or hydrological conditions;
adverse mining conditions; political
risks arising from operating in certain
developing countries; a possible
deterioration in political support for
nuclear energy, changes in government
regulations and policies, including trade
laws and policies; demand for nuclear
power; replacement of production and
failure to obtain necessary permits and
approvals from government authorities;
legislative and regulatory initiatives
regarding deregulation, regulation or
restructuring of the electric utility
industry in Ontario; Ontario electricity

-_ IliWIIII .&=IUELlUl;:

Additional information related to your
company including Cameco's annual
information form is available at
www.sedar.com and www~cameco.com.
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U. S. Nuclear Regulatory Commission
Attention: Document Control Desk
One White Flint North
11555 Rockville Pike
Rockville, MD 20852

South Texas Project
Units 1 and 2

Docket Nos. STN 50-498, STN 50-499
Decommissioning Funding Status Report - 2003

Pursuant to 1 OCFR50.75(f), the South Texas Project submits the attached reports on the
status of funds available for decommissioning Units 1 and 2. The reports were prepared
for the following co-owners of the South Texas Project:

* Texas Genco, LP; and

* AEP Texas Central Company.

These co-owners are in the process of changing the terms of ownership of their
respective shares in the South Texas Project. Consequently, this report satisfies the
annual reporting requirements of 10CFR50.75(f)(1).
The attached reports provide the following information for the affected co-owners:

* Estimated amount of decommissioning funds required;

* Amount accumulated by the end of calendar year 2003;

* A schedule of the annual amounts remaining to be collected;

* Assumptions used regarding rates of escalation in decommissioning cost, rates
of earnings on decommissioning funds, and rates of other factors used in funding
projections;

* Contracts upon which the owners rely pursuant to 10CFR50.75(e)(1)(v);

* Modifications to method of providing financial fund assurance; and

* Material changes to trust agreements.

If there are any questions, please contact me at (361) 972-8085.

Frank H. Mallen
General Manager,
Financial Support

Attachments:
2003 Decommissioning Funding Status Report - Texas Genco, LP
2003 Decommissioning Funding Status Report - AEP Texas Central Company

STI #31716722
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cc:

(paper copy) (electronic copy)

Bruce S. Mallett
Regional Administrator, Region IV
U.S. Nuclear Regulatory Commission
611 Ryan Plaza Drive, Suite 400
Arlington, Texas 76011-8064

U. S. Nuclear Regulatory Commission
Attention: Document Control Desk
One White Flint North
11555 Rockville Pike
Rockville, MD 20852

Richard A. Ratliff
Bureau of Radiation Control
Texas Department of Health
1100 West 49th Street
Austin, TX 78756-3189

Jeffrey Cruz
U. S. Nuclear Regulatory Commission
P.O. Box 289, Mail Code: MN116
Wadsworth, TX 77483

A. H. Gutterman, Esquire
Morgan, Lewis & Bockius LLP

L. D. Blaylock
City Public Service

Michael K. Webb
U. S. Nuclear Regulatory Commission

R. L. Balcom
Texas Genco, LP

A. Ramirez
City of Austin

C. A. Johnson
AEP Texas Central Company

Jon C. Wood
Matthews & Branscomb

C. M. Canady
City of Austin
Electric Utility Department
721 Barton Springs Road
Austin, TX 78704
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Attachment 1
NOC-AE-04001699
Page 1 of 2

TEXAS GENCO, LP
30.8% Ownership of South Texas Project Unit 1

2003 DECOMMISSIONING FUNDING STATUS REPORT

As provided in 10CFR50.75(f)(1), each power reactor licensee is required to report to the NRC
on a calendar year basis, beginning on March 31, 1999, and every 2 years thereafter or
annually if the reactor is part of a merger or acquisition, on the status of its decommissioning
funding for each reactor or share of reactor it owns. Please refer to the responses below for the
requested information:

1. The minimum decommissioning fund estimate, pursuant to lOCFR50.75(b) and (c) ':

Total Required: $111,249,600

Required by 12131/2003: $ 39,087,697

2. The amount accumulated at the end of the calendar year preceding the date of the report for
items included in 10CFR50.75(b) and (c):

$ 83,459,419

3. A schedule of the annual amounts remaining to be collected for items in 1OCFR50.75(b) and
(c):

Amount remaining: $47,532,562

Number of years to collect: 23.6

4. The assumptions used regarding escalation in decommissioning cost, rates of earnings on
decommissioning funds, and rates of other factors used in funding projections:

