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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE GEO GROUP, 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 Incorporation:

1. The name of the corporation is THE GEO GROUP, INC. (the “Corporation™).

A

2. The Amended and Restated Articles of Incorporation were unanimously adopted and approved:
by the Board of Directors on February 9, 2024 and by the sharcholders of the Corporation on May 3, =2
2024, in accordance with Sections 607.1003, 607.1006, and 607.1007 of the Fiorida Business Corporatigg.

Act.

The Articles of Incorporation are hereby amended and restated in their entircty as follows:

d=id

S8 LY

ARTICLE | =
The name of this Corporation shall be:
THE GEO GROUP, INC. (the “Corporation™)
ARTICLE I1

The principal office and mailing address of the Corporation shall be at 4955 Technology Way,
Boca Raton, FL 33431. The Corporation shail, however, have the right and power 10 transact business and
to establish offices and agencies at such other places, both within and without the State of Florida, as its
dircctors may authorize and to so transact business and establish offices and agencics in foreign countries.

ARTICLE I}

The Corporation is organized for the transaction of any or all lawful business (including, without
hmutation or obligation, qualifying for taxation under Sections 856 threugh 860, or any successor
sections, of the Internal Revenue Code of 1986, as amended, or any successor law, as a "real ¢state
investment trust”) for which corporations may be incorporated under the Florida Business Corporation
Acl.

ARTICLE IV
The total authorized capital stock of this Corporation shall be two hundred and fifty-five million
{255,000,000) shares consisting of (i) two hundred and twenty-five million (225,000,000) shares of
Comrmon Stock, par value $0.01 per sharc (the “Common Stock™), and (i) thirty miilien (30,000,000)
shares of preferred stock, par value $0.01 per share (the “Preferred Stock™).

The designation and the preferences, limitations and relative rights of the Preferred Stock and the
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Common Stock are as follows:

A. Provisions Relating to the Preferred Stock.

41 General. The Preferred Stock may be issued from time to time in one or more classes or
senies, the shares of cach class or serics to have such designations and powers, preferences, and rights,
and qualifications, limitations and restrictions thereof as are stated and expresscd herein and in the
resolution or resolutions providing for the issue of such class or serics adopted by the Board of Directors
as hereinafter prescribed.

42 Preferences. Subject to the rights of the holders of the Corporation’s Common Stock, as
set forth in Section B of this Article IV, authority is hereby expressly granted to the Board of Directors to
provide for the classification of the shares of Preferred Stock from time ta time in one or more classes or
serics, o determine and take necessary proceedings to fully effect the issuance and redemption of any ~
such Preferred Stock, to fix and state by the resolution or resolutions from time to time adopted providig
for the issuance thercof the following: =

T

=

(a) whether or not the class or series is to have voting rights, full or limited, or is to be
without voting rights;

£- Avd

g
=

(b) the number of sharcs to constitute the class or series and the designations thereof: :) ‘Lj
- o .
\ =
(c} the prefercnces and relative, participating, optional or other special rights, if any, and

the qualifications, limitations or restrictions thereof. if any, with respect to any class or serics;

(d) Whether or not the shares of any class or serics shall be redecrnable and if redcemable
the redemption price or prices, and the time or times at which and the terms and conditions upon
which such shares shall be redeemable and the manner of redemption;

(¢) whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds be cstablished, the annual amount
thereof and the terms and provisions relative to the operation thercof;

() the dividend rate, whether dividends arc payable in cash, stock of the Corporation, or
other property, the conditions upon which and the times when such dividends arc payable, the
preference to or the relation to the payment of the dividends payable on any other class or classcs
or scrics of stock, whether or not such dividend shall be cumulative or noncumulative, and if
cumulative, the date or dates from which such dividends shall accumulate,

(g) the prefercnces, if any, and the amounts thereof that the holders of any class or scries
thercof shall be entitied to receive upon the voluntary or involuntary dissolution of, or upon any
distribution of the asscts of, the Corporation;

(h) whethcr or not the shares of any class or serics shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or any
other class or classes of the Corporation and the conversion price or prices or ratio or ratios or the
rale or rates at which such conversion or exchange may be made, with such adjustments, if any,
as shall be stated and expressed or provided for in such resolution or resolutions: and
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(i) such other special rights and protective provisions with respect fo any class or series as
the Board of Directors may deem advisabic.

The sharcs of each class or scrics of the Preferred Stock may vary from the shares of any other
series thercof in any or all of the forcgoing respects. The Board of Directors may increase the number of
shares of Preferred Stock designated for any existing class or series by a resolution, adding to such class
or serics authorized and unissued shares of Preferred Stock not desi gnated for any other class or series,
The Board of Directors may decrease the number of shares of the Preferred Stock designated for any
existing class or scries by a resolution, subtracting from such scries unissued shares of the Preferred Stock
designated for such class or scries, and the shares so subtracted shall become authorized, unissued and
undesignatcd shares of the Preferred Stack.

