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621 NW 53rd Street, Suite 700
Boca Raton, Florida 33487
Telephone: (561) 893-0101

March 18, 2016
Dear Shareholder:

You are cordially invited to attend the 2016 annual meeting of the shareholders of The GEO Group, Inc. We will hold the meeting on Wednesday, April 27,
2016, at 9:00 A.M. (EDT) at The Boca Raton Resort & Club, 501 East Camino Real, Boca Raton, Florida 33432. We hope that you will be able to attend.

Thisyear we are furnishing proxy materials to our shareholders primarily on the Internet rather than mailing paper copies of the materialsto each
shareholder. Asaresult, most of you will receive aNotice of Internet Availability of Proxy Materials instead of paper copies of this proxy statement and
our annual report. The notice contains instructions on how to access the proxy statement and the annual report over the Internet, as well asinstructions
on how to request a paper copy of our proxy materials. We believe that this process will significantly lower the costs of printing and distributing our
proxy materials. On or about March 18, 2016, we mailed to shareholders a Notice of Internet Availability of Proxy Materials.

Y our vote is very important to us. Whether or not you plan to attend the meeting in person, your shares should be represented and voted. After reading
the enclosed proxy statement, please vote your shares as soon as possible. Shareholders may vote viathe Internet, by telephone, or by completing and
returning a proxy card. Submitting a vote before the annual meeting will not preclude you from voting in person at the annual meeting should you decide
to attend. If you wish to attend the meeting, please refer to page 65 for additional guidelines.

Sincerely,
% LOGO
George C. Zoley

Chairman of the Board,
Chief Executive Officer and Founder
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THE GEO GROUP, INC.
621 NW 53rd Street, Suite 700
Boca Raton, Florida 33487
Telephone: (561) 893-0101

Notice of Annual Meeting of Shareholderson April 27, 2016
March 18, 2016

The annual meeting of the shareholders of The GEO Group, Inc. will be held on Wednesday, April 27, 2016, at 9:00 A.M. (EDT) at The Boca Raton
Resort & Club, 501 East Camino Real, Boca Raton, Florida 33432 for the purpose of considering and acting on the following proposals:

@) To elect six (6) directorsfor the ensuing year;
2

)
3) To hold an advisory vote to approve named executive officer compensation;

—~

To ratify the appointment of Grant Thornton LLP as our independent registered public accountants for the fiscal year 2016;

—~

4) To approve The GEO Group, Inc. Senior Management Performance Award Plan, as Amended and Restated, which werefer to asthe
Performance Award Plan; and

(5 To vote on the shareholder proposals set forth in the proxy statement, if properly presented before the meeting.

Only shareholders of GEO's common stock of record at the close of business on March 4, 2016, the record date and time fixed by the board of directors,
are entitled to notice of and to vote at the annual meeting. Additional information regarding the proposals to be acted on at the annual meeting can be
found in the accompanying proxy statement.

The Securities and Exchange Commission (“ SEC") has adopted a“Notice and Access” rule that allows companies to deliver a Notice of Internet
Availability of Proxy Materials (“Notice of Internet Availability”) to shareholdersin lieu of a paper copy of the proxy statement and related materials and
the Company’s Annual Report to Shareholders (the “ Proxy Materials’). The Notice of Internet Availability provides instructions as to how shareholders
can access the Proxy Materials online, contains alisting of mattersto be considered at the meeting, and sets forth instructions as to how shares can be
voted. Shares must be voted either by telephone, online or by completing and returning a proxy card. Shares cannot be voted by marking, writing on
and/or returning the Notice of Internet Availability. Any Notices of Internet Availability that are returned will not be counted as votes. Instructions for
requesting a paper copy of the Proxy Materials are set forth on the Notice of Internet Availability.

By Order of the Board of Directors,

%| LOGO

John J. Bulfin
Senior Vice President, General Counsel
and Corporate Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALSFOR THE ANNUAL MEETING TO BE HELD ON WEDNESDAY,
APRIL 27, 2016.