Escalation factor: 3.01%

Net earnings rate
(after taxes and fees): 4.64% to 5.20%

5. Any contracts upon which the licensee is relying pursuant to 1OCFR50.75(e)(1)(v):

None

6. Any modifications to a licensee's current method of providing financial assurance occurring
since the last submitted report:

None

7. Any material changes to the decommissioning trust agreements:

None

'The NRC formulas in section 10CFR50.75(c) include only those decommissioning costs incurred by
licensees to remove a facility or site safely from service, and reduce residual radioactivity to levels that
permit: (1) release of the property for unrestricted use and termination of the license; or (2) release of the
property under restricted conditions and termination of the license. The cost of dismantling or
demolishing non-radiological systems and structures is not included in the NRC decommissioning cost
estimates. The costs of managing and storing spent fuel on site until transfer to DOE are not included in
the cost formulas.



Attachment 1
NOC-AE-04001699
Page 2 of 2

TEXAS GENCO, LP
30.8% Ownership of South Texas Project Unit 2

2003 NRC DECOMMISSIONING FUNDING STATUS REPORT

As provided in 10CFR50.75(f)(1), each power reactor licensee is required to report to the NRC
on a calendar year basis, beginning on March 31, 1999, and every 2 years thereafter or
annually if the reactor is part of a merger or acquisition, on the status of its decommissioning
funding for each reactor or share of reactor it owns. Please refer to the responses below for the
requested information:

1. The minimum decommissioning fund estimate, pursuant to 1 OCFR50.75(b) and (c)':

Total Required: $111,249,600

Required by 12/3112003: $38,059,074

2. The amount accumulated at the end of the calendar year preceding the date of the report for
items included in 10CFR50.75(b) and (c):

$111,838,360

3. A schedule of the annual amounts remaining to be collected for items in 1OCFR50.75(b) and
(c):

Amount remaining: $22,241,937

Number of years to collect: 24.9

4. The assumptions used regarding escalation in decommissioning cost, rates of earnings on
decommissioning funds, and rates of other factors used in funding projections:

Escalation factor: 3.01%

Net earnings rate
(after taxes and fees): 4.64% to 5.20%

5. Any contracts upon which the licensee is relying pursuant to 10 CFR 50.75(e)(1)(v):

None

6. Any modifications to a licensee's current method of providing financial assurance occurring
since the last submitted report:

None

7. Any material changes to trust agreements:

None

'The NRC formulas in section 10CFR50.75(c) include only those decommissioning costs incurred by
licensees to remove a facility or site safely from service, and reduce residual radioactivity to levels that
permit: (1) release of the property for unrestricted use and termination of the license; or (2) release of the
property under restricted conditions and termination of the license. The cost of dismantling or
demolishing non-radiological systems and structures is not included in the NRC decommissioning cost
estimates. The costs of managing and storing spent fuel on site until transfer to DOE are not included in
the cost formulas.
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SOUTH TEXAS PROJECT

2003 DECOMMISSIONING FUNDING STATUS REPORT

AEP TEXAS CENTRAL COMPANY



Attachment 2
NOC-AE-04001 699
Page 1 of 2

AEP TEXAS CENTRAL COMPANY
25.2% Ownership of South Texas Project Unit 1

2003 NRC DECOMMISSIONING FUNDING STATUS REPORT

As provided in 10CFR50.75(f)(1), each power reactor licensee is required to report to the NRC
on a calendar year basis, beginning on March 31, 1999, and every 2 years thereafter or
annually if the reactor is part of a merger or acquisition, on the status of its decommissioning
funding for each reactor or share of reactor it owns. Please refer to the responses below for the
requested information:

1. The minimum decommissioning fund estimate, pursuant to 10CFR50.75(b) and (c)1:

Total Required: $91,154,700

Required by 1213112003: $32,027,327

2. The amount accumulated at the end of the calendar year preceding the date of the report for
items included in 10CFR50.75(b) and (c):

$53,203,210

3. A schedule of the annual amounts remaining to be collected for items in 1 OCFR50.75(b) and
(c):

Amount remaining: $80,602,111

Number of years to collect: 24

4. The assumptions used regarding escalation in decommissioning cost, rates of earnings on
decommissioning funds, and rates of other factors used in funding projections:

Escalation factor: 4.18%

Net earnings rate
(after taxes and fees): 5.76%

(These percentages are based upon AEP Texas Central's most recently decided rate case.)

