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ARTICLES OF MERGER ’ SR

OF o
THE GEO GROUP, INC,, -‘ : e
3 Florida corporetion . = ‘-‘_\' .

WITH AND INTO -

THE GEO GROUP REIT, INC,,
a Florida sorporation
The following articles of merger are spbmitted in accordance with the Florida Business
Corporation Act, pursuant to section 607,1105, Florida Statutes.
FIRST:

THE SURVIVING PARTY
The name and jurisdiction of the surviving corporation (the “Surviving Corporation”):
Name and Street Addresy arisdiction ument
Numbay
The GEO Group REIT, Inc. Florida P13000058433
621 N.W. 53" Stroct, Suits 700
Boca Raton, FL 33487
SECOND: THE MERGING PARTY
The name and Jurisdiction of eaxch merging corporation (the *Merging Corporstion™):
ddress dnpjsdiction Document
umb
The GEO Group, Inc. Florida M75246
621 N.W. 53" Sweet, Suite 700
Boca Raton, FL 33487
THIRD:

The Merging Corporation is herchy merged with and into the Surviving
Corporation and the separate existenos of the Marging Corporation shall ¢cease. The Surviving
Corporation is the gurviving entity in the merger. A copy of the Agroement and Plan of Merger
is attached hereto as Exhibit A and made a part hereof by reference as if fully set forth herein,

FOURTH: The merger shall become effective at 4:10 p.m. Easter Time on June 27, 2014
{the "Effcctive Time™.
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FIFTH: In eccordance with applicable Florida lew, the Agreement and Plen of Mesger
was adopted by the Sharcholder of the Surviving Corporation on March 21, 2014,

SIXTH: In pecordance with applicable Flonda Jaw, the Agreement and Plan of Merger
wes adopted by the Sharcholders of the Merging Corporstion an May 2, 2014,

SEVENTH: The Amended and Resmted Articles of I[ncorporation of the Surviving
Corporation 25 i effect immedistely prior to the Effective Time shall be the Articles of
Incorporation of the Surviving Cotporation, which shall be further amended pursuant 1o the
Agreement and Man of Merger to reflect the name of the Surviving Corpomation as "THE GEO
CROUP, INC." a5 of the Effective Time,

|Signatures on the next page|
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IN WITNESS WHEREOF, the parties have exccuted and delivered these Aricles of
Merger as of Junc X7 2014,

SURVIVING PARTY:
The GEO Group REIT, Inc., a Florida corporation

d General Connsel

MERGING PARTY:
The GEO Group, lnc,, 8 Florida corporation

-‘n
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (thls “Agpepment™), dated as of March 21, 2014,
by and benveen T GEO Group, ., & Florida corporation ("GEQ™), snd The QRO Oroup REAT, Inc., a
Florlda eovporation ("GEQ REIT™. Co

RECITALS

WHEREAS, GEO previously sdopied an overl! plan (the “RELL Conpersiog”) to resirutture is
businesy oparatiomy so that it would qualify for federi income tax purposes as & "roal estate investment
trust (“RELZ™) beginning January | 2013;

WHEREAS, the merger of GEO with ond into QEO RRIT pursuant to this Agreement Is belng
impleraented In connection with OEC's sonvartion to a REIT,

WHEREAS, »3 2 result of tho Merger (as dofined In Soction 1,1) GBO RBIT wil} be renamed
“The GEO Oroup, Ine.” and wil) succeed fo and continoe 1o operoto the oxleting bustness of GEO;

WHEREAS, Section 607.1104 of the Plorida Business Corporation Act (the "FRCA ™).
suthorizes tho werger of & Florida corportlon with and info & subsidiary corpomtion;

WHEREAS, for fedorn! fncome tex purpomes 1t is (ntended that the Merger qualify m o
reorganization within the menning of Section 168(s)X 1)(F) of the Imemal Rovenue Code of 1986, m
emended (the “Cade™: arcl

WHERREAS, the Board of Directors of OFQ and the Board of Directors of GEQ REIT each has
delermined thet U Merger and thh Agreement are advisable und jn the best interests of each such
composation and Its sharehokders and ench hus ndopted this Agresment and spproved the Mergor on the
terms and subjeat (0 tha conditions set forth in this Agreament, recomnrended that their sharsholders vote
for the approval of the Agreement and directed tha this Agreement be submitted 1o » voto of their
shareboldars.

