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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

X

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2011

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO

Commission File Number

001-09645

CLEAR CHANNEL COMMUNICATIONS, INC.

(Exact name of registrant as specified in its charter)

Texas 74-1787539
(State or other jurisdiction of (LR.S. Employer Identification No.)
incorporation or organization)

200 East Basse Road
San Antonio, Texas 78209
(Address of principal executive offices) (Zip Code)

(210) 822-2828

(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes ©~ No x

Pursuant to the terms of its bond indentures, the registrant is a voluntary filer of reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934, and has filed all such reports as required by its bond indentures during the preceding 12 months.

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files). Yes © No ~
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer © Accelerated filer © Non-accelerated filer x = Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date.

Class Outstanding at April 29, 2011
Common stock, $.001 par value 500,000,000
The registrant meets the conditions set forth in General Instructions H(1)(a) and (b) of Form 10-Q and is therefore filing this form in a reduced
disclosure format permitted by General Instruction H(2).
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PARTI FINANCIAL INFORMATION

CLEAR CHANNEL CAPITAL I, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net
Other current assets

Total Current Assets
PROPERTY, PLANT AND EQUIPMENT

Structures, net
Other property, plant and equipment, net

INTANGIBLE ASSETS
Definite-lived intangibles, net
Indefinite-lived intangibles
Goodwill
Other assets
Total Assets
CURRENT LIABILITIES

Accounts payable and accrued expenses
Current portion of long-term debt
Deferred income

Total Current Liabilities

Long-term debt

Deferred income taxes

Other long-term liabilities

Commitments and contingent liabilities (Note 6)

MEMBER S DEFICIT
Noncontrolling interest
Member s interest
Retained deficit
Accumulated other comprehensive loss

Total Member s Deficit

Table of Contents

Item 1. FINANCIAL STATEMENTS OF CLEAR CHANNEL CAPITAL I, LLC

March 31,

2011
(Unaudited)

$ 1,510,804
1,259,912
371,913

3,142,629

1,996,212
1,121,604

2,219,981
3,534,415
4,134,629

789,175

$ 16,938,645

$ 881,121
404,555
212,803

1,498,479

19,999,658
2,000,313
720,627

500,901
2,125,496
(9,687,005)

(219,824)

(7,280,432)

December 31,
2010

$ 1,920,926
1,373,880
308,367

3,603,173

2,007,399
1,138,155

2,288,149
3,538,241
4,119,326

765,939

$ 17,460,382

$ 1,078,066
867,735
152,778

2,098,579

19,739,617
2,050,196
776,676

490,920
2,128,383
(9,555,173)

(268,816)

(7,204,686)
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Total Liabilities and Member s Deficit $ 16,938,645 $ 17,460,382

See Notes to Consolidated Financial Statements
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CLEAR CHANNEL CAPITAL I, LLC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
(In thousands)
Three Months Ended
March 31,
2011 2010
Revenue $ 1,320,826 $ 1,263,778
Operating expenses:
Direct operating expenses (excludes depreciation and amortization) 596,255 597,347
Selling, general and administrative expenses (excludes depreciation and amortization) 360,524 349,296
Corporate expenses (excludes depreciation and amortization) 52,347 64,496
Depreciation and amortization 183,711 181,334
Other operating income  net 16,714 3,772
Operating income 144,703 75,077
Interest expense 369,666 385,795
Equity in earnings of nonconsolidated affiliates 2,975 1,871
Other income (expense) net (2,036) 58,035
Loss before income taxes (224,024) (250,812)
Income tax benefit 92,661 71,185
Consolidated net loss (131,363) (179,627)
Less amount attributable to noncontrolling interest 469 (4,213)
Net loss attributable to the Company $ (131,832) $ (175,414)
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments 39,307 (39,449)
Unrealized gain (loss) on securities and derivatives:
Unrealized holding gain on marketable securities 2,952 3,945
Unrealized holding income (loss) on cash flow derivatives 13,342 (3,154)
Reclassification adjustment 89 225
Comprehensive loss (76,142) (213,847)
Less amount attributable to noncontrolling interest 6,698 (4,668)
Comprehensive loss attributable to the Company $ (82,840) $ (209,179)

See Notes to Consolidated Financial Statements
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CLEAR CHANNEL CAPITAL I, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(In thousands)

Cash flows from operating activities:
Consolidated net loss

Reconciling items:

Depreciation and amortization

Deferred taxes

Gain on disposal of operating assets

(Gain) loss on extinguishment of debt

Provision for doubtful accounts

Share-based compensation

Equity in earnings of nonconsolidated affiliates

Amortization of deferred financing charges and note discounts, net
Other reconciling items  net

Changes in operating assets and liabilities:

Decrease in accounts receivable

Increase in deferred income

Increase (decrease) in accrued expenses

Increase (decrease) in accounts payable and other liabilities
Decrease in accrued interest

Changes in other operating assets and liabilities, net of effects of acquisitions and dispositions

Net cash provided by (used for) operating activities

Cash flows from investing activities:

Purchases of property, plant and equipment
Purchases of businesses and other operating assets
Proceeds from disposal of assets

Change in other net

Net cash used for investing activities

Cash flows from financing activities:
Draws on credit facilities

Payments on credit facilities

Proceeds on long-term debt

Payments on long-term debt
Repurchases of long-term debt
Change in other net

Net cash used for financing activities
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Table of Contents

Three Months Ended
March 31,
2011 2010
$ (131,363) $ (179,627)
183,711 181,334
(60,666) (83,842)
(16,714) (3,772)
5,721 (60,289)
4,717 2,918
2,291 8,115
(2,975) (1,871)
56,858 52,704
4,944 3,055
127,469 89,370
59,231 49,680
(160,382) 599
(65,334) 198
(45,683) (9,959)
(87,134) (18,378)
(125,309) 30,235
(63,969) (55,324)
(11,226) (10,389)
42,328 8,140
99 (14,087)
(32,768) (71,660)
10,000 75,304
(137,300) (66,706)
1,001,604

(1,123,519) (244,109)
(125,000)

(2,830) 233
(252,045) (360,278)
(410,122) (401,703)
1,920,926 1,883,994
$ 1,510,804 $ 1,482,291
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See Notes to Consolidated Financial Statements
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CLEAR CHANNEL CAPITAL I, LLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

Note 1: BASIS OF PRESENTATION AND NEW ACCOUNTING STANDARDS

Preparation of Interim Financial Statements

As permitted by the rules and regulations of the Securities and Exchange Commission (the SEC ), the unaudited financial statements and related
footnotes included in Item 1 of Part I of this Quarterly Report on Form 10-Q are those of Clear Channel Capital I, LLC (the Company or the

Parent Company ), the direct parent of Clear Channel Communications, Inc., a Texas corporation ( Clear Channel or the Subsidiary Issuer ), and
contain certain footnote disclosures regarding the financial information of Clear Channel and Clear Channel s domestic wholly-owned
subsidiaries that guarantee certain of Clear Channel s outstanding indebtedness.

