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FORWARD LOOKING STATEMENTS

This annual report contains forward-looking statements that involve risks and uncertainties. Any statements contained
herein that are not statements of historical fact may be deemed to be forward-looking statements. In some cases, you

non "non

can identify forward-looking statements by terminology such as "may", "will", "should", "expect", "plan", "intend",
"anticipate”, "believe", "estimate", "predict”, "potential” or "continue", the negative of such terms or other comparable
terminology. In evaluating these statements, you should consider various factors, including the assumptions, risks and
uncertainties outlined in this annual report under "Risk Factors". These factors or any of them may cause our actual
results to differ materially from any forward-looking statement made in this annual report. Forward-looking

statements in this annual report include, among others, statements regarding:
¢ our capital needs;

¢ business plans; and
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® expectations.
While these forward-looking statements, and any assumptions upon which they are based, are made in good faith and
reflect our current judgment regarding future events, our actual results will likely vary, sometimes materially, from
any estimates, predictions, projections, assumptions or other future performance suggested herein. Some of the risks
and assumptions include:

e our need for additional financing;

e our exploration activities may not result in commercially exploitable quantities of ore on our mineral
properties;

e the risks inherent in the exploration for minerals such as geologic formation, weather, accidents, equipment
failures and governmental restrictions;

e our limited operating history;

e our history of operating losses;

e the potential for environmental damage;

e our lack of insurance coverage;

e the competitive environment in which we operate;

e the level of government regulation, including environmental regulation;

¢ changes in governmental regulation and administrative practices;

¢ our dependence on key personnel;

e conflicts of interest of our directors and officers;

e our ability to fully implement our business plan;

e our ability to effectively manage our growth; and

e other regulatory, legislative and judicial developments.
We advise the reader that these cautionary remarks expressly qualify in their entirety all forward-looking statements
attributable to us or persons acting on our behalf. Important factors that you should also consider, include, but are not

limited to, the factors discussed under "Risk Factors" in this annual report.

iii

The forward-looking statements in this annual report are made as of the date of this annual report and we do not intend
or undertake to update any of the forward-looking statements to conform these statements to actual results, except as
required by applicable law, including the securities laws of the United States.

AVAILABLE INFORMATION
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Uranium Energy Corp. files annual, quarterly and current reports, proxy statements, and other information with the
Securities and Exchange Commission (the "Commission" or "SEC"). You may read and copy documents referred to in
this Annual Report on Form 10-K that have been filed with the Commission at the Commission's Public Reference
Room, 450 Fifth Street, N.W., Washington, D.C. You may obtain information on the operation of the Public
Reference Room by calling the Commission at 1-800-SEC-0330. You can also obtain copies of our Commission
filings by going to the Commission's website at

http://www.sec.gov.
CERTAIN FINANCIAL DISCL.OSURE

This Form 10-K of Uranium Energy Corp. (the "Company") includes financial information for the period ended July
31, 2007 and year ended December 31, 2006 which has been restated. As disclosed in the Company's Form 10-KSB/A
Amendment No. 3 for the fiscal period ended July 31, 2007 filed with the Securities and Exchange Commission on
June 9, 2008 (the "Amended Form 10-KSB"), the Company amended its Form 10-KSB for the period ended July 31,
2007 to, among other things, include restated audited financial statements for the period ended July 31, 2007 and year
ended December 31, 2006 which reflect a re-evaluation of the impairment analysis of capitalized acquisition costs of
the Company's mineral properties. See the Amended Form 10-KSB for more detailed information. Accordingly, the
financial information for the period ended July 31, 2007 and December 31, 2006 included in this Form 10-K may not
be comparable to the financial information for such periods included in certain filings by the Company prior to the
filing of the Amended Form 10-KSB.

REFERENCES
As used in this annual report: (i) the terms "we", "us", "our", "Uranium Energy" and the "Company" mean Uranium
Energy Corp.; (ii) "SEC" refers to the Securities and Exchange Commission; (iii) "Securities Act" refers to the United
States Securities Act of 1933, as amended; (iv) "Exchange Act" refers to the United States Securities Exchange Act of
1934, as amended; and (v) all dollar amounts refer to United States dollars unless otherwise indicated.
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ITEM 1. DESCRIPTION OF BUSINESS
Corporate Organization

Our company was incorporated under the laws of the State of Nevada on May 16, 2003 under the name "Carlin Gold
Inc." During 2004 we changed our business operations and focus from precious metals exploration in the State of
Nevada to the exploration for economic reserves of uranium throughout the United States. On January 24, 2005, we
filed an amendment to our Articles of Incorporation changing our name to "Uranium Energy Corp.". On December 31,
2007, we incorporated a wholly-owned subsidiary under the laws of the Province of British Columbia, Canada, UEC
Resources Ltd.
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On January 24, 2004, we completed a reverse stock split of our shares of common stock on the basis of one share for
each two outstanding shares. Effective February 28, 2006, we completed a forward split of our shares of common
stock on the basis of 1.5 shares for each outstanding share to increase liquidity for our shares of common stock.
Effective February 28, 2006, we amended our Articles of Incorporation with the Nevada Secretary of State increasing
our authorized capital stock from 75,000,000 shares of common stock, with a $0.001 par value, to 750,000,000 shares
of common stock with a similar par value.

In June 2007, we determined to change our fiscal year end from December 31 to July 31. Accordingly, on October 29,
2007, we filed a Transition Report on Form 10-KSB for the period year ended July 31, 2007, as subsequently
amended, with the SEC and commenced a new reporting period.

Our principal offices are located at 9801 Anderson Mill Road, Suite 230, Austin Texas, U.S.A., 78750, and our
telephone number is (512) 828-6980, and our web site address is www.uraniumenergy.com.

General

We are a natural resource exploration company engaged in the exploration of properties that may contain uranium
minerals in the United States. Our strategy is to acquire properties that are prospective for uranium exploration, and
have undergone some degree of uranium exploration but have not yet been mined. As of the date of this annual report,
we have interests in 63,562.87 gross acres of leased or staked mineral properties, consisting of claim blocks located in
the States of Arizona, Colorado, New Mexico, Texas, Utah and Wyoming. In 2009, we have plans to acquire further
acres of mineral properties subject to adequate funding being completed. Other mineral property acquisitions are
contemplated in states of interest that include Arizona, Colorado, New Mexico, Texas, Utah and Wyoming. These
potential acquisition properties have not yet been specifically identified. Our ability to complete these acquisitions
will be subject to our obtaining sufficient financing and our being able to conclude agreements with the property
owners on terms that are acceptable to us.

As of the date of this annual report we have interests in an aggregate of 63,562.87 gross acres (56,034.59 net mineral
acres) of properties that have been either leased or staked, which we intend to explore for economic deposits of
uranium. Some of these leases are subject to varying net royalty interests. These properties consist of claim blocks
located in the States of Arizona, Colorado, New Mexico, Texas, Utah and Wyoming. Most of these properties have
been the subject of historical exploration by other mining companies, and provide indications that further exploration
for uranium is warranted.

Our properties do not have any reserves. We plan to conduct exploration programs on these properties with the
objective of ascertaining whether any of our properties contain economic concentrations of uranium that are
prospective for mining. As such, we are considered an exploration, or exploratory stage company. Since we are an
exploration stage company, there is no assurance that a commercially viable mineral deposit exists on any of our
properties, and a great deal of further exploration will be required before a final evaluation as to the economic and
legal feasibility for our future exploration is determined. We have no known reserves of uranium or any other type

1

of mineral. Since inception we have not established any proven or probable reserves on our mineral property interests.
Goliad Project Technical Report

On March 4, 2008, we issued a news release entitled "Uranium Energy Corp Reports Independent NI 43-101 Resource
Estimate at Goliad Project." This news release is attached as Exhibit 99.1 to our Current Report on Form 8-K filed

6
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with the SEC on the same day.

As described in more detail in the news release, we have received an updated technical report (the "Technical Report")
in accordance with the provisions of National Instrument 43-101, Standards of Disclosure for Mineral Projects ("NI
43-101"), of the Canadian Securities Administrators for our Goliad Project located in Goliad County, Texas. The
complete Technical Report is expected to be filed under our company's profile on the Canadian Securities
Administrators public disclosure website, at www.sedar.com, within 45 days of the date the news release was
disseminated. The Technical Report is authored by Thomas A. Carothers, P.Geo., a qualified person as defined in NI
43-101, who has over 30 years of uranium experience, substantially in the South Texas Uranium trend. His experience
includes working directly for two operating ISR mining companies in South Texas, US Steel and Tenneco Uranium,
during the 1970s and 1980s.

As required by NI 43-101, the Technical Report contains certain disclosure relating to measured, indicated and
inferred mineral resource estimates for the Company's Goliad Project. Such mineral resources have been estimated in
accordance with the definition standards on mineral resources of the Canadian Institute of Mining, Metallurgy and
Petroleum referred to in NI 43-101. Measured mineral resources, indicated mineral resources and inferred mineral
resources, while recognized and required by Canadian regulations, are not defined terms under the SEC's Industry
Guide 7, and are normally not permitted to be used in reports and registration statements filed with the SEC.
Accordingly, we have not reported them in this annual report or otherwise in the United States.

Investors are cautioned not to assume that any part or all of the mineral resources in these categories will ever be
converted into mineral reserves. These terms have a great amount of uncertainty as to their existence, and great
uncertainty as to their economic and legal feasibility. In particular, it should be noted that mineral resources which are
not mineral reserves do not have demonstrated economic viability. It cannot be assumed that all or any part of
measured mineral resources, indicated mineral resources or inferred mineral resources discussed in the news release
and Technical Report will ever be upgraded to a higher category. In accordance with Canadian rules, estimates of
inferred mineral resources cannot form the basis of feasibility or other economic studies. Investors are cautioned not
to assume that any part of the reported measured mineral resources, indicated mineral resources or inferred mineral
resources referred to in this news release and in the Technical Report are economically or legally mineable.

Background

The United States is the largest consumer of uranium in the world and consumed approximately 55 million pounds of
uranium in 2006. Production of uranium in the United States in 2006 was approximately four million pounds. Nuclear
power supplied approximately 20% of the electricity consumed in the United States in 2006.

The price for uranium is generally determined by supply and demand. Over the past five years the price for uranium
has been gradually increasing and, on December 28, 2007, the spot price for uranium was approximately $90 per
pound. We believe that there is potential for further increases in the price for uranium based upon an expected
decrease in the available supply for uranium in 2008 and 2009.

Between 1960 and 1985 a significant amount of exploration work was conducted in the United States for uranium. A
large number of these exploration projects were not pursued, however, these projects accumulated a significant
amount of exploration data.

We have acquired a significant amount of this exploration data and have acquired interests in properties that we
believe warrant further exploration for uranium based upon the exploration data we have acquired. Our properties do
not have any reserves. We plan to conduct exploration programs on these properties with the objective of ascertaining
whether any of our properties contain economic concentrations of uranium that are prospective for mining. We are

7
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also reviewing the exploration data we have acquired to determine other properties that we believe warrant further
exploration for uranium and plan to acquire interests in such properties. We have identified a number of low grade
projects that we believe we can fast-track to production by conducting a number of different exploration and
permitting activities at the same time, particularly in the State of Texas. Currently, most of our exploration activity is
focused in the State of Texas. Subject to many factors outside the control of the Company and including, without
limitation, further exploration and development work and the completion of an acceptable feasibility study, we are
currently targeting the second or third quarter of 2010 to begin production. However, there can be no assurance that
we will achieve our objectives in this regard within the time frames targeted or at all.

We plan to utilize the in-situ recovery method ("ISR") when mining for uranium, which is an alternative to
conventional mining. We believe that this method of mining requires lower capital expenditures and has less impact
on the environment, as well as a shorter lead time than conventional mining with respect to beginning production. ISR
mining of uranium involves pumping oxidized water through an underground uranium deposit, dissolving it and then
pumping it to surface for further processing. Monitor wells on sides of the deposit assure none of the uranium-rich
waters leak away from the production zone.

According to a survey by the U.S. Department of Energy, in 1979 there were over 20,000 people employed in the
uranium mining industry, compared to just over 400 people in 2004. We believe that there is a shortage of human
resources in the uranium mining industry currently which acts as a barrier in respect of the exploration for uranium.
We employ a team of 41 highly experienced uranium mining professionals, comprised primarily of geologists,
engineers, technicians, field personnel, administrative and support staff, which we believe is a competitive advantage
for our company. These persons are involved in the review of the historical exploration data we have acquired in order
to determine projects that warrant pursuing, as well as the exploration of our properties.

Our Database

We have acquired historical exploration data that may provide indications of locations that warrant further exploration
for uranium. This prior exploration data consists of management information and work product derived from various
reports, drill hole assay results, drill hole logs, studies, maps, radioactive rock samples, exploratory drill logs, state
organization reports, consultants, geological study and other exploratory information.

The following provides information relating to our database:

Tronox Worldwide

Effective February 20, 2008, we acquired from Tronox Worldwide LLC certain assets, consisting of certain maps,
data, exploration results and other information pertaining to lands within the United States (excluding New Mexico
and Wyoming), Canada and Australia, and specifically including the former uranium exploration projects by Kerr
McGee Corporation.

We have exclusive ownership of this database.

Jebsen

The Jebsen database covers territory in Wyoming and New Mexico, including some of our existing properties. The

database belonged to a pioneering uranium developer and represents work conducted from the 1950s through to the
present.
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This database adds over 500 drill holes and over 500,000 feet of drilling data results to the Company's existing library
of data. Other than logs, the data set consists of volumes of maps, lithographic logs, geologic reports, and feasibility
studies, and many other essential tools for uranium exploration and development.

Our geologists have linked contents of the database to some of our existing properties, specifically pertaining to our
projects in the Shirley Basin and Powder River Basin of Wyoming, and in the Grants Uranium District of New
Mexico.

We have exclusive ownership of this database.
Paul Pierce

The Paul Pierce database covers the 6,700 acre Cebolleta property located in the Grants Mineral District, New
Mexico, and consists of 601,486 feet of drill logs from 996 holes, drill hole location maps, geological and mine
planning maps, various geological and mining reports, and surface and underground mine facility designs that were
related to the past-producing JJ Number 1/L-Bar uranium mining and milling complex. The locations of multiple
pre-existing mine shafts and underground access ways to uranium mineralized zones are also detailed.

This database was compiled by the Standard Oil Company of Ohio ("SOHIO") during the course of their development
and production at JJ Number 1/L-Bar. We acquired the database from Paul Pierce, the Company's former Manager of
Mine Production. Mr. Pierce was employed by SOHIO from 1981 to 1986 as Senior Mining Engineer and Resource
Development Specialist at the L-Bar operations.

We, and our joint venture partner of Cibola Resources, LLC ("Cibola Resources") share exclusive ownership of this
database.

Halterman

The Halterman database consists of exploratory and development work compiled during the 1970s and 80s, including
extensive data on significant prospects and projects in the following known uranium districts in the States of
Colorado, New Mexico and Utah, including Grants, San Juan Basin, Chama Basin, Moab, Lisbon Valley, Dove
Creek, Slick Rock and Uravan districts.

This database includes drilling and logging data from over 200,000 feet of uranium exploration and development
drilling, resource evaluations and calculations, drill-hole locations and grade thickness maps, competitor activity maps
as well as several dozen geological and project evaluation reports covering uranium projects in New Mexico,
Colorado, Utah, Texas and California. These reports will be used by our geologists to assess uranium potential in
various districts and to identify key land parcels for acquisition.

We have exclusive ownership of this database.
Brenniman

The Brenniman database includes drilling and logging data from over 2 million feet of uranium exploration and
development drilling, resource calculation reports and various other geological reports, drill hole location maps and
other mapping. This database includes approximately 142 drill hole gamma and E-logs. The data was originally
compiled from 1972 to 1981 by various exploration companies, and covers over 100 uranium prospects in 15 southern
US states. This library will be used by our technical personnel to determine locations of where drill-indicated uranium
may exist.

We have exclusive ownership of this database.
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Nueces

We have acquired copies of uranium drill logs from previous uranium exploration drilling projects covering a large
area in the South Texas uranium trend. The data consists of approximately 150,000 feet of drill logs from 366 drill
holes. This drill data provides regional geologic information and will be used to locate possible mineralized zones
within the area of the South Texas uranium trend.

The data was acquired from Nueces Minerals Company, a privately-held oil and gas production company which owns
the mineral rights to 72,000 contiguous acres covering portions of four counties in south Texas.