B. Provisions Relating to the Common Stock

W0

TR

43 Voting Rights. Except as otherwise required by law or as may be provided by the =
resolutions of the Board of Directors authorizing the issuance of any class or serics of the Preferred Stocks
as hereinabove provided, all rights to vote and all voting power shall be vested exclusively in the holdcréi_,

of the Common Stock. N
¢

4.4 Dividends. Subject to the rights of the holders of the Preferred Stock, the holders of theen
Common Stock shall be entitled to receive when, as and if declared by the Board of Directors, out of on
funds lcgally available therefore, dividends payable in cash, stock or otherwise. b=

45 Liquidating Distributions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall have
been paid in full the amounts to which they shall be entitled (if any) or & sum sufficient for such payment
in fult shall have been set aside, the remaining net asscts of the Corporation shall be distributed pro rata to
the holders of the Common Stock in accordance with their respective rights and intcrests to the exclusion
of the holders of the Preferred Stock.

ARTICLE V

5.1 Definstions. For the purpese of this Article V, the following terms shall have the
following meanings:

Beneficial Ownership. The term “Bencficial Ownership” shall mean ownership of Capitai Stock
by a Person, whether the intrest in the sharcs of Capital Stock is held directly or indirectly (including by
a nomince), and shall include interests that would be treated as owned through the application of Section
544 of the Code, as modified by Scctions 856(h)(1)(B) and 856(h)(3) of the Code. The terms “Bencficial
Owner,” “Beneficially Owns™ and “Beneficially Owned” shall have the correlative meanings.

Business Day. The term “Business Day™ shall mecan any day, othct 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 cxecutive order to close,

Cupital Stock. The term “Capital Stock™ shall mean all classes or series of stock of the
Corporation, including, without limitation, Common Stock and Preferred Stock.

Chanitable Beneficiary. The term “Charitable Beneficiary” shall mean one or morce bencficiaries
of the Trust as determined pursuant to Section 5.3(f}, provided that each such organization must be
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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}(1)(A). 2055 and 2522 of the Code.

Code. The term “Code™ shall mean the Internal Revenue Code of 1986, as amended from time to
time, and the regulations and rulings promulgated thereundcr, all as from time to time in effect. or any
successor law, regulations and rulings, and any reference to any statutory. regulatory or ruling provision
shall be deemed to be a reference 1o any successor statutory, regulatory or ruling provision.

Constructive Ownership. The term “Constructive Ownership” shall mean ownership of Capital
Stock by a Person, whether the intercst in the shares of Capital Stock is held dircctly or indirectly
(including by a nomincc), and shall include interests that would be treated as owned actually or
constructively through the application of Section 318(a) of the Code, as modified by Section 856(d)(5) o
the Code. The terms “Constructive Owner," “Constructively Owns™ and “Constructively Owned” shall
have the correlative meanings.

Al

L

£- AVdL

Y Lt emm
:g E i

Excepted Holder. The term “Excepted Holder™ shall mean (i) any Person that holds, as of the
Initial Datc, Bencficial Ownership or Constructive Owncership of shares of Capital Stock in excess of thers
Stock Ownership Limit; provided, however, that, notwithstanding the foregoing, no individual (within the®
meaning of Section 542(a)(2) of the Code as modified by Section 856 of the Codc) that holds, as.of the 2
Initial Date, Beneficial Ownership or Constructive Ownership of shares of Capital Stock in cxceéss-of thé-N
Stack Ownership Limit will be an Excepted Holder pursuant to this clausc (i). and (i} any other Pérson
for whom an Excepicd Holder Limi is created by the Board of Directors pursuant to Scction 5.2(g).

Excepted Holder Limit. The term “Excepted Holder Limit” shall mean {1) with respect to any
Excepted Holder who is an Excepted Holder by virtue of clause (i) of the definition of Excepted Holder
above, a percentage equal to the percentage of the outstanding sharcs of Common Stock Bencficially
Owned and/or Constructively Owned, as applicable, by such Exccpted Holder as of the Initial Date,
which percentage will be subject to adjustment pursuant to Section 5.2(h), and (i) with respect o any
other Exccpted Holder, provided that the affected Excepted Holder agrees to comply with the
requirements established by the Board of Dircctors pursuant to Section 3.2(g), the percentage limit
cstablished for such Excepted Holder by the Board of Dircctors pursuant to Section 5.2(g), which
percentage will be subject 1o adjustment pursuant to Scction 5.2(h).

Exchange Act. The term “Exchange Act” shall mean the Securitics Exchange Act of 1934, as
amended.

Initial Date. The term “Initial Date” shall mean the effective time of the merger of The GEQ
Group, Inc. with and into the Corporation pursuant to that Agrecment and Plan of Merger dated as of
March 21, 2014 by and between The GEO Group, Inc. and the Corporation.

Market Price. The term “Market Price” on any datc shall mean, with respect 1o any class or series
of outstanding shares of Capital Stock, the Closing Price for such Capital Stock on such date. The
“Closing Pricc™ on any date shall mean the last reported sale price for such Capital Stock, regular way, or,
in casc no such sale takes place on such day, the average of the closing bid and asked prices, regular way,
for such Capital Stock, in cither casc as reporied in the principal consolidated transaction reporting system
with respect to securities listed or admitted to trading on the NYSE or, if such Capital Stock is not listed
or admitted to trading on the NYSE, as rcported on the principal consolidated transaction reporting
system with respect to securities listed on the principal national securitics exchange on which such
Capital Stock is listed or admitted to trading or, if such Capital Stock is not listed or admitted 10 trading
on any national securities exchange, the last quoted price, or, if not so quoted, the average of the high bid
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and low asked prices in the over-the-counter market, as reported by the principal automated quotation
system that may then be in usc or, if such Capital Stock is not quoted by any such organization, the
average of the closing bid and asked prices as furnished by a professional market maker making a market
in such Capital Stock selected by the Board of Dircctors or, in the cvent that no trading price is available
for such Capital Stock, the fair market vatue of the Capital Stock, as determined in good faith by the
Board of Dircctors.