NOW, TAEREFORE, in considerntion of the forcgoing, the partins bereto horeby agres st
follows:

ARTICLE |
THE MERGER; CLOSING,; EFFECTIVE TIME| EFFECTS OF MERGER

1.1 The Merger. Subijest to the terins and sondillons of thls Agresment, ar the Cffective Time
(23 defined in Seatiom 1.3) and in accrodance with Section 607.1106 of the PBCA, OEQ shall be mergad
with and Into GBO REIT snd tha szparats corponate existence of GEO shall theronpon ceass (the
“Marger™) and GEO REIT shall bo tho surviving corporation of the Merger (rometimes harsinafier
referred to ns the “Spryfivine Corporarion™ and the separste eximence of GEO REIT wiil continua
unsffected by the Margar,

1.2 The Closing, Subjest to (he terms and eonditions of this Agreement, the closing of the
Marger (the "Closing™) shall take place st such fime, date and place a3 the parties mey agree but In ro
event prior to 1he axtisfection or woiver, where permitied, of the sondiuons et forth (n Seotfon 3.1 hereof
The date on which the Closing occurs s hereinafier referred to 48 the “"Cloting Date.”
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13 Effective Thne, Subject to the terms snd condliiens of this Agresment, following the
Cloging, the perfizs lrerets shall, at such Gme as they deem edvisable, causearticles of merger (the
“drfelor of Merger”) to be excouted and filed with the Dopartment of State of the State of Florida and
toake o1l pher filings or recordings required by Florids lmw In connection with the Merger. The Morges
shall beeome affeotive upan the filing of the Artioles of Mergee with the Department of State of the Steo
of Plorids or st such later tlme 23 GEO and OBO REIT shall agrep and spesify in the Articles of Merger

(the “Eflpetive Dime™).
1A Articles of Incorporation md Bykenwe,

(a} The anticles of incorporation of CEQ REIT, 13 In effect immediately prior o
the, Bffective Time, shall be the articles of incorparation of the Surviving Corporation, axcepl that Article
First shal! be smonded 10 rend a3 follows:

“[IRST: The nome of the corporaiion (hereinafter the “Corporation®) & The GEQ Grovg, Inc.”

®) The bylaws of GEQ REIT, ay in offest immediately prior v the Effective
The, shall be the bylews of the Surviving Cosparation until ke serme shall thereafiar bo altored, amended
or repealed, excep 1hat the name of the carparmtion therein shall bo amended to “The OBO Group, Ine,”

I8 Dirsarors and Qfficers of the Surviving Corporation. From snd efter the Bffective Time,
the- directory and offisers of GBO serving s directors or offictra of QRO immediately prior to the
Effective Time shall be the diestors and officers of the Surviving Corporstion.

\8  Effecta of Merger. Tlre Meorgtr shall heve the effoets specified in the FBCA and this
Agreement,

ARTICLE D
EFFECT ON CAPTTAL STOCK) EXCRANGYF. OF CERTIFICATES

2. Efect on Captial Siock, At the Effective Thre, by virtue of the Mergor and without any
further actlon on tho part of OEO, GEO REIT or the sharsholders of such corporations, fhs falkewing
slslt ocour:

)] The ootstanding shares of Comman Stock, par valve 30,01 per share, of GEO
("GBQ Comumon Srock™ issued and outwtanding immedistely prior to the Effective Timo shall bo
converted into the right to recalve the same number of validly baved, fully paid and nonassessable sheras
of common stock, par value $0.0) per share, of the Surviving Corporation (“Sarriviaz Cornorriion
Comtimon Sterd™).

()] All sheres of GRO Common Stack thall no longer be cutstanding and shall be
canceled and thall ceass to evist, At the Effactive Thne, each contificete (“Certifivate™ formerty
represcnting shares of GRO Comman Stock simll thereafier anly represent the right to receive (1) the
consideratlon peyeble in reapeet of such shares under Section 2.4(x) ond (i) an mmount egual 1o any
dividend or other distritution pursuant to Scotion 2.4(c).

