.

' ez712008"
ey

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

" Division of Corporations
Electronic Filing Cover Sheet

L T

Note: DO NOT hit the REFRESH/RELQAD button on your browser from this
page. Doing so will generate another cover sheet,

Tos
Division of Corporations
Fax Number 1 (B50)617-6380C
From:
Account Name t CORPORATE CREATIONS INTERNATIONAL INC.
Account Number : 110432003053
Phone : (561)694=8107
Fax Xumber t [561)694-16239

*+Enter the email addreps for this business entity te be used for future
annual report mailings. Enter only one email address please.*3

Emajil Addregs:

.. COR AMND/RESTATE/CORRECT OR O/D RESIGN

% THE GEO GROUP REIT, INC.
£
?}i : ertificate of Status 0 _j | o e
\F'-t e ertified Copy 1 e T
RN Page Count 17 == “ﬂ
l"' 5% Estimated Charge $43.75 FHEREIN
L RO

. ke
1
1
1

tl:

”f/@/ =t ]/ W %@ —

Electronic Filing Menu Corporate Filing Mc

hm:efilo sunbly orgheriptuietilenvh exe %[\
jilas

1)




AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
THE GEO GROUP REIT, INC.

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act, the
undersigned hereby adopts the following Amended and Restated Articles of [noorporation:

1. The name of the ocorporation is THE GEO GROUP REIT, INC. (the
“Corporation”), Thc date of filing the original Articles of Incorporation with the Secretary of
State was July 11, 2013.

2. The Amended and Restated Articles of Incorporation were unanimously adopted
and approved by the Board of Directors on December 4, 2013 and sole Shareholder of the
Corporation on June 25, 2014, in acoordance with Sections 607.1003, 607.1006, and 607.1007 of
the Florida Business Corporation Act.

The Articles of Incorporation ere hereby emended and restated in thedr entirety as follows:

ARTICLE |
The name of this Corporation shall be:
THE GEQ GROUP REIT, INC, (the "Corporation")

ARTICLE 11

The principat office and mailing address of the Corparstion shall be at One Park Place,
Suite 700, 611 Norfhwest $3rd Street, Boca Raton, Florida 33487, The Corporation shall,
however, heve the right and power to transact business and 1o establish offices and agencies at
such other places, both within and without the State of Florida, as its directors may autherize and
10 50 ransact business and establish officen and agencies in foreign countries.

ARTICLE I

The Corporation is organized for the transaction of any or all lawful business (including,
without limitation or obligation, qualifying for taxation under Sections 856 through 860, or any
guccessor sections, of the Intermal Revenue Code of 1986, ax emended, or any successor law, nc a
“roal estate investment trust™) for which corporetions may be incorporated under the Florida
Business Carporation Act.

ARTICLE IV

The 1otal authorized capital stock of this Corporation shall be one hundred and fifty-five
million (155.000,000) shares consisting of (i) one hundred twenty-five million (125,000,000)
shares of Comynon Stock, par value $0.0] per share (the "Common Stock™), and (ii) thirty
million {30,000,000) shares of preferred stock, par value $0.01 per share (the "Preferred Stack™),
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The designation and the preferencas, limiations and relative tights of the Preferred Stock
and the Common Stock are as follows:

41  Qeneral, ‘The Preferred Stock may be issued from time to time in one or morc
clasacs or meries, the shares of each class or series to have such designations end powers,
preferences, and rights, and gualifications, limitations and restrictions thareof as are stated and
expressed herein and i the resolution or resolutions providing for the issue of such cless or
series adopted by the Board of Directors as hercinafier prescribed.

42  Preferenices. Subject to the rights of the holders of the Corporation’s Common
Stock, as set forth in Section B of this Article IV, suthority ia herehy expressly granted o the
Bourd of Directors to provide for the ¢lessification of the shares of Praferred Stock from time to
time in one or more clagses or series, to determine and take necessary proceedings to fully effect
the issuence and redemption of any such Preferrad Stock, to fix and state by the resolution or
resalutions from thne to time adopted providing for the issuance thereof the following:

fa)  whether or not the class or series Is t0 have voting rights, full of limited, or
is 10 be without voting rights:

(b}  the number of shares 1o constitute the class or series and the designations
thereof:

(o)  the preferences and refative, participaring, optional or other speciai rights,
if any, and the qualifications, [bmilations or restrictions thereof, if any, with respect to any class
or serfey;

(@)  whether or not the chares of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the tme or times at which and the terms and
conditions upon which such shares shel) be redeemabla and the maoner of redemption;

(¢)  whether or not the sheares of a clays or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchese or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the annual
emount thereof and the terms and provisions relative to the operation thereof;

{f)  the dividend rete, whether dividends are paysble in cash, stock of the
Corporailon, or other property, the conditions upon which end the times when such dividends are
payeble, the preference 10 or the relation to the payment of the dividends paysble on any other
class or classes or series of stock, whether or pot guch dividend shall be cuvmulative or
noncemulative, and if cumularive, the date or dates from which such dividends shall acoumulste;

(8)  tho proferences, if any, and the amounts thereof that the holders of any

class or series thersof chall be entitled to receive upon the vohintary or involuntary dissolution
of, or upon any distribution of the assets of, the Corporation;
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(M)  whether ar not the shares of any claas or series shall be convertible inta, or
exchangeable for, the shareg of any other clags or clasges or of any other series of the same or
any other class or classes of the Cotporation and the conversion prics or prices or rato or ratios
or the rate or rates at which such conversion orexchange may be made, with such adjustments, if
any, a5 shall be staved and expressed or provided for in such resolution or resolutions; and

1)  such other special rights and protective provisions with respect to any
clnsg or peries as the Board of Directors may deem advisable,

The shares of sach class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board of Directors may increase
the mumber of shares of Preferred Stock designsted for any existing class or series by @
resolution, adding to such olass or series authorized and unissued shares of Preferred Stock not
designated for any other class or series. The Board of Directors may detrease the number of
shares of the Preferred Stock designated for any cxisting class or serles by & resolution,
subtracting from euch series unismued sheres of the Prefered S1ock designsted for such ¢lugs or
serics, and the shares 30 subtractad shall become suthorized, unissued and ymdesignated shares of
the Prefemred Stock.