We do not have ownership or exclusive rights to this data.
Kirkwood

We acquired a database of uranium exploration results covering an area of approximately 13,000 acres within the
uranium zone known as the Poison Spider area, in central Wyoming. The area covered includes property already held
by us, as well as by other publicly-traded uranium exploration companies. The database was compiled by William
Kirkwood of North American Mining and Minerals Company ("NAMMCQO"), a significant participant in the uranium,
coal, gold and oil and gas industries in the western United States since the 1960s. The data acquired was generated
from exploration originally conducted by companies such as Homestake Mining, Kennecott Corp, Rampart
Exploration, as well as Kirkwood Oil and Gas, largely between 1969 and 1982. The database consists of drill hole
assay logs for 470 holes, including 75,200 feet of drilling, 22,000 feet of gamma logs, drill hole location maps, cross
sections, geological maps, geological reports, and other assay data and will be used to locate possible mineralized
zones in the Poison Spider area in central Wyoming.

We have exclusive ownership of this database.

Knupke

We acquired rights to a uranium database consisting of 40 years worth of uranium exploration results, gathered largely
from the South Texas uranium trend, where we have already been actively acquiring interests in land on the basis of
the data, and will be used to locate possible mineralized zones.

The rights to this exploration database were provided to the Company by James A. Knupke, Consulting Geologist of
Corpus Christi, Texas. Under terms of an agreement Mr. Knupke provided consulting services to the Company, which
included the review of his database. Upon review of the database we acquired several prospective properties. We have
terminated the agreement as we had substantially exhausted our review of Mr. Knupke's data.

We do not own or have exclusive rights to this database.

Odell

We acquired the rights to a database containing over 50 years of uranium exploration data for the State of Wyoming.
This database consists of 315,000 feet of drill logs, over 400 maps, copies of all US geological survey uranium
publications dating back to 1954, and geological reports on uranium ore bodies throughout Wyoming. The database

will be used to locate possible mineralized zones. The database is made available to the Company by Robert Odell, the
compiler and publisher of the Rocky Mountain Uranium Minerals Scout since 1974.

10
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We do not own or have exclusive rights to this database.

Moore

We acquired a database of US uranium exploration results from Moore Energy Corporation ("Moore Energy"), a
private Oklahoma-based uranium exploration company.

The Moore Energy US uranium database consists of over 30 years of uranium exploration information in the States of
Texas, New Mexico and Wyoming, originally conducted during the 1970s, 80s and 90s. It includes results of over
10,000 drill holes, plus primary maps, and geological reports. It covers approximately one million acres of prospective
uranium claims, in the South Texas uranium trend, New Mexico, and Powder River Basin, Wyoming, as well as zones
in Texas, and will be used to locate possible mineralized zones.

The database also provides the Company with exploration data about its Goliad Project in south Texas, including
250,000 feet of drill logs and further delineates zones of potential uranium mineralization. It also contains drilling
results from properties that are being developed by other uranium exploration companies, and also widespread
regional data from throughout the South Texas uranium trend.

We have exclusive ownership of this database.

Our Plan of Operations

Our plan of operations for the next 12 months is to conduct further exploratory drilling at the Goliad Project in Goliad
County, Texas, as described under "Plan of Exploration - 2007/2008" under the discussion relating to the Goliad

Project below.

We may also undertake the exploration work programs described below under "Mineral Exploration Properties" in the
next 12 months.

We may also acquire further acres of mineral properties in the states of interest that include Arizona, Colorado, New
Mexico, Texas, Utah and Wyoming. Our ability to complete these acquisitions will be subject to obtaining sufficient
financing and being able to conclude agreements with the property owners on terms that are acceptable to us.

Our Principal Mineral Properties

The Goliad Project in Goliad County, Texas, and the Cebolleta Project, in Cibola County, New Mexico, are our
principal mineral properties.

None of our other properties are currently considered material properties, however, we may plan to conduct further
exploration to determine if economic deposits of mineralization exist on these properties.

The following provides information relating to our principal mineral properties:
Goliad Project, Goliad County, Texas

Property Description and Location

11
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The Goliad Project property is located in south Texas near the northeast end of the extensive South Texas Uranium
trend. The Goliad Project consists of multiple contiguous leases that would allow the mining of uranium by ISR
methods while utilizing the land surface (with variable conditions) as needed, for mining wells and aboveground
facilities for fluid processing and ore capture during the mining and groundwater restoration phases of the project. The
UEC Goliad Project area is about 14 miles north of the town of Goliad and is located on the east side of US route
77A/183 (Figure 4-1), a primary highway that intersects with US 59 in Goliad and IH-10 to the north. The
approximate center of the project area is 28 d 52' 7" N latitude, 97 d 20 36" W longitude. Site drilling roads are

6

mostly gravel based and allow reasonable weather access for trucks and cars. Four-wheel drive vehicles may be
needed during high rainfall periods.

Virtually all mining in Texas is on private lands with leases negotiated with each individual landowner/mineral owner.
Moore Energy obtained leases for exploration work in the project area in the early 1980s and completed an extensive
drilling program resulting in a historic uranium mineral estimate in 1985. We obtained mining leases by assignment
from a private entity in 2006.

12
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The current leases range in size from 14 acres to 331.98 acres. Most of the leases have starting dates in 2005 or 2006
with term periods of five years with a five-year renewal option (Figure 4-2). The various lease fees and royalty
conditions are negotiated with individual lessors and conditions may vary from lease to lease. Because the leases are
negotiated with individual private land and/or mineral owners and none of the properties are located on government
land, the details of the lease information and terms are considered confidential.

7

No historic uranium mining is known to have occurred on any of the Goliad Project lease properties and only state
permitted uranium exploration drilling has taken place. There are believed to be no existing environmental liabilities
at the property leases. Prior to any mining activity at the Goliad Project, we are required to obtain a Radioactive
Materials License, a large area Underground Injection Control ("UIC") Mine permit and a Production Area
Authorization (PAA) permit for each wellfield developed for mining within the Mine Permit area. In addition, a waste
disposal well will, if needed, require a separate UIC Permit. These permits will be issued by Texas regulatory
agencies. The current drilling and abandonment of uranium exploration holes on any of the leases is permitted by the
Texas Railroad Commission. Potential future environmental liability as a result of the mining must be addressed by
the permit holder jointly with the permit granting agency. Most permits now have bonding requirements for ensuring
that the restoration of groundwater, the land surface and any ancillary facility structures or equipment is properly

13
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completed.
Accessibility, Climate, Local Resources, Infrastructure and Physiography

The Goliad Project area is situated in the interior portion of the Gulf Coastal Plain physiographic province. The area is
characterized by rolling topography with parallel to sub-parallel ridges and valleys. There is about 130 feet of relief at
the site with ground surface elevations ranging from a low of 150 to a high of 280 feet above mean sea level. The
leased property for the Goliad Project is used mostly for livestock grazing pasture and woodland. The overall property
area is shown as having a Post Oak Woods, Forest, and Grassland Mosaic vegetation/cover type.

8

The site property is accessed from combined route US 77A / 183 that trends north-south to the west of the property.
Highway FM 1961 intersects with 77A-183 at the crossroad town of Weser. Highway FM 1961 to the east of the
intersection trends along the south side of the property. Access from either of these roads into the property is via
vehicular traffic on private gravel roads.

The property is in a rural setting at the north end of Goliad County. The nearest population centers are Goliad (14
miles south), Cuero (18 miles north) and Victoria (about 30 miles east). While Goliad and Cuero are relatively small
towns, they provide basic needs for food and lodging and some supplies. Victoria is a much larger city and provides a
well-developed infrastructure that has resulted from being a regional center to support oil and gas exploration and
production. The Goliad Project site area has generally very good accessibility for light to heavy equipment. There is
an excellent network of county, state and federal highways that serve the region and the moderate topography, with
dominantly sandy, well-drained soils, provides good construction conditions for building gravel site roads necessary
for site access.

The climate in Goliad County is mild with hot summers and cool to warm winters. The moderate temperatures and
precipitation result in excellent conditions for developing an ISR mine. Periods of freezing temperatures are generally
very brief and infrequent. Tropical weather from the Gulf of Mexico can occur during the hurricane season and may
affect the site area with large rain storms. The periodic freezing weather and abnormally large rainfalls are the primary
conditions that can cause temporary shutdowns. Otherwise there is not a regular non-operating season.

The necessary rights for constructing needed surface processing facilities are in-place on selected lease agreements.
Sufficient electric power is believed to be available in the area, however, new lines may be needed to bring additional
service to the plant site and wellfields. We believe that within a 30 mile radius of the planned Goliad Project facility
there is located sufficient population to supply the necessary number of suitable mining personnel.

History
Ownership History of the Property

The Goliad Project site is located in the north-central portion of Goliad County to the east and north of the intersection
of U.S. Routes 77A/183 and Farm to Market Route 1961. There has been a long history of oil and gas exploration and
production in the area and oil and gas is still a primary part of the economy for the relatively lightly populated county.
In the period from October 1979 to June 1980, as a part of a large oil, gas and other minerals lease holding
(approximately 55,000 acres), Coastal Uranium utilized the opportunity to drill several widely spaced exploration
holes in the region. There were reported to be eight holes drilled at or near the Goliad Project area.

In the early 1980s Moore Energy obtained access to review some of the Coastal States wide-spaced drilling
exploration data. The review resulted in Moore Energy obtaining several leases from Coastal Uranium, including
several of the current Goliad Project leases. During the period from March 1983 through August 1984, Moore Energy
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conducted an exploration program in the Goliad Project area.

No further drilling was done at the Goliad Project area until we obtained the leases through assignment from a private
entity. During the period from May 2006 to present we began and are continuing an extended drilling program at the
site.

Exploration and Development Work Undertaken

This description of previous exploration and development work undertaken at the Goliad Project is based primarily on
electric logs and maps produced by Moore Energy during the period 1983 to 1984. Moore Energy completed 479
borings on various leases. Eight widespread exploration borings were completed by Coastal Uranium in 1980. We

obtained leases from a private entity in 2006 and began confirmation drilling in May 2006. As of October 22,
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2008, approximately 958 confirmation-delineation holes totalling 338,615 feet have been drilled by us to confirm and
expand the mineralization base at the Goliad Project with the intention of permitting the project as an ISR mining and
recovery facility.

All of the exploration holes (Coastal Uranium, Moore Energy and the Company) have been drilled using
truck-mounted drilling rigs contracted with various drilling companies. The holes were drilled by conventional rotary
drilling methods using drilling mud fluids. All known uranium exploration or confirmation drilling at the Goliad
property has been by way of vertical holes. Drill cuttings were typically collected from the drilling fluid returns
circulating up the annulus of the borehole. These samples were generally taken at 10-foot intervals and laid out on the
ground in rows (10 cuttings piles per 100 feet of drilling) by the driller for review and description by a geologist. At
completion the holes were logged for gamma ray, self potential and resistance by contract logging companies. The
logging companies utilized by both Coastal Uranium and Moore Energy provided and primarily analog data. No
down-hole deviation tool was available at the time. In contrast, the Company has utilized a company (Century
Geophysical) that has provided digital log data along with downhole deviation. In an effort to be cost effective we
have recently purchased and had built our own logging trucks.

Historical Mineral Estimates and Their Reliability

Historical mineral estimates were prepared by Moore Energy from 1983 through 1985. For each drill hole, a grade
thickness (GT) was determined. GT is the product of the average equivalent uranium mineral grade, as determined by
eU;04 gamma ray readings, and the thickness of the mineralized zone. An outline contouring all of the drill holes with
intercepts meeting these criteria was produced and the area within the outline was determined using a planimeter. The
average GT of the holes within the contoured outline was then used to estimate the mineralization meeting the
specified criteria.

During the field investigation by Moore Energy a prompt fission neutron ("PFN") specialty logging unit was used to
determine the disequilibrium factor ("DEF") in the four different mineralized zones identified at the site. The logging
unit was designed to determine the grade of uranium only while excluding the daughter products that develop over
time from the half-life decay rates. The unit utilized by Moore Energy was provided by Princeton Gamma
Technologies ("PGT"). A total of 30 boreholes were logged with the PFN unit by Moore Energy during the field
investigation. The log output data is on a printout with one-foot values for the logged mineralized intercepts.
Numerical values of the PGT uranium were assayed in %U;Og, the gross gamma equivalent e%U;Og, and the unit
calculated the DEF. The log header contains logging unit factors and location and hole identification data. The log
output also provides a calculation of the thickness, average grade, starting depth, grade thickness and DEF. A review
of the historic data and discussion with the Moore Energy geologist shows that DEF data from PGT logged holes were
sorted by intervals according to what zone that interval was situated. The DEF values from each zone were then

15



Edgar Filing: URANIUM ENERGY CORP - Form 10-K

averaged if there were enough values and those values used to adjust the historical estimate of Moore Energy.
Geological Setting
Regional Geology

The Goliad Project area is situated in the Texas Gulf Coastal Plain physiographic province that is geologically
characterized by sedimentary deposits that typically dip and thicken toward the Gulf of Mexico from the northwest
source areas. Additionally, the regional dip generally increases with distance in the down dip direction as the overall
thickness of sediments increase. The sedimentary units are dominantly continental clastic deposits with some near
shore and shallow marine facies. The uranium-bearing units are virtually all sands and sandstones in Tertiary
formations ranging in age from Eocene (oldest) to Upper Miocene (youngest).

10

Local and Property Geology

The surface of the property is all within the outcrop area of the Goliad Formation (Figure 4-3). The mineralized units
are sands and sandstone within the Goliad Formation and are designated by us as the A through D sands from younger
(upper) to older (lower), respectively. The sand units are generally fine to medium grained sands with silt and varying
amounts of secondary calcite. The sand units vary in color depending upon the degree of oxidation-reduction and
could be from light brown-tan to grays. The sands units are generally separated from each other by silty clay or clayey
silts that serve as confining units between the sand units.
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The Goliad Formation at the project site occurs from the surface to a depth of about 500 feet. Depending upon the
land surface elevation, groundwater occurs in the sands of the formation below depths of about 30 to 60 feet. The four
sand/sandstone zones (A-D) designated as containing uranium mineralization at the site are all considered to be a part
of the Gulf Coast Aquifer on a regional basis. At the project area, however, each zone is a hydrogeologic unit with
similar but variable characteristics. The A zone is the uppermost unit and based on resistance logs, groundwater in this
unit may be unconfined over portions of the site. The three deeper zones are confined units with confining clays and
silts above and below the water-bearing unit.

Groundwater from sands of the Goliad Formation is used for water supplies over much of the northern portion of
Goliad County. Water quality in the Goliad Formation is variable and wells typically can yield small to moderate
amounts of water. Data indicates an approximate average hydraulic conductivity of the water-bearing zones of the
Goliad Formation in Goliad County is 100 gallons per day per square foot. Based on this value, a 20 foot sand unit
would have an approximate transmissivity of 2,000 gallons per day. With sufficient available drawdown properly
completed ISR wells could have average yields in the range of 25 to 50 gallons per minute.

The hydrogeologic characteristics of the water-bearing sands at the Goliad Project have not been determined yet, but
aquifer tests are required prior to submitting a mining permit application. Hydrogeologic tests will determine the
hydraulic character of the sands and the confining beds separating the individual sand zones.

The site area structures include two faults that intersect and offset the mineralized units. These faults are normal, with
one downthrown toward the coast and one downthrown toward the northwest. The fault throws range from about 40 to
80 feet.

Project Type

The Goliad uranium project is characteristic of other known Goliad sand / sandstone deposits in south Texas. The
mineralization occurs within fluvial sands and silts as roll front deposits that are typically a "C" or cutoff "C" shape.
The roll fronts are generally associated with an extended oxidation-reduction boundary or front.

The other Goliad projects in the region include the Mt. Lucas mine at Lake Corpus Christi, the Kingsville Dome mine
southeast of Kingsville, the Rosita mine west of Alice and the Mestena mine in Brooks County. These mines are all
located south of the Goliad Project from about 60 to 160 miles. The average tons and uranium grade information for
these mines is not known, but all these ISR projects mining Goliad Formation sand units have been very successful
with the following characteristics in common: excellent leaching characteristics rate, favorable hydraulic conductivity
of host sands, mineral resources have DEF mostly above 1.0 and mineral resource mining recoveries of 80-100
percent.

At the Goliad Project there are four (A-D) stacked mineralized sand horizons that are separated vertically by zones of
finer sand, silt and clay. Deposition and concentration of uranium in the Goliad Formation likely resulted due to a
combination of leaching of uranium from volcanic tuff or ash deposits within the Goliad Formation or erosion of
uranium-bearing materials from older Oakville deposits. The leaching process occurred near the outcrop area where
recharge of oxidizing groundwater increased the solubility of uranium minerals in the interstices and coating sand
grains in the sediments. Subsequent downgradient migration of the soluble uranium within the oxygenated
groundwater continued until the geochemical conditions became reducing and uranium minerals were deposited in roll
front or tabular bodies due to varying stratigraphic or structural conditions.