Non-Transfer Event. The term “Non-Transfer Event” shall mean any event or other change in
circumstances other than a purported Transfer, inctuding, without limitation, any redemption of any
shares of Capital Stock.

NYSE. The term “NYSE” shall mean the New York Stock Exchange.

Person. The term “Person” shall mean an individual, corporation, partnership. limited liability
company, estate, trust (including a trust qualified under Scctions 401(a) or 501(c)(17) of the Code), a =
portion of a trust permanently set aside for or to be used exclusively for the purposes described in Sections
642(c) of the Code, association, private foundation within the meaning of Scction 509(a) of the Code, =
joint stock company or other entity and also includes a group as that term is used for purposes of Section !
13(d)3) or Rule 13d-5(b) of the Exchange Act, and a group to which an Excepted Holder Limit ap'plics.u

= i1
J

h
i

Prohibited Owner. The term “Prohibited Owner” shall mean, with respect 1o any purported
Transfer (or Non-Transfer Event), any Person who, but for the provisions of Section 3.2(a), would. ;
Beneficially Own or Constructively Own shares of Capital Stock in violation of the provisions of 5:.2(::)(&)2
and. if appropriate in the context, shall also mean any Person who would have been the record owner of
the shares of Capital Stock that the Prohibited Owner would have so owned.

ad

REIT. The term “REIT" shall mean a real estate investment trust within the meaning of Section
856 of the Code.

Restriction Termination Date. The term “Restriction Termination Date” shall mean the first day
afler the Initial Date on which the Corporation determines pursuant to Scction 5.8 that it is no longer in
the best interests of the Corporation to attcmpt to, or continue to, qualify as a REIT or that compliance
with the restrictions and limitations on Beneficial Ownership. Constructive Ownership and Transfers of

shares of Capital Stock st forth hercin is no longer required in order for the Corporation to qualify as a
REIT.

Stock Ownership Limit. The term “Stock Ownership Limit” shall mean not more than 9.8 pereent
(i) in value or number of sharcs, whichever is more restrictive, of the aggregate of the outstanding shares
of Capital Stock, or (ii) in value or number of sharcs, whichever is more restrictive, of the outstanding
class of any series or class of Capital Stock, cxcluding any outstanding shares of Capital Stock not treated
as outstanding for federal income tax purposcs, subject to the Board of Directors’ power under Scction
5.2(h) hereof 1o increase or decrease such percentage.

Transfer. The term “Transfer” shall mean any issuance, sale, distribution, transfer, gift,
assignment, devise or other disposition. as well as any other event that causes any Person to acquirc or
possess beneficial ownership (determined under the principles of Section 856(a)(5) of the Code),
Beneficial Ownership or Constructive Ownership, or any agrecment to take any such actions or causc any
such events, of Capital Stock or the right to vote (other than revocable proxics or consents given to such
Person in response to a public proxy or consent solicitation made pursuant 1o, and in accordance with, the
applicablc rules and regulations promulgated under the Exchange Act) or receive dividends on Capital

622834737
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Stock, including (a) the granting or exercise of any option (or any disposition of any option), (b) any
disposition of any securitics or rights convertible into or exchangeable for Capital Stock or any interest in
Capital Stock or any cxercise of any such conversion or exchange right and (¢) Transfers of interests in
other cntities that result in changes in beneficial ownership (determined under the principtes of Section
856(a)(5) of the Code), Beneficial Ownership, or Constructive Ownership of Capital Stock; in each case,
whether voluntary or involuntary, whether owned of record, bencficially owned {determined under the
principles of Section 856(a)(5) of the Code), Constructively Owned or Beneficially Owned and whether
by operation of law or otherwise. The 1erms “Transferring” and “Transferred”” shall have the correlative
meanings.

TRS. The term “TRS™ means a taxable REIT subsidiary (within the meaning of Section 856¢7) of
the Code) of the Carporation.

Trust. The term “Trust” shall mean a trust for the benefit of a Charitable Beneficiary. as described
in Section 5.2(a)(ii)(1) and Section 5.3.

~3
=
Trusice. The term “Trustee™ shall mean the Person unaffiliated with the Corporation and any ;“f
Prohibited Owner, that is appointed by the Corporation to serve as trustee of the Trust, and any successafa T]
trustee. ST e
w
52 Capital Stock. = T
e
(a) Qwnership Limijtations. During the period commencing on the Initial Date and priof to the C? "D
Restriction Termination Datc: w

(1) Basic Restrictions.