© Boch share of QRO Common Siock held In GEO's treasury al the Effective

Time shsll, by virtue of the Mergor and without any action oe the part of tho holder theroof, cesse to be
outsianding, shall be eanceled without payment of any consideration therefor end shall cense Lo exlyt.
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[£)] Each share of GEO REIT Commeon Stock Issued and cutslanding immediniely
prior 1o the Effective Time shall, by viriue of the Mergar and withoul ity agtion an the pert of GEQ REIT
ar the holder of smoh shares, ocston ko be outtanding, shall be tenceled without payment of any
considerntion 1bercfor and thall cease Lo exist,

© 22 Dividands Drclored Priov to the Effective Time, GBO's obligntions with respect to any
dhvidends or other dlstributions 1o the siockholders of GBO tha) have been declared by GRO but not paid
prior to the Effective Time wiil be assumed try the Surviving Corporation in accordance svith the 1erms
thoreof.

23 GEO Sreck Fhmr. M the Bifestive Tims, the righie and obligations of GEO under The
GEQ Group, inc, Stock Option Pian, Tha (GEO Group, Ine. 19 Stosk Optiore Plan, The GEO Qroup,
Inc. 1999 Stock Option Plan, The GEO Qroup, Inc. 2005 Siock Incentive Plar, The GEO Group, luc.
2011 Empioyss Swock Purchazs Plan, and any equily compensgtion plams which OBO mwumed in
connegtion with various merger and acquisiion tmsactions, incleding but nol limited to the Comell
Companies, ine, Amended and Rastated 2008 incentive Plap (including all amendments or modifieations,
collsetivaly, the “Plgns") end related nnd other agreements will be sssumed by the Surviving Corpomtion
in accordance with the 1¢rms thereof, and al) rghts of the parties Ihereio and the perticipants thereln ro
atquire shares of GEO Cominen Stotk on (he terii and oconditions of the Mens and such agreements will
be converted [nio rights to acquire shares of Surviving Corporation Common Stock, in each base, 1o the
extent el forth in, end in ascardance with, the terms of such Plans and rofated other agreements. The
number of shares avoilabla {or grant nnder exsh Plan ks pet forth in Schedule 2.3,

14 Bxchange of Contificares.

(& AS of the Bffective Tims, the Strviving Corporstion shall dopasiz, or shall
vhuze o be dopotited, with Compatorsimrs, the transfer agent and registzar for the sheres of Surviving
Corpomiion Commen Stock and the axchanpe agant for purposes of the Merger (the "Zxehonee Azewt™,
for the benefit of the hoiders of Centifiestes, shares of Surviving Comeration Common Stock, in an
amount swiliolent 1o effest the exchanpe of all Centificatss for shares of GEO Comman Slook purmignt to
Section 2.1(a). In sddition, the Surviving Corpomticn shall deposii, or shall cause to be deposited, with
tha Bxchange Agenl, for the bonefit of haldsry of Cartifiotes o3 recesrary from time 16 time sfter the
Bffective Time, any dividends or other distributions paysblo pursuant to Section 2.4(c).