There are at least two northeast-southwest trending faults at the Goliad property that are likely related to the formation
of the Goliad Project mineralization. The northwesterly fault is a typical Gulf Coast normal fault, downthrown toward
the coast, while the southeastern fault is downthrown to the northwest, forming a graben structure. Both faults are
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normal faults. Throw on the northwest fault is about 75 feet and the southeast fault has about 50 feet of throw. The
presence of these faults is likely related to the increased mineralization at the site. The

12

faulting has probably served as a conduit for reducing waters-gases to migrate from deeper horizons as well as altering
the groundwater flow system in the uranium-bearing sands.

Mineralization

The Goliad Project uranium-bearing units occur as multiple roll-front type structures in vertically stacked sands and
sandstones. Groundwater flowing from northwest to southeast in the Goliad sands likely contained low concentrations
of dissolved uranium resulting from oxidizing conditions and the relatively short distance from the recharge area. The
geochemical conditions in the sands near our property changed from oxidizing to reducing due to an influx of
reductants. Hydrogen sulfide and/or methane dissolved in groundwater are likely sources of creating a
reduction-oxidation boundary in the area with consequent precipitation and concentration of uranium mineralization.

Specific identification of the uranium minerals has not been done at the Goliad Project. The very fine uranium
minerals found coating quartz grains and within the interstices in most south Texas sand and sandstone roll-front
deposits has generally been found to be dominantly uraninite. No uraninite has been identified on the Goliad Project
and the presence of uraninite on other properties does not mean that such mineralization will be found on the Goliad
Project. Detailed petrographic examination of disseminated uranium mineralization within sands/sandstones is
generally not suitable for identification of the specific uranium minerals. Laboratory equipment such as x-ray
diffraction units may be used to identify the minerals, however the specific mineral species typically found in reduced
sands are generally similar in south Texas ISR projects and leaching characteristics are also similar. Based on the
experience of the ISR mines throughout south Texas, the use of gamma-ray logging with a calibrated logging probe
has become the standard method to determine the thickness and estimated grade of uranium bearing minerals.

At the project site the Goliad Formation is exposed at the surface and extends to depths exceeding 500 feet. Uranium
mineralization occurs in four sand/sandstone units that are all below the saturated zone. The zones are designated A to
D from the top to the bottom of the sequence. The sands are fluvial-deltaic in origin, and thicken and thin across the
project site. Each Zone is hydrologically separated by 10 to 50 feet or more of clay or silty clay. The uranium deposits
are tabular in nature and can range from about one foot to over 45 feet in thickness. The "C"-shaped configuration is
typically convex in a downdip direction with leading edge tails on the upper end. Most of the exploration and
delineation holes with elevated gamma ray log anomalies are situated within a southwest-northeast trending graben
and most of the gamma ray anomaly holes are situated along the northernmost of the two faults comprising the
graben. This northernmost fault is downthrown to the southeast, which is typical for the majority of faults along the
Texas coastal area.

The A and B gamma ray anomaly zones are continuous, tabular bodies which extend for over 2000 feet along trend.
The A Zone mineralized body ranges from about 100 feet to over 600 feet in width and the B Zone ranges from about
50 feet to over 300 feet in width. The D Zone gamma ray anomaly extends for over 5,000 feet along trend and appears
to be comprised of extensive, isolated pods of high grade gamma anomalies which range from 50 feet to over 500 feet
in width. Confirmation drilling, however, has shown high-grade gamma ray anomaly connections between some of
the pods. The C Zone is the least extensive of the four gamma anomaly zones.

Exploration
A review of the available records for the Goliad Project indicated that approximately eight holes were drilled by

Coastal Uranium on or near the current Goliad Project leases. This original exploration program resulted in the
original find of gamma ray logging responses indicating potential low grade uranium as a part of a very wide spaced
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preliminary exploration program by Coastal Uranium during the period from October 1979 through June 1980.
Records indicate that Moore Energy obtained leases from Coastal Uranium for properties in the current Goliad Project
area and conducted a thorough exploration program that consisted of drilling 479 exploration holes from March 1983

to August 1984. The program utilized gamma ray, resistance and self-potential logging of each hole
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and a geologic description of the lithology from five to 10-foot interval drill cuttings. In addition to gamma logs,
several holes were also logged with a Princeton Gamma Tech Geophysical Services PFN type tool. This logging tool
was used to differentiate gamma radiation from uranium and daughter products, and determine a DEF for the
mineralization intervals. The Moore Energy exploration program provided the geological basis for the Goliad Project.

Current (2006-2007) drilling at the property has been to confirm the geological details of the uranium mineralization
at the property. The Goliad property work by our geologists is not exploration but confirmation-verification drilling.
Additionally, our staff has continued peripheral as well as internal drilling to expand the historical mineralization.

Drilling

Drilling for the Goliad Project has been conducted by truck-mounted rigs drilling vertical holes ranging from about
four to six inches in diameter. After reaching the designated total depth, the hole is circulated from bottom to clear the
heavy cuttings from the hole and condition the hole for logging with a specialized calibrated tool that recorded
resistance, spontaneous potential and gamma ray. The gamma ray probe on each logging truck working on uranium
drilling projects has to maintain calibration by regular cross checking the probe at a US Department of Energy test pit
near George West, Texas. The pit is set up for logging units to calibrate the gamma probe with a known radioactive
source. This method has been successfully used in Texas since at least the mid-1970s. The available data indicate that
the logging companies contracted for this project have maintained industry standard calibration procedures for their
probes.

Based on a review of drilling records and discussions with former Moore Energy and our current employees, previous
drilling on the property was conducted using rotary mud drilling and truck-mounted drilling rigs. Cuttings are
typically taken at 10-foot intervals and placed in piles on the ground for a geologist to review for lithology and
alteration. The drill holes were completed at various depths depending on which of the four sand units may have been
mineralized in the vicinity location. Once completed, the drill holes were logged by a contract logger using a probe
with gamma ray, self-potential and single point resistance capability. Drift tools for bottom hole deviation were not
used by Coastal Uranium nor for the vast majority of Moore Energy holes. We have utilized the digital logging
capability of Century Geophysical Corp. and have downhole deviation records for these holes. The drill hole collar
location was used to position the hole location for map locations of individual holes. Although several boreholes had
no deviation records, all drilling to date has been set up to be vertical drilling. At the depth range (300-500 ft) of most
Goliad Project drilling, measured bottom hole deviations from vertical are generally less than 10 feet.

Initial exploration drilling in the general areas was conducted by Coastal Uranium in 1980. Some scattered low level
gamma ray anomalies were noted in the geophysical logs that indicated potential low grade uranium mineralization
was possible in three of the eight Coastal drill holes. Moore Energy established leases in the area in 1982 and began
an exploration program in early 1983. Between 1983 and August 1984 Moore Energy completed 479 borings by mud
rotary methods on several of their leases. We obtained leases for the property by assignment from a private entity in
2006 and began confirmation drilling in May 2006.

As of the date of this annual report we had drilled a total of 958 confirmation holes. Of the total 958 holes, 61 were
strongly mineralized.
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All uranium grades have been determined from evaluation (manual calculations or computerized logging equipment)
of gamma logs of the drill holes. The resulting grades are designated as equivalent percent uranium that have not been
corrected or verified by chemical assay. Because there has not been sufficient verification of the gamma log and PFN
log data to arrive at a validated resource or reserve classification, the following data in Table 1 cannot be used to
define a resource at this time.
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Table 1. Representative Thickness and Grade by Zone

A-A
Hole # 30892-62 30892-116 32202-64 32202-117 32202-108
Depth to Top (ft) 81 68 58 50 48
Depth to Base (ft) 144 130 120 116 108
Mineral Thickness
(ft) 23.0 7.5 40.0 23.0 8.5
Grade (%U;0y) 0.05 0.03 0.04 0.05 0.03
Operator Moore Energy UEC Moore Energy UEC UEC
Date Completed 27-Oct-83 3-Nov-06 31-Oct-83 15-Nov-06 8-Nov-06
Probe Used 414-1B 9055C-238 414-1B 9055C-82 9055C-238
B-B'
Hole # 32201-N105 32201-N103 32201-N114 32201-N85 32201-N86
Depth to Top (ft) 160 160 160 153 155
Depth to Base (ft) 206 207 207 206 202
Mineral Thickness
(fo) 7.0 14.0 14.5 10.5 10.0
Grade (%U;0y) 0.04 0.10 0.11 0.03 0.04
Operator UEC UEC UEC UEC UEC
Date Completed 7-Mar-07 7-Mar-07 8-Mar-07 14-Feb-07 14-Feb-07
Probe Used 9056C-33 9056C-33 9056C-33 9056C-33 9056C-33
c-C
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Hole # 30898-2 32201-N6 32201-N10 32201-N47 32201-N51
Depth to Top (ft) 160 226 220 214 219
Depth to Base (ft) 230 292 286 279 294
Mineral Thickness

(ft) 11.0 15.0 22.0 8.5 6.0
Grade (%U;0g) 0.06 0.04 0.05 0.04 0.03
Operator Moore Energy UEC UEC UEC UEC
Date Completed 27-Sep-83 7-Dec-06 7-Dec-06 22-Mar-07 9-Jan-07
Probe Used 414-1B 9055C-238 9055C-238 9056C-33 9056C-33
15
D-D

Hole # 30898-10 30892-13 30892-111 30892-37 32202-108
Depth to Top (ft) 265 268 342 330 330
Depth to Base (ft) 348 350 420 418 423
Mineral Thickness

(ft) 235 12.0 7.5 5.5 13.0
Grade (%U;0g) 0.11 0.09 0.03 0.04 0.03
Operator Moore Energy Moore Energy UEC Moore Energy UEC
Date Completed 30-Sep-83 21-Jul-83 25-Oct-06 26-Aug-83 8-Nov-06
Probe Used 414-1B SPB-01 9055C-82 SPB-01 9055C-238
Disequilibrium

Uranium disequilibrium can be defined as the ratio of chemical uranium (cU;Og) over gamma-ray equivalent uranium
(eU;30yg). The first determination is made in a laboratory, as described below, whereas the second determination is
typically a field measurement, from which an indirect or equivalent estimate of uranium content can be made. The
ratio, or disequilibrium, between "chemical" laboratory techniques and "equivalent” field techniques exists because of
the ongoing radioactive decay of uranium over time. A positive DEF of 1.0 or greater indicates the presence of more
chemical uranium than equivalent uranium.

During exploration of the Goliad property in the early 1980s, Moore Energy utilized the prompt fission neutron (PFN)
downhole logging technology of the Princeton Gamma-Tech Corporation (PGT) to identify disequilibrium. A review
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of available logs identified 30 Moore Energy drill holes on which PGT's PFN downhole logging tool was used to
develop DEFs for the four mineralized zones on the project. Approximately 2,000 feet of hole was logged by PGT,
which included all four of the mineralized zones. Both chemical (PFN direct reading) and equivalent (gamma log)
U504 readings were obtained for each foot of logged hole.

The DEF for each of the four zones at the Goliad Project were estimated by Moore Energy during the 1982-85 field
investigation. There were 30 borings during the Moore work that were logged with the PGT PFN tool to provide a
direct comparison of the PGT uranium assay (%U308) with the gross gamma equivalent (eU308) from the
radiometric signature of the material being logged. The A zone was the most logged unit, with about 14 PGT logs of
mineralized zones. The average DEF for these logs was approximately 1.7. The B zone was penetrated by four PGT
logs. The B zone DEF was thus conservatively designated as 1.439. The D zone was PGT logged at 6 holes had an
average DEF of 1.435. No PGT logs were obtained of the C zone during the field program, due to the more limited
areal extent of this unit and the limited time periods the PGT logger was at the project site. Because of the geologic
similarity of the C zone sand with the B and D zones sands, Moore Energy assigned a DEF of 1.4 to the C zone to be
consistent with the B and D zone sands. Although the PFN derived DEFs are believed to be reliable based on the
operator's experience and knowledge of the technology utilized, direct chemical assays were not done to verify the
technique when this work was done.

Modern day field logging continues to use the PFN tool as an effective direct assay technique to assess the
disequilibrium between standard gamma ray logging results and the actual grade of uranium in the borehole.
However, in order to verify the values obtained by historical or current PFN logging, a suitable verification program
that uses laboratory chemical assays of core and/or definitive calibration testing by the equipment manufacturer or at
certified test facilities would be needed.

Drill Cuttings

Drill cuttings are important sources of information for distinguishing and mapping alteration fronts and for use in
correlating geophysical logs for lithology. Field geologists will review the drill cuttings in the field and describe the
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sediments encountered in the boring in terms of color, grain size, and other distinguishing characteristics. An
important aspect of the lithology logs is to provide the level of the sediment alteration as an indication of reduction
and oxidation conditions. This information is important to locate the reduction-oxidation front/boundary. Cutting
samples are generally not used for chemical assay or other laboratory testing due to dilution and contamination with
drilling mud. Lithology logs are present for all of the drill holes, but they were not reviewed in full detail during this
study.

Our policy has been to take samples of drill cuttings at 10-foot intervals from the surface to total depth. Once the
cuttings have been observed and the lithologic logs prepared, the cuttings are discarded back into the mud pit. After
allowing some drying time, the mud in the pit and the cuttings are eventually covered with soil that has been stored
from the excavation of the pits.

Probe Truck and Calibration

Contract logging companies were utilized by Moore Energy and UEC for logging of drill holes. The contract logging
companies maintained scheduled calibration of the gamma probes on each of their trucks against standards in a US
Department of Energy maintained and monitored test pit facility outside George West, Texas. Probe truck and
calibration information records were kept by the logging companies. We recently purchased two logging trucks and
began using them on the Goliad Project in early June 2007, and January 2008.
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Core Samples

We have taken three-inch core samples from eight drill holes representative of the occurrence of uranium
mineralization at the site. The core holes are as follows: 30892-74C, 30892-85C, 30892-86C, 30892-102C,
30892-111C, 30892-118AC 30892-120C, and 32201-N100C) (Figure 13-1). The cores have included samples from all
mineralized zones but the C zone. Samples have been used for the purpose of moisture content, total metals (U and
Mo), cU;04 for disequilibrium evaluations, leachability tests, density analyses and X-ray diffraction for mineral
identification. Selected intervals were put in bags, labeled and placed in core boxes for transport to the respective
laboratories for analyses. The remaining core is locked in a storage shed on the project site. All of the analyses except
density determinations were conducted by Energy Labs in Casper, Wyoming. The laboratory has been in business
since 1952, is fully certified, but not ISO certified. Certifications include the US Environmental Protection Agency,
US Nuclear Regulatory Commission, and the following US states: AZ, CA, CO, FL, ID, NV, OR, SD, TX, UT and
WA. The density analyses were conducted by Professional Service Industries in Austin, Texas.

Borehole Remediation and Abandonment

The Texas Railroad Commission requires exploration companies to obtain exploration permits before conducting
drilling in any area. The permits include standards for the abandonment and remediation of test bore holes. The
standards include the cementing of test bore holes, the filling and abandonment of mud pits, and the marking of bore
holes at the surface. Remediation requirements are sometimes specific to the area of exploration and may include
segregation, storage, and re-covering with topsoil, regrading, and revegetation. The Railroad Commission conducts
monthly remediation inspections of the Goliad Project site. Our Goliad Project site is in compliance with Railroad
Commission remediation requirements.

Data Verification

Most of the historic logs were run with analog equipment except for some run by Century Geophysical with digital
equipment, while our holes have all been logged with digital equipment. Century Geophysical initially logged, and
continues to log the drill holes when required. In June 2007 and January 2008 we obtained new logging units and have
logged with these units since that time in conjunction with Century Geophysical.
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The use of selected core analyses by an analytical laboratory and field logging selected borings with a specialized
logging tool that distinguishes uranium from its daughter products (such as delayed fission neutron or prompt fission
neutron) will allow the operator to determine the average DEF of the project and utilize that and assay data to adjust
(if necessary) the gamma-ray grade and thickness data.

The radiometric data from the gamma ray logging of each hole has provided the primary tool to determine the
approximate grade of uranium in the subsurface. Additionally, some individual cores with chemical assays that
verified the occurrence of cU;Og have been collected and analyzed during our drilling program. Primary verification
that uranium mineralization is present at the site is from the large number of exploration/confirmation boreholes and
the geophysical logs that document the presence of eU;04 with the gamma logs and lithology with the resistance logs.
An independent geologist has reviewed core intervals representative of mineralization and, based on his review and
evaluation of the historic and our current files and procedures, he determined that the records and files from the
drilling programs have been well conducted and the information is suitable for estimated historical mineralization
determination in a manner consistent with accepted practices in the ISR uranium mining industry.