GEQ's proxy statement and annual report are available online at: www.proxyvote.com
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PROXY STATEMENT

THE GEO GROUP, INC.
621 NW 53rd Street, Suite 700
Boca Raton, Florida 33487
Telephone: (561) 893-0101

March 18, 2016

The GEO Group, Inc. (“GEO,” the “ Company,” “we” or “us”) is furnishing this proxy statement in connection with the solicitation of proxies by our board
of directors (the “Board”) for use at the annual meeting of shareholdersto be held at The Boca Raton Resort & Club, 501 East Camino Real, Boca Raton,
Florida 33432, on April 27, 2016, at 9:00 A.M., Eastern Daylight Time. Please note that the proxy card provides a means to withhold authority to vote for
any individual director nominee. Also note that the format of the proxy card provides an opportunity to specify your choice between approval,
disapproval or abstention with respect to the proposalsindicated on the proxy card. A proxy card which is properly executed, returned and not revoked
will be voted in accordance with theinstructionsindicated. A proxy voted by telephone or the Internet and not revoked will be voted in accordance with
the shareholder’sinstructions. If no instructions are given, proxies that are signed and returned or voted by telephone or the Internet will be voted as
follows:

“FOR” the election of the nominated directors for the ensuing year;

“FOR” the proposal to ratify the appointment of Grant Thornton LLP as the independent registered public accountants of GEO for the fiscal
year 2016;

“FOR” the advisory approval of the resolution on named executive officer compensation;

“FOR” the proposal to approve the GEO Group, Inc. Senior Management Performance Award Plan, as Amended and Restated, which we refer
to asthe Performance Award Plan;

“AGAINST” the shareholder proposal regarding shareholder proxy access, if properly presented before the meeting; and
“AGAINST” the proposal regarding publishing an annual |ndependent Human Rights Report, if properly presented before the meeting.

Under New Y ork Stock Exchange rules, brokerage firms have authority to vote shares on routine matters for which their customers do not provide voting
instructions. The ratification of the appointment of Grant Thornton LLP as our independent registered public accountants for 2016 is considered aroutine
matter. Asaresult, if you hold your shares through a broker and do not direct the broker how to vote your shares on this routine matter, your broker may
vote the shares on your behalf.

Under New Y ork Stock Exchange rules, the election of directors, the advisory vote to approve named executive officer compensation, the proposal to
approve the Performance Award Plan, and the shareholder proposals are not considered aroutine matter. As aresult, if abrokerage firm does not receive
voting instructions from the beneficial owner of shares held by the firm, those shares will not be voted and will be considered broker non-votes with
respect to those matters. A broker non-vote will have no effect on the election of directors, the advisory vote to approve named executive officer
compensation, the proposal to approve the Performance Award Plan and the sharehol der proposals.

This proxy statement, the notice of annual meeting, the proxy card and our 2015 annual report will be mailed or made accessible viathe Internet on or
about March 18, 2016.

Management is not aware of any other mattersto be presented for action by shareholders at the annual meeting.

1
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Holders of GEO common stock at the close of business on March 4, 2016, the record date, will be entitled to one vote for each share of common stock
outstanding in their name on the books of GEO at that date. On March 4, 2016, GEO had 74,641,453 shares of common stock outstanding.

The presence, in person or by proxy, of at least amajority of the total number of shares of common stock outstanding on the record date will constitute a
quorum for purposes of the annual meeting. The election of directors requires amajority of the votes cast. The appointment of Grant Thornton LLP will be
ratified if the number of votes cast in favor of ratification exceeds the number of votes cast against ratification. The advisory vote to approve named
executive officer compensation will be approved if the number of votes cast in favor of approval exceeds the number of votes cast against approval. The
proposal to approve the Performance Award Plan will be approved if the number of votes cast in favor of approval exceeds the number of votes cast
against approval. The shareholder proposals will be approved if the number of votes cast in favor of approval exceeds the number cast against approval.
Shares of common stock represented by proxies that reflect abstentions or “broker non-votes” (i.e., shares held by a broker or nominee which are
represented at the annual meeting, but with respect to which such broker or nomineeis not empowered to vote on a particular proposal) will be counted as
sharesthat are present and entitled to vote for purposes of determining the presence of a quorum for the proposal but will not be counted as “votes cast”
with respect to the election of directors, the advisory vote to approve named executive officer compensation, the proposal to approve the Performance
Award Plan, and the shareholder proposals. If less than the majority of the outstanding shares of common stock are represented at the annual meeting, a
majority of the shares so represented may adjourn the annual meeting to another date and time.