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

{2) No Person shall Beneficially Own shares of Capital Stock to the extent that
such Beneficial Ownership of Capital Stock would result in the Corporation being
“closely held” within the meaning of Scction 856(h) of the Code (without regard to
whether the ownership interest is held during the last half of a taxable ycar).

(3) No Person shall Beneficially Own or Constructively Own shares of Capital
Stock 1o the extent such Beneficial Ownership or Constructive Ownership would
otherwise causc the Corporation to fail to qualify as a REIT including, but not limited to,
Bencficial or Constructive Ownership to the extent that such Beneficial or Constructive
Ownership would result in the Corporation owning (actually or Constructively) an
interest in a tenant (other than a TRS) that is described in Section 856(d)}2)(B) of the
Code. For this purpose. a tenant from whom the Corporation {or an entity owned or
controlled by the Corporation) derives (and is expected 1o continue to derive) a
sufficiently small amount of revenue such that, in the opinion of the Board of Dircctors,
rent from such tenant would not adversely affect the Corporation’s ability to qualify as a
REIT, shall not be treated as a tenant of the Corporation.

(4) No Pcrson shall Bencficially Own shares of Capital Stock to the extent such

622834737
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The number and value of the outstanding shares of Capital Stock {or any class or scrics 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 determined by the Board of Directors in good faith, which determination
shall be conclusive for all purposes hereof. For purposes of determining the percentage ownership of
Capital Stock (or any class of scries thercof) by any Person or individual (within thc meaning of Section
542(a)(2) of the Code as modificd by Section §56(h) of the Code), shares of Capital Stock that may-be
acquired upon conversion, exchange or exercise of any securities of the Corporation directly or

15612148442 -» 18506176380

Beneficial Ownership of Capital Stock would result in the Corporation failing to qualify
as a "domestically controlled qualificd investment entity” within the mcaning of Section
897(h) of the Code,

(3) No Person shall Beneficially Own shares of Capital Stock to the extent such
Beneficial Ownership of Capital Stock would result in the Corporation being
“predominantly held” (within the meaning of Section 856(h)(3D) of the Code) by
“qualified trusts” (within the meaning of Section 856(h)(3)(E) of the Code).

(6) Notwithstanding any other provisions contained herein, any Transfer of
shares of Capital Stock (whether or not such Transfer is the result of a transaction entered
into through the facilities of the NYSE or any other national securities cxchange or
automated inter-dealer quotation system) that, if effective, would result in the Capital
Stock being beneficially owned by less than 100 Persons (determined under the principles

pg B of 16

of Scction 856(a)(5) of the Code} shall be void ab initio, and the intended transferee shall,
[t ]

acquire no rights in such shares of Capital Stock.

constructively held by such Person or individual, but not Capital Stock issuable with respect (o the
conversion, exchange or exercise of sccuritics for the Corporation held by other Persons, shall be deemed
to be outstanding prior to conversion, exchange or cxercise.

(i) Transfer in Trust. If any Transfer of shares of Capital Stock (whether or not such

Transfer is the result of a transaction entered into through the facilities of the NYSE or any other
national sceurities exchange or automated inter-dealer quotation system) or Non-Transfer Event
occurs on or after the Initial Datc which, if effective, would result in any Pcrson Beneficially
Owning or Constructively Owning shares of Capital Stock in violation of clauses (1), (2), (3). (4),
or (5) of Scction 3.2(a)(i):

62283473:7

(1) then that number of shares of Capital Stock the Beneficial Ownership or
Constructive Ownership of which otherwisc would cause such Person to violate clauses
(1), (2), (3}, (4), or (5) of Section 5.2(a)(i) (rounded up to the nearest whole share) shail
be automatically transferred to a Trust for the benefit of a Charitable Beneficiary, as
described in Section 5.3, effective as of the close of business on the Business Day prior to
the date of such Transfer or Non-Transfer Event (which effective date will in no event be
carlier than the Initial Datc), and such Person shall acquire no rights in such sharcs of
Capital Stock; or

(2) if the transfer to the Trust described in clause ( 1) of Section 5.2(a)(ii) sbove
would not be effective for any reason to prevent the violation of clauses (1,03, @
or (3) of Scction 5.2(aK(i), then the Transfer of that number of shares of Capital Stock that
otherwise would cause any Person to violate clauses (1), (2), (3), (8), or (5) of Section
3.2(a)(1) shall be void ab initio, and the intended transferee shall acquire no rights in such
shares of Capital Stock.
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(3) In determining which shares of Capital Stock are to be transferred to a Trust
in accordance with this Section 5.2(a)(ii) and Section 5.3 hereof, shares shal] be so
transferred to a Trust in such manner that minimizes the aggregate value of the shares
that arc transferred to the Trust (except to the extent that the Board of Directors
determines that the shares transferred to the Trust shall be those dircetly or indircctly held
or Beneficially Owned or Constructively Owned by a Person or Persons that caused or
contributed to the application of this Section 5.2(a)(ii)}, and 1o the cxtent not inconsistent
therewith, on a pro raia basis.