For partial verification of the historic DEFs the Company contracted from Energy Labs of Casper, Wyoming,
laboratory analyses on samples from three A Zone cores and one B Zone core. For the A Zone cores the analyses
consisted of the determination of total chemical uranium and radiometric uranium from 28 selected one foot
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mineralized core intervals. This consisted of 15 intervals from core hole 30892-111C, eight intervals from core hole
30893-85C and five intervals from core hole 30893-118AC. From the B Zone, 30 continuous one foot samples were
taken from core hole 32201-N100C.

Samples for chemical and radiometric gamma analysis are dried in a convection oven followed by grinding to -100
mesh. A 200 g sample is taken for the gamma analysis, placed in a tin and sealed with tape. A minimum 15 day period
is required to establish equilibrium between 226Ra and the daughter 214Bi. The principal behind the gamma analysis is
that in a particular uranium occurrence, 238U and 226Ra will be in equilibrium. Since 238U is the only source of 226Ra,
one can assume that ideally, measuring the activity of 214Bi can be used to indirectly determine the total uranium
concentration. Accuracy is determined by using certified 226Ra standards. The chemical analysis uses a one-gram
sample digested in a nitric acid-hydrogen peroxide mixture and measured by Inductively Coupled Argon Plasma (ICP)
emission spectroscopy using certified standards for control.

Assay results indicate average DEFs for the A Sand core holes of 1.71, 1.15, and 0.16 for core holes 30892-111C,
85C, and 118AC, respectively. The 1.71 value was derived from the average of 15 one-foot sample intervals and the
1.15 value from eight one-foot sample intervals. The five one-foot intervals from the third core suggest a thin interval
where the average eU;Ogq values exceed the chemical values. Such intervals are common, even in core holes with high
overall DEFs, but their presence in a limited sample group such as the present one will skew the results in a negative
fashion. The 1.71 value from the larger 15 sample group in core hole 30892-111C is consistent with the average 1.7
value derived from historic PGT logging by Moore Energy and is considered to be representative of the A Zone. The
30 one-foot sample intervals from the B Sand core hole had an average DEF of 1.26; a value similar in magnitude to
the 1.439 PGT value determined by Moore Energy. Again, the PGT value was established from a larger sample
grouping and may be considered more representative of the B Sand than that derived from the smaller sample group.

The development and refinement of the PFN and similar specialty logging methods over the past 30 years has resulted
in a tool that provides an accurate field determination of potential uranium grade and infrequent need for laboratory
assays of core. In order to maintain a consistent analysis of the disequilibrium factors throughout the mineral bodies,
we are purchasing a PFN logging tool which will be used in conjunction with standard gamma ray logging on the
Goliad project. Use of the PFN technology will assist in developing more concise future mineralization estimates, but
still requires a level of verification with the accepted laboratory assay of core and/or calibration testing.

Additional verification of select historical Moore Energy drilling-and our current logging data was done by comparing
sets of gamma logs from a Moore hole and a recent hole we drilled that was located in close proximity. The log pairs

were located and then data tabulated for each pair to compare thickness of zone, equivalent U308
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grade, GT. A positive correlation indicated the drill hole sets were comparable in character regarding the potential
mineral grade and thickness and representative of the same general portion of the project.

Adjacent Properties

There has been no uranium exploration or mining activity on adjacent properties to our Goliad Project. The nearest
known uranium mining from the Goliad Formation was the Everest Mount Lucas ISR mine near Lake Corpus Christi.
Uranium Resources Inc. has been mining from the Goliad Formation in Kleberg County, southeast of Kingsville, for
several years at the Kingsville Dome ISR mine and at the Rosita ISR mine in Duval County west of Alice, Texas.
With the large concentration of uranium mining and exploration properties in the Goliad, Oakville, Catahoula and
Jackson formations throughout the South Texas uranium trend, it is likely that additional uranium target areas could
be developed in the vicinity of our Goliad Project in the future. The current or historic ISR operations mining from the
Goliad Formation range from about 60 to 160 miles south and on strike of the Goliad Project.
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Several historic ISR and open pit operations mining from the Oakville and Jackson Formations are located within
about 50 miles west of the property

Leach Amenability

Mineral processing or metallurgical testing was not reported as being conducted on any of the samples drilled or
recovered during the Moore Energy exploration in the mid-1980s. We submitted selected core samples from our core
hole # 30892-111C to Energy Laboratories, Inc. in Casper, Wyoming, in January 2007. These samples from the
Goliad Project were sent to the laboratory for leach amenability studies intended to demonstrate that uranium
mineralization at the property was capable of being leached using conventional in situ leach chemistry. The tests do
not approximate other in-situ variables (permeability, porosity, and pressure) but provide an indication of a sample's
reaction rate and the potential chemical recovery.

Split sections of core were placed in laboratory containers and a lixiviate solution with 2.0 grams per liter HCO4
(NaHCO3) and either 0.50 or 0.25 g/L of H,0, (hydrogen peroxide) was added to each test container. The containers
were then rotated at 30 rpm for 16 hours. The lixiviate was then extracted from each test container and analyzed for
uranium, molybdenum, sodium, sulfate, alkalinity (bicarbonate, carbonate), pH and conductance. A clean charge of
lixiviate was added and the container rotated another 16 hours. Each sample rotation and lixiviate charge cycle was
representative of 5 pore volumes with chemical analyses after each cycle. The cycle was repeated for a total of 6
cycles or the equivalent of 30 pore volumes.

The four core samples subjected to the leach amenability tests were determined to contain from 0.04% to 0.08%
cU30q before testing Leach tests conducted on the core samples from the A Zone indicate leach efficiencies of 60 to
80% U;Oq extraction, while the tails analyses indicate efficiencies of 87-89%. The differences between the two
calculations involve the loss of solid clay based materials during multiple filtrations. Based on post leach solids
analysis, the core intervals were leachable to a very favorable 86 to 89%. After tests the tails were reanalyzed for
uranium concentration to determine the recovery, which ranged on the 4 samples using 2 methods from 60% to 89%.

Laboratory amenability testing of the cores samples indicated the uranium (dissolved elemental U) recoveries ranged
from 86.4% to 88.9% in the four tests. These results show that the mineralized intervals at the Goliad Project are very
amenable to ISR mining even when exposed to only one-half of the oxidant concentration normally used in the Leach
Amenability test. Based on the Company's experience with ISR mining of Catahoula and Oakville uranium deposits,
as well as discussions with other Goliad deposit mining personnel, the geologically younger deposits in Texas (Goliad
formation) have been the most amenable to in situ leaching. The uranium recovery is generally more complete (%
recovery) and occurs in a shorter time period. Both of these factors are important for ISR mine development
economics.
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Based on the amenability test results, the size of the mineral resource at the Goliad Project, the geologic setting and
the current and projected future demand and price of uranium, the most feasible and cost effective mining method for
the Goliad property uranium is by ISR. This method is most suitable for the size and grade of the deposits in sands
that are below the water table and situated at depths that would be prohibitive for open pit or underground mining.

The amenability testing described above was conducted on core recovered from four depth intervals from one boring.
While this was a limited sampling for this property, the samples are believed to be generally representative of the
characteristics of the mineralized intervals and the determined recovery ranges for these intervals is considered to be
reliable. Two of the four samples tested contained approximately 0.08% cU;Og¢ and two contained lower grades of
uranium (~0.04% cU;Og). Energy Laboratories, Inc. in Casper, Wyoming, conducted the laboratory testing for this
project. The laboratory has been in business since 1952, is fully certified, but not ISO certified. Certifications include
the US Environmental Protection Agency, US Nuclear Regulatory Commission and the following US states: AZ, CA,
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CO, FL, ID, NV, OR, SD, TX, UT and WA.

ISR Considerations

The Goliad Project appears to be most suitable for mining as an ISR (in-situ recovery) project. Although leach and
permeability tests are still being conducted, south Texas uranium deposits in permeable sands situated below the
groundwater table are generally favorable to ISR production.

Environmental Considerations

We have completed the majority of required environmental baseline studies for the various permits needed for
production. The Mine Permit application was submitted to the Texas Commission on Environmental Quality (TCEQ)
in mid August 2007. The TCEQ completed their technical review in May, 2008 and issued a draft mine permit in early
June, 2008. The Radioactive Material License application is nearing completion and is scheduled for submittal to the
TCEQ in early October, 2008. Studies completed to compile this document include: cultural resources (including
archaeology), socioeconomic impact and soils mapping, baseline gamma survey, baseline soil/sediment/surface
water/vegetation, baseline radon, and gamma exposure rates. The cultural resources study found no adverse impacts to
the site and socioeconomic impacts are projected to be positive for the community. Texas Parks and Wildlife issued
their report concerning the project stating that the proposed operation will have no adverse impact on natural
resources. Additionally the U.S. Corp of Army Engineers have submitted a Jurisdictional Determination (JD) that the
project will not impact neighboring wetlands. The Waste Disposal Well application was completed and submitted in
late September, 2008 and is currently undergoing technical review by the TCEQ. The initial Production Permit Area
(PAA-1) was completed and submitted in early September 2008, and is also undergoing technical review by the
TCEQ.

Engineering Studies

The geotechnical engineering study for the proposed plant site has been completed and mine planning, including
engineering design for the proposed plant site, is in progress. 20 Regional Baseline water quality wells have been
installed for monitoring the aquifer within the mineralized zones and pump tests on the aquifer are planned.
Laboratory testing has indicated 86-89% leach ability of tested core samples and the results indicate that the
mineralization is amenable to in situ leaching with an oxygenated bicarbonate lixiviant.

Soils in the upper 25 feet at the proposed site are variable with dominantly brown to light brown sandy silty clay in the
upper 4 to 6 feet. Soils grade to tan sandy clayey silt that is generally present to depth of the investigation (25 feet).
The shallow clayey soils have relatively high plasticity indices (PI) with lower PIs in the silty soils below.
Groundwater was not encountered while drilling the borings.
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The primary recommendation in the report is to construct a reinforced concrete mat type foundation sized for a
uniform allowable loading of 2,000 pounds per square foot.

The report and recommendations indicates there are no apparent problem soils and the recommended slab and
foundation should be suitable for the intended use of the slab.

Goliad Project Plan of Exploration - 2008/2009

Our company successfully completed the planned 2007 two-phase drilling program which consisted of support to the
ongoing environmental permitting, coring for agitation leach studies, and an exploration program designed to explore
additional acreage acquired during our company's 2006-2007 leasing program. All 2007 drilling at the Goliad Project
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was carried out under our approved Texas Railroad Commission Exploration Permit No. 123 dated February 3, 2006.
The Permit has been extended until February 3, 2009.

The 2008-2009 exploratory program at the Goliad Project will be designed to explore additional acreage acquired
during our company's 2007 - 2008 leasing program. It is anticipated that at least 500 exploratory holes will be required
to adequately define the presence or absence of mineralization on the newly acquired acreage. The 500 holes will
account for an approximate total of 227,250 feet of drilling and cost $1,500,000. This drilling program should be
initiated during the second quarter of 2008 and extend into the first quarter of 2009.

In regards to the environmental permitting at the Goliad Project, geologists and engineers performing work at the
Goliad Project have developed a timetable of forecasted workflow, which includes the forecasted completion dates of
various tasks which have been assigned to various personnel. The workflow has been broken down into two broad
categories, which have then been further broken down into individual tasks, many of which can be performed
contemporaneously. The two major categories of work relate to radioactive materials licenses and mine permits.

Within these two broad categories of work are included the following tasks, many of which are required by the
regulatory bodies to whom the Company is subject to oversight for its exploration activities. The forecasted dates of
completion of these tasks is also indicated. These are internal forecasts only, and the actual dates of the beginning or
completion of these tasks may differ materially from the forecasts:

Radioactive Materials License

Archeology/History study Q2 2006 - Q4 2006
Ecology study Q1 2007 - Q4 2007
Soils/Sediments/Gamma testing Q12007 - Q3 2007
Gamma/Radon-222 testing Q1 2007 - Q2 2008
Socioeconomic study Q1 2007 - Q3 2007
Radiological assessment Q1 2007 - Q4 2008
MILDOS survey Q1 2007 - Q2 2008
Scoping Study Q32008 - Q4 2008
Agency review and approval Q4 2008 - Q3 2009
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Mine Permit

Area groundwater baseline study Q22007 - Q2 2008
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Geology/Hydrology study Q22007 - Q4 2007

Deep disposal well study Q32007 - Q3 2008

Mine permit review and draft permit approval Q3 2007 - Q2 2008
Disposal well review and approval Q4 2008 - Q3 2009

Air exemption permit Q4 2008 - Q1 2009

EPA aquifer exemption Q4 2008 - Q1 2010

PAA review and approval Q32008 - Q3 2009

Upon the satisfactory completion of these tasks, and with approval of all applicable regulatory agencies involved in
these tasks, the Company may then proceed with uranium extraction, provided that this exploration property can
establish economic uranium reserves.

Permitting

The permitting process is well underway and the Company has accomplished the following key elements to that end:

. quality assurance and quality control measures have been completed on water well samples;
. Holt Engineering has been engaged by the Company to perform geotechnical studies;

. a qualified soil scientist has completed a draft map of the entire project site, as part of the soils and

sediments study;

. progress has been made on the economic impact study and the ecological study;

. progress has been made on the mine plan and process facility designs, with the first full drafts

anticipated to be completed by month-end;

. established a regional baseline, or background, water quality conditions within the area to be mined.

As part of the establishment of baseline water quality conditions within the planned permit area, the
TCEQ required that 20 regional water quality wells be installed within the proposed permit area. The
purpose of the wells is to assess the pre-mining water quality of the four mineralized sands (A, B, C
and D). Also included in the establishment of regional baseline water quality conditions is the
sampling and analysis of private water wells within a one-kilometer radius of the permit area. This
action has been completed; and

. the Cultural Resource Survey and Assessment has been completed and concluded that the Goliad

Project will not have any impact on cultural resources in the permit area, and that no further work is
required on this matter by the Company. The assessment will undergo a review by the Texas
Historical Commission.

. Texas Parks and Wildlife have reviewed our proposal mine plan and have concluded that no

significant impact to wildlife, May - 2008.
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i. The Corp of Army Engineers have also received our mine plan and have determined that it will not
have any adverse impacts to area wetlands. The Company believes that the Corp of Army Engineers
will also sign off and approve the mine plan as detailed.

Cebolleta Project, Cibola County, New Mexico
Property Description and Location

The Cebolleta Project is situated in the eastern-most portion of Cibola County, New Mexico. It is
located approximately 45 air miles (72 kilometers) west-northwest of the City of Albuquerque, and
approximately 10 miles (16 kilometers) north of the town of Laguna. Three small villages, Bibo,
Moquino and Seboyeta, are located a short distance west and northwest of the project area.

Nuclear Energy Inc ("NEI"), the manager of Cibola Resources, obtained a lease from the Board of
Trustees of the Cebolleta Land Grant Board for an area of the land grant covering approximately
6,700 acres (2,994 hectares) of mineral rights. The majority of the leased mineral rights are covered
by the surface estate held by the Cebolleta Land Grant, and surface use and access rights are included
as provisions of the lease. A portion of the leased mineral rights are covered by surface rights held by
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a third party, and are not leased by NEI. NEI has assigned the lease to Cibola Resources, of which,
Uranium Energy owns 49% of the shares.
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The leased lands are part of a land grant that was made to certain individuals by the King of Spain
prior to the inclusion of the State of New Mexico as part of the United States.

When the territory of New Mexico was acquired by the United States, the rights and title first
conveyed by the creation of the Cebolleta Land Grant were honored by the United States Senate
through the ratification of the Treaty of Guadalupe Hidalgo. Although the area of the Cebolleta Land
Grant, including a portion of the Cebolleta project, was never surveyed into the US
Section-Township-Range system, the property has been legally surveyed by a registered land
surveyor and the appropriate monuments have been put in place.

Cibola Resources has accepted assignment of the Cebolleta Land Grant mineral lease from NEI. The
lease, which has an initial term of ten years, may be extended beyond the initial term by Cibola
Resources by undertaking mineral exploration, mine development and mining and/or mineral
processing activities. The lease agreement requires Cibola Resources to make periodic (annual)
advance royalty payments to the Cebolleta Land Grant, pay a sliding scale production royalty (based
upon the sales price of U308) on any mine production from the property and provide employment
opportunities and job training programs for the members of the Cebolleta Land Grant. Cibola
Resources is required to complete an independent "third-party" feasibility study within six years of
the effective date of the lease, and make a "reserve bonus" payment of US$1 per pound of U308,
within the "Measured" or "Proven" reserve category and determined to be recoverable by a feasibility
study. All annual payments made to the Cebolleta Land Grant prior to the completion of a feasibility
study are to be deducted from the "reserve bonus" payment. The lease agreement conveys the rights to
explore for, mine and process uranium deposits present on the leased lands. A "Short Form
Memorandum of Uranium Mining Lease and Agreement" has been filed and recorded with the offices
of the County Clerk and Recorder for Cibola County, New Mexico.