Important Notice Regar ding the Availability of Proxy Materialsfor the Shareholder
M eeting to be held on Wednesday, April 27, 2016. The Proxy Statement and
2015 Annual Report to Shareholders are available at www.proxyvote.com.

1.  Thiscommunication presentsonly an overview of the more complete proxy materialsthat are availableto you on the I nternet. We encour age
you to access and review all of theimportant information contained in the proxy materials beforevoting.

2. Theproxy statement and annual report to security holdersis available at www.proxyvote.com.

3. If youwant toreceivea paper or e-mail copy of these documents, you must request one. Thereisno chargeto you for requesting a copy.
Instructions on how to request a paper or e-mail copy can be found on the“ Important Notice Regarding the Availability of Proxy
Materials’ (“Notice”). To request the documents by email, send a blank email with the 12-digit control number (located on the Notice) in the
subject lineto sendmaterial @pr oxyvote.com. You may also call 1-800-579-1639 to request a copy. Please make your request for a copy as
instructed above on or before April 20, 2016 to facilitate timely delivery.

Any person giving aproxy has the power to revokeit any time beforeit is voted by providing written notice to GEO addressed to the Corporate Secretary,
by executing and delivering alater dated proxy, or by attending the meeting and voting the sharesin person.

The costs of preparation, assembly and mailing this proxy statement and the accompanying materialswill be borne by GEO. GEO will also pay the cost of
soliciting your proxy and reimbursing brokerage firms and others for forwarding proxy materialsto you. Certain of GEO's officers, directors and employees
may participate in the solicitation of proxies by mail, personal interview, |etter, fax and telephone without additional consideration.

2
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PROPOSAL 1:
ELECTION OF DIRECTORS

Director Nominees

GEO'sboard of directorsis currently comprised of six (6) members. All of the nominees are presently directors of GEO and were elected by the

shareholders at GEO's 2015 annual meeting.

If instructed, the persons named on the accompanying proxy card will vote for the election of the nominees named below to serve for the ensuing year
and until their successors are duly elected and qualified. If any nominee for director shall become unavailable (which management has no reason to
believe will be the case), it isintended that the shares represented by the enclosed proxy card will be voted for any such replacement or substitute

nominee as may be nominated by the board of directors.

Director Nominees Age Since Current Positions
Clarence E. Anthony 56 2010 Director
Anne N. Foreman 68 2002  Director
Richard H. Glanton 69 1998  Director
Christopher C. Wheeler 69 2010 Director
Julie Myers Wood 46 2014  Director
George C. Zoley 66 1988  Chairman and Chief Executive Officer

Thefollowing isabrief biographical statement for each director nominee:

Director Nominees

Clarence E. Anthony — Mr. Anthony has served as a director of GEO since 2010. Mr. Anthony has been the President

¥ LOGO

and CEO of Anthony Government Solutions, Inc., a government relations consulting firm based in West Palm Beach, FL
since June 2009. From 2004 through 2009, he was the Chief Marketing Officer & EVP at PBS&J, an international

engineering and construction management firm. From 2004 to 2006, he served as the National Business Development &
Government Relations Director for PBS& J. From 1996 to 2004, Mr. Anthony was President and CEO of Emerge
Consulting. Since 1999, Mr. Anthony has served on the board of directors of Bealls, Inc., aprivately held $1.5 billion
dollar clothing and retail corporation headquartered in Bradenton, Florida. From 2004-2009, Mr. Anthony was on the

board of directors of PBS& J, Inc. where he served as Presiding Director of the Board for fiscal year 2008-2009. From 1998-

2007, Mr. Anthony served on the board of CentraCore Properties Trust (formerly Correctional Properties Trust).