B.  Provisions Relating to the Commeon Siaek

43  Yoting Rights. Except as otherwise required by law or s may be grovided by the
resolutions of the Board of Directors authorizing the issuance of any ¢lass or series of the
Freferred Stock, 88 horainabove provided, all rights ta vote and all voting power shall be vestad
exclustvely in the holders of the Common Steck,

44  Dividends Subjeet 10 the rightd of the holders of tha Prefarred Stock, the bolders
of the Common Stock shall be entitled to receive when, as and if declared by the Board of
Direetors, out of fnds legally available therefore, dividends payable in cash, stock or otherwise.

45  Ligujdating Distributions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntaty or favoluntary, and after the holders of the Preferred Stock shall
bave boen paid in fall the amounts to which they shall be entitied {If any) or a sum sofficient fot
such payment in ful] shall have been set aide, the remaining net assets of the Corparation shal)
be distributed pro rata to the holders of the Common Stock in accordance with their respective
righta and intarests to the exelugion of the holders of the Preferrsd Siock,

ARTICLE V

5.1 . Definidons. For the purpose of thig Atticle V, the following terms shall have the
fallowing meamings:

Beneficial Cvmership. The term “Bensficial Qwmorship” shall mean ownerthip of
Capital Stock by 8 Person, whether the intrest In the shares of Capital Stock is held directly or
indirectly (including by & nominee), and shall include interests that would be peated as owned
tirough the application of Section 544 of ths Code, a3 modified by Sections 856(h)(I)B) and
856(h)(3) of the Code. The terms “Beneficlal Ownar,” “Bereficially Owns™ and “'Beneflcially
Owned” shell have the correlative meanings,
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Buginegs Day. The terma “Business Day" shall mean any day, other than a Saturday or
Sunday, that is neither a legal holiday nor a day on which banking institutions in New York City
are authorized or required By law, regulation or executive order o close.

Capits] Stock. The term “Capital Stock™ shall mean sll ¢lasses or series of stock of the
Corporation, including, without lirmitation, Comunon Stock and Preferred Stock.

Cheritable Beneficiary. The term “Charitable Beneficlary” shall mean one or more
beneficiaries of the Trust as Jetermined pursuant to Section 5.3(f), provided that each such
organization must be described in Section 501(c)(3) of the Code and contributions to each such
organization must be cligible for deduction under each of Sectlons 1 70(b)(1)(A), 2055 and 2522
of the Cade. :

Cofs. The term “Code" shall mean the Internal Revenue Code of 1986, as amended from
time to time, and the regulations and rulings promulgated thereunder, &) as from time to time in
effect, or smy successor lavw, regulations apd rulings, and any reference o eny stamwtory,
regulatory or ruling provition shall be deersed to be a reference to any successor Statutary,
regulatory or raling provision.

Constructive Oomership. The term “Constructive Ownership” shall mean cwnership of
Capital Stock by 8 Person, whether the interest in the shares of Capital Stock 1y held directly or
indirectly {includiog by & nominec), and shall include interests that would be treated a8 owned
actually or constructively through the application of Section 318(a) of the Code, as modified by
Section 856(d)(5) of the Code. The tertng “Construstive Owmer,” “Constructively Cwar™ and
“Constructivaly Owned"” shall have the correlative meanings,

Rrcepted Holder, The term “Excepted Holder” shall mean (I} any Person that holds, as
of the Initial Date, Beneficial Qwnership or Constructive Ownership of shares of Capital Stock
In excess of the Stock Ownership Limit; provided, however, that, natwithstanding the foregoing,
no individus! (wittin the meaning of Seation 542(a)(2) of the Code es modified by Section 856
of the Code) that holds, as of the Initia] Date, Beneficial Ownership or Constructive Ownership
of shares of Capital Stock in excess of the Stock Cwnership Limit will be an Excepted Holder
pursyant to this clamse (i), and (i) any other Person for whom en Excepted Holder Limit is
created by the Board of Directors pursuant to Seetion 5.2(g).

Ezgeoted Holder Limit. The term “Excepted Holder Limir” ghall mean (i) with respact 10
any Excepted Holder who is an Excepted Holder by virtue of clanse (i) of the definition of
Bxcepted Holder sbove, a percentage equal to the pecentage of the outstanding shares of
Common Stock Beneflolally Owned and/or Constroctively Ownad, &5 applicable, by moch
Excapted Holder as of the [nitial Date, which percentags will be subject to adjustment purevant
to Section 5.2(h), &nd (ii) with respect to sny other Excepted Holder, provided that the affecled
Excepied Holder agress to coraply with the requirements established by the Board of Dirsctors
pursuant to Secton 5,2(g), the porcentage limit established for such Excepted Holder by the
Board of Directors pursusnt to Section 5.2{g), which percentage will be subject to adjustment
pursuant to Sectien 5.2(h).
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Exchanpe Act. The term “Exchenge Act” shall mean the Securities Exchange Act of
1934, 23 amended,

Initial Datg. The term “Initial Date™ shell mean the effecrive time of the merger of The
GEQ Group, Ine. with and inte the Corporation pursuant 1o that Agreement and Plan of Merger
dated ra of Mareh 21, 2014 by and between The GEO Group, Inc. and the Corporation.