A portion of the leased properties are subject to a pre-existing 1/48th (2.08%) royalty on a "Uranium
Value". This third-party royalty is deductible from production royalties payable to the Cebolleta Land
Grant, and does not represent a further economic burden to Cibola Resources or the project.

The leased property was formerly the site of several underground uranium and open pit mines and
processing plant (uranium mill). Open pit and underground mines in the St. Anthony area of the
Cebolleta Land Grant lease are currently being reclaimed by the former operators of those mines,
UNC Resources (a subsidiary of General Electric). The L-Bar mine and uranium mill were reclaimed
by the successor to Sohio Western Mining Company ("Sohio"), Kennecott Energy Company
("Kennecott"), and the mill site has been transferred to the US Department of Energy for long-term
monitoring and management. The former L-Bar mill site is not a part the lease from Cebolleta Land
Grant. An examination of the files of the State of New Mexico Environment Department and the New
Mexico Energy and Minerals Department indicates that Kennecott has some limited reclamation
obligations relating to subsidence associated with several ventilation holes for the former JJ #1
underground mine. UNC Resources has obligations to reclaim portions of the former St. Anthony
mine area, and they are currently undertaking a comprehensive restoration program in accordance
with the directives of the State of New Mexico. Cibola Resources and its members, NEI and Uranium
Energy, have not assumed any reclamation liabilities for the properties.
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As with all drilling projects proposed in the State of New Mexico, Cibola Resources will be required
to obtain permits from48; solely because it is based on a fixed percentage or percentages of receipts or
sales;

Neither we nor an actual or constructive owner of 10% or more of our stock actually or constructively owns 10% or more of the
interests in the assets or net profits of a non-corporate tenant, or, if the tenant is a corporation, 10% or more of the total combined
voting power of all classes of stock entitled to vote or 10% or more of the total value of all classes of stock of the tenant. Rents we
receive from such a tenant that is a TRS of ours, however, will not be excluded from the definition of rents from real property as a
result of this condition if at least 90% of the space at the property to which the rents relate is leased to third parties, and the rents paid
by the TRS are substantially comparable to rents paid by our other tenants for comparable space. Whether rents paid by a TRS are
substantially comparable to rents paid by other tenants is determined at the time the lease with the TRS is entered into, extended, and
modified, if such modification increases the rents due under such lease. Notwithstanding the foregoing, however, if a lease with a

controlled TRS is modified and such modification results in an increase in the rents payable by such TRS, any such increase will not
qualify as rents from real property. For purposes of this rule, a controlled TRS is a TRS in which the parent REIT owns stock
possessing more than 50% of the voting power or more than 50% of the total value of the outstanding stock of such TRS;

Rent attributable to personal property that is leased in connection with a lease of real property is not greater than 15% of the total rent
received under the lease. If this condition is not met, then the portion of the rent attributable to personal property will not qualify as
rents from real property ; and

We generally do not operate or manage the property or furnish or render services to our tenants, subject to a 1% de minimis
exception and except as provided below. We are permitted, however, to perform directly certain services that are usually or
customarily rendered in connection with the rental of
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space for occupancy only and are not otherwise considered rendered to the occupant of the property. Examples of these permitted
services include the provision of light, heat, or other utilities, trash removal and general maintenance of common areas. In addition,
we are permitted to employ an independent contractor from whom we derive no revenue to provide customary services to our
tenants, or a TRS, which may be wholly or partially owned by us, to provide both customary and non-customary services to our
tenants without causing the rent that we receive from those tenants to fail to qualify as rents from real property. Any amounts that we
receive from a TRS with respect to the TRS s provision of non-customary services will, however, be nonqualifying income under the
75% gross income test and, except to the extent received through the payment of dividends, the 95% gross income test.
We intend to cause any services that are not usually or customarily rendered, or that are for the benefit of a particular tenant in connection with
the rental of real property, to be provided through a TRS or through an independent contractor. However, no assurance can be given that the IRS
will concur with our determination as to whether a particular service is usual or customary.

Dividend Income. We may directly or indirectly receive distributions from TRSs or other corporations that are not REITs or qualified REIT
subsidiaries. These distributions generally are treated as dividend income to the extent of the earnings and profits of the distributing corporation.
Such distributions will generally constitute qualifying income for purposes of the 95% gross income test, but not for purposes of the 75% gross
income test. Any dividends that we receive from another REIT, however, will be qualifying income for purposes of both the 95% and 75% gross
income tests.

Fee Income. Any fee income that we earn will generally not be qualifying income for purposes of either gross income test. Any fees earned by a
TRS, however, will not be included for purposes of our gross income tests.

Interest Income. Interest income constitutes qualifying mortgage interest for purposes of the 75% gross income test (as described above) to the
extent that the obligation upon which such interest is paid is secured by a mortgage on real property. If we receive interest income with respect
to a mortgage loan that is secured by both real property and other property, and the highest principal amount of the loan outstanding during a
taxable year exceeds the fair market value of the real property on the date that we acquired or originated the mortgage loan, the interest income
will be apportioned between the real property and the other collateral, and our income from the arrangement will qualify for purposes of the 75%
gross income test only to the extent that the interest is allocable to the real property. Even if a loan is not secured by real property, or is
undersecured, the income that it generates may nonetheless qualify for purposes of the 95% gross income test. For these purposes, the term

interest generally does not include any amount received or accrued, directly or indirectly, if the determination of all or some of the amount
depends in any way on the income or profits of any person. However, an amount received or accrued generally will not be excluded from the
term interest solely by reason of being based on a fixed percentage or percentages of receipts or sales.

Hedging Transactions. Any income or gain that we or our pass-through subsidiaries derive from instruments that hedge certain risks, such as the
risk of changes in interest rates, will be excluded from gross income for purposes of both the 75% and 95% gross income tests, provided that
specified requirements are met, including the requirement that the instrument is entered into during the ordinary course of our business, the
instrument hedges risks associated with indebtedness issued by us or our pass-through subsidiary that is incurred to acquire or carry real estate
assets (as described below under ~ Asset Tests ), and the instrument is properly identified as a hedge along with the risk that it hedges within
prescribed time periods. Income and gain from all other hedging transactions will not be qualifying income for either the 95% or 75% gross
income test.

Failure to Satisfy the Gross Income Tests. If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may
still qualify as a REIT for such year if we are entitled to relief under applicable provisions of the Code. These relief provisions will be generally
available if (i) our failure to meet these tests was
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due to reasonable cause and not due to willful neglect and (ii) following our identification of the failure to meet the 75% or 95% gross income
test for any taxable year, we file a schedule with the IRS setting forth each item of our gross income for purposes of the 75% or 95% gross
income test for such taxable year in accordance with Treasury regulations, which have not yet been issued. It is not possible to state whether we
would be entitled to the benefit of these relief provisions in all circumstances. If these relief provisions are inapplicable to a particular set of
circumstances, we will not qualify as a REIT. Even if these relief provisions apply, and we retain our status as a REIT, the Code imposes a tax
based upon the amount by which we fail to satisfy the particular gross income test.

Asset Tests

At the close of each calendar quarter, we must also satisfy four tests relating to the nature of our assets. First, at least 75% of the value of our
total assets must be represented by some combination of real estate assets, cash, cash items, U.S. government securities, and, under some
circumstances, stock or debt instruments purchased with new capital. For this purpose, real estate assets include interests in real property and
stock of other corporations that qualify as REITsS, as well as some kinds of mortgage-backed securities and mortgage loans. Assets that do not
qualify for purposes of the 75% asset test are subject to the additional asset tests described below.

Second, the value of any one issuer s securities that we own may not exceed 5% of the value of our total assets.

Third, we may not own more than 10% of any one issuer s outstanding securities, as measured by either voting power or value. The 5% and 10%
asset tests do not apply to securities of TRSs and qualified REIT subsidiaries and the 10% asset test does not apply to straight debt having
specified characteristics and to certain other securities described below. Solely for purposes of the 10% asset test, the determination of our
interest in the assets of a partnership or limited liability company in which we own an interest will be based on our proportionate interest in any
securities issued by the partnership or limited liability company, excluding for this purpose certain securities described in the Code.

Fourth, the aggregate value of all securities of TRSs that we hold, together with other non-qualified assets (such as furniture and equipment or
other tangible personal property, or non-real estate securities) may not, in the aggregate, exceed 25% of the value of our total assets.

Notwithstanding the general rule, as noted above, that for purposes of the REIT income and asset tests we are treated as owning our
proportionate share of the underlying assets of a subsidiary partnership, if we hold indebtedness issued by a partnership, the indebtedness will be
subject to, and may cause a violation of, the asset tests unless the indebtedness is a qualifying mortgage asset or other conditions are met.
Similarly, although stock of another REIT is a qualifying asset for purposes of the REIT asset tests, any non-mortgage debt that is issued by
another REIT may not so qualify (although such debt will not be treated as securities for purposes of the 10% asset test, as explained below).

Certain securities will not cause a violation of the 10% asset test described above. Such securities include instruments that constitute —straight
debt, which term generally excludes, among other things, securities having contingency features. A security does not qualify as straight debt
where a REIT (or a controlled TRS of the REIT) owns other securities of the same issuer which do not qualify as straight debt, unless the value
of those other securities constitute, in the aggregate, 1% or less of the total value of that issuer s outstanding securities. In addition to straight
debt, the Code provides that certain other securities will not violate the 10% asset test. Such securities include (i) any loan made to an individual
or an estate, (ii) certain rental agreements pursuant to which one or more payments are to be made in subsequent years (other than agreements
between a REIT and certain persons related to the REIT under attribution rules), (iii) any obligation to pay rents from real property,

(iv) securities issued by governmental entities that are not dependent in whole or in part on the profits of (or
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payments made by) a non-governmental entity, (v) any security (including debt securities) issued by another REIT and (vi) any debt instrument
issued by a partnership if the partnership s income is of a nature that it would satisfy the 75% gross income test described above under  Income
Tests. In applying the 10% asset test, a debt security issued by a partnership is not taken into account to the extent, if any, of the REIT s
proportionate interest in the equity and certain debt securities issued by that partnership.

No independent appraisals have been obtained to support our conclusions as to the value of our total assets or the value of any particular security
or securities. Moreover, the values of some assets may not be susceptible to a precise determination, and values are subject to change in the
future. Furthermore, the proper classification of an instrument as debt or equity for U.S. federal income tax purposes may be uncertain in some
circumstances, which could affect the application of the REIT asset requirements. Accordingly, there can be no assurance that the IRS will not
contend that our interests in our subsidiaries or in the securities of other issuers will not cause a violation of the REIT asset tests.

However, certain relief provisions are available to allow REITs to satisfy the asset requirements or to maintain REIT qualification
notwithstanding certain violations of the asset and other requirements. For example, if we should fail to satisfy the asset tests at the end of a
calendar quarter, such a failure would not cause us to lose our REIT qualification if we (i) satisfied the asset tests at the close of the preceding
calendar quarter and (ii) the discrepancy between the value of our assets and the asset requirements was not wholly or partly caused by an
acquisition of non-qualifying assets, but instead arose from changes in the relative market values of our assets. If the conditions described in
(ii) were not satisfied, we still could avoid disqualification by eliminating any discrepancy within 30 days after the close of the calendar quarter
in which it arose or by making use of the relief provisions described above.

In the case of de minimis violations of the 10% and 5% asset tests, a REIT may maintain its qualification despite a violation of such
requirements if (i) the value of the assets causing the violation does not exceed the lesser of 1% of the REIT s total assets and $10,000,000 and
(ii) the REIT either disposes of the assets causing the failure within six months after the last day of the quarter in which it identifies the failure,
or otherwise satisfies the relevant tests within that time frame.

Even if we did not qualify for the foregoing relief provisions, one additional provision allows a REIT which fails one or more of the asset
requirements to nevertheless maintain its REIT qualification if (i) the REIT provides the IRS with a description of each asset causing the failure,
(ii) the failure is due to reasonable cause and not willful neglect, (iii) the REIT pays a tax equal to the greater of (a) $50,000 per failure and

(b) the product of the net income generated by the assets that caused the failure multiplied by the highest applicable corporate tax rate (currently
35%) and (iv) the REIT either disposes of the assets causing the failure within six months after the last day of the quarter in which it identifies
the failure, or otherwise satisfies the relevant asset tests within that time frame.

Annual Distribution Requirements

In order to qualify as a REIT, we are required to distribute dividends, other than capital gain dividends, to our stockholders in an amount at least
equal to:

(i)  the sum of

(a) 90% of our REIT taxable income, computed without regard to our net capital gains and the deduction for dividends paid; and

(b)  90% of our after-tax net income, if any, from foreclosure property (as described below); minus

(ii) the excess of the sum of specified items of non-cash income over 5% of our REIT taxable income, computed without regard to our
net capital gains and the deduction for dividends paid.
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We generally must make these distributions in the taxable year to which they relate, or in the following taxable year if declared before we timely
file our tax return for the year and if paid with or before the first regular dividend payment after such declaration. These distributions will be
treated as received by our stockholders in the year in which paid. In order for distributions to be counted as satisfying the annual distribution
requirements for REITs, and to provide us with a REIT-level tax deduction, the distributions must not be preferential dividends. A dividend is
not a preferential dividend if the distribution is (i) pro rata among all outstanding shares of stock within a particular class and (ii) in accordance
with any preferences among different classes of stock as set forth in our organizational documents.

To the extent that we distribute at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we will be subject to tax at ordinary
corporate tax rates on the retained portion. We may elect to retain, rather than distribute, some or all of our net long-term capital gains and pay

tax on such gains. In this case, we could elect for our stockholders to include their proportionate shares of such undistributed long-term capital

gains in income, and to receive a corresponding credit for their share of the tax that we paid. Our stockholders would then increase the adjusted
basis of their stock by the difference between (i) the amounts of capital gain dividends that we designated and that they include in their taxable
income, minus (ii) the tax that we paid on their behalf with respect to that income.

To the extent that in the future we may have available net operating losses carried forward from prior tax years, such losses may reduce the
amount of distributions that we must make in order to comply with the REIT distribution requirements. Such losses, however, will generally not
affect the tax treatment to our stockholders of any distributions that are actually made. See ~ Taxation of Stockholders Taxation of Taxable U.S.
Stockholders Distributions.

If we fail to distribute during each calendar year at least the sum of (i) 85% of our ordinary income for such year, (ii) 95% of our capital gain net
income for such year and (iii) any undistributed net taxable income from prior periods, we will be subject to a non-deductible 4% excise tax on
the excess of such required distribution over the sum of (a) the amounts actually distributed, plus (b) the amounts of income we retained and on
which we have paid corporate income tax.

We expect that our REIT taxable income will be less than our cash flow because of depreciation and other non-cash charges included in
computing REIT taxable income. Accordingly, we anticipate that we generally will have sufficient cash or liquid assets to enable us to satisfy
the distribution requirements described above. However, from time to time, we may not have sufficient cash or other liquid assets to meet these
distribution requirements due to timing differences between the actual receipt of income and actual payment of deductible expenses, and the
inclusion of income and deduction of expenses in determining our taxable income. In addition, we may decide to retain our cash, rather than
distribute it, in order to repay debt, acquire assets, or for other reasons. If these timing differences occur, we may borrow funds to pay dividends
or pay dividends through the distribution of other property (including shares of our stock) in order to meet the distribution requirements, while
preserving our cash.

If our taxable income for a particular year is subsequently determined to have been understated, we may be able to rectify a resultant failure to
meet the distribution requirements for a year by paying deficiency dividends to stockholders in a later year, which may be included in our
deduction for dividends paid for the earlier year. In this case, we may be able to avoid losing REIT qualification or being taxed on amounts
distributed as deficiency dividends, subject to the 4% excise tax described above. We will be required to pay interest to the IRS based on the
amount of any deduction taken for deficiency dividends.

For purposes of the 90% distribution requirement and excise tax described above, any dividend that we declare in October, November or
December of any year and that is payable to a stockholder of record on a specified date in any such month will be treated as both paid by us and
received by the stockholder on December 31 of such year, provided that we actually pay the dividend before the end of January of the following
calendar year.
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Any redetermined rents, redetermined deductions or excess interest we generate will be subject to a 100% penalty tax. In general, redetermined
rents are rents from real property that are overstated as a result of any services furnished to any of our tenants by a TRS, and redetermined
deductions and excess interest represent any amounts that are deducted by a TRS for amounts paid to us that are in excess of the amounts that
would have been deducted based on arm s length negotiations. Rents that we receive will not constitute redetermined rents if they qualify for
certain safe harbor provisions contained in the Code.