5. Any contracts upon which the licensee is relying pursuant to 10CFR50.75(e)(1)(v):

No contracts. The source of funds for the external
decommissioning fund is cost-of-service regulation.

6. Any modifications to a licensee's current method of providing financial assurance occurring
since the last submitted report:

None

7. Any material changes to the decommissioning trust agreements:

Trust was amended in December 2003 to comply with
NRC guidelines. A copy of the amendment is included
for reference.

'The NRC formulas in section 1 OCFR50.75(c) include only those decommissioning costs incurred by
licensees to remove a facility or site safely from service, and reduce residual radioactivity to levels that
permit: (1) release of the property for unrestricted use and termination of the license; or (2) release of the
property under restricted conditions and termination of the license. The cost of dismantling or
demolishing non-radiological systems and structures is not included in the NRC decommissioning cost
estimates. The costs of managing and storing spent fuel on site until transfer to DOE are not included in
the cost formulas.



Attachment 2
NOC-AE-04001699
Page 2 of 2

AEP TEXAS CENTRAL COMPANY
25.2% Ownership of South Texas Project Unit 2

2003 NRC DECOMMISSIONING FUNDING STATUS REPORT

As provided in 10CFR50.75(f)(1), each power reactor licensee is required to report to the NRC
on a calendar year basis, beginning on March 31, 1999, and every 2 years thereafter or
annually if the reactor is part of a merger or acquisition, on the status of its decommissioning
funding for each reactor or share of reactor it owns. Please refer to the responses below for the
requested information:

1. The minimum decommissioning fund estimate, pursuant to 10CFR50.75(b) and (c)':

Total Required: $91,154,700

Required by 12/3112002: $31,184,503

2. The amount accumulated at the end of the calendar year preceding the date of the report for
items included in 10CFR50.75(b) and (c):

$64,515,168

3. A schedule of the annual amounts remaining to be collected for items in 10CFR50.75(b) and
(c):

Amount remaining: $115,572,825

Number of years to collect: 25

4. The assumptions used regarding escalation in decommissioning cost, rates of earnings on
decommissioning funds, and rates of other factors used in funding projections:

Escalation factor: 4.18%

Net earnings rate
(after taxes and fees): 5.76%

(These percentages are based upon AEP Texas Central's most recently decided rate case).

5. Any contracts upon which the licensee is relying pursuant to 10 CFR 50.75(e)(1)(v):

No contracts. The source of funds for the external
decommissioning fund is cost-of-service regulation.

6. Any modifications to a licensee's current method of providing financial assurance occurring
since the last submitted report:

None

7. Any material changes to trust agreements:

Trust was amended in December 2003 to comply with
NRC guidelines. A copy of the amendment is included
for reference.

'The NRC formulas in section 10CFR50.75(c) include only those decommissioning costs incurred by
licensees to remove a facility or site safely from service, and reduce residual radioactivity to levels that
permit: (1) release of the property for unrestricted use and termination of the license; or (2) release of the
property under restricted conditions and termination of the license. The cost of dismantling or
demolishing non-radiological systems and structures is not included in the NRC decommissioning cost
estimates. The costs of managing and storing spent fuel on site until transfer to DOE are not included in
the cost formulas.



FOURTH AMENDMENT

TO THE

AEP TEXAS CENTRAL COMPANY

[Formerly the CENTRAL POWER AND LIGHT COMPANY]

MASTER DECOMMISSIONING TRUST AGREEMENT

FOR

UNITS ONE AND TWO OF THE SOUTH TEXAS PROJECT ELECTRIC
GENERATING STATION

This Fourth Amendment is entered into as of the 18 day of December, 2003, by and
between AEP Texas Central Company [formerly Central Power and Light Company]
("Company"), a Texas corporation, and Mellon Bank, N.A. ("Trustee"), a national banking
association having trust powers.