The accompanying consolidated financial statements were prepared by the Company pursuant to the rules and regulations of the SEC and, in the
opinion of management, include all normal and recurring adjustments necessary to present fairly the results of the interim periods shown.
Certain information and footnote disclosures normally included in financial statements prepared in accordance with U.S. generally accepted
accounting principles ( GAAP ) have been condensed or omitted pursuant to such SEC rules and regulations. Management believes that the
disclosures made are adequate to make the information presented not misleading. Due to seasonality and other factors, the results for the interim
periods are not necessarily indicative of results for the full year. The financial statements contained herein should be read in conjunction with the
consolidated financial statements and notes thereto included in the Clear Channel s 2010 Annual Report on Form 10-K.

The consolidated financial statements include the accounts of the Company and its subsidiaries. Investments in companies in which the
Company owns 20 percent to 50 percent of the voting common stock or otherwise exercises significant influence over operating and financial
policies of the company are accounted for under the equity method. All significant intercompany transactions are eliminated in the consolidation
process.

Certain prior-period amounts have been reclassified to conform to the 2011 presentation.

Information Regarding the Company

The Company is a limited liability company organized under Delaware law, with all of its interests being held by Clear Channel Capital 11, LLC,

a direct, wholly-owned subsidiary of CC Media Holdings, Inc. ( CCMH ). CCMH was formed in May 2007 by private equity funds sponsored by
Bain Capital Partners, LLC and Thomas H. Lee Partners, L.P. (together, the Sponsors ) for the purpose of acquiring the business of Clear
Channel. The acquisition (the acquisition orthe merger ) was consummated on July 30, 2008 pursuant to the Agreement and Plan of Merger,
dated November 16, 2006, as amended on April 18, 2007, May 17, 2007 and May 13, 2008 (the Merger Agreement ).

New Accounting Pronouncements

In December 2010, the Financial Accounting Standards Board ( FASB ) issued Accounting Standards Update ( ASU ) No. 2010-29, Disclosure of
Supplementary Pro Forma Information for Business Combinations. This ASU updates Topic 805, Business Combinations, to specify that if a

public entity presents comparative financial statements, the entity should disclose revenue and earnings of the combined entity as though the

business combination that occurred during the current year had occurred as of the beginning of the comparable prior annual reporting period

only. The amendments of this ASU are effective prospectively for business combinations for which the acquisition date is on or after the

beginning of the first annual reporting period beginning on or after December 15, 2010. The Company adopted the provisions of ASU 2010-29

on January 1, 2011 without material impact to the Company s disclosures.
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CLEAR CHANNEL CAPITAL I, LLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

(UNAUDITED)

Note 2: PROPERTY, PLANT AND EQUIPMENT, INTANGIBLE ASSETS AND GOODWILL

Property. Plant and Equipment

The Company s property, plant and equipment consisted of the following classes of assets at March 31, 2011 and December 31, 2010,
respectively.

(In thousands) March 31, December 31,
2011 2010

Land,

buildings and

improvements $ 652,709 $ 652,575

Structures 2,687,071 2,623,561

Towers,

transmitters

and studio

equipment 380,981 397,434

Furniture and

other

equipment 308,247 282,385

Construction

in progress 68,866 65,173
DENISON MINES CORP.

Management s Discussion and Analysis

Fifteen Months Ended December 31, 2006

(Expressed in U.S. Dollars, Unless Otherwise Noted)

The following transactions were incurred with UPC during 2006:

(in thousands) 2006 (D
Fees earned from UPC included in revenue:

Management fees, including out-of-pocket expenses $ 94
Commission fees on purchase and sale of uranium 336
Fees earned from UPC included in other income:

Loan interest under credit facility 57
Standby fee under credit facility 3
Total fees earned from UPC $ 490

€]
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Reflects fees
earned for the
one month
period of
December 2006
only.
At December 31, 2006, accounts receivable includes $156,000 due
from UPC with respect to the fees indicated above and notes receivable
includes $9,439,000 with respect to the loan drawdown under the
temporary credit facility.
During 2006, the Company had the following additional related party
transactions:
a) incurred legal fees of $292,000 (2005: $77,000) with a
law firm of which a partner is a director of the
Company;

b) incurred management and administrative service fees
of $237,000 (2005: $169,000) with a company owned
by the Chairman of the Company which provides
corporate development, office premises, secretarial
and other services in Vancouver at a rate of
Cdn$18,000 per month plus expenses. At
December 31, 2006, an amount of $100,000
(September 30, 2005: $70,000) was due to this
company;

c) provided executive and administrative services to

Fortress and charged an aggregate of $112,000 (2005:

$21,000) for such services. At December 31, 2006, an

amount of $31,000 (September 30, 2005: $29,000)

was due from Fortress relating to this agreement.
OUTSTANDING SHARE DATA
At March 13, 2007, there were 188,005,528 common shares issued and
outstanding, 6,052,074 stock options outstanding to purchase a total of
6,052,074 common shares and 3,322,000 warrants outstanding to
purchase a total of 9,568,000 common shares, for a total of
203,625,000 common shares on a fully-diluted basis.
CONTROLS AND PROCEDURES
The Company carried out an evaluation, under the supervision and
with the participation of its management, including the Chief
Executive Officer and Chief Financial Officer, of the effectiveness of
the design and operation of the Company s disclosure controls and
procedures (as defined in the Exchange Act Rule 13a-15(e)) as of the
end of the period covered by this report. Based upon that evaluation,
the Chief Executive Officer and Chief Financial Officer concluded that
the Company s disclosure controls and procedures are effective.
The Company s management is responsible for establishing and
maintaining an adequate system of internal control over financial
reporting, as defined in the Exchange Act Rule 13a-15(f). Management
conducted an assessment of the Company s internal control over
financial reporting based on the framework established by the
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Committee of Sponsoring Organizations of the Treadway Commission
in Internal Control Integrated Framework. Based on this assessment,
management concluded that, as of December 31, 2006, the Company s
internal control over financial reporting is effective. Management s
assessment of the effectiveness of the Company s internal control over
financial reporting as of December 31, 2006 excluded the operations of
DMI, which was acquired by the Company effective December 1, 2006
in a business combination. DMI is a wholly-owned subsidiary of the
Company whose total assets and total net sales represented
approximately 91% of the book value of consolidated total assets and
more than 85% of consolidated net sales, respectively, of the Company
as of and for the fifteen month period ended December 31, 2006.
Companies are allowed to exclude acquisitions from their assessment
of internal control over financial reporting during the first year of an
acquisition while integrating the acquired company under guidelines
established by the Securities and Exchange Commission.
There was no significant change in the Company s internal control over
financial reporting that occurred during the Company s most recently
completed fiscal quarter that has materially affected, or is reasonably
likely to materially affect, the Company s internal control over financial
reporting.