Market Prics. The term “Market Price™ an avy dats shall mean, with respect to any class
or series of outstanding sharcs of Capita] Stock, the Closing Price for such Capital Stock on such
date. The “Closing Price” on any date shall mean the last reported sale price for such Capital
Stock, regular way, or, in case 0o such sale tzkes place on such day, the average of the closing
bid and asked prices, reguler way, for ench Capital Stock, in either case as reported in the
principal consolidated transaction reporting system with respect to securities listed or admitted to
trading on the NYSE or, if such Cepital Stock is not listed or admitted to trading on the NYSE,
as reported on the principat consolidated transaction reporting systera with raspect to securities
listed on the principal national secutities exchange on which euch Capital Stock is lisied or
admittsd to trading or, if such Capital Stock s not Hated or sdmitted to trading on any national
securities exchange, the [ast quoted price, or, if not 50 quoted, the average of the high bid and
tow asked prices in the over-the-oounter market, 48 reported by the principal automated quotation
system that may then be in use or, if such Capital Stock is not quoted by any such organization,
the average of the cloging bid and asked prices as furnjshed by a professional marker maker
making a market in such Capital Stock selected by the Board of Directors or, in the svent that no
trading prics is avajlable for such Capital Stock, the fuir market value of the Capital Stoek, as
determnined in good faith by the Board of Directors.

Non:Tranafex Event. The term ‘Non-Transfer Event” zhall mean any event or other
changd in circomstances other than & purported Transfer, including, without limitation, any
redemption of any shares of Capital Stock.

NYSE. The tetm “NYSE" shall mean the New York Stock Exchange,

Paxson. The term “Person” shall mean an individual, corporation, partnership, limited
liahility company, estate, trust (including a trust qualified under Sections 401(a) or 501(cN17) of
the Code), 2 portion of a trust permanently set aside for or to be ugsd sxclusively for the
purposes deacribed in Section 642(c) of the Code, ngsociadon, privae foundation within the
tesming of Section 509(a) of the Cods, joint stock company or other entity and also includes a
group at that term is used for purposes of Section 13(d}(3) or Rule 13d-5(b) of the Exchange
Act, and & group to which an Excepted Holder Limit applies.

Erchibited Owner, The tom “Prohibiied Owner” shall mean, with respect to any
purported Tranefer (or Non-Transfer Event), any Person who, but for the provisions of
Section 5.2(), would Beneficlally Own or Constructively Own shares of Ceapital Stock in
violation of the provisions of $.2(a)(i) and, if appropriate in the context, shall also mesn any
Person who would have been the record owner of the shares of Capital Stock that the Prohibited
Owner would have so owned.
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REIT. The term "REIT" shall mesn o real estate brvestment trust within the meaning of
Section 856 of the Code.

ipatj The term "Restriction Terminatios Date” shall mean the
first day after the Inital Date on which the Corporation deteymines pursuant to Section 5.8 that it
is no Jonger in the best interests of the Corporation to attetpt to, or continue to, qualify as a
REIT or tbat compliance with the restrictions and limitstions on Beneficial Ownership,
Constructive Ownership and Transfers of shares of Capita) Stock set forth herein is no longer
required in order for the Corporation to qualify as a REIT.

S1ock Ovwnership Limit The o “Stock Qwnership LimiC™ shall mean not more than
9.8 peroent (i) in value or nimber of shares, whichever is more restrictive, of the aggregate of the
outstanding sharey of Capital Stock, or (i) in valwe or number of shares, whichever Is more
restrictive, of the ontstanding olzss of any series or ¢lass of Capital Stock, excluding any
outstanding sharea of Capital Stook not resded ey cutsanding for federn! income tax purposes,
subject to the Board of Directors’ power under Section 5.2¢h) hereof to increase or decrsase such
percentage.

Troosfer. The em “Transfer” shall mean any issuance, sole, distribution, ranafer, gift,
assignment, devise or other disposition, as well ag any other event that causey any Person to
acquire or possess beneficial ownership (determined under the principles of Section 856(a)(3) of
the Code), Beneficlal Ownership or Constructive Qwaership, or any agreement to take any such
actions or cause any such events, of Capital Stock or the right to vote (other than revocable
proxies or consenms given to such Person in response to a public proxy or consent solicitatlon
roade pursusat to, and in sccordance with, the applicable tules and reguiations promulgated
under the Exchange Act) or recefve dividends on Capital Stock, including (a) the granting or
exexcies of any option {or agy disposition of any option), (b) any disposition of any securities or
rights convertible into or exchangeable for Capltal Stotk or any interest in Capital Stack or eny
exercise of any such conversion or exchange right and (c) Transfers of interests in other entitles
that reqult in changes in beneficial ownership (dstermined under the principles of
Section 856(g}(5) of the Code), Beneficial Owmership, or Constructive Ownership of Capital
Stock; in each case, whether voluntery or involuntary, whether owned of record, beneficially
owned (determined under the principles of Section 856(a)(5) of the Code), Constructively
Owned or Beneficially Owned and whether by opemtion of law or otherwise. The terms
“Transferdug” and “Transferced” shall have the oorrclative meanings,

IBS. The term “TRS” meang g {axable REIT subsidiery (within the meaming of
Section 856{7) of tha Cade) of the Corporation.

Ty The term “Trust™ shall mean a trust for the benefit of a Cheritable Beneficiary, as
described in Section 5.2(a){{i){1) and Section 5.3.