From time to time, our TRS may provide services to our tenants. We set the fees paid to our TRSs for such services at arm s length rates,
although the fees paid may not satisfy the safe-harbor provisions described above. These determinations are inherently factual, and the IRS has
broad discretion to assert that amounts paid between related parties should be reallocated to clearly reflect their respective incomes. If the IRS
successfully made such an assertion, we would be required to pay a 100% penalty tax on the excess of an arm s length fee for tenant services
over the amount actually paid.

Prohibited Transactions

Net income that we derive from a prohibited transaction is subject to a 100% tax. The term prohibited transaction generally includes a sale or
other disposition of property (other than foreclosure property, as discussed below) that is held as inventory or primarily for sale to customers in
the ordinary course of a trade or business. We intend to conduct our operations so that no asset that we own (or are treated as owning) will be
treated as, or as having been, held as inventory or for sale to customers, and that a sale of any such asset will not be treated as having been in the
ordinary course of our business. Whether property is held as inventory or primarily for sale to customers in the ordinary course of a trade or
business depends on the particular facts and circumstances. No assurance can be given that any property that we sell will not be treated as
inventory or property held for sale to customers, or that we can comply with certain safe-harbor provisions of the Code that would prevent such
treatment. The 100% tax does not apply to gains from the sale of property that is held through a TRS or other taxable corporation, although such
income will be subject to tax in the hands of the corporation at regular corporate rates. We intend to structure our activities to avoid prohibited
transaction characterization.

Like-Kind Exchanges

We may dispose of properties in transactions intended to qualify as like-kind exchanges under the Code. Such like-kind exchanges are intended
to result in the deferral of gain for U.S. federal income tax purposes. The failure of any such transaction to qualify as a like-kind exchange could
require us to pay federal income tax, possibly including the 100% prohibited transaction tax, depending on the facts and circumstances
surrounding the particular transaction.

Derivatives and Hedging Transactions

We may enter into hedging transactions with respect to interest rate exposure on one or more of our assets or liabilities. Any such hedging
transactions could take a variety of forms, including the use of derivative instruments such as interest rate swap contracts, interest rate cap or
floor contracts, futures or forward contracts, and options. Except to the extent provided by Treasury regulations, any income from a hedging
transaction we enter into (i) in the normal course of our business primarily to manage risk of interest rate changes or currency fluctuations with
respect to borrowings made or to be made, or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets, which is
clearly identified as specified in Treasury regulations before the close of the day on which it was acquired, originated, or entered into, including
gain from the sale or disposition of a position in such a transaction and (ii) primarily to manage risk of currency fluctuations with respect to any
item of income or gain that would be qualifying income under the 75% or 95% income tests which is clearly identified as such before the close
of the day on which it was acquired, originated, or entered into, will not constitute gross income for purposes of the 75% or 95% gross income
test. To the extent that we enter into other types of hedging
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transactions, the income from those transactions is likely to be treated as non-qualifying income for purposes of both of the 75% and 95% gross
income tests. Moreover, to the extent that a position in a hedging transaction has positive value at any particular point in time, it may be treated
as an asset that does not qualify for purposes of the REIT asset tests. We intend to structure any hedging transactions in a manner that does not
jeopardize our qualification as a REIT. We may conduct some or all of our hedging activities (including hedging activities relating to currency
risk) through a TRS or other corporate entity, the income from which may be subject to U.S. federal income tax, rather than by participating in
the arrangements directly or through pass-through subsidiaries. No assurance can be given, however, that our hedging activities will not give rise
to income or assets that do not qualify for purposes of the REIT tests, or that our hedging activities will not adversely affect our ability to satisfy
the REIT qualification requirements.

Foreclosure Property

Foreclosure property is real property and any personal property incident to such real property (i) that we acquire as the result of having bid in the
property at foreclosure, or having otherwise reduced the property to ownership or possession by agreement or process of law, after a default (or
upon imminent default) on a lease of the property or a mortgage loan held by us and secured by the property, (ii) for which we acquired the
related loan or lease at a time when default was not imminent or anticipated and (iii) with respect to which we made a proper election to treat the
property as foreclosure property. We generally will be subject to tax at the maximum corporate rate (currently 35%) on any net income from
foreclosure property, including any gain from the disposition of the foreclosure property, other than income that would otherwise be qualifying
income for purposes of the 75% gross income test. Any gain from the sale of property for which a foreclosure property election has been made
will not be subject to the 100% tax on gains from prohibited transactions described above, even if the property would otherwise constitute
inventory or dealer property. We do not anticipate receiving any income from foreclosure property that does not qualify for purposes of the 75%
gross income test.

Failure to Qualify

If we fail to satisfy one or more requirements for REIT qualification other than the income or asset tests, we could avoid disqualification as a
REIT if our failure is due to reasonable cause and not to willful neglect and we pay a penalty of $50,000 for each such failure. Relief provisions
are also available for failures of the income tests and asset tests, as described above in ~ Income Tests and  Asset Tests.

If we fail to qualify for taxation as a REIT in any taxable year, and the relief provisions described above do not apply, we would be subject to
tax, including any applicable alternative minimum tax, on our taxable income at regular corporate rates. We cannot deduct distributions to
stockholders in any year in which we are not a REIT, nor would we be required to make distributions in such a year. In this situation, to the
extent of current and accumulated earnings and profits, distributions to stockholders would be taxable as regular corporate dividends. Such
dividends paid to U.S. stockholders that are individuals, trusts and estates may be taxable at the preferential income tax rates (i.e., the 20%
maximum U.S. federal rate commencing in 2013) for qualified dividends. In addition, subject to the limitations of the Code, corporate
distributees may be eligible for the dividends received deduction. Unless we are entitled to relief under specific statutory provisions, we would
also be disqualified from re-electing to be taxed as a REIT for the four taxable years following the year during which we lost our qualification. It
is not possible to state whether, in all circumstances, we would be entitled to this statutory relief.

Taxation of Stockholders
Taxation of Taxable U.S. Stockholders

The following is a summary of certain U.S. federal income tax consequences of the ownership and disposition of our stock applicable to taxable
U.S. stockholders. A U.S. stockholder is any holder of our common stock that is, for U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;
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a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or organized in the United States or
under the laws of the United States, or of any state thereof, or the District of Columbia;

an estate, the income of which is includable in gross income for U.S. federal income tax purposes regardless of its source; or

a trust if a U.S. court is able to exercise primary supervision over the administration of such trust and one or more U.S. fiduciaries
have the authority to control all substantial decisions of the trust.
If a partnership, including for this purpose any entity that is treated as a partnership for U.S. federal income tax purposes, holds our common
stock, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the partnership.
An investor that is a partnership and the partners in such partnership should consult their tax advisors about the U.S. federal income tax
consequences of the acquisition, ownership and disposition of our common stock.

Distributions. So long as we qualify as a REIT, the distributions that we make to our taxable U.S. stockholders out of current or accumulated
earnings and profits that we do not designate as capital gain dividends will generally be taken into account by such stockholders as ordinary
income and will not be eligible for the dividends received deduction for corporations. With limited exceptions, our dividends are not eligible for
taxation at the preferential income tax rates (i.e., the 20% maximum U.S. federal rate that applies commencing in 2013) for qualified dividends
received by most U.S. stockholders that are individuals, trusts and estates from taxable C corporations. Such stockholders, however, are taxed at
the preferential rates on dividends designated by and received from REITsS to the extent that the dividends are attributable to:

income retained by the REIT in the prior taxable year on which the REIT was subject to corporate level income tax (less the amount
of tax);

dividends received by the REIT from TRSs or other taxable C corporations; or

income in the prior taxable year from the sales of built-in gain property acquired by the REIT from C corporations in carryover basis

transactions (less the amount of corporate tax on such income).
Distributions that we designate as capital gain dividends will generally be taxed to our U.S. stockholders as long-term capital gains, to the extent
that such distributions do not exceed our actual net capital gain for the taxable year, without regard to the period for which the stockholder that
receives such distribution has held its stock. We may elect to retain and pay taxes on some or all of our net long-term capital gains, in which case
we may elect to apply provisions of the Code, which treat our U.S. stockholders as having received, solely for tax purposes, our undistributed
capital gains, and the stockholders as receiving a corresponding credit for taxes that we paid on such undistributed capital gains. See Taxation of
The GEO Group, Inc. Annual Distribution Requirements. Corporate stockholders may be required to treat up to 20% of some capital gain
dividends as ordinary income. Long-term capital gains are generally taxable at maximum U.S. federal rates of 20% (commencing in 2013) in the
case of U.S. stockholders that are individuals, trusts and estates, and 35% in the case of U.S. stockholders that are corporations. Capital gains
attributable to the sale of depreciable real property held for more than 12 months are subject to a 25% maximum U.S. federal income tax rate for
taxpayers who are taxed as individuals, to the extent of previously claimed depreciation deductions.

Distributions in excess of our current and accumulated earnings and profits will generally represent a return of capital and will not be taxable to

a stockholder to the extent that the amount of such distributions does not exceed the adjusted basis of the stockholder s shares in respect of which
the distributions were made. Rather, the distribution will reduce the adjusted basis of the stockholder s shares. To the extent that such
distributions exceed the adjusted basis of a stockholder s shares, the stockholder generally must include such distributions in income as long-term
capital gain if the shares have been held for more than one year, or short-term capital gain if the shares have been held for one year or less. In
addition, any dividend that we declare in October, November or
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December of any year and that is payable to a stockholder of record on a specified date in any such month will be treated as both paid by us and
received by the stockholder on December 31 of such year, provided that we actually pay the dividend before the end of January of the following
calendar year.

To the extent that we have available net operating losses and capital losses carried forward from prior tax years, such losses may reduce the
amount of distributions that we must make in order to comply with the REIT distribution requirements. See Taxation of The GEO Group,

Inc. Annual Distribution Requirements. Such losses, however, are not passed through to stockholders and do not offset income of stockholders
from other sources, nor would such losses affect the character of any distributions that we make, which are generally subject to tax in the hands
of stockholders to the extent that we have current or accumulated earnings and profits.

Dispositions of Our Stock. It a U.S. stockholder sells or disposes of shares of our stock, it will generally recognize gain or loss for U.S. federal
income tax purposes in an amount equal to the difference between the amount of cash and the fair market value of any property received on the
sale or other disposition and the stockholder s adjusted tax basis in the shares of stock. In general, capital gains recognized by individuals, trusts
and estates upon the sale or disposition of our stock will be subject to a maximum U.S. federal income tax rate of 20% if the stock is held for
more than one year, and will be taxed at ordinary income rates (of up to 39.6%) if the stock is held for one year or less. Gains recognized by
stockholders that are corporations are subject to U.S. federal income tax at a maximum rate of 35%, whether or not such gains are classified as
long-term capital gains. Capital losses recognized by a stockholder upon the disposition of our stock that was held for more than one year at the
time of disposition will be considered long-term capital losses, and are generally available only to offset capital gain income of the stockholder
but not ordinary income (except in the case of individuals, who may also offset up to $3,000 of ordinary income each year). In addition, any loss
upon a sale or exchange of shares of our stock by a stockholder who has held the shares for six months or less, after applying holding period
rules, will be treated as a long-term capital loss to the extent of actual or deemed distributions that we make that are required to be treated by the
stockholder as long-term capital gain.

If an investor recognizes a loss upon a subsequent disposition of our stock or other securities in an amount that exceeds a prescribed threshold, it
is possible that the provisions of Treasury regulations involving reportable transactions could apply, with a resulting requirement to separately
disclose the loss-generating transaction to the IRS. These regulations, though directed towards tax shelters, are broadly written and apply to
transactions that would not typically be considered tax shelters. The Code imposes significant penalties for failure to comply with these
requirements. You should consult your tax advisor concerning any possible disclosure obligation with respect to the receipt or disposition of our
stock or securities or transactions that we might undertake directly or indirectly. Moreover, you should be aware that we and other participants in
the transactions in which we are involved (including their advisors) might be subject to disclosure or other requirements pursuant to these
regulations.

Passive Activity Losses and Investment Interest Limitations. Distributions that we make and gains arising from the sale or exchange by a U.S.
stockholder of our stock will not be treated as passive activity income. As a result, stockholders will not be able to apply any passive losses
against income or gain relating to our stock. To the extent that distributions we make do not constitute a return of capital, they will be treated as
investment income for purposes of computing the investment interest limitation.

Taxation of Non-U.S. Stockholders

The following is a summary of certain U.S. federal income and estate tax consequences of the ownership and disposition of our stock applicable
to non-U.S. stockholders. A non-U.S. stockholder is any holder of our common stock other than a partnership or U.S. stockholder.

Ordinary Dividends. The portion of dividends received by non-U.S. stockholders that (i) is payable out of our earnings and profits, (ii) is not
attributable to capital gains that we recognize and (iii) is not effectively connected with a U.S. trade or business of the non-U.S. stockholder, will
be subject to U.S. withholding tax at the rate of 30%, unless reduced or eliminated by treaty.
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In general, non-U.S. stockholders will not be considered to be engaged in a U.S. trade or business solely as a result of their ownership of our
stock. In cases where the dividend income from a non-U.S. stockholder s investment in our stock is, or is treated as, effectively connected with
the non-U.S. stockholder s conduct of a U.S. trade or business, the non-U.S. stockholder generally will be subject to U.S. federal income tax at
graduated rates, in the same manner as U.S. stockholders are taxed with respect to such dividends. Such effectively connected income must
generally be reported on a U.S. income tax return filed by or on behalf of the non-U.S. stockholder. The income may also be subject to a branch
profits tax at the rate of 30% (unless reduced or eliminated by treaty) in the case of a non-U.S. stockholder that is a corporation.

Non-Dividend Distributions. Unless our stock constitutes a U.S. real property interest ( USRPI ), distributions that we make which are not
dividends out of our earnings and profits will not be subject to U.S. income tax. If we cannot determine at the time a distribution is made
whether or not the distribution will exceed current and accumulated earnings and profits, the distribution will be subject to withholding at the
rate applicable to dividends. The non-U.S. stockholder may seek a refund from the IRS of any amounts withheld if it is subsequently determined
that the distribution was, in fact, in excess of our current and accumulated earnings and profits. If our stock constitutes a USRPI, as described
below, distributions that we make in excess of the sum of (i) the stockholder s proportionate share of our earnings and profits, plus (ii) the
stockholder s basis in its stock, will be taxed under the Foreign Investment in Real Property Tax Act of 1980 ( FIRPTA ), at the rate of tax,
including any applicable capital gains rates, that would apply to a U.S. stockholder of the same type (e.g., an individual or a corporation, as the
case may be), and the collection of the tax will be enforced by a withholding at a rate of 10% of the amount by which the distribution exceeds
the stockholder s share of our earnings and profits.

Capital Gain Dividends. Under FIRPTA, a distribution that we make to a non-U.S. stockholder, to the extent attributable to gains from
dispositions of USRPIs that we held directly or through pass-through subsidiaries, or USRPI capital gains, will, except as described below, be
considered effectively connected with a U.S. trade or business of the non-U.S. stockholder and will be subject to U.S. income tax at the rates
applicable to U.S. individuals or corporations, without regard to whether we designate the distribution as a capital gain dividend. See above

under  Taxation of Non-U.S. Stockholders Ordinary Dividends, for a discussion of the consequences of income that is effectively connected with
a U.S. trade or business. In addition, we will be required to withhold tax equal to 35% of the maximum amount that could have been designated
as USRPI capital gains dividends. Distributions subject to FIRPTA may also be subject to a branch profits tax at the rate of 30% (unless reduced
or eliminated by treaty) in the hands of a non-U.S. stockholder that is a corporation. A distribution is not attributable to USRPI capital gain if we
held an interest in the underlying asset solely as a creditor. Capital gain dividends received by a non-U.S. stockholder that are attributable to
dispositions of our assets other than USRPIs are not subject to U.S. federal income or withholding tax, unless (i) the gain is effectively

connected with the non-U.S. stockholder s U.S. trade or business, in which case the non-U.S. stockholder would be subject to the same treatment
as U.S. stockholders with respect to such gain, except that a non-U.S. stockholder that is a corporation may also be subject to a branch profits tax
at the rate of 30% (unless reduced or eliminated by treaty), or (ii) the non-U.S. stockholder is a nonresident alien individual who was present in
the United States for 183 days or more during the taxable year and has a tax home in the United States, in which case the non-U.S. stockholder
will incur a 30% tax on his capital gains. We expect that a significant portion of our assets will be USRPIs.

A capital gain dividend that would otherwise have been treated as a USRPI capital gain will not be so treated or be subject to FIRPTA, and

generally will not be treated as income that is effectively connected with a U.S. trade or business, and instead will be treated in the same manner

as an ordinary dividend (see =~ Taxation of Non-U.S. Stockholders Ordinary Dividends ), if (i) the capital gain dividend is received with respect to a
class of stock that is regularly traded on an established securities market located in the United States and (ii) the recipient non-U.S. stockholder

does not own more than 5% of that class of stock at any time during the year ending on the date on which the capital gain dividend is received.