(4) To the extent that, upon a transfer of shares of Capital Stock pursuant 1o this
Section 5.2(a)(ii), a violation of Section 5.2(a)(i) would nonetheless be continuing {for
example where the ownership of shares of Capital Stock by a single Trust would result in
the Capital Stock being beneficially owned (determined uader the principles of Section
856(a)(5) of the Code) by less than 100 persons), the shares of Capital Stock shall be
transferred to that number of Trusts, each having a distinct Trustee and a Charitable
Bencficiary or Bencficiarics that are distinct from those of each other Trust, such that

~a

there is no violation of Section 5.2(a)(i). r:?_g
"y r :r1
(b) Remcdies for Breach. If the Board of Directors shall at any time determine in goad faith thate _L
Transfer or Non-Transfer Event has taken place that results in a violation of Scetion 5.2(a)(i)orthata | s

Person intends to acquire or has attempted to acquire Beneficial Ownership or Constructive Ownershi p‘ﬁ% 1
any shares of Capital Stock in violation of Scction 5.2(a)(i) (whether or not such violation is im_c_ndcd),-*:i' Eﬂ
the Board of Directors shall take such action as it deems advisable to refuse to give cffect to or to prevent g
such Transfer or Non-Transfer Event, including, without limitation, causing the Corporation to redecm **

shares of Capital Stock, refusing to give effect to such Transfer on the books of the Corporation or
instituting proceedings to cnjoin such Transfer or Non-Transfer Event; provided, however, that any
Transfer or attempted Transfer in violation of Section 5.2(a)(i) (or Non-Transfer Event that results in a
violation of Section 5.2(a)(i)) shall automatically result in the transfer to the Trust described above and,
where applicable, such Transfer (or Non-Transfer Event) shall be void b initio as provided above
irespective of any action (or non-action) by the Board of Directors.

(c) Notice of Restricted Transfer. Any Person who acquires or atternpts or intends to acquire
Beneficial Ownership or Constructive Ownership of shares of Capital Stock that will or may violate
Section 5.2(a)(i) or any Person who would have owned shares of Capital Stock that resulted in a transfer
to the Trust pursuant to the provisions of Section 5.2(a)(ii) shall immediately give written notice to the
Corporation of such cvent, or in the case of such a proposcd or attempied transaction, give at least 15 days
prior written notice, 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 a
REIT.

(d) Owners Required to Provide Information. From the Initial Date and prior (o the Restriction
Termination Date:

(1) every owner of more than five percent (or such lower percentage as required by the
Code or the Treasury Regulations promulgated thereunder) in number or value of the outstanding
shares of Capital Stock, within 30 days after the end of cach taxable year, shall give written
notice to the Corporation stating the name and address of such owner, the number of shares of
Capital Stock held by such ownce and other shares of the Capital Stock Benceficially Owned or
Constructively Owned by such owner and a description of the manner in which such shares are
held. Each such owner shall provide to the Corporation such additional information as the

621834737
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Corporation may request in order to determine the effect, if any. of such Beneficial Ownership or
Constructive Ownership on the Corporation’s qualification as a REIT and to cnsure compliance
with the Stock Ownership Limit; and

(1) each Person who is a Beneficial Owner or Constructive Owner of Capital Stock and
each Person (including the sharcholder of record) who is holding Capital Stock for s Beneficial
Owner or Constructive Owner shall provide to the Corporation such information as the
Corporation may request, in good faith, in order to determinc the Corporation’s qualification as a
REIT and to comply with requirements of any taxing authority or governmental authonty or to
determine such compliance and to ensure compliance with the Stock Ownership Limit.

(c) Remedics Not Limited. Subject to Section 5.8, nothing contained in this Section 5.2 shall limit
the authority of the Board of Dircctors to take such other action as it deems necessary or advisable to
protect the Corporation and the interests of its sharcholders in preserving the Corporation’s qualification
as a REIT.

(f) Ambiguity. In the case of an ambiguity in the application of any of the provisions of this
Section 5.2, Section 5.3 or any definition contained in Section 5.1, the Board of Directors shall have the ~»
power to determine the application of the provisions of this Section 5.2 or Section 3.3 or any such §
definition with respect to any situation based on the facts known 10 it. In the event Section 5.2 of Scclionas
5.3 requires an action by the Board of Dircctors and the Articles of Incorporation fails to provide specifice
guidance with respect to such action, the Board of Directors shall have the power to determine the action !
to be taken so long as such action is not contrary to the provisions of Sections 5. 1,520r53 Absenta
decision to the contrary by the Board of Dircctors (which the Board of Directors may make in its solc and>
absolute discretion), if a Person would have (but for the remedies set forth in Section 5.2(a)) acquired
Bencficial Ownership or Constructive Ownership of Capital Stock in violation of Scction 5.2(a); such
remedics (as applicable) shall apply first to the shares of Capital Stock that, but for such remedies; would]
have been actually owned by such Person, and secand to shares of Capital Stock which, but for such
remedies, would have been Beneficially Owned or Constructively Owned (but not actually owned) by
such Person, pro rata among the Persons who actually own such shares of Capital Stock based upon the
relative number of the shares of Capital Stock held by each such Person. In addition, any approvals,
determinations or other actions which may be taken by the Board of Directors pursuant to Section 5.1, 5.2
or 3.3, may, to the extent permissible under the Florida Busincss Corporation Act and applicable law, be
delegated by the Board of Dircctors to any duly autherized committee of the Roard of Directors or other
designee of the Board of Directors.