Tnistee The térm “Trustes” shall mean the Person unaffiliated with the Corparation and
any Probibited Owmer, that is appointed by tho Corporation to serve as trustee of the Trust, and
any sucesgsor trugtee,

52 Capital Stock.

[26704221:4) .}




(8) Qwnership Limitations. During the period commencing on the lnitial
Date end prior to the Restricion Terminstion Date:

()  BasicRestrictions.

(1) No Person, other than an Excepted Holder, shall Beneflciatly Qwn
or Constructively Own shares of Capital Stock in xcess of the Stock Ownership Limit.
No Excepted Holder shall Beneficially Own or Constructively Own sharee of Capital
Stock in excess of the Excepted Holder Limit for such Excepied Halder,

{2) Ne Perzon shall Beneficially Owm shares of Capital Stock to the
extent that such Beneficial Ownership of Capital Stock would result in the Corporation
being “¢losely held* within the meaning of Section 856(h) of the Code (without regard to
whether the ownership interest is held during the Jast half of a taxable year).

(3) Ne Pervon shall Beneficially Own or Constructively Own shiares of
Capital Stock to the extant such Beneficial Ownership or Constructive Ownership would
otherwise canse the Corporetion to fail to qualify as a RETT Including, but not limited to,
Baneficial or Constructive Owoership to the extent that such Beneficial or Constructive
Ownersblp would result in the Corporetion owning {actually or Construclively) an
interest in a tenant {other than a8 TRS) that iy desaribed in Section 856(d{2XB) of the
Code. Por this purposc, & tenant from whom the Comeration {or an entity owned or
controlled by the Corporation) demives (and is expected to continue to derive) &
sufficiently small amount of revenus such that, in the opinion of the Board of Direoters,
rent from such tenent would not adversely affect the Corporation’s ability to qualify asa
REIT, shall pot be treated as a tenant of the Corporation.

(4} No Person shall Beneficially Own shares of Capltal Stock to the
extent such Beneficial Ownership of Capital Stock would result in the Corporation failing
to qualify as a “domestically controlled qualified investment satity” within the meaning
of Section 897(h) of the Code,

(3) No Person shall Beneficially Own shares of Capital Stock to the
extent such Beneficial Qwneyship of Capjiat Stock would resuit in the Corporation being
“predominantdy held" (within the meaning of Section 836(h)(IXD) of the Code) by
“qualified trusts” (within the meaning of Section §56(h)(3)(E) of the Code).

{6) Norwithstanding any other provisions contalned herein, any
Transfer of shares of Capital Stock (whether or not such Transfer is the result of 2
transaction entered into through the facilities of the NYSE or any other national securities
exchange or sutomatad inter-dealer quotation system) thai, if effective, would resuit in
tha Capital Stock being beneficially owned by less than 100 Persons (determined under
the principies of Soction 855(a){5} of the Code) shall be void ab initlo, and the intended
transferee shall acquire no rights in xuch sheres of Capital Stock,

The number and value of the outstanding shares of Capite] Stock (or any class ot serics thereof)

held by any Person or individual (within the meaning of Section 542(a)(2) of the Code as
modified by Section 856(h) of the Code) shall be datennined by the Board of Directors in good
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faith, which determination shall be conclusive for all purposes hereof For purposes of
determimng the percentage owriership of Capital Stock (or any class of serfes thereof) by any
Person or individual (within the meaning of Section 542(a)(2) of the Code a3 modified by
Section 536(h) of the Code), shares of Capital Stock that may be scquired upon conversion,
exchange or exerciss of any secugities of the Corporation directly or constructively held by such
Person or individual, but not Cepital Stock issuable with respect to the conversion, exchange ot
exercise of gecurities for the Corporation held by other Persons, shall be deemed to be
outstanding prior to conversion, exchange or exercise,

(i)  Transfezin Trust. 1f eny Transfer of shares of Capita] Stock (whether
or not such Transfer is the result of a transaction entered into through the facilities of the
NYSE or any cther national securfties exchange or sutomated inter-dealer quotation
gystem) or Non-Transfar Event occars an or sfier the Initia] Date which, if effective,
would result in any Person Beneficially Owning or Constructively Owning shares of
Capital Stock in violation of clauses (3), (2), (2), (4), or (5) of Section 5.2(a)(i):

(1) then that pumber of shares of Capital Stock the Beneficial
Ownership ov Constructive Ownesship of which otherwise would cause such Persen 1o
violate clauses (1), (2), (3), (4), or {5) of Section 5.2(a)(i} (rounded vp to the nearnst
whole share) shall be automatically transferred to o Trust for the benefit of a Charitable
Beneficiary, st descsibed In Section 5.3, effective as of the close of business on the
Business Day prior to the date of ruch Transfer or Non-Transfer Event (which effective
date will in no event be earlier than the Taitiz) Date), and such Person shall acquire no
rights in such sheres of Capital Stock; or

(2) if the transfer to the Trust described in clause (1) of Section
5.2{2){ii) above would oot be affective for any reason 1o prevent the violation of ¢layses
(1}, (2), (3), (4) or (5) of Secticn 5.2(n)(i), then the Transfer of thet number of shares of
Capital Stock that otherwise would canse any Person to vialate elavses (1), (2), (3), (4),
or (5) of Section 5.2(0)(i) shall be void ab initlo, and the intended tramsferee shall acquire
no rights in such shares of Capital Stock,