WITNESSETH:

WHEREAS, the Company and the Trustee entered into that certain Master
Decommissioning Trust Agreement dated as of June 25, 1990 (the "Agreement"), pursuant
to which, among other things, the Company established the Fund for the exclusive purpose
of providing for the decommissioning of the Plants and to constitute qualified and
nonqualified nuclear decommissioning reserve fund;

WHEREAS, the Company and the Trustee also entered into that First Amendment
dated October 4, 1991 ("First Amendment") to the Agreement in order to comply with
certain rules promulgated by the Public Utility Commission of Texas;

WHEREAS, the Company and the Trustee also entered into that Second
Amendment dated July 13, 1995 ("Second Amendment") to the Agreement in order to
ensure that any pooling of the assets of the Master Trust does not create an association
taxable as a corporation;

WHEREAS, the Company and the Trustee also entered into that Third Amendment
dated December 2, 1996 ("Third Amendment") to the Agreement in order to incorporate
certain provisions required by Treasury Regulations section 1.458A-5(a)(4);

WHEREAS, in Section 10.05 of the Agreement, as previously amended, the
Company specifically reserves the right to amend the Agreement.

NOW THEREFORE, the parties hereby agree as follows:



1. The following Section 4.05 shall be added:

Section 4.05. Notice Regarding Disbursements or Payments. Except for (i)
payments of ordinary administrative costs (including taxes) and other incidental
expenses of the fund (including legal, accounting, actuarial, and trustee
expenses) in connection with the operation of the fund, (ii) withdrawals being
made under 10 CFR 50.82(a)(8), and (iii) adjustments for Excess Contributions
pursuant to Section 3.04 hereof being transferred to the Nonqualified Funds, no
disbursement or payment may be made from the Master Trust until written
notice of the intention to make a disbursement or payment has been given to the
Director, Office of Nuclear Reactor Regulation, or the Director, Office of
Nuclear Material Safety and Safeguards, as applicable, at least 30 working days
before the date of the intended disbursement or payment. The disbursement or
payment from the trust may be made following the 30-working day notice
period if no written notice of objection from the Director, Office of Nuclear
Reactor Regulation, or the Director, Office of Nuclear Material Safety and
Safeguards, as applicable, is received by the Trustee or the Company within the
notice period. The required notice may be made by the Trustee or on the
Trustee's behalf. No such notice is required for withdrawals being made
pursuant to 10 CFR 50.82(a)(8)(ii), including withdrawals made during the
operating life of the plant to be used for decommissioning planning. In
addition, no such notice' is required to be made to the NRC after
decommissioning has begun and withdrawals are being made under 10 CFR
50.82(a)(8).

2. The following Section 9.07 shall be added:

For the purposes of this Section 9.07, the Trustee, investment manager, or other
person directing investment 'of the Fund is referred to as the "Investment
Director."

(1) The Investment Director is prohibited from investing the Fund in
securities or other obligations of the Company or any other owner or operator
of any nuclear power reactor or their affiliates, subsidiaries, successors or
assigns. The Investment Director is prohibited from investing the Fund in a
mutual fund in which at least 50 percent of the fund is invested in the
securities of a licensee or parent company whose subsidiary is an owner of an
interest in a foreign or domestic nuclear power plant or an operator of a
foreign or domestic nuclear power plant. However, the Fund may be invested
in securities tied to market indices or other non-nuclear sector collective,
commingled, or mutual fund. Provided further that this subsection shall not
operate in such a way as to require the sale or transfer either in whole or in
part, or other disposition of any such prohibited investment that was made
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before December 24, 2002. And provided further that no more than 10
percent of the Fund may be indirectly invested in securities of any entity
owning or operating one or more nuclear power plants.

(2) The Investment Director is obligated at all times, whether in investing
or otherwise, to adhere to the standard of care required by State or Federal law
or one or more State or Federal regulatory agencies with jurisdiction over the
trust funds, or, in the absence of any such standard of care, whether in investing
or otherwise, that a prudent investor would use in the same circumstances. For
this purpose, the term "prudent investor," shall have the same meaning as set
forth in the Federal Energy Regulatory Commission's "Regulations Governing
Nuclear Plant Decommissioning Trust Fund" at 18 C.F.R. 35.32(a)(3), or any
successor regulation.

The Company, its affiliates, and its subsidiaries are prohibited from being
engaged as investment manager for the Fund or from giving day-to-day
management direction of the Fund's investments or direction on individual
investments by the Fund, except in the case of passive fund management of the
Fund where management is limited to investments tracking market indices.