We anticipate that our common stock will be regularly traded on an established securities exchange.
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Dispositions of Our Stock. Unless our stock constitutes a USRPI, a sale of our stock by a non-U.S. stockholder generally will not be subject to
U.S. taxation under FIRPTA. Subject to certain exceptions discussed below, our stock will be treated as a USRPI if 50% or more of our assets
throughout a prescribed testing period consist of interests in real property located within the United States, excluding, for this purpose, interests
in real property solely in a capacity as a creditor. We expect that 50% or more of our assets will consist of USRPIs.

Even if the foregoing 50% test is met, however, our stock will not constitute a USRPI if we are a domestically controlled qualified investment
entity. A domestically controlled qualified investment entity includes a REIT, less than 50% of value of which is held, directly or indirectly, by
non-U.S. stockholders at all times during a specified testing period. We believe that we will be and will remain a domestically controlled
qualified investment entity, and that a sale of our stock should not be subject to taxation under FIRPTA. However, no assurance can be given
that we will be or will remain a domestically controlled qualified investment entity.

In the event that we are not a domestically controlled qualified investment entity, but our stock is regularly traded, as defined by applicable
Treasury regulations, on an established securities market, a non-U.S. stockholder s sale of our common stock nonetheless also would not be
subject to tax under FIRPTA as a sale of a USRPI, provided that the selling non-U.S. stockholder held 5% or less of our outstanding common
stock any time during a prescribed testing period. We expect that our common stock will be regularly traded on an established securities market.

If gain on the sale of our stock were subject to taxation under FIRPTA, the non-U.S. stockholder would be required to file a U.S. federal income
tax return and would be subject to the same treatment as a U.S. stockholder with respect to such gain, subject to applicable alternative minimum
tax and a special alternative minimum tax in the case of non-resident alien individuals. Moreover, in order to enforce the collection of the tax,
the purchaser of the stock could be required to withhold 10% of the purchase price and remit such amount to the IRS.

Gain from the sale of our stock that would not otherwise be subject to FIRPTA will nonetheless be taxable in the United States to a non-U.S.
stockholder in two cases: (i) if the non-U.S. stockholder s investment in our stock is effectively connected with a U.S. trade or business
conducted by such non-U.S. stockholder, the non-U.S. stockholder will be subject to the same treatment as a U.S. stockholder with respect to
such gain, except that a non-U.S. stockholder that is a corporation may also be subject to a branch profits tax at a rate of 30% (unless reduced or
eliminated by treaty), or (ii) if the non-U.S. stockholder is a nonresident alien individual who was present in the United States for 183 days or
more during the taxable year and has a tax home in the United States, the nonresident alien individual will be subject to a 30% tax on the
individual s capital gain. In addition, even if we are a domestically controlled qualified investment entity, upon disposition of our stock (subject
to the 5% exception applicable to regularly traded stock described above), a non-U.S. stockholder may be treated as having gain from the sale or
exchange of a USRPI if the non-U.S. stockholder (a) disposes of our common stock within a 30-day period preceding the ex-dividend date of a
distribution, any portion of which, but for the disposition, would have been treated as gain from the sale or exchange of a USRPI and

(b) acquires, or enters into a contract or option to acquire, other shares of our common stock within 30 days after such ex-dividend date.

Estate tax. If our stock is owned or treated as owned by an individual who is not a citizen or resident (as specially defined for U.S. federal estate
tax purposes) of the United States at the time of such individual s death, the stock will be includable in the individual s gross estate for U.S.
federal estate tax purposes, unless an applicable estate tax treaty provides otherwise, and may therefore be subject to U.S. federal estate tax.

Non-U.S. stockholders are urged to consult their tax advisors regarding the U.S. federal, state, local and foreign income and other tax
consequences of owning our stock.

Taxation of Tax-Exempt Stockholders

Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement accounts, generally are exempt
from U.S. federal income taxation. However, they may be subject to
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taxation on their unrelated business taxable income ( UBTI ). While some investments in real estate may generate UBTI, the IRS has ruled that
dividend distributions from a REIT to a tax-exempt entity do not constitute UBTI. Based on that ruling, and provided that (i) a tax-exempt
stockholder has not held our stock as debt financed property within the meaning of the Code (i.e., where the acquisition or holding of the
property is financed through a borrowing by the tax-exempt stockholder) and (ii) our stock is not otherwise used in an unrelated trade or
business, distributions that we make and income from the sale of our stock generally should not give rise to UBTI to a tax-exempt stockholder.

Tax-exempt stockholders that are social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, and
qualified group legal services plans exempt from U.S. federal income taxation under sections 501(c)(7), (c)(9), (c)(17) and (c)(20) of the Code
are subject to different UBTI rules, which generally require such stockholders to characterize distributions that we make as UBTI.

In certain circumstances, a pension trust that owns more than 10% of our stock could be required to treat a percentage of any dividends received
from us as UBTI if we are a pension-held REIT. We will not be a pension-held REIT unless (i) we are required to look through one or more of
our pension trust stockholders in order to satisfy the REIT closely-held test and (ii) either (a) one pension trust owns more than 25% of the value
of our stock or (b) one or more pension trusts, each individually holding more than 10% of the value of our stock, collectively own more than

50% of the value of our stock. Certain restrictions on ownership and transfer of our stock that we intend to amend our charter to include

generally should prevent a tax-exempt entity from owning more than 10% of the value of our stock and generally should prevent us from

becoming a pension-held REIT.

Tax-exempt stockholders are urged to consult their tax advisors regarding the U.S. federal, state, local and foreign income and other tax
consequences of owning our stock.

Other Tax Considerations
Legislative or Other Actions Affecting REITs

The present U.S. federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or
administrative action at any time. The REIT rules are constantly under review by persons involved in the legislative process and by the IRS and
the Treasury which may result in statutory changes as well as revisions to regulations and interpretations. Changes to the U.S. federal tax laws
and interpretations thereof could adversely affect an investment in our common stock.

Medicare 3.8% Tax on Investment Income

For taxable years beginning after December 31, 2012, certain U.S. stockholders who are individuals, estates or trusts and whose income exceeds
certain thresholds will be required to pay a 3.8% Medicare tax on dividends and certain other investment income, including capital gains from
the sale or other disposition of our common stock.

Foreign Account Tax Compliance Act

Legislation enacted in 2010 and existing guidance issued thereunder will require, after December 31, 2013, withholding at a rate of 30% on
dividends in respect of, and, after December 31, 2016, gross proceeds from the sale of, our common stock held by or through certain foreign
financial institutions (including investment funds), unless such institution enters into an agreement with the Treasury to report, on an annual
basis, information with respect to shares in the institution held by certain U.S. persons and by certain non-U.S. entities that are wholly or
partially owned by U.S. persons and to withhold on certain payments. An intergovernmental agreement between the United States and an
applicable foreign country, or future Treasury regulations or other guidance may modify these requirements. Accordingly, the entity through
which our common stock is held will affect the determination of whether such withholding is required. Similarly, dividends in respect of, and
gross proceeds
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from the sale of, our common stock held by an investor that is a non-financial non-U.S. entity which does not qualify under certain exemptions
will be subject to withholding at a rate of 30%, unless such entity either (i) certifies to us that such entity does not have any substantial United
States owners or (ii) provides certain information regarding the entity s substantial United States owners, which we will in turn provide to the
Secretary of the Treasury. We will not pay any additional amounts to stockholders in respect of any amounts withheld. Non-U.S. stockholders

are encouraged to consult their tax advisors regarding the possible implications of the legislation on their investment in our common stock.

State, Local and Foreign Taxes

We and our subsidiaries and stockholders may be subject to state, local or foreign taxation in various jurisdictions including those in which we
or they transact business, own property or reside. Our state, local or foreign tax treatment and that of our stockholders may not conform to the
U.S. federal income tax treatment discussed above. Any foreign taxes that we incur do not pass through to stockholders as a credit against their
U.S. federal income tax liability. Prospective investors should consult their tax advisors regarding the application and effect of state, local and
foreign income and other tax laws on an investment in our stock.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have entered into equity distribution agreements with SunTrust Robinson Humphrey, Inc. Wells Fargo Securities, LLC, J.P. Morgan
Securities LLC and Avondale Partners, LLC, under which we may offer and sell shares of our common stock having an aggregate offering price
of up to $100,000,000 from time to time, through, at our discretion, any of the agents. Upon its acceptance of written instructions from us, the
applicable agent will use its commercially reasonable efforts consistent with its sales and trading practices to solicit offers to purchase shares of
our common stock, under the terms and subject to the conditions set forth in the applicable equity distribution agreement. We will instruct the
applicable agent as to the amount of common stock to be sold by such agent. We may instruct the applicable agent not to sell common stock if
the sales cannot be effected at or above the price designated by us in any instruction. We or the applicable agent may suspend the offering of
common stock upon proper notice and subject to other conditions.

The applicable agent will provide written confirmation to us no later than the opening of the trading day on the New York Stock Exchange
following the trading day in which shares of our common stock are sold under the applicable equity distribution agreement. Trading day means
any day on which shares of our common stock are purchased or sold on the New York Stock Exchange. Each confirmation will include the
number of shares sold on the preceding day, the net proceeds to us and the compensation payable by us to the applicable agent in connection
with the sales.

We will pay the agents commissions for their services in acting as agent and/or principal in the sale of common stock. The agents will be entitled
to compensation of 2.0% of the gross sales price of all shares sold pursuant to the applicable equity distribution agreement. We have agreed to
reimburse the agents for certain expenses in certain circumstances. We estimate that the total expenses for the offering, excluding compensation
payable to the agents under the terms of the equity distribution agreements will be approximately $400,000.

Settlement for sales of common stock will occur on the third trading day following the date on which any sales are made, or on some other date
that is agreed upon by us and the applicable agent in connection with a particular transaction, in return for payment of the net proceeds to us.
There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

Under the terms of the equity distribution agreements, we also may sell our common stock to one or more of our sales agents as principal for
their own account at a price agreed upon at the time of sale.

We will report at least quarterly the number of shares of common stock sold through the agents under the equity distribution agreements, the net
proceeds to us and the compensation paid by us to the agents in connection with the sales of common stock.

In connection with the sale of the common stock on our behalf, each agent may, and will with respect to sales effected in an at the market
offering, be deemed to be an underwriter within the meaning of the Securities Act of 1933, and the compensation of each agent may be deemed
to be underwriting commissions or discounts. We have agreed to indemnify the agents against specified liabilities, including liabilities under the
Securities Act of 1933, or to contribute to payments that the agents may be required to make because of those liabilities.

The offering of shares of our common stock pursuant to any of the equity distribution agreements will terminate upon the earlier of (1) the sale
pursuant to the agreements of shares of common stock having an aggregate offering price of $100,000,000 or (2) termination of the applicable
equity distribution agreement. Each equity distribution agreement may be terminated by the applicable sales agent or us at any time upon three
days notice, and by the sales agent at any time in certain circumstances, including if trading in the common stock has been suspended or limited
by the SEC or the New York Stock Exchange or the occurrence of a material adverse change in our company.
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If we have reason to believe that our common stock is no longer an actively-traded security as defined under Rule 101(c)(1) of Regulation M
under the Exchange Act, we will promptly notify the agents and sales of common stock under the equity distribution agreements will be
suspended until that or other exemptive provisions have been satisfied in the judgment of the agents and us.

Conflict of Interest

As described in  Use of Proceeds, some of the net proceeds of this offering may be used to repay amounts outstanding under the revolver portion
of our senior credit facility. Affiliates of SunTrust Robinson Humphrey, Inc., Wells Fargo Securities, LLC and J.P. Morgan Securities LLC are
lenders under our senior credit facility and may receive 5% or more of the proceeds from this offering. Because of the manner in which the net
proceeds will be used, this offering will be conducted in accordance with FINRA Rule 5121. In accordance with FINRA Rule 5121, the
appointment of a qualified independent underwriter is not necessary in connection with this offering because there is a bona fide public market
for our common stock as defined in FINRA Rule 5121. Accordingly, this offering is being made in compliance with the requirements of FINRA
Rule 5121.

Other Relationships

Each sales agent has provided, and may in the future provide, various investment banking, commercial banking, fiduciary and advisory services
for us from time to time for which they have received, and may in the future receive, customary fees and expenses. Each sales agent and their
respective affiliates may, from time to time, engage in other transactions with and perform services for us in the ordinary course of their
business.

In addition, in the ordinary course of their business activities, the agents and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The agents and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.
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LEGAL MATTERS

Certain legal matters, including the validity of common stock offered hereby will be passed upon for us by Akerman Senterfitt, Miami, Florida.
Certain legal matters relating to the federal tax consequences of the offering will be passed upon for us by Skadden, Arps, Slate, Meagher &
Flom LLP. Certain legal matters will be passed upon for the sale agents by Shearman & Sterling LLP.

EXPERTS

The financial statements, schedules, and management s assessment of the effectiveness of internal control over financial reporting incorporated
by reference in this prospectus supplement and elsewhere in the registration statement have been so incorporated by reference in reliance upon
the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and
auditing in giving said reports.
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Prospectus

Common Stock

We and selling securityholders, including affiliates, may offer and sell shares of common stock of The GEO Group, Inc., par value $0.01 per
share, in one or more offerings at prices and on terms to be determined at the time of offering.

This prospectus provides you with a general description of the common stock we and selling securityholders may offer. When we offer common
stock pursuant to this prospectus, we will deliver to you this prospectus as well as a prospectus supplement setting forth the specific terms of the
common stock being offered. The supplement may also add, update or change information contained in the prospectus. We urge you to read
carefully this prospectus and the accompanying prospectus supplement before you make your investment decision.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol GEO. On September 9, 2011, the last reported sale
price of our common stock on the NYSE was $20.05 per share.

We and selling securityholders may sell the shares of common stock to or through underwriters and also may sell the shares of common stock
directly to other purchasers, including affiliates, or through agents or dealers.

Investing in our common stock involves a high degree of risk. See _Risk Factors beginning on page 4 of this
prospectus.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission nor has
the Securities and Exchange Commission or any state securities commission passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is September 13, 2011
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You should rely only on the information contained or incorporated by reference in this prospectus and in any supplement to this
prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it.

R R R N N
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We are not making an offer of these securities in any jurisdiction where the offer is not permitted.

You should assume that the information appearing in this prospectus and the accompanying prospectus supplement is accurate as of the
date on their respective covers. Our business, financial condition, results of operations and prospects may have changed since that date.

Until September 13, 2014, all dealers that effect transactions in these securities, whether or not participating in this offering, may be
required to deliver a prospectus. This is in addition to the dealers obligation to deliver a prospectus when acting as underwriters and
with respect to their unsold allotments or subscriptions.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed by us with the Securities and Exchange Commission, or SEC, using a shelf registration
process. Under this shelf registration process, we may offer and sell from time to time the common stock described in this prospectus in one or
more offerings. This prospectus only provides you with a general description of the securities that we may offer. Each time we use this
prospectus to offer securities, we will provide a supplement to this prospectus that contains specific information about the terms of that offering
and the manner in which the securities will be offered. The prospectus supplement may also add, update or change information contained in this
prospectus. Before purchasing any securities, you should carefully read both this prospectus and the accompanying prospectus supplement,
together with the additional information described under the heading, Where You Can Find More Information.

When used in this prospectus, the terms GEO, we, our and us refer to The GEO Group, Inc. and its consolidated subsidiaries, unless otherwise
specified.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy such material at the
SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further information
on the public reference room. You can also find our SEC filings at the SEC s website at www.sec.gov. In addition, reports, proxy statements and
other information concerning us can be inspected at the NYSE, 20 Broad Street, New York, New York 10005, where our common stock is

listed.

We have filed with the SEC a registration statement under the Securities Act that registers the distribution of the securities offered hereby. The
registration statement, including the attached exhibits and schedules, contains additional relevant information about us and the securities being
offered. This prospectus, which forms part of the registration statement, omits certain of the information contained in the registration statement
in accordance with the rules and regulations of the SEC. Reference is hereby made to the registration statement and related exhibits for further
information with respect to us and the securities offered hereby. Statements contained in this prospectus concerning the provisions of any
document are not necessarily complete and, in each instance, reference is made to the copy of such document filed as an exhibit to the
registration statement or otherwise filed with the SEC. Each such statement is qualified in its entirety by such reference.