{3) In determining which shares of Capital Stock are 10 be transferred
to 8 Trust in accordance with this Section 5.2(a)(ii) and Section 5.3 hereof, shares shall be
5o transferred to 8 Trust i1 such manner that minimizes the sggregate value of the shares
that gre trenaferred to the Trust (axcept to the exten: that the Board of Directors
determines that the sheres transferred to the Trust shafl ba those dirsctly or indirectly held
or Beneficially Owned or Construcnvely Owned by 4 Person or Persons that cavsed or
contributed to the application of this Settion 5.2(x)(11)), and to the extent not inconsistent
therewith, on a pro rata basis,

(4) To the extent that, upon & wransfer of shares of Capital Stock
pursuant 1o this Section 5.2(a)(if), a violation of Section 5.2{a)(i) would nonetheless be
eomtinulng (for exarmple where the ownearship of shares of Capital Stock by & single Trost
would result in the Capital Stock being beneficlelly owned (determiimed under the
principles of Section B56(a)(5) of the Code} by leas than 100 persons), the shares of
Capital Stock shall be transferyed to that number of Trusts, cach having a distinet Trustee
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and a Charitable Beneficlary or Beneficiarics that are distinct from those of each other
Trust, such that there {3 no violation of Section 5.2(a)(1).

() Remedies for Breach If the Boerd of Directors shall st any time
determine in gnod faith that a Transfer or Non-Transfer Event has taken place that results in a
violation of Section 52(a){) or that a Person intends to acquire or has attempied to acquire
Beneficia) Ownership or Constractive Ownership of any shares of Capita] Stock in violstion of
Sectlon 5.2(aXi) (whether or not such viclation is intended), the Boerd of Directory shall teke
such action as it deems advisable to refuse to give effect to or to prevent such Transfer or Non-
Transfer Event, including, without limitation, causing the Corporation to redeem shares of
Capital Stock, refusing to give effect to such Tramsfer on the books of the Corporation or
instituting procesdings to enjoin such Transfer or Non-Trensfer Event; provided, however, that
any Transfer or attemptod Transfer in violation of Secdon 5.2(a)(1) (or Non-Transfer Event that
resulls in & violation of Section 5.2(a)i)) shall sutomgtically result in the transfer 15 the Trust
deseribed #bove and, where applicable, such Transfer (or Non-Transfer Event) shall be void ab
initio as provided above irrespective of any action (or non-action) by the Board of Directors,

(¢)  Notice of Restricted Transfer. Any Person who acquires or stiempts or
imends 1o acquire Beneficial Ownership or Constructive Ownership of shares of Capital Stock

that will or may violate Section 5.2(z)(i) or sy Person who would have owned shares of Capital
Stock that resulted in & tranafer to the Trust pursuant to the provisions of Section 5.2(s)ii) shall
immedintely give written nokiee to the Corporation of such event, or in the case of such a
proposed of stemptad transction, give at least 15 days prior written notics, and shall provide to
the Corporation such other information as the Corporation may request in order to determine the
effect, if any, of such Transfer on the Corporation’s qualification as & RETT.

(d)  Ownets Reguired 10 Provide Information. From the Initial Date and prior
to the Restriction Termination Date;

{t) every owner of more than five percent (or such lower pevcentage as
-required by the Cada or the Tressury Regulations promulgsted thereunder) in number or
value of the sutstanding shares of Capltal Stock, within 30 days after the end of each
taxable year, shall give written notios to the Corporation stating the name and address of
such gwner, the number of shares of Capitel Stock held by such owner and other shares
of the Capital Stotk Bensficially Qwned ar Constructively Owned by such owner and @
description of the manner in which such sharce are held, Each such owner shall provide
to the Corporation such additional information as the Corporation may request in order to
determing tha effeet, if any, of such Beneficial Ownership or Constructive Ownership on
the Corporation’s qualificstion as a REIT and to ensure complianee with the Stock
Ownership Limit; and

(ii} cach Person who is & Beneficlal Owner or Constructive Owner of
Capital Stock and each Person (fnoluding the shareholder of record) who is holding
Capitel Stock for a Beneficial Owner or Constructive Owner shall provide to the
Corporation such information as the Corporation may request, in good faith, in order to
detarmine the Corporation's qualification as a REIT and to coroply with requirements of
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any taxing mthority or govemnments! avthority or 10 determine such sompliance and to
snsure complianca with the Stock Ownership Limit.

(&) Remedies Not Limited. Subject to Section 5.8, nothing contained in this
Section 5.2 shal] limit the authority of the Board of Directors to taks such other action as it
deems nocessary or advisabis 1o protect the Corporation and the interests of its shareholders in
preserving the Corpormion's qualification as a REIT,

(H  Ambiguity. In the case of an ambiguity in the application of any of the
provisions of this Section 5.2, Section 5.3 or eny definition contained in Section 5.1, the Board
of Directors shall have the power to determine the spplication of the provisions of this Section
5.2 or Section 5.3 or any such definition with tespect to any situation based on the facts known to
it. In the ovent Section 5.2 or Section 5.3 requires an action by the Board of Directors and the
Articlea of Incorporation fails to provide specific guidense with respect to such action, the Board
of Directors shall have the power to éetermine the action to be taken 80 Jong es such action is not
contrary to the provisions of Sections 5.1, 5.2 or 5.3. Absent a decigion to the contrary by the
Board of Directors (which the Board of Dirsctors may maks in ita sole and absolate discretion),
if a Person would have (but for the remedies eat forth in Section 5.2(a)) scquired Bencficial
Ownership or Congtructive Ownership of Capital Stock in violation of Section 5.2(n), such
remedies (as spplicable) shall apply firyr to the shares of Capitel Stock that, but for such
remedies, would have been actually owned by swch Person, and second to shares of Capital
Stock which, but for such remedies, would bave been Beneficially Owned or Constructively
Owned (but not actually owned) by such Person, pro rata among the Persons who actarlly own
such shares of Capital Stock based upon the relative number of the shares of Capita! Stock held
by each sueh Person, In addition, any spprovals, determinations or other actions which may be
taken by the Board of Directors pursuant to Section 5.1, 5.2 or 5., may, to the extent permissible
under the Florida Business Corporation Act and applicable Jaw, be delegated by the Board of
Directors to sny duly suthorized committes of the Board of Dimsctors or other designee of the
Board of Directors. '