)] A s0on as reasomably precticable witer tho Bffoctive Time, the Surviving
Corporation shall canse the Exchango Agent 1o mall to wach holder of recors of a Centificals (i) o lewer of
trmunitind which shall gpecify 1har delivery shall b effected, 2nd risk of boes and title lo the Coctificats
thall pass, only upon dalivery of the Certificats 1o ths Exchange Agent and shall be In such form xnd have
such othar provitlon as the Surviving Corporstien muy reasarmbly epecify, and (i) instructions Sor use in
offecting he surender of the Cestificates in exchange for eatificates evidencing shares of Surviving
Corporetion Commnon Stock. Upon surrender of & Certificate for cancellation to B Bxchange Agont
togothor whly such letter of transmittal, duly executed and completed in sccordance with the Instrugtiona
thareto, the Cortifieste 10 surrendored shall forthwith be cancelled, and the holder of sush Certificate shall
be entttled to redeive in axahango therofor (A) & certificate evidensing the mmmber of shares of Surviving
Corporstion Cotnmon 3tock whioh such holder hay the ripitt to recalva in respeot of the Cenificate
survendared porgunn (0 ths provisions of tus Astichs T and (B} thve peyment of any of dividends and other
diritations thed such helder has the right to repelve pursiaant %o Seotion 2.4(c). No interest shall be pakd
or acerued on any Merger consideration or an unpaid dividends and digiributions payable to holders of
Certificates. In Ibe avent of & surronder of a Certificate representing shares of GO Common Stook in
exchege for & certificate evidencing shares of Surviving Corporation Comman Stook In the mame of a
person other thas fhe porron In whose name such abares of GEO Common Stock are registered, n
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centlficare cvidencing the proper mimber of thaves of Surviving Corporstion Commen Stoek may be
lssued o such # transferes 1 the Centifleme ovidancing such securithis Is presented to the Exchenge
Agent, sccompanied by all dociments required by the Bxchange Agent or the Surviving Corparztion to
ovidencs and effect such transfer snd to evidsace that any applicablo transfier trxes bave been paid.

() Ne dividends or other distributions declared by the Surviving Corperation in
rospect of Surviving Corporstion Common Stotk, the record deie for which (s at ar afler tie Bffectlve
Time, shall be paid by the Exohango Agent to any holder of any unsurrendored Certificate untll such
Contificate s sumreudered for exchange in accordunts with this Antlele 11, Subjesl to the efFeci of
applicable laws, fallowing surrender of any wch Certificate, the Exchange Agem shali refeass (o the
haldee of the cortifioctss reprasenting whole shares of Surviving Corporation Common Stock lssved In
exchange therefor, without interost, (A) 8t the time of stch curmender, the previsualy reserved sroount
cqual to the dividends or othor distributions with » record date after the BEffective Time theretofore
payablo with rspest to such whole shares of Saryiving Corpormiion Common Stotk that had been hald by
the Exchange Agent for the benefTt of mich holder, and (B) at the appropriste payment date, (ho dividonds
or other distrinntions payab!c tith respect to such wholo tharey of Surviving Corporation Conrmon Stock
with a rtord date after the Bffoctive Time but with 4 pryment date subsequent (o Surrender.

) At end afier the Effective Time, thers shatl bo no tranafers on the stock transfer
books of GEQ of shares of GEO Common Stock which were ouistanding limmodistely prior to the
Effective Time. If, after the Effective Time, Centificates ars presenied o the Surviving Corporstion, they
ahali be canceled and oxoienged for cortificates represeniing shares of Surviving Carporwtion Common
Stock in accordanes with the procedures sot fouth in this Artiale )1,

(o) Any former stoekimidors of GEO who have not complied with this Article 1)
within one year after the Effoctive Thme shall thareafter loak only 1o the Surviving Cotporstion for relepse
of {A) their previnusly resorved shares of Surviving Corporation Common Stock deliverable in respect of
cach share of OBO Common Stock such stotkholder holds ar detarmined pursunnt to this Agresment and
(B) any dividsads or other distributions patd on suwch shares for the benefit of such Roskhoiders, without
any Interost tharcon,

if) In the cveat any Cortificate shatl have been iosy, stolen or destrayed, wpan the
making of an aflidavit of that fast by the person claiming such Cestificate to be logt, stolen or desiroyed
and, i required by the Surviving Carporation, the posting by sush person of o bond i such reasonable
emount 3 the Surviving Carporation may direct s ndemnity agsingt any claim thet may bo mndz against
It with mgﬁ to wxh Cerifficale, the Exshango Agest or s Surviving Corparstion will itswe in
exchange for such logl, slolen or destroyod Certificate the shares of Surviving Corporation Common
Stock dolivernble in reapeet thereaf pursuant fo this Agreement,

- ® None of GEO, the Swurviving Corporstion, the Exchunge Agent or any othe:
persou aball be (lable 10 any forvoer bolder of chares or pevarities of GEQ for mmy amount properly
delivered to a public official pursuant ta sy spplicable abandoned proporty, escheat or simis Ive,

ARTICLE [T
CONDITIONS
3 Condfitkwrs o3 10 Each Party's Oigotion to Effect the Merger, The repective
obiigntions of each party o consummate the trunaeitom costemplaied by this Agresmeni aro subject to

the sstiafaction or walver (to the extant not prohibiled by law), of the Mollowing condiions » or prier to
lhe Closing Date:
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0] This Agreeraent shatl have been duly adopted by the requisite vote of the
sharchoMere of OEO and GEO REIT.