IN CORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We incorporate into this prospectus by reference the following documents filed by us with the SEC, each of which should be considered an
important part of this prospectus:

our annual report on Form 10-K for the fiscal year ended January 2, 2011 filed with the SEC on March 2, 2011 (including the
portions of our Proxy Statement on Schedule 14A for our 2011 Annual Meeting of Shareholders filed with the SEC on March 25,
2011 that are incorporated by reference therein);

our quarterly report on Form 10-Q for the fiscal quarter ended April 3, 2011 filed with the SEC on May 10, 2011;

our quarterly report on Form 10-Q for the fiscal quarter ended July 3, 2011 filed with the SEC on August 9, 2011;

our current reports on Form 8-K filed with the SEC on February 1, 2011, February 7, 2011, February 16, 2011, May 6, 2011,
June 28, 2011 and July 15, 2011;
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our registration statements on Form 8-A and Form 8-A/A filed with the SEC on October 30, 2003, October 30, 2003 and June 27,
1994; and

all subsequent documents filed by us after the date of this prospectus and prior to the termination of this offering under Section 13(a),

13(c), 14 or 15(d) of the Exchange Act of 1934, other than any information furnished pursuant to Item 2.02 or Item 7.01 of Form

8-K, or as otherwise permitted by the SEC s rules and regulations.
Any statement contained in a document deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus and registration statement to the extent that a statement contained herein or in any other subsequently filed document
which also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus and registration statement. While any
securities described herein remain outstanding, we will make available at no cost, upon written or oral request, to any beneficial owner and any
prospective purchaser of securities described herein, any of the documents incorporated by reference in this prospectus and registration
statement by writing to us at the following address or telephoning us at (866) 301-4436.

Attention: Investor Relations
The GEO Group, Inc.
One Park Place, Suite 700
621 Northwest 53rd Street
Boca Raton, Florida 33487-8242

In addition, we make available free of charge, through the Investor Relations page on our website at http://www.geogroup.com, our annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all amendments to those reports as soon as reasonably
practicable after such material is electronically filed with or furnished to the SEC. Other than the information expressly incorporated by
reference into this prospectus, information on, or accessible through, our website is not a part of this prospectus, any prospectus supplement or
the registration statement of which this prospectus is a part.

Exhibits to an incorporated document will not be provided unless the exhibit is specifically incorporated by reference into this prospectus.
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OUR COMPANY

We are a leading provider of government-outsourced services specializing in the management of correctional, detention, mental health,
residential treatment and re-entry facilities, and the provision of community based services and youth services in the United States, Australia,
South Africa, the United Kingdom and Canada. We operate a broad range of correctional and detention facilities including maximum, medium
and minimum security prisons, immigration detention centers, minimum security detention centers, mental health, residential treatment and
community based re-entry facilities. We offer counseling, education and/or treatment to inmates with alcohol and drug abuse problems at most
of the domestic facilities we manage. Through our acquisition of BII Holding Corporation, which we refer to as BI Holding, we are also a
provider of innovative compliance technologies, industry-leading monitoring services, and evidence-based supervision and treatment programs
for community-based parolees, probationers and pretrial defendants. Additionally, BI Holding has an exclusive contract with U.S. Immigration
and Customs Enforcement to provide supervision and reporting services designed to improve the participation of non-detained aliens in the
immigration court system. We develop new facilities based on contract awards, using our project development expertise and experience to
design, construct and finance what we believe are state-of-the-art facilities that maximize security and efficiency. We also provide secure
transportation services for offender and detainee populations as contracted.

Our business was founded in 1984 as a division of The Wackenhut Corporation, or TWC, a multinational provider of global security services.
We were incorporated in 1988 as a wholly-owned subsidiary of TWC. In July 1994, we became a publicly-traded company. In 2002, TWC was
acquired by Group 4 Falck A/S, which became our new parent company. In July 2003, we purchased all of our common stock owned by Group
4 Falck A/S and became an independent company. In November 2003, we changed our corporate name to The GEO Group, Inc. We currently
trade on the New York Stock Exchange under the ticker symbol GEO.

We are incorporated in Florida. Our principal executive offices are located at 621 NW 53rd Street, Suite 700, Boca Raton, Florida 33487. Our
telephone number is (561) 893-0101. Our website is www.geogroup.com. Information on, or accessible through, our website is not a part of this
prospectus.
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RISK FACTORS

Investing in our common stock involves risks. Potential investors are urged to read and consider the risk factors relating to an investment in
GEOQ described in our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q, filed with the SEC and incorporated by reference
in this prospectus. The risks and uncertainties described in these risk factors are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently consider immaterial may also affect our business operations. Before making an
investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in this
prospectus and any prospectus supplement.

US E OF PROCEEDS

We, or our affiliates, intend to use the net proceeds from the sale of the securities under this prospectus for general corporate purposes. General
corporate purposes may include any of the following:

debt service requirements and repaying debt;

repurchases of shares of our common stock;

funding capital expenditures;

paying for possible acquisitions or business expansion;

investing in or lending money to our subsidiaries; or

providing working capital.
We will set forth in a prospectus supplement our intended use for the net proceeds received from the sale of the securities. Pending the
application of the net proceeds, we may invest the proceeds in short-term, interest-bearing instruments or other investment-grade securities.
Unless otherwise specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by selling
securityholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this prospectus, including, without limitation, statements regarding our future
financial position, business strategy, budgets, projected costs and plans and objectives of management for future operations, are forward-looking
statements. Forward-looking statements generally can be identified by the use of forward-looking terminology such as may, will, expect,
anticipate, intend, plan, believe, seek, estimate or continue or the negative of such words or variations of such words and similar expre
These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions, which are difficult to
predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in such forward-looking statements
and we can give no assurance that such forward-looking statements will prove to be correct. Important factors that could cause actual results to
differ materially from those expressed or implied by the forward-looking statements, or cautionary statements, include, but are not limited to:

our ability to timely build and/or open facilities as planned, profitably manage such facilities and successfully integrate such facilities
into our operations without substantial additional costs;

the instability of foreign exchange rates, exposing us to currency risks in Australia, the United Kingdom, and South Africa, or other
countries in which we may choose to conduct our business;

our ability to activate the inactive beds at our idle facilities;

an increase in unreimbursed labor rates;

our ability to expand, diversify and grow our correctional, mental health, residential treatment, re-entry, supervision and monitoring
and secure transportation services businesses;

our ability to win management contracts for which we have submitted proposals, retain existing management contracts and meet any
performance standards required by such management contracts;

our ability to raise new project development capital given the often short-term nature of the customers commitment to use newly
developed facilities;

our ability to estimate the government s level of dependency on privatized correctional services;

our ability to accurately project the size and growth of the U.S. and international privatized corrections industry;

our ability to develop long-term earnings visibility;

our ability to identify suitable acquisitions and to successfully complete and integrate such acquisitions on satisfactory terms;

our ability to successfully integrate Cornell and BI Holding, into our business within our expected time-frame and estimates
regarding integration costs;
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our ability to accurately estimate the growth to our aggregate annual revenues and the amount of annual synergies we can achieve as
a result of our acquisitions of Cornell and BI Holding;

our ability to successfully address any difficulties encountered in maintaining relationships with customers, employees or
suppliers as a result of our acquisitions of Cornell and BI Holding;

our ability to obtain future financing on satisfactory terms or at all, including our ability to secure the funding we need to complete
ongoing capital projects;

our exposure to rising general insurance costs;

our exposure to state and federal income tax law changes internationally and domestically and our exposure as a result of federal and
international examinations of our tax returns or tax positions;

our exposure to claims for which we are uninsured;
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our exposure to rising employee and inmate medical costs;

our ability to maintain occupancy rates at our facilities;

our ability to manage costs and expenses relating to ongoing litigation arising from our operations;

our ability to accurately estimate on an annual basis, loss reserves related to general liability, workers compensation and automobile
liability claims;

the ability of our government customers to secure budgetary appropriations to fund their payment obligations to us; and

other factors contained in our filings with the Securities and Exchange Commission, or the SEC, including, but not limited to, those
detailed in our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K filed with
the SEC.
We undertake no obligation to update publicly any forward-looking statements, whether as a result of new information, future events or
otherwise. All subsequent written and oral forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified
in their entirety by the cautionary statements included in this prospectus.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is summarized from our articles of incorporation, as amended, which have been publicly filed with
the SEC. See  Where You Can Find More Information.

Our authorized capital stock consists of:

90,000,000 shares of common stock, par value $0.01 per share; and

30,000,000 shares of preferred stock, par value $0.01 per share, of which 100,000 shares are designated as Series A Junior
Participating Preferred Stock.
The only equity securities currently outstanding are shares of common stock. As of September 9, 2011, we had 62,612,179 shares of common
stock issued and outstanding.

Common Stock

Each holder of our common stock is entitled to one vote per share on all matters to be voted upon by our shareholders. Upon any liquidation,
dissolution or winding up of our business, the holders of our common stock are entitled to share equally in all assets available for distribution
after payment of all liabilities, subject to the liquidation preference of shares of preferred stock, if any, then outstanding. Our common stock has
no preemptive or conversion rights. All outstanding shares of common stock are fully paid and non-assessable. Our common stock is traded on
the on the New York Stock Exchange under the symbol GEO.

Preferred Stock

Pursuant to our articles of incorporation, our board of directors may, by resolution and without further action or vote by our shareholders,
provide for the issuance of up to 30,000,000 shares of preferred stock from time to time in one or more series having such voting powers, and
such designations, preferences, and relative, participating, optional, or other special rights and qualifications, limitations, or restrictions thereof,
as the board of directors may determine.

The issuance of preferred stock may have the effect of delaying or preventing a change in our control without further action by our shareholders.
The issuance of shares of preferred stock with voting and conversion rights may adversely affect the voting power of the holders of our common
stock.

Rights Agreement and Series A Junior Participating Preferred Stock

Each share of our common stock carries with it one preferred share purchase right. If the rights become exercisable, each right entitles the
registered holder to purchase from us one one-thousandth of a share of Series A Junior Participating Preferred Stock at a fixed price, subject to
adjustment. Until a right is exercised, the holder of the right has no right to vote or receive dividends or any other rights as a shareholder as a
result of holding the right. The rights trade automatically with shares of our common stock, and may only be exercised in connection with
certain attempts to take over our company. The rights are designed to protect the interests of our company and our shareholders against coercive
takeover tactics and encourage potential acquirors to negotiate with our board of directors before attempting a takeover. The description and
terms of the rights are set forth in a rights agreement, dated as of October 9, 2003, as the same may be amended from time to time, between us
and EquiServe Trust Company, N.A. (succeeded by Computershare Trust Company, NA), as rights agent, a copy of which is filed as Exhibit 4.3
to a Current Report in Form 8-K filed on October 30, 2003.

Dividends

Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled ratably to receive
dividends, if any, declared by our board of directors out of funds legally available for the payment of dividends. We have not paid cash
dividends to date and do not expect to pay any cash dividends in the foreseeable future.
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Anti-Takeover Protections
Certain Provisions of Florida Law

We are subject to several anti-takeover provisions under Florida law that apply to a public corporation organized under Florida law, unless the
corporation has elected to opt out of those provisions in its articles of incorporation or bylaws. We have not elected to opt out of those

provisions. Our common stock is subject to the affiliated transactions and control-share acquisitions provisions of the Florida Business
Corporation Act. These provisions require, subject to certain exceptions, that an affiliated transaction be approved by the holders of two-thirds of
the voting shares other than those beneficially owned by an interested shareholder and that voting rights be conferred on control shares acquired
in specified control share acquisitions only to the extent conferred by resolution approved by the shareholders, excluding holders of shares

defined as interested shares. Subject to several exceptions, these provisions have the effect of deterring certain transactions between us and our
shareholders and certain acquisitions of specified percentages of our common stock, that in each case have not been approved by disinterested
shareholders.

Preferred Stock

Our board of directors is authorized, without further shareholder action, to divide any or all shares of the authorized preferred stock into series
and fix and determine the designations, preferences and relative rights and qualifications, limitations or restrictions thereon of any series so
established, including voting powers, dividend rights, liquidation preferences, redemption rights and conversion privileges. The issuance of
preferred stock with voting rights or conversion rights may adversely affect the voting power of the common stock, including the loss of voting
control to others. The issuance of preferred stock may also have the effect of delaying, deferring or preventing a change in our control without
shareholder approval.

Rights Agreement

The rights issued under the rights agreement described above have certain anti-takeover effects. The rights will cause substantial dilution to a
person or group that attempts to acquire control of our company without conditioning the offer on the redemption of the rights. The rights should
not interfere with any merger or other business combination approved by our board of directors prior to the time that the rights may not be
redeemed. The rights are designed to provide additional protection against abusive takeover tactics such as offers for all shares at less than full
value or at an inappropriate time (in terms of maximizing long-term shareholder value), partial tender offers and selective open-market
purchases. The rights are intended to assure that our board of directors has the ability to protect shareholders and GEO if efforts are made to gain
control of GEO in a manner that is not in the best interests of GEO and its shareholders. The rights may, but are not intended to, deter takeover
proposals that may be in the interests of our shareholders.

Transfer Agent

The transfer agent and registrar for our common stock is BNY Mellon Shareowner Services.
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PLAN OF DISTRIBUTION

We and selling securityholders, including affiliates, may sell the securities described in this prospectus from time to time in one or more
transactions:

to purchasers, including affiliates, directly;

to underwriters for public offering and sale by them;

through agents;

through dealers; or

through a combination of any of the foregoing methods of sale.
We and selling securityholders, including affiliates, may distribute the securities from time to time in one or more transactions at:

a fixed price or prices, which may be changed;

market prices prevailing at the time of sale;

prices related to such prevailing market prices; or

negotiated prices.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol GEO.

Direct Sales

We and selling securityholders may sell the securities directly to institutional investors or others. A prospectus supplement will describe the
terms of any sale of securities we are offering hereunder.

To Underwriters

The applicable prospectus supplement will name any underwriter involved in a sale of securities. Underwriters may offer and sell securities at a
fixed price or prices, which may be changed, or from time to time at market prices or at negotiated prices. Underwriters may be deemed to have
received compensation from us or selling securityholders from sales of securities in the form of underwriting discounts or commissions and may
also receive commissions from purchasers of securities for whom they may act as agent.

Underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions (which may be changed from time to time) from the purchasers for whom they may act
as agent.
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Unless otherwise provided in a prospectus supplement, the obligations of any underwriters to purchase securities or any series of securities will
be subject to certain conditions precedent, and the underwriters will be obligated to purchase all such securities if any are purchased.

Through Agents and Dealers

We will name any agent involved in a sale of securities, as well as any commissions payable by us or selling securityholders to such agent, in a
prospectus supplement. Unless we indicate differently in the prospectus supplement, any such agent will be acting on a reasonable efforts basis
for the period of its appointment.

If we utilize a dealer in the sale of the securities being offered pursuant to this prospectus, we will sell the securities to the dealer, as principal.
The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
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Delayed Delivery Contracts

If we so specify in the applicable prospectus supplement, we will authorize underwriters, dealers and agents to solicit offers by certain
institutions to purchase securities pursuant to contracts providing for payment and delivery on future dates. Such contracts will be subject to only
those conditions set forth in the applicable prospectus supplement.

The underwriters, dealers and agents will not be responsible for the validity or performance of the contracts. We will set forth in the prospectus
supplement relating to the contracts the price to be paid for the securities, the commissions payable for solicitation of the contracts and the date
in the future for delivery of the securities.

General Information

Underwriters, dealers and agents participating in a sale of the securities may be deemed to be underwriters as defined in the Securities Act, and
any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions, under the Securities Act. We may have agreements with underwriters, dealers and agents to indemnify them against
certain civil liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses.

Underwriters or agents and their associates may be customers of, engage in transactions with or perform services for us or our affiliates in the
ordinary course of business.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or licensed
brokers or dealers.

Any person participating in the distribution of common stock registered under the registration statement that includes this prospectus will be
subject to applicable provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among others, Regulation M,
which may limit the timing of purchases and sales of any of our common stock by any such person. Furthermore, Regulation M may restrict the
ability of any person engaged in the distribution of our common stock to engage in market-making activities with respect to our common stock.
These restrictions may affect the marketability of our common stock and the ability of any person or entity to engage in market-making activities
with respect to our common stock.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price of the offered securities. If any
such activities will occur, they will be described in the applicable prospectus supplement.
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SELLING SECURITYHOLDERS
Information about selling securityholders, where applicable, will be set forth in a prospectus supplement or a post-effective amendment.
LEGAL MATTERS
Akerman Senterfitt, Miami, Florida, will pass on our behalf upon certain legal matters relating to the issuance and sale of the securities.
EXPERTS

The consolidated financial statements and schedule as of January 2, 2011 and January 3, 2010, and for each of the three years in the period
ended January 2, 2011, which have been incorporated by reference into this prospectus and in this registration statement from GEO s Annual
Report on Form 10-K filed with the SEC on March 2, 2011, have been incorporated by reference herein in reliance upon the report of Grant
Thornton LLP, independent registered public accountants, and upon the authority of said firm as experts in accounting and auditing in giving
said reports.
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