- 16 -
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DENISON MINES CORP.

Management s Discussion and Analysis

Fifteen Months Ended December 31, 2006

(Expressed in U.S. Dollars, Unless Otherwise Noted)

CRITICAL ACCOUNTING ESTIMATES

The preparation of the Company s consolidated financial statements in
conformity with generally accepted accounting principles in Canada
requires management to make judgments with respect to certain
estimates and assumptions. These estimates and assumptions, based on
management s best judgment, affect the reported amounts of certain
assets and liabilities, including disclosure of contingent liabilities. On
an ongoing basis, management re-evaluates its estimates and
assumptions. Actual amounts, however, could differ significantly from
those based on such estimates and assumptions.

Significant areas critical in understanding the judgments that are
involved in the preparation of the Company s consolidated financial
statements and the uncertainties inherent within them include the
following:

Depletion and Amortization of Property, Plant and Equipment
Depletion and amortization of property, plant and equipment used in
production is calculated on a straight line basis or a unit of production
basis as appropriate. The unit of production method allocates the cost
of an asset to production cost based on current period production in
proportion to total anticipated production from the facility. Mining
costs are amortized based on total estimated uranium in the ore body.
Mill facility costs to be amortized are reduced by estimated residual
values. In certain instances, residual values are established based upon
estimated toll milling fees to be received. If Denison s estimated
amounts to be received from toll milling prove to be significantly
different from estimates or its reserves and resource estimates are
different from actual (in the case where unit of production amortization
is used), there could be a material adjustment to the amounts of
depreciation and amortization to be recorded in the future.
Impairment of Long-Lived Assets

The Company s long-lived assets consist of plant and equipment,
mineral properties, intangible assets and goodwill. At the end of each
accounting period, the Company reviews the carrying value of its
long-lived assets based on a number of factors. Capitalized mineral
property expenditures, these factors include analysis of net recoverable
amounts, permitting considerations and current economics. Should an
impairment be determined, the Company would write-down the
recorded value of the long-lived asset to fair value.

Asset Retirement Obligations

Denison follows CICA Handbook section 3110, Asset Retirement
Obligations, which requires that the fair value of the full
decommissioning cost of an asset be capitalized as part of property,
plant and equipment when the asset is initially constructed. In
subsequent periods, Denison then is required to recognize interest on
the liability, to amortize the capital costs in a rational and systematic

13
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manner, and to adjust the carrying value of the asset and liability for
changes in estimates of the amount or timing of underlying future cash
flows. Denison has accrued, in accordance with CICA Handbook
Section 3110, its best estimate of the ongoing reclamation liability in
connection with the decommissioned Elliot Lake mine site and is
currently accruing its best estimate of its share of the cost to
decommission its other mining and milling properties. The costs of
decommissioning are subject to inflation and to government
regulations, which are subject to change and often not known until
mining is substantially complete. A significant change in either may
materially change the amount of the reclamation liability accrual.
Stock-Based Compensation
Denison has recorded stock based compensation expense in accordance
with the CICA handbook section 3870, using the Black-Scholes option
pricing model, based on its best estimate of the expected life of the
options, the expected volatility factor of the share price, a risk-free rate
of return and expected dividend yield. The use of different assumptions
regarding these factors could have a significant impact on the amount
of stock-based compensation expense charged to income over time.
Changes in these estimates will only apply to future grants of options
and the amounts amortized over the vesting period of existing options
should not change as a result.
Retiree Benefit Obligation
Denison has assumed an obligation to pay certain and limited retiree
medical and dental benefits and life insurance as set out in a plan to a
group of former employees. Denison has made certain assumptions
and will retain an actuary at least once every three years to estimate the
anticipated costs related to this benefit plan. The actual cost to Denison
of this plan will be influenced by changes in health care practices and
actuarial factors. While the plan contains certain limits, changes in
assumptions could affect earnings.

-17 -
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DENISON MINES CORP.

Management s Discussion and Analysis

Fifteen Months Ended December 31, 2006

(Expressed in U.S. Dollars, Unless Otherwise Noted)

CHANGES IN ACCOUNTING POLICIES

Effective December 1, 2006, the Company adopted the expensing of

exploration expenditures on mineral properties not sufficiently

advanced to identify their development potential. Previously, the

Company had been capitalizing such exploration expenditures as

incurred which is permitted under Canadian GAAP, provided that

these exploration expenditures have the characteristics of property,
plant and equipment and that capitalization is appropriate under the
circumstances.

The primary purpose of this change in accounting policy is to align the

accounting treatment of exploration expenditures on mineral properties

not sufficiently advanced to identify their development potential, with
those of the Company s producing peers in the resource industry.

The Company has adopted this change in accounting policy on a

retrospective basis with restatement of the comparative periods

presented. This change has also been applied to the Company s

recognition of its investment in Fortress Minerals Corp.

The Company will be required to adopt the following new accounting

standards effective January 1, 2007:

a) CICA Handbook Section 1530: Comprehensive Income establishes
standards for reporting comprehensive income, defined as a change
in value of net assets that is not due to owner activities, by
introducing a new requirement to temporarily present certain gains
and losses outside of net income. The impact of this new standard is
discussed below in ¢);

b) CICA Handbook Section 3251: Equity establishes standards for the
presentation of equity and changes in equity during the reporting
period. The adoption of this new standard by the Company is not
expected to have a material impact;

c) CICA Handbook Section 3855: Financial Instruments Recognition
and Measurement establishes standards for the recognition,
classification and measurement of financial instruments including
the presentation of any resulting gains and losses. Assets classified
as available-for-sale securities will have revaluation gains and
losses included in other comprehensive income (and not included in
the income statement) until such time as the asset is disposed of or
incurs a decline in fair value that is other than temporary. At such
time, any gains or losses will then be realized and reclassified to the
income statement. At December 31, 2006, the Company had certain
long-term investments that would be classified as available-for-sale
securities under this new standard, and any unrealized gains and
losses would be included in comprehensive income; and

d) CICA Handbook Section 1506: Accounting Changes ( CICA 1506 )
effective for fiscal years beginning on or after January 1, 2007
establishes standards and new disclosure requirements for the

15
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reporting of changes in accounting policies and estimates and the
reporting of error corrections. CICA 1506 clarifies that a change in
accounting policy can be made only if it is a requirement under
Canadian GAAP or if it provides reliable and more relevant
financial statement information. Voluntary changes in accounting
policies require retrospective application of prior period financial
statements, unless the retrospective effects of the changes are
impracticable to determine, in which case the retrospective
application may be limited to the assets and liabilities of the earliest
period practicable, with a corresponding adjustment made to
opening retained earnings.
CONTRACTUAL OBLIGATIONS
At December 31, 2006, the Company had a reclamation liability of
$18,447,000, the timing of which will depend upon the Company s
business objectives. While this reclamation obligation was valued on
the assumption that the Company must be able to fund reclamation of
the White Mesa mill and U.S. mining operations at any time, the
Company currently has no intention of placing the mill or U.S. mines
into reclamation.
In addition, the Company s contractual obligations at December 31,
2006 are as follows:

Less
Than After
Total One Year 1-3 Years 4-5 Years 5 Years

Operating
lease
obligations $ 1,365,000 $249,000 $375,000 $239,000 $502,000

ENVIRONMENTAL RESPONSIBILITY
Each year, the Company reviews the anticipated costs of
decommissioning and reclaiming its mill and mine sites as part of its
environmental planning process. Further, the Company formally
reviews the mill s reclamation estimate annually with applicable
regulatory authorities. The mill and mine reclamation estimates at
December 31, 2006 are $18,447,000 which are expected to be
sufficient to cover the projected future costs for reclamation of the mill
and

- 18 -
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DENISON MINES CORP.