3. The following shall be added to Section 10.05:

Notwithstanding any provision herein to the contrary, this Agreement cannot be
amended in any material respect without first providing 30 working days prior
written notice to the NRC's Director of the Office of Nuclear Reactor
Regulation or the Director of the Office of Nuclear Material Safety and
Safeguards, as applicable. The Company shall provide the text of the proposed
amendment and a statement of the reason for the proposed amendment. The
Agreement may not be amended if the Company or the Trustee receives written
notice of objection from the Director, Office of Nuclear Reactor Regulation, or
the Director, Office of Nuclear Material Safety and Safeguards, as applicable,
within the notice period.

4. Except as set forth herein, the Agreement is hereby ratified and confirmed and
remains in full force and effect.

5. Each of the parties represents and warrants to the other parties that it has full
authority to enter into this Amendment upon the terms and conditions hereof
and that the individual executing this Amendment on its behalf has the requisite
authority to bind the respective parties to this Amendment.

3
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IN WITNESS WHEREOF, the parties hereto, each intending to be legally bound
hereby, have executed this Amendment as of the day and year first above written.

Authorized Signer of:
MELLON BANK, N.A.

By: I . e.| J
Name: At,) oij d o L <af

Title: vcc PV a I1
Date:_c^e k I>e

Authorized Officer of:
AEP TEXAS CENTRAL COMPANY

By: __ _ __ _

Nax s-. 'Sve- lser

Title: b, .A<- r-
Date: bq- r' (, zcoc
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Application

ENCLOSURE 9

ORDER IN PUCT DOCKET NO. 26844



DOCKET NO. 26844

PETITION OF CENTRAL POWER AND § PUBLIC UTILITY COMMISSION
LIGHT COMPANY FOR AN ORDER §
REGARDING DECOMMISSIONING § OF TEXAS
FUNDS §

ORDER

This Order grants Central Power and Light Company's (CPL)' petition for an order

regarding decommissioning fimds pursuant to §§ 14.001, 14.051, 32.001, 35.004, and 37.051 of

PURA.2  The docket was processed in accordance with applicable statutes and Commission

rules. Notice of the petition was provided to all interested parties. No requests for hearing were

filed, and no party opposes the entry of this Order. The petition is approved as set forth in the

findings of fact and conclusions of law.

I. Findings of Fact

1. On October 23, 2002, Central Power and Light Company (CPL) filed its petition for an

order regarding decommissioning funds.

2. CPL provided notice of the filing of this petition to each party in Docket No. 22352, the

CPL unbundled Cost of Service Case.3

3. The Office of Public Utility Counsel (OPC) filed a motion to intervene on December 9,

2002, which was granted on December 19, 2002.

4. CPL Cities Steering Committee (Cities) filed a motion to intervene on December 10,

2002, which was granted on December 19, 2002.

I On December 23, 2002, the name of Central Power and Light Company changed to AEP Texas Central
Company. For purposes of this order, the Company will continue to be referred to as Central Power and Light
Company (CPL).

2 Public Utility Regulatory Act, TEx. UTIL. CODE ANN. §§ 11.001-64.158 (Vernon 1998 & Supp. 2003)
(PURA).

3 Application of Central Power and Light Company for Approval of Unbundled Cost of Service Rate
Pursuant to PURA § 39.201 and Public Utility Commission Substantive Rule § 25.344, Docket 22352 (Oct. 5,
2001).
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5. Ordering Paragraph No. 9 of the Final Order in Docket No. 22352 approves CPL's

business separation plan, pursuant to which CPL will transfer its power generation assets,

including its 25.2% interest in the South Texas Project (STP), to an affiliated power

generation company.

6. As noted at page 64 of the Order, CPL maintained that implementation of its business

separation plan, including the transfer of appropriate assets to each new company, would

also require regulatory approval from the Securities and Exchange Commission, the

Federal Energy Regulatory Commission, the Nuclear Regulatory Commission, and the

Arkansas and Louisiana Public Service Commissions.

7. Upon receipt of all required regulatory approvals, and upon transfer of CPL's power

generation assets to its proposed affiliated power generation company, CPL will transfer

to its affiliated power generation company all of its rights, title, and interest in (i) its

25.2% undivided interest in each of Units 1 and 2 of STP, and (ii) the associated qualified

and non-qualified nuclear decommissioning trust funds (the Decommissioning Trust

Funds).

8. Pursuant to PURA § 39.205, costs associated with nuclear decommissioning obligations

continue to be subject to cost of service rate regulation and must be included in

nonbypassable charges to retail electric providers.

9. CPL will be the collection agent on behalf of the affiliated power generation company for

the decommissioning amounts collected through the nonbypassable charge.