(8)  Exceptigns,

(i)  Subject to Section 5.2(s), the Board of Directors, in its sole diseretion,
may exempt {prospeatively or retroactively) a Person from the Stock Ownership Limit,
and may establish or increase (prospectively or refroactively) an Exoepted Holder Lirmit
for such Person if the Board of Directors obiains such representations, warranties and
undertakings &s the Board of Directors may deém appropriate in order to conclude that
granting the exemption and/or establishing or incrensing the Excepted Holder Limit will
not cause the Corporatinn to Joss its status as a REIT.

(i)  Prior to granting auy exception and/or establishing or incveasing the
Excepted Holder Limit pursuant to Section 5.2(g)i), the Board of Directors may require
o ruling from the lntemal Revenue Servics, or an opinion of counssl, in either case in
form and substanco satisfactory to the Board of Directors in its sole discretion, as it may
deem necessary or advissble in order to determine or ensure the Corpormtion's
qualification 88 2 REIT. Notwithstanding the receipt of any ruling or epinicn, the Board
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of Directors may impose such conditions or restrictions as it deems necessary or
advisable in conniection with granting such exception,

(iii)  Subject to Section 5.2(a)(i)(3), an undeywriter or placement agent that
participates in a public offering or & privaie placement of Capital Stock (or securities
gonvertible into or exchangesble for Capital Stock) may Beneficially Owm or
Constructively Own shares of Capital Sinck {or securities comvertible inte or

_ enchangesble for Capltal Stock) in excess of the Stock Ownership Limit, but only to the
extent necessary to facilitste such public offering er private placement.

*)

{i) The Board of Directors mey from time to time, in its sote discretion,
mcrease ar decrease the Stock Ownership Limit; provided, however, that a decressed
Stock Qumership Limit will not be effective for any Person whose percentage awnership
of Capital Stock is in excess of such decreaged Stock Cwnership Limit, until such time as
such Person’s percentage of Capital Stock {or any class or series thereof, as applicable)
equals or fzlls below the Stock Dwnership Limit, but until sueh time 2& such Person’s
peroentaga of Capital Stack (or eny class or seriss thereof, as applicable) fulis below such
decressed Stock Ownership Limit, any finther acquisition of Capital Stock (or eny class
or series thereof, as applicable) by such Person will he in violstion of the Stock
Ownership Limit, and, provided firther, that the new Stock Ownership Limit would not
allow five or fiewer individuals (s defined in Section 542(aX2) of the Code, a3 modified
by Section 856(h) of the Code and taking nto ncoount all Excepted Holders) to
Beneficially Own more than 49,9% in valoe of the cutstanding Capital Stock.

) Gi) The Board of Dircolors may only reduce the Excepted Holder Limdt
for an Excepted Holder (n) with the written consem of guch Excepted Holder at any time,
er (b) pursuant to the terms and conditions of the agreements and undertakings entered
into with such Exceptod Holder in connoction with the cstablishment of the Excepted
Holder Limit for that Excepted Holder, Notwithstanding the foregoing or emythilog
comtained herein to the contrary, the Bogrd of Dicectors also may reduce the Excepted
Holder Limit then applicsble to on¢ or more particular Excepted Holders if such
reduction is, in the judgment of the Board of Directors, in its sole discretion, necessary or
advigable in enabling the Corporation to maintain its qualification a8 a REIT or is
otherwise in the best interest of the Corperation; provided, however, that any such
decressed Excepted Holder Limit will not be effective for any Peraom whose percentage
ownership of Capital Stock {or any class or serics thereof, as epplicsble) is in excess of
such deoreased Excepted Holder Limit until such time as such Person's percentage of
Capital Stock (or eny class or sexies thereof, as spplicable) equals or falls below such
decreased Excepted Holder Limit, but until such time as such Person's percentage of
Capita) Stock (or any class or series therenf, as applicable) falls below such decreased
Exceptad Holder Limit, any further acquisition of Capital Stock (or any clzss or sesies
thereof, as pplicable) by such Person will be in violation of such decreased Exceptod
Holder Limit. No Excepted Holder Limit shall be reduced to & percentage that i3 less
than the Stock Ownership Limit
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M Legend. Each vertificate for shares of Capital Stock, if certificated, shall
bear 2 legend that substantially describes the restrictions on transfer and ownership set forth in
this Article V, or instead of such legend, the certificate may reference such restrictions and state
that the Corporation will fumish & statement abouw restrictions on tranaferability and ownership
10 any sharsholder on request and without charge. In the case of any shares of Capital Stock that
are uncertificated, such restrictions, ar a reference to such restrictions and a statenent that the:
Corporation will furnish a statement aboul restrictions on transferability and ownership st forth
ip this Article V to eny shareholder on request and without charge, will bs contained in the notice
or natices sent a8 required by spplicable law.