Management s Discussion and Analysis

Fifteen Months Ended December 31, 2006

(Expressed in U.S. Dollars, Unless Otherwise Noted)

mine operations. However, there can be no assurance that the ultimate
cost of such reclamation obligations will not exceed the estimated
liability contained in the Company s financial statements.

The Company has posted bonds and letters of credit as security for
these liabilities and has deposited cash and equivalents as collateral
against certain of these security items. At December 31, 2006 and
September 30, 2005, the amount of these restricted investments
collateralizing the Company s reclamation obligations was $15,208,000
and $12,882,000, respectively.

Although the mill is designed as a facility that does not discharge to
groundwater, the Company has a Groundwater Discharge Permit

( GWDP ) with UDEQ, which is required for all similar facilities in the
State of Utah, and specifically tailors the implementation of the State
groundwater regulations to the Mill site. The State of Utah requires
that every operating uranium mill in the State have a GWDP,
regardless of whether or not the facility discharges to groundwater.
The GWDP for the mill was finalized and implemented during the
second quarter of fiscal 2005. The GWDP requires that the mill add
over 40 additional monitoring parameters and fifteen additional
monitoring wells. In addition, the State and the Company are currently
determining the compliance levels for all the monitoring parameters.
As mentioned in previous reports, the Company has detected some
chloroform contamination at the mill site that appears to have resulted
from the operation of a temporary laboratory facility that was located
at the site prior to and during the construction of the mill facility, and
from septic drain fields that were used for laboratory and sanitary
wastes prior to construction of the mill s tailings cells. In April 2003,
the Company commenced an interim remedial program of pumping the
chloroform-contaminated water from the groundwater to the Mill s
tailings cells. This will enable the Company to begin clean up of the
contaminated areas and to take a further step towards resolution of this
outstanding issue. Although the investigations to date indicate that this
contamination appears to be contained in a manageable area, the scope
and costs of remediation have yet to be determined and may be
significant.

RESEARCH AND DEVELOPMENT

The Company does not have a formal research and development
program. Process development efforts expended in connection with
processing alternate feeds are included as a cost of processing. Process
development efforts expended in the evaluation of potential alternate
feed materials that are not ultimately processed at the mill are included
in mill overhead costs. The Company does not rely on patents or
technological licenses in any significant way in the conduct of its
business.

RISK FACTORS
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There are a number of factors that could negatively affect Denison s
business and the value of Denison s common shares, including the
factors listed below. The following information pertains to the outlook
and conditions currently known to Denison that could have a material
impact on the financial condition of Denison. This information, by its
nature, is not all-inclusive. It is not a guarantee that other factors will
not affect Denison in the future.

Volatility and Sensitivity to Prices and Costs

Because the majority of Denison s revenues are derived from the sale of
uranium and vanadium, Denison s net earnings and operating cash flow
are closely related and sensitive to fluctuations in the long and
short-term market price of U304 and V,05. Among other factors, these
prices also affect the value of Denison s reserves and the market price
of Denison s common shares. Historically, these prices have fluctuated
and have been and will continue to be affected by numerous factors
beyond Denison s control.

With respect to uranium such factors include, among others: demand
for nuclear power, political and economic conditions in uranium
producing and consuming countries, reprocessing of used reactor fuel
and the re-enrichment of depleted uranium tails, sales of excess

civilian and military inventories (including from the dismantling of
nuclear weapons) by governments and industry participants, uranium
supply, including the supply from other secondary sources and
production levels and costs of production. With respect to vanadium
such factors include, among others: demand for steel, political and
economic conditions in vanadium producing and consuming countries,
world production levels and costs of production.

Although Denison employs various pricing mechanisms within its

sales contracts to manage its exposure to price fluctuations, there can
be no assurance that such a program will be successful.

Competition from Other Energy Sources and Public Acceptance of

Nuclear Energy
Nuclear energy competes with other sources of energy, including oil,

natural gas, coal and hydro-electricity. These other energy sources are
to some extent interchangeable with nuclear energy, particularly over
the longer term. Sustained lower prices of oil, natural gas, coal and
hydro-electricity may result in lower demand for uranium concentrates.
Technical advancements in renewable and other alternate forms of
energy, such as wind and solar

-19 -
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power, could make these forms of energy more commercially viable
and put additional pressure on the demand for uranium concentrates.
Furthermore, growth of the uranium and nuclear power industry will
depend upon continued and increased acceptance of nuclear
technology as a means of generating electricity. Because of unique
political, technological and environmental factors that affect the
nuclear industry, the industry is subject to public opinion risks that
could have an adverse impact on the demand for nuclear power and
increase the regulation of the nuclear power industry.

Uranium Industry Competition and International Trade
Restrictions

The international uranium industry, including the supply of uranium
concentrates, is competitive. Denison markets uranium in direct
competition with supplies available from a relatively small number of
western world uranium mining companies, from certain republics of
the former Soviet Union and the People s Republic of China, from
excess inventories, including inventories made available from
decommissioning of nuclear weapons, from reprocessed uranium and
plutonium, from used reactor fuel, and from the use of excess Russian
enrichment capacity to re-enrich depleted uranium tails held by
European enrichers in the form of UF,. The supply of uranium from
Russia and from certain republics of the former Soviet Union is, to
some extent, impeded by a number of international trade agreements
and policies. These agreements and any similar future agreements,
governmental policies or trade restrictions are beyond the control of
Denison and may affect the supply of uranium available in the United
States and Europe, which are the largest markets for uranium in the
world.

Deregulation of the Electrical Utility Industry

Denison s future prospects are tied directly to those of the electrical
utility industry worldwide. Deregulation of the utility industry,
particularly in the United States and Europe, is expected to impact the
market for nuclear and other fuels for years to come, and may result in
the premature shutdown of nuclear reactors. Experience to date with
deregulation indicates that utilities are improving the performance of
their reactors and achieving record capacity factors. There can be no
assurance that this trend will continue.