10. CPL's affiliated power generation company will assume the decommissioning liability

associated with its 25.2% interest in STP.

11. CPL's affiliated power generation company will be beneficiary of the Decommissioning

Trust Funds.
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12. CPL's ongoing nuclear decommissioning obligation was established pursuant to the

Order in Docket No. 22352, in Finding of Fact No. 87, which provides as follows:

87. It is reasonable that CPL be permitted to continue to fund its nuclear

decommissioning trust fund at the total company level approved in Docket

No. 14965: $3,455,715 annually for STP Unit 1 and $4,702,523 annually

for STP Unit 2, or a total amount of $8,158,238 annually, of which the

Texas retail amount is $8,156,968 as established in this proceeding.

13. CPL will be obliged to pay the decommissioning amounts to its affiliated power

generation company.

14. CPL's affiliated power generation company will be obliged to contribute the

decommissioning amounts received from CPL to the Decommissioning Trust Funds.

15. Finding of Fact No. 88 in Docket No. 22352 provides as follows:

88. The proposed resolution of the issues dealing with any funds remaining in

the STP decommissioning trust as set forth in Article IV of the Stipulation

and Agreement is reasonable and should be adopted by the Commission.

16. The portion of Article IV of the Stipulation and Agreement referenced in Finding of Fact

No. 88 in Docket No. 22352 provides as follows:

* After the South Texas Project has been safely decommissioned, all spent

fuel and low level wastes have been permanently disposed of, all

obligations of the CPL power generation company pursuant to federal,

state and local law regarding decommissioning and all obligations

pursuant to the Central Power and Light Company Master

Decommissioning Trust Agreement For Units 1 and 2 of the South Texas
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Project Electric Generating Station have been discharged, any funds

remaining in the decommissioning trust should be returned to end-use

customers. If nuclear decommissioning costs exceed the amount of the

nuclear decommissioning trust fund, the additional decommissioning costs

will be treated as determined by the Commission consistent with Section

39.205 of PURA. The CPL-EDC will make the appropriate filings with

the Commission after decommissioning is completed to implement the

above provisions.

II. Conclusions of Law

The Commission has jurisdiction over the parties and subject matter of this petition by

virtue of §§ 14.001, 14.051, 32.001, 35.004 and 37.051 of PURA.

III. Ordering Paragraphs

The petition of CPL for an order regarding decommissioning funds is APPROVED as set

forth in the above Findings of Fact and Conclusions of Law.

2. All other motions, requests for entry of specific findings of fact and conclusions of law,

and any other requests for general or specific relief, if not expressly granted herein, are

hereby denied for want of merit.



DOCKET NO. 26844 ORDER PAGE50F5

SIGNED AT AUSTIN, TEXAS the ____ day of 2003.

PUBLIC UTILITY COMMISSION OF TEXAS

REBECCA KLEIN, CHAIRMAN

BRETT A. PERLMAN, COMMISSIONER

JULIE CARUTHERS PARSLEY, COMMISSIONER

Q:\PD\ORDERS\FINAL\26000\26844_FO.doc
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This strawman draft rule is not an official proposed rulemaking. The substance of any strawman
draft rule is subject to informal comments from interested parties before publication and formal
comments after publication. The strawman draft rule may be amended by the PUCT before
publication and/or adoption in accordance with normal regulatory rulemaking procedures, and no
assurance can be provided that a rule will be adopted as described herein.

§ 25.303. Nuclear Decommissioning following the Sale or Transfer of Nuclear Generating
Assets.

(a) Purpose.
(1) The purpose of this rule is to delineate the rights and obligations of an electric utility

or its successor transmission and distribution utility and affiliated power generation
company, and the entity to which nuclear generating plant assets, including the
associated nuclear decommissioning trust funds, are transferred. This rule, among
other purposes, prescribes the utility's responsibility for charging rates for the purpose
of collecting funds for nuclear decommissioning trust funds.

(2) The rule is intended to protect the nuclear decommissioning trust funds so that the
funds collected from customers through the utility's rates, plus the amounts earned
from investment of the funds, will be available at the time of decommissioning in the
event of a transfer of the nuclear decommissioning trust funds.

(b) Application.
(1) This rule applies to an electric utility or a power generation company which transfers

its nuclear generating plant assets, including any associated nuclear decommissioning
trust funds, to another entity.