) OEQ's Bonrd of Dirctors shall heve determined that the trangactions
constituling the REIT Conversion that impset the Surviving Cirporation's qualification es & REBIT for
federal income fax purposas heve occutred o wre reasonably (ikaly 1 ocour,

(<) QEQ REIT shall have amended and restated Its Articles of Incorporation to
read substantially in the form sttached hereto as Exhibl A

@ GEO REIT shall have amended and restated it Bylnwa i naad substnofially in
the form attched hermio as Sxhiit B,

0] GEQ shall have received from ha tax coumee! an opinion 10 the affect thet the
Merger qualifios as ¢ reorganization within the menaing of Section 358¢aX1)(F) of the Cods, ind that
tach of GEO and GEO REIT ls o party to » rvarganization cvithin the masting of Section 368(b) of the
Code.

n The direstors of GEO REIT shal] be the direciors of GBO hnmediately prior to
the Closing.

)] The shares of Surviving Carporstion Comman Stock [ssuabée to stoakhalders
of GEO pursustet to (his Agresroent shall bave been approved for listing on the New York Stock
Exchmrge, subject to official hotice of mxurnee,

. [1)}] The Reglstration Statament oh Form 3-4 to be filed with the Securitiey and
Exohange Comrrission by CBO RETT in conneciion with the Merger shall have becomo effecifve under
the Securities Aot of 1933, @ emended, and thall nat be the subjoot of my siop order or praceeding
seciing & stop order,

n GEO*s Boerd of Directors ghall have determined, in its scle dissration, thal no
leglaistion, or proposed logiabiion with & reatonable passibility of bsing enacted, woald have the effect
of subsntially (1) impaliring the abllity of the Surviving Corporstian 1o qualify es 4 REIT, (il Increasing
tho federal tax lfobdiitios of OBO or the Surviving Corporation resulting from the REIT Converalon, or
(11} reducing e mxpected benefits to the Surviving Corposation resulting from the REIT Convorsien,

QBQ shall have reocived il goveramental approvals and third party consents
required 1o be obtained by GEO or its substdlarics fu connootion whth the Merger and the tansastions
constituting the REJT Conversion, except whers the failme to obtaln such spprovals or sontents would
ol resgonnbly be wxpevted 10 materially and adversely affect the business, financial comdition or resits
of speratioms of the Swrviving Corporstion and lie subsidinties 1xken as & whote.

ARTICLE Y
DEFERRAL AND TERMINATION
41 Daferra). Consummation of the Merger may be daforred by the Bomd of Directars of
GEQ or ey mitharized officer of GEO following tw special mewting of the stackholders of OO [f mid

Beard of Direttor or suthorized officer determines thet sueh deferral would be advissbls and in ihe bent
interesty of QRO and Ha stockholders,

NI 5



42  Terminotion of Agreement, This Agreemrent may be terminated aod the Merger may be
abandoned at sny (e prior to the Effastive Tima, bafore or afier the adoption of thiy Agresment by the
stockbolders of GEQ, by either () the mutus! written consent of the Boand of Directees of QB0 sad the
Boerd of Direciors of GBO RETY or (i) the Board of Direetars of GEO in its sole dlscredon.