Replacement of Reserves and Resources

McClean Lake and Midwest reserves and resources are currently
Denison s principal source of uranium concentrates. Mining of uranium
at Denison s mines in Utah, Colorado and Arizona in the United States
has commenced or is expected to commence this year, resulting in the
production of uranium concentrates in 2008. Unless other reserves and
resources are discovered or extensions to existing ore bodies are found,
Denison s sources of production for uranium concentrates will decrease
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over time as its current reserves and resources are depleted. The
McClean Lake, Midwest, the Colorado Plateau and Arizona deposits
are expected to be produced by 2015 and the Henry Mountains
deposits produced by 2020. There can be no assurance that Denison s
future exploration, development and acquisition efforts will be
successful in replenishing its reserves. In addition, while Denison
believes that the Midwest deposit will be put into production, there can
be no assurance that it will be.
Due to the unique nature of uranium deposits, technical challenges
exist involving groundwater, rock properties, radiation protection and
ore-handling and transport.
Imprecision of Reserve and Resource Estimates
Reserve and resource figures are estimates and no assurances can be
given that the estimated levels of uranium and vanadium will be
produced or that Denison will receive the prices assumed in
determining its reserves and resources. Such estimates are expressions
of judgment based on knowledge, mining experience, analysis of
drilling results and industry practices. Valid estimates made at a given
time may significantly change when new information becomes
available. While Denison believes that the reserve and resource
estimates included are well established and reflects management s best
estimates, by their nature, reserve and resource estimates are imprecise
and depend, to a certain extent, upon statistical inferences which may
ultimately prove unreliable. Furthermore, market price fluctuations, as
well as increased capital or production costs or reduced recovery rates,
may render ore reserves and resources containing lower grades of
mineralization uneconomic and may ultimately result in a restatement
of reserves and resources. The evaluation of reserves or resources is
always influenced by economic and technological factors, which may
change over time.
Decommissioning and Reclamation
As owner and operator of the White Mesa mill and numerous uranium
and uranium/vanadium mines located in the United States and as part
owner of the McClean Lake mill, McClean Lake mines the Midwest
uranium project and certain exploration properties, and for so long as
the Company remains an owner thereof, the Company is obligated to
eventually reclaim or participate in the reclamation of such properties.
Most, but not all, of the Company s reclamation obligations are bonded,
and cash and other assets of the Company have been reserved to secure
this bonded amount. Although the Company s financial statements
contain, as a liability, the present value of the Company s current
estimate of the cost of performing these reclamation obligations, and
the bonding requirements are generally periodically reviewed by
applicable regulatory authorities, there can be no assurance or
guarantee that
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the ultimate cost of such reclamation obligations will not exceed the
estimated liability contained on the Company s financial statements.
In addition, effective January 20, 2001, the United States Department
of Interior Bureau of Land Management (the BLM ) implemented new
Surface Management (3809) Regulations pertaining to mining
operations conducted on mining claims on public lands. The new 3809
regulations impose additional requirements for permitting of mines on
federal lands and may have some impact on the closure and
reclamation requirement for Company mines on public lands. If more
stringent and costly reclamation requirements are imposed as a result
of the new 3809 rules, the amount of reclamation bonds held by the
Company and the reclamation liability recorded in the Company s
financial statements may need to be increased.

In Canada and the United States, environmental regulators are
increasingly requiring financial assurances that the costs of
decommissioning and reclaiming sites are borne by the parties
involved, and not by government. Decommissioning plans for these
properties have been filed with regulators. These regulators have
accepted the decommissioning plans in concept, not upon a detailed
performance forecast, which has not yet been generated. As Denison s
properties approach or go into decommissioning, further regulatory
review of the decommissioning plans may result in additional
decommissioning requirements, associated costs and the requirement
to provide additional financial assurances. It is not possible to predict
what level of decommissioning and reclamation (and financial
assurances relating thereto) may be required in the future by regulators.
Technical Obsolescence

Requirements for Denison s products and services may be affected by
technological changes in nuclear reactors, enrichment and used
uranium fuel reprocessing. These technological changes could reduce
the demand for uranium or reduce the value of Denison s
environmental services to potential customers. In addition, Denison s
competitors may adopt technological advancements that give them an
advantage over Denison.

Property Title Risk

The Company has investigated its rights to explore and exploit all of
its material properties and, to the best of its knowledge, those rights are
in good standing. However, no assurance can be given that such rights
will not be revoked, or significantly altered, to its detriment. There can
also be no assurance that the Company s rights will not be challenged
or impugned by third parties, including the local governments, and in
Canada, by First Nations and Métis.

The validity of unpatented mining claims on U.S. public lands is
sometimes uncertain and may be contested. Due to the extensive
requirements and associated expense required to obtain and maintain
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mining rights on U.S. public lands, the Company s U.S. properties may
be subject to various uncertainties which are common to the industry,
with the attendant risk that its title may be defective.
Production Estimates
Denison prepares estimates of future production for particular
operations. No assurance can be given that production estimates will
be achieved. Failure to achieve production estimates could have an
adverse impact on Denison s future cash flows, earnings, results of
operations and financial condition. These production estimates are
based on, among other things, the following factors: the accuracy of
reserve estimates; the accuracy of assumptions regarding ground
conditions and physical characteristics of ores, such as hardness and
presence or absence of particular metallurgical characteristics; and the
accuracy of estimated rates and costs of mining and processing.
Denison s actual production may vary from estimates for a variety of
reasons, including, among others: actual ore mined varying from
estimates of grade, tonnage, dilution and metallurgical and other
characteristics; short-term operating factors relating to the ore reserves,
such as the need for sequential development of orebodies and the
processing of new or different ore grades; risk and hazards associated
with mining; natural phenomena, such as inclement weather
conditions, underground floods, earthquakes, pit wall failures and
cave-ins; and unexpected labour shortages or strikes.
Mining and Insurance
Denison s business is capital intensive and subject to a number of risks
and hazards, including environmental pollution, accidents or spills,
industrial and transportation accidents, labour disputes, changes in the
regulatory environment, natural phenomena (such as inclement
weather conditions earthquakes, pit wall failures and cave-ins) and
encountering unusual or unexpected geological conditions. Many of
the foregoing risks and hazards could result in damage to, or
destruction of, Denison s mineral properties or processing facilities,
personal injury or death, environmental damage, delays in or
interruption of or cessation of production from Denison s mines or
processing facilities or in its exploration or development activities,
delay in or inability to receive regulatory approvals to transport its
uranium concentrates, or costs, monetary losses and potential legal
liability and adverse governmental action. In
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addition, due to the radioactive nature of the materials handled in
uranium mining and processing, additional costs and risks are incurred
by Denison on a regular and ongoing basis.