(2) This rule also applies to a transmission and distribution utility that is the successor of
an electric utility that transfers nuclear decommissioning trust funds or is affiliated
with an affiliated power generation company that transfers nuclear decommissioning
trust funds to another entity.

(c) Definitions.
(1) Transferor Utility--An electric utility or an affiliated power generating company or their

respective successor in interest that transfers nuclear generating plant assets, including
any nuclear decommissioning trust funds.

(2) Transferee Company- An entity or its successor in interest to which nuclear
decommissioning generating plant assets, including the nuclear decommissioning trust
funds, are transferred from a transferor utility.

(3) Nuclear Decommissioning Trust Funds - Funds contained in one or more external and
irrevocable trusts created for the purpose of protecting and holding charges provided by
customers so that the funds and the interest earned on the funds are available to be used
solely for the decommissioning of nuclear generating units at the end of their useful
lives.

(4) Decommissioning Funds Collection Agreement-An agreement between the transferor
utility and the transferee company that governs the transfer of responsibility for
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administration of the nuclear decommissioning trust fund and the collection of charges
from utility customers and the remittance of the funds to a transferee company.

(d) Transfer of responsibility for administering Nuclear Decommissioning Trust Funds.
(1) Prior to the closing of any transaction involving the transfer of the nuclear

decommissioning trust, the transferor utility shall submit for the commission's review
the proposed decommissioning funds collection agreement. The commission shall
review the agreement for compliance with this rule and provide notice of whether it
intends to initiate a proceeding to approve or reject the agreement within 45 days of
receipt of the agreement. If such a proceeding is initiated, it shall be conducted within
120 days of the receipt of the agreement. If such a proceeding is not initiated, the
agreement shall be deemed to be in compliance with commission rules. The final
executed agreement shall also be filed at the commission.

(2) For transfers of nuclear decommissioning trust funds that occurred before this section
took effect, the decommissioning funds collection agreement shall be filed at the
commission within 15 days of the effective date of this section.

(3) Pursuant to the executed purchase and sale agreement or transfer agreement entered
into, the transferor utility's rights to accumulated and future decommissioning funding
and the responsibilities for decommissioning of the nuclear plant shall be transferred to
the transferee company upon closing of the transaction. Notwithstanding the
foregoing, the administration of the decommissioning trust funds in accordance with
§25.301 of this chapter shall be continued by the Transferor utility until the commission
approves the transfer of responsibility for administering the trust funds to the transferee
company. Upon the issuance of an order from the commission releasing the transferor
utility from this obligation, the transferee company which owns the decommissioning
trust funds shall assume responsibility for administration of the funds in accordance
with §25.301 of this chapter. Such an order is required regardless of whether the
commission initiates the proceeding described in subparagraph (d)(l).

(5) In addition to the filing of the agreement required in paragraph (1) of this subsection,
the transferee company shall file at the commission an affidavit, signed under oath by
an authorized executive of the transferee company, certifying that once the transfer of
administration of the nuclear decommissioning trust funds is ordered by the
commission, the funds will be administered in accordance with §25.301 of this chapter.
The transferee company shall attach to the affidavit an executed trust agreement that
incorporates the requirements of the rule.

(6) Prior to executing an amended decommissioning funds collection agreement or
amended trust agreement, the proposed agreements shall be filed at the commission for
review. The commission will review the amended agreement for compliance with this
rule and will provide notice whether it intends to initiate a proceeding to approve or
reject the agreement within 45 days of receipt of the agreement. If such a proceeding is
initiated, it shall be conducted within 120 days of the receipt of the agreement. If such
a proceeding is not initiated, the agreement shall be deemed to be in compliance with
commission rules. All final amended agreements, after execution, shall also be filed
with the commission.
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(e) Periodic Reviews of Decommissioning Costs and Nuclear Decommissioning Trust
Funds.
(1) The reasonable and necessary nuclear decommissioning costs most recently approved

by the commission shall be included in a non-bypassable charge of the applicable
electric utility or transmission and distribution utility. The commission may order the
utility to discontinue the deposit of decommissioning charges if the transferee company
fails to comply with any provision of this section.

(2) The transferee company shall periodically perform, or cause to be performed, a study of
the decommissioning costs of each nuclear generating unit that it owns or in which it
leases an interest. A study or re-determination of the previous study shall be performed
at least every five years, starting from the date of the most recent decommissioning
cost study for the plant on file with the commission. The study or re-determination
shall consider the most current information reasonably available on the cost of
decommissioning. A copy of the study or re-determination shall be filed with the
commission and copies provided to the commission's Financial Review Division and
the Office of Public Utility Counsel.