53  Iranafer of Capital Stock jn Trust.

(e) t. Upon any pwported Transfer or Noo-Transfer Event
described in Seation 5.2(:)(1) that would result in a transfer of shares of Capital Stock to a Trust,
such shares of Capital Stock shall be deemed to have been transferred 10 the Trustes a3 trustee of
a Trust for the exclusive benefit of one ar more Chanitablc Beasficiaries. Such transfer to the
Trustee shall be deemed to be effective as of the closo of business on the Business Day prior to
the purported Transfer or Non-Transfer Event that results in the transfer to the Trust pursuant to
Section 5.2{a)ii) (which effective date will in no eventi be eartier than the Initia) Date), The
Trustee shell be appointed by the Corporstion and shall be & Person unaffliated with the
Corporation and sny Prohibited Owner, Each Charitable Beneficiary shall be designated by the
Corporation as pravided in Section 5.3(f).

() A . Shares of Capital Slock held by the
Trustes shall continue to be issued and outstanding shares of Capital Stock of the Corporation.
The Prohibited QOwner shal) have no rights in the shares of Capital Stock held by the Trustee,
The Prohibited Owner shall not beneflt economically from owmership of any shares held in tun
by the Truates, shall have no rights to dividends or other distributions and shall not possess any
righta to vote or other rights attributsble 10 the shares held in the Trust.

(c) Dividend and Voting Righta. The Ttustes shall have all voting rights and
rights to dividends or other disuibutions with respect to shares of Capital Stock held in the Trust,
which rights shal] be exercised for the exclusive benefit of the Charitable Beneficiary. Any
dividend or other distrbution paid to a Prohibited Owner prior to the discovery by the
Corporation that the sheres of Capital Stock have been tranaferred to the Trustee shall be paid
with respect 10 guch shares of Capital Stock by the Prohfbited Owner to the Trustae upon demand
ad any dividend or other distibution authorized but unpaid shall ba paid when due to the
Trustee, Any dividend or distribution so paid to the Trustee shall be held in trust for the
Charitsble Beneficiary. The Prohibited Qumer shall have no votiag rights with respect to shares
held In the Trust and, subject 1o the Florids Business Corporstion Act, effective as of the date
that the shares of Capital Stock have been transferred to the Trustee, the Trustee shall have the
suthority (at the Trustee's sole discretion) (i) to rescind as void any vote cast by a Prohibited
Owner priot to the discovery by the Corporation that the shares of Capital Stock have boen
transfored to the Trustee and (i) to recast such vote in accordance with the desires of the
Trustee acting for the bemefit of the Charltable Beneficiary; provided, however, that if the
Corporation has already taken jrreversible corporete action, then the Trustee shall not have the
authority to rescind and recast such vote. Notwithstanding the provisions of tris Article V, umil|
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the Corporation hes received notification that shares of Capital Stock have been transferred into a
Trust, the Corporution shall be entitled to rely on its share transfer and other sharsholder records
for purposes of preparing lists of sharebolders eatitled to vote at mestings, determining the
validity end muthority of proxics and otherwise tonducting votes of shareholders,

(d)  Sale of Shares by Trustee. Within 20 days efter receiving notics from the
Corparstion that shares of Capital Stock have been transfarred 10 the Trust, the Trustee of the
Trust shall sell the shares held in the Trust to a person, designated by the Trustee, whoss
ownership of the shares will not violate the ownesship limitations set forth in Section 5.2(a)(i),
Upon such sale, the interest of the Charjtable Beneficiary in the shares sold shaif terminate and
the Trustee shall distribute the net proceeds of the sale 1o the Prohibited Owner snd to the
Charitable Beneficiary as provided in this Sextion 5.3(d). The Prohibited Owner shall receive
the lesser of (1) the price paid by the Protibited Owner for the shareg or, if the Prohdbited Owner
did not give value for the shares in connection with the event causing tha shares to bes held in the
Trust {&.8., in the case of a gift, devise or other such transaction or a Non-Tragsfer Event), the
Market Price of the shares on the day of the svent cmusing the shares to be held in the Trust and
(i) the price per share received by the Trustee (net of any commisgions and other expenses of
sale) from the sale or other dispogition of the shares feld in the Trust. The Trustee may redpee
the amount payable to the Prohibited Owner by the amount of dividends and distributions paid to
the Prohibited Owner and owned by the Prohibited Owner 10 the Trustec pursuant to Section
5.3(c). Any net sales proceeds in excess of the mount payable to the Prohibited Owner shall be
immedlately paid to the Charitzble Beneficiary, 1, prior to ihe discovery by the Corporation that
shares of Capital Stock bave been trensferred to the Trustes, such shares are sold by o Prohibited
Owner, then (a) such shares shall be dsemed to have boen s0id op bebalf of the Trust and (b) 1o
tho extent that the Prohibited Owner received an amount for such shares that exceeds the smount
that such Prohibited Qwner was extitled to recelve pursuant to this Section 5.3(d), wuch excess
shall be paid to the Trustee upon demand.

(e)  Rurchase Right in Stock Transferred o0 the Trustee. Shares of Capital
Stock transferred 16 the Trustes shall be deemed to have been offered for sale to the Corporation,
or its designes, at a price per share equal to the lesser of () the price per share {n the transaction
that resulted in such transfer to the Trust (or, in the case of a devise or glft or other such
wansaction ¢f Non-Transfer Event, the Markst Price at the time of such devise or gift or Non-
Transfer Event) and (ii) the Market Price on the dete the Corporation, or its designee, acoepta
such offer. The Corporation foay reduce the amount paysble to the Prohfbited Oumer by the
amount of dividends and distributions peid to the Prohibited Owner and owed by the Prohibited
Owner to the Trustee pursuant o Section 5.3{¢). The Carporation may pay the amount of such
reduction (o the Trustee for the benefit of the Charitable Bensficiary, The Corporation shal! have
the right 10 accept such offer unt) the Trustee has $0ld the shares held in the Trust pursvant to
Sectian 5.3(d)- Upon such a sale to the Corporation or ity desigpee, the tmterest of the Charitable
Beneficiary in the shares sold shal] terminate and the Trustes shall distribute the net proceeds of
the sale to the Probibited Owner and any dividends or other distributions held by the Trustee
shal! be paid 1o the Charitable Beneficiary.