Although Denison maintains insurance to cover some of these risks
and hazards in amounts it believes to be reasonable, such insurance
may not provide adequate coverage in the event of certain
circumstances. No assurance can be given that such insurance will
continue to be available or it will be available at economically feasible
premiums or that it will provide sufficient coverage for losses related
to these or other risks and hazards.

Denison may be subject to liability or sustain loss for certain risks and
hazards against which it cannot insure or which it may reasonably elect
not to insure because of the cost. This lack of insurance coverage could
result in material economic harm to Denison.

Dependence on Issuance of License Amendments and Renewals
The Company maintains regulatory licenses in order to operate its
mills at White Mesa and McClean Lake, all of which are subject to
renewal from time to time and are required in order for the Company s
to operate in compliance with applicable laws and regulations. In
addition, depending on the Company s business requirements, it may be
necessary or desirable to seek amendments to one or more of its
licenses from time to time. While the Company has been successful in
renewing its licenses on a timely basis in the past and in obtaining such
amendments as have been necessary or desirable, there can be no
assurance that such license renewals and amendments will be issued by
applicable regulatory authorities on a timely basis or at all in the
future.

Limited Operating History

The Company began its business in May 1997, following the
acquisition of assets from the Energy Fuels group of companies. As a
result, the Company has had a limited history of operations. There can
be no assurance that the Company s operations will be profitable.
Nature of Exploration and Development

Exploration for and development of mineral properties is speculative,
and involves significant uncertainties and financial risks that even a
combination of careful evaluation, experience and knowledge may not
eliminate. While the discovery of an ore body may result in substantial
rewards, few properties which are explored are commercially mineable
or ultimately developed into producing mines. Major expenses may be
required to establish reserves by drilling, constructing mining and
processing facilities at a site, developing metallurgical processes and
extracting uranium from ore. It is impossible to ensure that the current
exploration and development programs of Denison will result in
profitable commercial mining operations or replacement of current
production at existing mining operations with new reserves.
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Denison s ability to sustain or increase its present levels of uranium
production is dependent in part on the successful development of new
ore bodies and/or expansion of existing mining operations. The
economic feasibility of development projects is based upon many
factors, including, among others: the accuracy of reserve estimates;
metallurgical recoveries; capital and operating costs of such projects;
government regulations relating to prices, taxes, royalties,
infrastructure, land tenure, land use, importing and exporting, and
environmental protection; and uranium prices, which are historically
cyclical. Development projects are also subject to the successful
completion of engineering studies, issuance of necessary governmental
permits and availability of adequate financing.

Development projects have no operating history upon which to base
estimates of future cash flow. Denison s estimates of proven and
probable reserves and cash operating costs are, to a large extent, based
upon detailed geological and engineering analysis. Denison also
conducts feasibility studies which derive estimates of capital and
operating costs based upon many factors, including, among others:
anticipated tonnage and grades of ore to be mined and processed; the
configuration of the orebody; ground and mining conditions; expected
recovery rates of the uranium from the ore; alternate mining methods
including the test mining project underway at McClean and anticipated
environmental and regulatory compliance costs.

It is possible that actual costs and economic returns of current and new

mining operations may differ materially from Denison s best estimates.

It is not unusual in the mining industry for new mining operations to
experience unexpected problems during the start-up phase and to
require more capital than anticipated.
Governmental Regulation and Policy Risks
The Company s mining and milling operations and exploration
activities, as well as the transportation and handling of the products
produced, are subject to extensive regulation by state, provincial and
federal governments. Such regulations relate to production,
development, exploration, exports, imports, taxes and royalties, labour
standards, occupational health, waste disposal, protection and
remediation of the environment, mine decommissioning and
reclamation, mine safety, toxic substances, transportation safety and
emergency response, and other matters.

-22-

24



Edgar Filing: CLEAR CHANNEL COMMUNICATIONS INC - Form 10-Q

DENISON MINES CORP.

Management s Discussion and Analysis

Fifteen Months Ended December 31, 2006

(Expressed in U.S. Dollars, Unless Otherwise Noted)

Compliance with such laws and regulations has increased the costs of
exploring, drilling, developing, constructing, operating and closing
Denison s mines and processing facilities. It is possible that, in the
future, the costs, delays and other effects associated with such laws and
regulations may impact Denison s decision as to whether to operate
existing mines, or, with respect to exploration and development
properties, whether to proceed with exploration or development, or that
such laws and regulations may result in Denison incurring significant
costs to remediate or decommission properties that do not comply with
applicable environmental standards at such time. Denison expends
significant financial and managerial resources to comply with such
laws and regulations. Denison anticipates it will have to continue to do
so as the historic trend toward stricter government regulation may
continue. Because legal requirements are frequently changing and
subject to interpretation, Denison is unable to predict the ultimate cost
of compliance with these requirements or their effect on operations.
Furthermore, future changes in governments, regulations and policies,
such as those affecting Denison s mining operations, and uranium
transport, could materially and adversely affect Denison s results of
operations and financial condition in a particular period or its
long-term business prospects.

Failure to comply with applicable laws, regulations and permitting
requirements may result in enforcement actions. These actions may
result in orders issued by regulatory or judicial authorities causing
operations to cease or be curtailed, and may include corrective
measures requiring capital expenditures, installation of additional
equipment or remedial actions. Companies engaged in uranium
exploration operations may be required to compensate others who
suffer loss or damage by reason of such activities and may have civil
or criminal fines or penalties imposed for violations of applicable laws
or regulations.