U=

(g) Exccptions.

(i) Subject to Section 5.2(a), the Board of Dircctors, in its sole discretion, may excrnpt
(prospectively or retroactively) a Person from the Stock Ownership Limit, and may establish or
increase (prospectively or retroactively) an Excepted Holder Limit for such Person if the Board of
Dircctors obtains such representations, warrantics and undertakings as the Board of Dircctors
may deem appropriate in order to conclude that granting the exemption and/or establishing or
increasing the Excepted Holder Limit will not cause the Corporation to lose its status as a REIT.

(1) Prior to granting any cxception and/or establishing or increasing the Excepted Holder
Limit pursuant to Section 5.2(g)(i), the Board of Directors may require a ruling from the Internal
Revenue Service, or an opinion of counsel, in either casc in form and substance satisfactory to the
Board of Directors in ils sole discretion, as it may deem necessary or advisable in order to
determine or ensure the Corporation's qualification as 2 REIT. Notwithstanding the reccipt of any
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ruling or opinion, the Board of Dircctors may impose such conditions or restrictions as it deems
necessary or advisable in connection with granting such excepiion.

(i) Subject to Section 5.2(a)(i)(3), an underwriter or placement agent that participates in
2 public offering or a private placement of Capital Stock (or securities convertible into or
cxchangeable for Capital Stock) may Beneficially Own or Constructively Own shares of Capital
Stock (or securitics convertible into or exchangcable for Capital Stock) 1n excess of the Stock
Ownership Limit, but only to the extent necessary to facilitate such public offering or private
placement.

(h) Change in Stock Owpership Limit and Excepted Holder Limit.

(1) The Board of Directors may from time (o time, in its sole discretion, increase or
decrease the Stock Ownership Limit; provided, however, that a decreased Stock Ownership Limit
will not be cffective for any Person whose percentage ownership of Capital Stock is in excess of
such decreased Stock Ownership Limit, until such time as such Person’s percentage of Capital
Stock (or any class or series thereof, as applicable) equals or falls below the Stock Ownership
Limit, but until such time as such Person's percentage of Capital Stock (or any class or scries
thereof, as applicablc) falls below such decreased Stock Ownership Limit, any further acquisitio
of Capital Stock (or any class or serics thereof, as applicable) by such Person will be in violatio
of the Stock Ownership Limit, and, provided further, that the new Stock Ownership Limit would
not allow five or fewer individuals (as defined in Section 542(a}(2) of the Codc, as modified by 3¢
Section 856(h) of the Code and taking into account all Exccpted Holders) to Bencficially Own o i;j
more than 49.9% in vatue of the outstanding Capital Stock. T -

¢~ Vi R0
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(ii) The Board of Dircctors may only reduce the Excepted Holder Limit for an Excepted
Holder (a) with the written consent of such Excepted Holder at any time, or (b) pursuant to the
terms and conditions of the agrcements and undertakings entered into with such Excepted Holder
in conncction with the establishment of the Excepted Holder Limit for that Excepted Holder.
Notwithstanding the foregoing or anything contained herein to the contrary, the Board of
Directors also may reduce the Excepted Holder Limit then applicable to onc or more particular
Excepted Holders if such reduction is, in the judgment of the Board of Dircctors, in its sole
discretion, necessary or advisable in enabling the Corporation to maintain its qualification as a
REIT or is otherwisc in the best interest of the Corporation; provided, however, that any such
decrcased Excepted Holder Limit will not be effective for any Person whose percentage
ownership of Capital Stock (or any class or serics thercof, as applicable) is in cxcess of such
decreased Excepted Holder Limit unti] such time as such Person’s percentage of Capital Stock (or
any class or series thereof, as applicable) equals or falls below such decreased Except Holder
Limit, but until such time as such Person’s percentage of Capital Stock (or any class or series
thercof, as applicable) falls below such decreased Excepted Holder Limit, any further acquisition
of Capital Stock (or any class or series thercof, as applicablc) by such Person will be in violation
of such decreased Excepted Holder Limit. No Excepted Holder Limit shall be reduced to 2
percentage that is less than the Stock Ownership Limit.

(¥) Legend. Each certificate for shares of Capital Stock. if certificated, shall bear a legend that
substantially describes the restrictions on transfer and ownership sel forth in this Article V, or instead of
such Jegend, the centificate may reference such restrictions and state that the Corporation will furnish a
statement about restrictions on transferability and ownership 1o any shareholder on request and without
charge. In the case of any sharcs of Capital Stock that arc uncertificated, such restrictions, or a reference
to such restrictions and a statement that the Corporation will furnish a statcment about restrictions on

622834737



€3 05/08/2024 5:03 AM 156121484432 + 18506176380 pg 12 of 16

transferability and ownership set forth in this Article V to any sharcholder on request and without charge,
will be contained in the notice or notices sent as required by applicablc law.