43 Kffect of Termination and Abandonment, i the event of lermination of this Agrmement
and abandonment of the Merger pursuant 16 this Arrlele TV, thix Agreament shal) farthivith beoome null
and voki and have no cffect and no party hereto (or any of Im affiliates, diroctars, partners, afficers or
sharcholdors) shall bave my Jinbility or furthor obligation ro smy other party 1o this Agreoment,

ARTICLE Y
GENERAL PROVISIONS

5.0 Purther Assurances, Bach of GEO and GEO REIT thall oso ity hest offorts to take all
much actions as may bo necessary o appropelate to offectusts the Merger undor the FBCA. 1f, ot eny time
ahor the Effectivo Time, any firfher aclion s nocestary or destrsble 10 oary out the purposes of this
Agreoinent and to vesl, perfect o confirm of record or ofherwite in the Surviving Cesporation fs right,
title or interest in, to or under any of the rights, properics o7 sasels of the Surviving Corporation or QEQ,
GRO REIT, its officers or other autherized persom of the Surviving Corporation are authorizod o teke
any such Reccssary or desirable sotions inchuding the execution, in the name and on behalf of the
Surviving Corparntion or GEO, of all such deeds, bllls of sale, ausighmentt and sssurbnees,

52 No Approisel Rights, [The holders of shares of OBO Comman Stock sre nat entitted
under applizable taw 10 distenlers’ oe appraisal righty as a regult of the Merger or REIT Conversion.]

53 Builre Agrewsient. This Agreement, ihe Exhibits horeto, and anry documesits detivered by
the partics in conneciion herewlth constitute the entire agrosment among the partles with respest to the
whject matier hereof and superseds Bl} prior agresments and undersiandings among the parties with
respect thereto. No additlen to or medificstion of any provisim of this Agreemeat shall be binding upon
any party hereto unless made in writing and signed by all partiss hersto,

54 Amandment, This Agreement may be amanded by tha partics hareto ol any fime before o
ter sdoption of this Agreement by the sharcholdens of OEO, but after such sharsbolder adoption, no
smandment shafl be made which by law requires the further approval of such shareholders withom
cbtaining such further spproval. This Agreement may not bo smended except by an instriment in vriting
gignad ot behaif of each of the pantios teretn,

33  Governhig Law. This Agreainenl shell be governed by md construed Iin acoordance with
the s of the Sute of Plorids,

56  Coumerporte. This Agresment may be exveuted by the partise herelo i sepamte
counterparts, exch of which whan o executed snd defivered ehall bs an eriginal, bint oll sush eounterpans
shall togethers penstifute ona and the sams instrument, Bach counlerpart may ¢onalst of 8 nombery of cople:
ereof, each xigned by leso (han all, but lagsther signed by all of the parties herere,

5.1 Headings. Headings of the Anisles and Sections of this Agreement are for the
conveniance of the partion cnly, and shall bo given no subnentive or interpective effest whatsoover,

38 Incorporavion, All Exhibits stieshed hereto and referred to herein are heroby Incorporated
hersin and mado u part hervof for all purposes sz if Killy rot forth bercin. :
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59 Severobillty. Any term or provision of this Agresmerdt which s tnvalld or unenforeeabls
in emy jrisdiction shsll, as 10 thal jurisdiction, bo inofTestive to the extomt of such Invalidity or
winnforosabllity without renderdng invalid or unenforvesble the remaining terms and provisions of ¢his
Agreemant or affecting the velidity or enforecsbility of ary of the terms or provisions of this Agreement
n any ofher jurisdiction. 1f any provision of this Agresmeni is 1o broed &8 t0 he unenforceable, the
provigion shall be intsrpreted to be only 50 breed s 2 enforcesble,

© 510 Walver of Comfirions, The conditions 10 cach of the parties’ obligations (0 commmato
the Merger are for the sole benefit of such party and ray bo waived by such perty In whole or In part 1o
the oxrent permitied by spolicable taw,

L1t Na Thirg-Parly Beneficiaries, This Agreement iv 2ot Intended to confar upom any person
ociher than the pxrtics heretd any rights or remadies hereunder,

IN WITNESS WREREOF, tho partics have executed this Agreement and caused the same to be
duly dolivered on their behnlf on the dey end year first writton sbova,

(Signatere Page Follows)
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THE GEO GROUP, INC,, 2 Florida

THE GEO GROUP REIT, INC., s
Florida ton

General Cormpel