Worldwide demand for uranium is directly tied to the demand for
electricity produced by the nuclear power industry, which is also
subject to extensive government regulation and policies. The
development of mines and related facilities is contingent upon
governmental approvals that are complex and time consuming to
obtain and which, depending upon the location of the project, involve
multiple governmental agencies. The duration and success of such
approvals are subject to many variables outside Denison s control. Any
significant delays in obtaining or renewing such permits or licenses in
the future could have a material adverse effect on Denison. In addition,
the international marketing of uranium is subject to governmental
policies and certain trade restrictions, such as those imposed by the
suspension agreements entered into by the United States with certain
republics of the former Soviet Union and the agreement between the
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United States and Russia related to the supply of Russian Highly
Enriched Uranium ( HEU ) into the United States. Changes in these
policies and restrictions may adversely impact Denison s business.
Mongolian Properties
The Company owns uranium properties directly and through joint
venture interests and is undertaking a uranium exploration program in
Mongolia. Fortress, in which the Company holds a 36.15% equity
interest as of December 31, 2006, is also undertaking a precious and
base metals exploration program in Mongolia. As with any foreign
operation, these Mongolian properties and interests may be subject to
certain risks, such as adverse political and economic developments in
Mongolia, foreign currency controls and fluctuations, as well as risks
of war and civil disturbances. Other events may limit or disrupt
activities on these properties, restrict the movement of funds, result in
a deprivation of contract rights or the taking of property or an interest
therein by nationalization or expropriation without fair compensation,
increases in taxation or the placing of limits on repatriations of
earnings. No assurance can be given that current policies of Mongolia
or the political situation within that country will not change so as to
adversely affect the value or continued viability of the Company s
interest in these Mongolian assets.
OmegaCorp
As of the date hereof, the Company has an offer to acquire any or all of
the outstanding common shares of OmegaCorp Limited and has
acquired approximately a 29% interest. The offer expires on March 21,
2007. OmegaCorp is an Australian listed mineral exploration company
with the Kariba uranium project in Zambia, Africa. There can be no
assurance that the Company will realize on the anticipated benefits
from the transaction.
Environmental Risks
Denison has expended significant financial and managerial resources
to comply with environmental protection laws, regulations and
permitting requirements in each jurisdiction where it operates, and
anticipates that it will be required to continue to do so in the future as
the historical trend toward stricter environmental regulation may
continue. The uranium industry is subject to, not only the worker
health, safety and environmental risks associated with all mining
businesses, including potential liabilities to third parties for
environmental damage, but also to additional risks uniquely associated
with uranium mining and processing. The possibility of more stringent
regulations exists in the areas of worker health and safety, the
disposition of wastes, the decommissioning and reclamation of mining
and processing sites, and other environmental matters each of which
could have a material adverse effect on the costs or the viability of a
particular project.
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Denison s facilities operate under various operating and environmental
permits, licences and approvals that contain conditions that must be
met and Denison s right to continue operating its facilities is, in a
number of instances, dependent upon compliance with such conditions.
Failure to meet any such condition could have a material adverse affect
on Denison s financial condition or results of operations.

Although the Company believes that its operations are in compliance,
in all material respects, with all relevant permits, licenses and
regulations involving worker health and safety as well as the
environment, there can be no assurance regarding continued
compliance or ability of the Company to meet stricter environmental
regulation, which may also require the expenditure of significant
additional financial and managerial resources.

Credit Risk

Denison s sales of uranium and vanadium products and its
environmental services expose Denison to the risk of non-payment.
Denison manages this risk by monitoring the credit worthiness of its
customers and requiring pre-payment or other forms of payment
security from customers with an unacceptable level of credit risk.
Although Denison seeks to manage its credit risk exposure, there can
be no assurance that Denison will be successful and that some of
Denison s customers will fail to pay for the uranium purchased or the
environmental services provided.

Currency Fluctuations

Most of Denison s revenue is denominated in U.S. dollars, however, its
operating costs are incurred in the currencies of the United States,
Canada, Mongolia and, in the future, of Zambia. Consequently,
changes in the relative value of the different currencies affect Denison s
earnings and cash flows.

Dependence on Key Personnel

Denison s success will largely depend on the efforts and abilities of
certain senior officers and key employees. Certain of these individuals
have significant experience in the uranium industry. The number of
individuals with significant experience in this industry is small. While
Denison does not foresee any reason why such officers and key
employees will not remain with Denison, if for any reason they do not,
Denison could be adversely affected. Denison has not purchased key
man life insurance for any of these individuals.

Internal Controls

Internal controls over financial reporting are procedures designed to
provide reasonable assurance that transactions are properly authorized,
assets are safeguarded against unauthorized or improper use, and
transactions are properly recorded and reported. A control system, no
matter how well designed and operated, can provide only reasonable,
not absolute, assurance with respect to the reliability of financial
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reporting and financial statement preparation.
Conflicts of Interest
Some of the directors of Denison are also directors of other companies
that are similarly engaged in the business of acquiring, exploring and
developing natural resource properties. Such associations may give rise
to conflicts of interest from time to time. In particular, one of the
consequences will be that corporate opportunities presented to a
director of Denison may be offered to another company or companies
with which the director is associated, and may not be presented or
made available to Denison. The directors of Denison are required by
law to act honestly and in good faith with a view to the best interests of
Denison, to disclose any interest which they may have in any project or
opportunity of Denison, and to abstain from voting on such matter.
Conlflicts of interest that arise will be subject to and governed by the
procedures prescribed by the Ontario Business Corporations Act.
Reliance on ARC as Operator
As ARC is the operator and majority owner of the McClean Lake and
Midwest properties in Saskatchewan, Canada, Denison is and will be,
to a certain extent, dependent on ARC for the nature and timing of
activities related to these properties, and may be unable to direct or
control such activities.
Indemnities
As part of a reorganization in 2004, DMI acquired from Denison
Energy all of Denison Energy s mining and environmental services
assets and agreed to assume all debts, liabilities and obligations
relating to such assets before the date of the reorganization. In
addition, DMI agreed to provide certain indemnities in favour of
Denison Energy for certain claims and losses relating to matters with
respect to Denison Energy s mining business prior to the date of the
arrangement, to breaches by DMI of certain of its agreements,
covenants, representations and warranties in the agreements governing
the such reorganization, and to damages caused by breaches by DMI of
its representations and warranties in certain agreements related to such
arrangement. Denison cannot predict the outcome or the ultimate
impact of any legal or regulatory proceeding against Denison or
affecting the business of Denison and cannot predict the potential
liabilities associated with the indemnities provided in favour of
Denison
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Energy. Consequently, there can be no assurance that the legal or
regulatory proceedings referred to in this MD&A or any such
proceedings that may arise in the future will be resolved without a
material adverse effect on the business, financial condition, results of
operation or cash flows of Denison.

-25-
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Responsibility for Financial Reporting

To the Shareholders of Denison Mines Corp.,

The Company s management is responsible for the integrity and
fairness of presentation of these consolidated financial statements. The
consolidated financial statements have been prepared by management,
in accordance with Canadian generally accepted accounting principles
for review by the Audit Committee and approval by the Board of
Directors.

The preparation of financial statements requires the selection of
appropriate accounting policies in accordance with generally accepted
accounting principles and the use of estimates and judgments by
management to present fairly and consistently the consolidated
financial position of the Company. Estimates are necessary when
transactions affecting the current period cannot be finalized with
certainty until future information becomes available. In making certain
material estimates, the Company s management has relied on the
judgement of independent specialists. The Company s management is
also responsible for maintaining systems of internal accounting and
administrative controls of high quality, consistent with reasonable cost.
Such systems are designed to provide assurance that the financial
information is accurate and reliable in all material respects and that the
Company s assets are appropriately accounted for and adequately
safeguarded. The Company s management believes that such systems
are operating effectively and has relied on these systems of internal
control in preparing these financial statements.
PricewaterhouseCoopers LLP, Chartered Accountants, are independent
external auditors appointed by the shareholders to issue a report
regarding the consolidated financial statements of the Company.
PricewaterhouseCoopers audit report outlines the extent and nature of
their examination and expresses their opinion on the consolidated
financial statements.