(3) The periodic cost study described in subsection (e)(2), and an updated
decommissioning funding analysis, shall be filed at the commission within 60 days of
completion of the periodic study. The funding analysis shall be based on the most
current information reasonably available for the cost of decommissioning, an allowance
for contingencies of 10% of the cost of decommissioning, the balance of funds in the
decommissioning trusts, anticipated escalation rates, the anticipated after-tax return on
the funds in the trust, and other relevant factors. The funding analysis shall be
accompanied by testimony or a report supporting the assumptions used in the analysis
and shall calculate the required annual funding amount necessary to ensure sufficient
funds to decommission the nuclear units at the end of their useful lives.

(4) The commission, on its own motion or on the motion of the Legal and Enforcement
Division, the Office of Public Utility Counsel, or any affected person, may initiate a
proceeding to review the transferee company's balance of the trust, compliance with
§25.301 of this chapter or the annual funding amount. The transferee company shall
provide any information required to conduct the review upon request in accordance
with the commission's procedural rules.

(5) Within 90 days after the completion of decommissioning, the transferee company shall
file a request for a final reconciliation proceeding at the commission. Any funds
remaining in the trust after the completion of decommissioning will be returned to
customers in a manner determined by the commission. If the reasonable and necessary
costs of decommissioning exceed the amount available in the trust, the shortfall will be
recovered through a non-bypassable charge approved by the commission if the
transferee company has substantially complied with §25.301 of this chapter and this
section.

(6) The transferee company or its successor in interest may request an increase or decrease
in the annual funding amount by filing an updated funding analysis as described in
subparagraph (e)(3) if the most recent periodic study is less than four years old and
there has been a change of more than ten percent in the required annual funding amount
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necessary to ensure sufficient funds to decommission the nuclear units at the end of
their useful lives.

(7) The transferee company shall file an annual report on May 15 of each year on the status
of the trust fund on a form approved by the commission.

(f) Utility rate proceedings for collecting decommissioning charges.
(1) Any electric utility or its successor transmission and distribution utility responsible for

collecting the non-bypassable charge for nuclear decommissioning may request an
adjustment in the charge if there is a material cumulative over- or under-collection of
revenues, including interest, greater than or equal to fifteen percent of the most recent
annual decommissioning charge amount approved by the commission.

(2) No later than 30 days following the closing of a transaction involving a transfer of
nuclear generating plant assets, including associated nuclear decommissioning trust
funds, to a non-affiliated entity, the transferor utility shall apply to the commission to
have its current level of decommissioning funding removed from its general rates and
stated as a separate non-bypassable charge.

(3) If nuclear generating plant assets, including associated nuclear decommissioning trust
funds, are transferred to an affiliated power generating company, the request for a
separate non-bypassable charge shall be made during the first general rate case
following the transfer.

(4) Absent a commission order to the contrary, following the closing of a transaction
involving a transfer of the nuclear decommissioning trust fund, one-twelfth of the most
recent annual amount ordered by the commission to be collected from customers for
decommissioning shall be deposited each month by the utility, along with any accrued
interest from investment of the collections, into the nuclear decommissioning trust
funds of the transferee company in accordance with the terms of the most recent
decommissioning funds collection agreement reviewed by the commission.

(5) After the issuance of a commission order that the cost of service for nuclear
decommissioning for a particular plant has increased or decreased and should be
adjusted, the electric utility or its successor transmission and distribution utility
responsible for collecting the non-bypassable charge shall file a rate application within
45 days solely to adjust the non-bypassable charge. The filing shall provide a sales
forecast, a proposed allocation methodology, a proposed tariff, and any other
information necessary to implement the commission's order and shall calculate the
difference between the actual cumulative decommissioning charge revenues collected
from customers including interest applied in accordance with 25.236(e)(1) of this
chapter and the cumulative amount remitted in accordance with subsection (f)(4) since
the last rate adjustment. The calculated over- or under-recovery amount will be applied
to the new commission authorized annual amount to determine the required non-
bypassable charge. Such rate proceedings will be conducted separately from the
electric utility's or its successor transmission and distribution utility's general rate
proceedings and will be approved within 120 days of receipt of the filing.