() Desicnation of Charitable Becficiaries. By written notice o the Trustee,

the Corporation shall designale ame or more pomprofit organizations to be the Cheritable
Beneficiary of the imerest in the Trust such that (f) the shares of Capital Stock held in the Trost

11670801 ,4) 13




would not violate the restrictions set forth in Section 5.2(a8)(i) in the hands of such Charitable
Beneficiary and (ii) each such organization must be described in Section 501(c)(3) of the Code
and contributions to each such organization must be eligible for deduction under each of Sections
170(b)X1){(A), 2055 and 2522 of the Code,

3.4  Transactions. Nothing in this Article V shell precluds the settlement of any
transaction entered into through the facilitles of the NYSE ¢r any other nationa) securitics
exchanpe or automated inter-dealer quotation system. The fact that the settlsment of any
transsction ocecurs shall ool nepate the effoct of any otber provision of this Article V and any
transferes in such a gansaction shall be subject to all of the provisions and Limitations aet forth in
this Article V.

55  Enforcement, The Corporation is euthorized specificaily to seek equitable relief,
ncluding injunctive relief, to enforce the provisions of this Anicle V.

5.6 Nop-Waiver. No delay or fmlure on the part of the Corporation or the Board of
Directors in exercising any right under this Artiele V shall operate 85 & waiver of eny right of the
Corporation or the Board of Directors, as the case may be, except to the extent specifically
waived in writing.

5.7 , Severbility. If eny provision of this Article V or any spplication of any such
provision is determined to be invalid by ey federal or state court having jurisdiction over the
issues, the validity of the remaining provisions shall not be affected and other applications of
such provisions shall be affected onty 10 the extent necemsary to comply with the determinstion
of such soun.

58 REIT Cualification. If the Corporeten elscts to gualify for federa) income tax
treatment ag & REIT, the Board of Directors shall use its reasonable best efforts 1o take such
actions a1 are necessary or appropriate to preserve the qualification of the Corporation &3 o
REIT; however, if the Board of Dircctors determines that it is no longer in the best interests of
the Corporation to continue to be quatified as a REIT, the Board of Directors may revoke or
otherwise terminate the Cotporstion’s REIT electlon pursuant to Section §36(g) of the Code.
The Board of Directors also mey determine that compliance with any restriction or limitation on
stock ownerghip and trangfers set forth in this Article V hereof is no longer required for REIT
quatification,

ARTICLE V]
This Corporation shel! bave perpetual existence.

ARTICLE VI

These Articles of Incorporation may be amended in the manner provided by law. EBvery
emeadment shall be approved by the Board of Directars, propesed by them to the Shareholders,
and approved at a Shareholders' Meeting by a majority of the stock entitled to vote thereon,
ugless al] the direetors and al] the shareholders sign a written statement manifesting their
intentico that a certain amendment of these Articles of Incorporation be made,
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ARTI vin

The street address of its registered office and the name of its registeraed agent at such
address is as follows:

Name of Registered Ageat Address of Registered Agent
Corporate Creations Network [ne, 11380 Progperity Farms Road, w221E
Palm Beach Gardens, FL 33410
ARTICLE IX

Thiz Corporation shall have six (6) directors. The number of dircctors may be increased
or dirainished from time to time by Bylaws adopted by the Board of Directors, but shall never be
lesg than one (1) director.

ARTICLE X

Indempificarion. This Corpamtion shall indemnify and shall advagce sxpenses on behalf
of i3 officors and directors to the fullest extent pormitted by law in existence either now or
hereafter.

kY Thess Amended and Restated Articles of Incorporation shal) become effactive a1
4:05 p.m. Eagtern Time on June 27, 2014,

IN WITNESS WHEREOQF, the underzigned, for the purpose of emending and restating
the Corpormtion's Articles of Incorporation yrursuant to the laws of the State of Florida, has
executed these Articles of Incorperetion 2s of June X\ [, 2014,

THE GEO GROUP REIT, INC.

@MM

LB n’n
:orV:cePtesi and Genera! Counsel

(26706221:4} 15



CERTIFICATE OF

A STERED AGENT

Pursuant 1o the provisions of Section 607.0501 of the Plorids Businesa Corporation Ast, the
updarsigned submits the following etstement {0 scoepting the designation as registered agent and
regisiered office of THE GEO GROUP REIT, INC,, & Florida corporation (the “Corporation™,
in tha Corporation’s Amended and Restated Articles of Incorporation:

Having beenr named a3 registersd agent and to accept service of procesy for the
Comporetion at the registered office designated in the Corporation’s Amended and
Restated Articles of Incovporation, the undersignad accepts the appointment as registered
agent end agrees to act in this capacity, The undexsigned further agrees to comply with
the provisions of all statutes relating to the proper and complete perfarrnance of its duties,
and the undersigned is familinr with and accepts the obligations of its position as
registered agent.

IN WITNESS WHEREOQF, the undersigned has exccuted this Cenijfigate this 27th day of June,
2014,

Corporate Creations Network [nc., Registered
Agent

Name: Jessica Morales

Title: Specini Sacretnry
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