53 Transfcr of Capital Stock in Trust.

(a) Qwnership in Trust. Upon any purported Transfer or Non-Transfer Event described in Section
5.2(a)(i) that would result in a transfer of shares of Capital Stock to a Trust, such shares of Capital Stock
shall be deemcd to have been transferred to the Trustee as trustec of a Trust for the exclusive benefit of
one or morc Charitable Beneficiaries. Such transfer to the Trustee shall be deemed to be effective as of
the close of busincss 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 datc wili in no cvent be
carlier than the Initial Date). The Trustec shall be appointed by the Corporation and shall be a Person
unafliliated with the Corporation and any Prohibited Owner. Each Charitable Bencficiary shall be
designated by the Corporation as provided in Section 5.3(f).

(b) Status of Shares Held by the Trustee. Shares of Capital Stock held by the Trustee shall

continue to be issucd and outstanding shares of Capital Stock of the Corporation. The Prohibited Owner %
shall have no rights in the sharcs of Capital Stock held by the Trustee. The Prohibited Owner shall not = .
benefit economicalty from ownership of any shares held in trust by the Trustee, shall have no rights fo :‘—': 'n
dividends or other distributions and shall not posscss any rights to vole or other rights attributablé to the | =
shares held in the Trust. ST N

‘ L

=
(c) Dividend and Voting Rights. The Trustee shall have all voting rights and rights to dividends = @
or other distributions with respect to shares of Capital Stock held in the Trust, which rights shall-'be.‘. X
excreised for the exclusive benefit of the Charitable Beneficiary. Any dividend or other distribution paid

to a Prohibited Owner prior to the discovery by the Corporation that the shares of Capital Stock have been
transferred to the Trustee shall be paid with respect 1o such shares of Capital Stock by the Prohibited

Owner to the Trustee upon demand and any dividend or other distribution authorized but unpaid shall be

paid when due to the Trusiee. Any dividend or distribution so paid to the Trustee shall be held in trust for

the Charitable Bencficiary. The Prohibited Owncr shall have no voting rights with respect to shares hetd

m the Trust and, subject to the Florida Business Corporation Act, cffective as of the date that the shares of

Caputal Stock have been transferred to the Trustee, the Trustee shall have the authority (at the Trustec's

sole discretion) (i) to rescind as void any vote cast by a Prohibited Qwner prior to the discovery by the

Corporation that the shares of Capital Stock have been transferred to the Trustee and (1) to recast such

vote in accordance with the desires of the Trustee acting for the benefit of the Charitable Beneficiary;

provided, however, that if the Corporation has alrcady taken irreversible corporate action, then the

Trustee shall not have the authority to rescind and recast such vote. Notwithstanding the provisions of this

Article V, until the Corporation has received notification that shares of Capital Stock have been

ransferred into a Trust, the Corporation shall be entitled to rely on its share transfer and other shareholder

records for purposes of preparing lists of shareholders entitled to vote at mectings, determining the

validity and authority of proxics and othcrwise conducting votes of shareholders.

(d} Salc of Shares by Trustee. Within 20 days alter recciving notice from the Corporation that
shares of Capital Stock have been transferred to the Trust, the Trustee of the Trust shall scll the shares
held in the Trust to a person, designated by the Trustee, whose ownership of the shares will not violate the
ownership limitations set forth in Section 5.2(a)(i). Upon such salec, the interest of the Charitable
Beneficiary in the shares sold shall terminate and the Trusice shall distribute the net proceeds of the sale
1o the Prohibited Owner and to the Charitable Beneficiary as provided in this Section 5.3(d). The
Prohibited Owner shall reccive the lesser of (i) the price paid by the Prohibited Owner for the shares or, if
the Prohibited Owner did not give value for the shares in connection with the cvent causing the shares to
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be held in the Trust (c.g., in the case of a gift, devise or other such transaction or a Non-Transfor Event),
the Market Price of the shares on the day of the cvent causing the shares to be held in the Trust and {i1)
the price per share reccived by the Trustee (net of any commissions and other expenses of sale) from the
sale or other disposition of the shares held in the Trust. The Trustee may reduce the amouat payable to the
Prohibited Owner by the amount of dividends and distributions paid to the Prohibited Owner and owned
by the Prohibited Owner to the Trustee pursuant to Section 5.3(c). Any net sales proceeds in excess of the
amount payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary. If, prior
to the discovery by the Corporation that shares of Capital Stock have been transferred to the Trustee, such
shares are sold by a Prohibited Owner, then (a) such sharcs shall be deemed to have been sold on behalf
of the Trust and (b) to the extent that the Prohibited Owner received an amount for such shares that
cxceeds the amount that such Prohibited Owner was entitled to receive pursuant to this Section 5.3(d),
such excess shall be paid to the Trustee upon demand.

(¢) Purchase Right in Stock Transferred to the Trustee. Shares of Capital Stock transferred to the
Trustee shall be deemed to have been offered for sale to the Corporation, or its designee, at a price per
sharc cqual to the lesser of (i) the price per share in the transaction that resulted in such transfer to the &3
Trust (or, in the case of a devise or gift or other such transaction or Non-Transfer Event, the Market Pn’:_c:tga
at the time of such devise or gift or Non-Transfer Event) and (ii) the Market Price on the date the -
Corporation, or its designee, accepts such offer. The Corporation may reduce the amount payable to the ©
Prohibited Owner by the amount of dividends and distributions paid to the Prohibited Owner and owed
the Prohibited Owner to the Trustec pursuant to Section 5.3(c). The Corporation may pay the amount of,
such reduction to the Trustee for the benefit of the Charitable Beneficiary. The Corporation shall have e
right to accept such offer until the Trustec has sold the shares held in the Trust pursuant to Section 5.3(¢p
Upon such a sale to the Corporation or its designee, the interest of the Charitable Beneficiary in‘the shams
sold shatl terminate and the Trustee shall distribuic the nct procecds of the salc 1o the Prohibited Ownef—
and any dividends or other distributions held by the Trustec shall be paid to the Charitable Beneficiary.