The Board of Directors of the Company is responsible for ensuring that
management fulfills its responsibilities for financial reporting and is
ultimately responsible for reviewing and approving the consolidated
financial statements and the accompanying management discussion
and analysis. The Board carries out this responsibility principally
through its Audit Committee, which is appointed annually and consists
of three Directors, none of whom are members of management.

The Audit Committee meets at least four times per year with
management, together with the independent auditors, to satisfy itself
that management and the independent auditors are each properly
discharging their responsibilities. The independent external auditors
have full access to the Audit Committee with and without management
present. The Committee, among other things, reviews matters related
to the quality of internal control, audit and financial reporting issues.
The Audit Committee reviews the consolidated financial statements
and the independent auditors report, as well as any public disclosure
document that contains financial information, and reports its findings
to the Board of Directors, prior to the Board approving such
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information for issuance to the shareholders. The Committee also
considers, for review by the Board and approval by the shareholders,
the engagement or reappointment of the Company s independent
auditors.

E. Peter Farmer James R. Anderson
Chief Executive Officer Executive Vice-President
and Chief Financial Officer
March 13, 2007
-1-
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Auditors Report
To The Shareholders of Denison Mines Corp.,
We have audited the consolidated balance sheets of Denison Mines
Corp. as at December 31, 2006 and September 30, 2005 and the
consolidated statements of operations and deficit and cash flows for
the fifteen month period ended December 31, 2006 and the years ended
September 30, 2005 and 2004. These financial statements are the
responsibility of the Company s management. Our responsibility is to
express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with Canadian generally
accepted auditing standards. Those standards require that we plan and
perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement
presentation.
In our opinion, these consolidated financial statements present fairly,
in all material respects, the financial position of the Company as at
December 31, 2006 and September 30, 2005 and the results of its
operations and its cash flows for the years ended December 31, 2006,
September 30, 2005 and 2004 in accordance with Canadian generally
accepted accounting principles.
PricewaterhouseCoopers LLP
Chartered Accountants
Vancouver, BC, Canada
March 13, 2007
Comments by Auditors for U.S. Readers on Canada-U.S.
Reporting Difference
In the United States, reporting standards for auditors require the
addition of an explanatory paragraph (following the opinion
paragraph) when there are changes in accounting principles that have a
material effect on the comparability of the company s financial
statements, such as the change described in note 3 to the financial
statements. Our report to the shareholders dated March 13, 2007 is
expressed in accordance with Canadian reporting standards which do
not require a reference to such a change in accounting principles in the
auditors report when the change is properly accounted for and
adequately disclosed in the financial statements.
PricewaterhouseCoopers LLP
Chartered Accountants
Vancouver, BC, Canada
March 13, 2007
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DENISON MINES CORP.

(formerly International Uranium Corporation )

Consolidated Balance Sheets

(Expressed in thousands of U.S. dollars)

ASSETS

Current

Cash and equivalents
Trade and other receivables
Note receivable (Note 13)
Inventories (Note 5)
Prepaid expenses and other

Long-term investments (Notes 3 & 6)
Property, plant and equipment, net
(Notes 3 & 7)

Restricted investments (Note 8)

Goodwill and other intangibles (Notes

4&9)

LIABILITIES

Current

Accounts payable and accrued
liabilities

Deferred revenue

Current portion of long-term
liabilities:

Post-employment benefits (Note 10)
Reclamation and remediation
obligations (Note 11)

Other long-term liabilities (Note 12)

Provision for post-employment
benefits (Note 10)

December
31,
2006

$ 69,127
8,964
9,439

21,553
786
109,869
16,600

403,571
15,623

113,685

$ 659,348

$ 6,737
3,839
343

524
4,683

16,126

3,628
17,923

Restated
(Note 3)

September 30,

2005

$ 6,111
566

3,324
125

10,126
3,814

6,767
12,882
625

$ 34,214

$ 2,092
3,773

17

5,882

12,935
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Reclamation and remediation
obligations (Note 11)

Other long-term liabilities (Note 12) 9,489 119
Future income tax liability (Note 18) 92,204 390
139,370 19,326

SHAREHOLDERS EQUITY
Share capital (Note 14)

Authorized: Unlimited number of
common shares without par value
Issued and outstanding: 178,142,682
shares (September 30, 2005:

81,569,066 shares) 548,069 58,165
Share purchase warrants (Note 15) 11,733
Contributed surplus (Notes 16 & 17) 30,752 1,803
Deficit (62,078) (45,080)
Cumulative translation adjustment (8,498)

519,978 14,888

$ 659,348 $ 34,214

Contingent liabilities and commitments (Note 22)
On Behalf of the Board of Directors:

E. Peter Farmer Catherine J. G.
Stefan
Director Director
See accompanying notes to the consolidated financial statements
-3-
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DENISON MINES CORP.

(formerly International Uranium Corporation )

Consolidated Statements of Operations and Deficit

(Expressed in thousands of U.S. dollars except for per share amounts)

Fifteen Restated Restated

Months (Note 3) (Note 3)

Ended Year Ended Year Ended
December  September  September

31, 30, 30,

2006 2005 2004
REVENUES $ 9,722 $ 131 $ 2424
EXPENSES
Operating expenses 7,023 2,542 3,177
Sales royalties and capital
taxes 420
Mineral property
exploration 14,790 8,108 2,540
General and administrative 11,379 4,537 3,443
Write-down of mineral
properties (Note 7) 204 1,761

33,816 16,948 9,160
Loss from operations (24,094) (16,817) (6,736)
Net other income (Note 19) 7,399 5,757 1,691
Loss for the period before
taxes (16,695) (11,060) (5,045)
Income tax recovery
(expense):
Current
Future (303) (390)
Net loss for the period $(16,998) $ (11,450) $ (5,045

Deficit, beginning of
period $(45,080) $(32,856) $ (27,811)
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Retrospective effect of
change in accounting
policy for stock-based
compensation expense
(Note 3)

Deficit, beginning of
period as restated (45,080)

Deficit, end of period $ (62,078)

Loss per share:
Basic and diluted $ (0.18)

Weighted-average number

of shares outstanding (in

thousands):

Basic and diluted 94,238

$

$

(774)

(33,630)

(45,080)

(0.14)

80,575

$

$

(27,811)

(32,856)

(0.07)

76,307

See accompanying notes to the consolidated financial statements

4.
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DENISON MINES CORP.

(formerly International Uranium Corporation )
Consolidated Statements of Cash Flows
(Expressed in thousands of U.S. dollars)

Fifteen Restated Restated
Months (Note 3) (Note 3)
Year Year
Ended Ended Ended
December September September
31, 30, 30,
CASH PROVIDED BY (USED IN): 2006 2005 2004

OPERATING ACTIVITIES

Net loss for the period $(16,998) $(11,450) $ (5,045)
Items not affecting cash:

Amortization, depreciation and

depletion 850 549