ERTE

(f) Designation of Charitable Beneficiaries. By written notice to the Trustee, the Corporation shall
designate one or more nonprofit organizations to be the Charitable Beneficiary of the interest in the Trust
such that (i) the shares of Capital Stock held in the Trust would not violate the restrictions set forth in
Scction 5.2(a)(i) in the hands of such Charitable Beneficiary and (i) cach 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)(1)(A), 2055 and 2522 of the Code.

54 Transactions. Nothing in this Arnticle V shall preclude the settlement of any transaction
entered inta through the facilitics of the NYSE or any other national securities cxchange or automated
inter-dealer quotation system. The fact that the settlement of any transaction occurs shall not ncgate the
cffect of any other provision of this Article V and any transfcree in such a transaction shall be subject to
all of the provisions and limitations set forth in this Article V.

5.5 Enforcement, The Corporation is authorized specifically to seek equitable relief,
including injunctive relicf, to enforce the provisions of this Article V.

5.6 Non-Waiver. No delay or failure on the pant of the Corporation or the Board of Directors
in excreising any right under this Article V shall operate as a waiver of any right of the Corporation or the
Board of Directors, as the casc may be, cxcept to the extent specifically waived in writing.

5.7 Scverability. If any provision of this Article V or any application of any such provision is
determined to be invalid by any 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
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only to the extent necessary to comply with the determination of such court.

5.8 REIT Qualification. If the Corporation elects 1o qualify for federal income tax treatment
as a REIT, the Board of Directors shall use its reasonabte best cfforts to take such actions as arc necessary
or appropnate to preserve the qualification of the Corporation as a REIT; however, if the Board of
Dircctors determines that if is no longer in the best interests of the Corporation to continue to be qualified
as a REIT, the Board of Dircclors may revoke or otherwise terminate the Corporation’s REIT clection
pursuant to Scction 856(g) of the Code. The Board of Directors also may determine that compliance with

any restriction or limitation on stock ownership and transfers set forth in this Article V hercof is no longer
required for REIT qualification.

ARTICLE Vi

This Corporation shall have perpetual existence. T
ARTICLE VII

Thesc Articles of Incorporation may be amended in the manner provided by law. Evch{jf
amendment shall be approved by the Board of Dircctors, proposed by them to the Sharcholders; and
approved at a Sharcholders” Mecting by a majority of the stock entitled to votc thereon, unlcss all the
directors and all the sharcholders sign a written statement manifesting their intention that a certdin®
amendment of these Articles of Incorporation be made.

ENIE

)
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ARTICLE Vill
The street address of its registered office and the name of its registercd agent at such address is as
follows:
Namc of Registered Apent Address of Registered Agent

Corporate Creations Network Inc. 801 US Highway |
North Palm Beach, FL 33408
ARTICLE 1X

This Corporation shall have six (6) directors. The number of directors may be increased or

diminished from time o time by Bylaws adopted by the Board of Dircctors, but shall never be less than
onc {1) director.

ARTICLE X

Indemnification. This Corporation shall indemnify and shall advance expenses on behalf of its
officers and directors to the fullest extent permitted by law in cxistence either now or hereafter.

3. These Amended and Restated Articles of Inco

rporation shall become cffective at 4:05 p.m,
Eastern Time on May 3, 2024.
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IN WITNESS WHEREOF, the undersigned, for the purposc of amending and restating the
Corporation’s Articies of Incorporation pursuant to the laws of the State of Florida, has executed these
Articles of Incorporation as of May 3, 2024,

THE GEO GROUP, INC.

ety

Joc Negron

Senior Vice President,
General Counsel and
Corporatc Secretary

¢5:3 Ry E- AVHKOL
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CERTIFICATE OF ACCEPTANCE BY

REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepting the designation as registered agent and
registered office of THE GEO GROUP, INC. a Flonda corporation (the "Corporation”), in the
Corporation's Amended and Restated Articles of Incorporation:

Having been named as registered agent and to accept service of process for the Corporation at the
registered office designated in the Corporation's Amended and Restated Articles of Incorporation,
the undersigned accepts the appointment as registered agent and agrees to act in this capacity.
The undersigned further agrees 1o comply with the provisions of all statutes relating to the proper
and complete performance of its duttes, and the undersigned 15 familiar with and accepts the
obligations of its position as registered agent.

IN WITNESS WHEREOF, the undersigned has exccuted this Certificate as of May 3, 2024.

Corporate Creations Network Inc..
Registered Agent

By:/s/ Caitlin Lazarus

N?mt‘i Caitlin Lazarus
Title:  Special Secretary
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