Mr. Anthony served as mayor of South Bay, Floridafor 24 years and served as president of the National League of Cities

in 1999. In January 2013, he was named the Executive Director of The National League of Cities, the oldest and largest

organization of municipal officialsin the United States. He is also an active member of the National Black Caucus of Local
Elected Officials. Mr. Anthony earned a bachelors degreein Social Science from Florida Atlantic University and holds an

M.P.A., Public Administration with Specialization in Environmental Growth Management, from Florida Atlantic

University.

Mr. Anthony brings extensive government and corrections industry knowledge to the board of directors. Mr. Anthony’s

experience as an independent director with CentraCore Properties Trust (including his familiarity with that company’s
financing and operations) provides corrections industry knowledge and experience that strengthens the board of
directors’ collective knowledge, capabilities and experience.
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Anne N. Foreman — Ms. Foreman has served as a director of GEO since 2002. Since 1999, Ms. Foreman has been a court
appointed trustee of the National Gypsum Company Bodily Injury Trust, atrust created for the purpose of resolving
asbestos related bodily injury liabilities of the National Gypsum Company. Ms. Foreman served as Under Secretary of the
United States Air Force from September 1989 until January 1993. Prior to her appointment as Under Secretary,

Ms. Foreman was General Counsel of the Department of the Air Force, amember of the Department’s I ntelligence
Oversight Board and the Department’s Chief Ethics Officer. She practiced law in the Washington office of Bracewell and
Patterson and with the British solicitors Boodle Hatfield, Co., in London, England from 1979 to 1985. Ms. Foremanisa
former member of the U.S. Foreign Service, and served in Beirut, Lebanon; Tunis, Tunisia; and the U.S. Mission to the
U.N. Ms. Foreman earned a bachelor’s degree, magna cum laude, Phi Beta Kappa, in history and French, and amaster'sin
history from the University of Southern Californiain Los Angeles. She holds her juris doctor, cum laude, from American
University in Washington, D.C. where she was a member of the Law Review. She was awarded an honorary doctorate of
law from Troy State University. Ms. Foreman was twice awarded the Air Force Medal for Distinguished Civilian Service.
Ms. Foreman also served on the Board of The Wackenhut Corporation, athen publicly-traded security and corrections
corporation, for nine years. She has served on public and private U.S. and U.K. boards of directors, and on their audit,
compensation and corporate governance committees for 20 years. Ms. Foreman is chairman of the board of directors of
Trust Services, Inc., aclaims-processing facility located in Greenville, Texas which processes the claims of and provides
related financial management and administrative servicesto various ashestos and silicatrusts. She has been a member of
the board since 1998. Ms. Foreman is on the board of directors of Ultra Electronics Defense, Inc. (UEDI), aUS holding
company which controlsten US companies owned by the publicly-traded UK corporation, Ultra Electronics, Pic. UEDI
companies specialize in defense electronics and other defense solutions and is headquartered in Fishers, New Y ork.

Ms. Foreman has been a UEDI board member since 1999.

Ms. Foreman brings extensive legal, government contracting and international experience to the board of directors. Her
servicein two Senate-confirmed positionsin the Air Force, and in private sector and government positions abroad
provide leadership, government affairs and international transactional skills. Her experience as a board member of other
companies strengthens the board of directors’ collective knowledge, capabilities and experience.

4
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Richard H. Glanton — Mr. Glanton has served as a director of GEO since 1998. Mr. Glanton is the Founder and has
served as Chairman, and Chief Executive Officer of Electedface Inc., an online website that connect voters to elected and
appointed officials who represent them in political districts where they serve. Mr. Glanton was Senior Vice President of
Corporate Development at Exelon Corporation from 2003-2008. From 1983 to 2003, he was a Partner at Wolf Block LLP
(1983-86) and at Reed Smith LLP (1986-2003). From 1990 to 1998, he served as President of the Barnes Foundation in
Merion Pennsylvania, afoundation established to promote education and the appreciation of fine arts and horticulture.
Mr. Glanton has approximately 33 years of continuous experience serving on boards of publicly traded companies, private
companies and non-profit institutions. Mr. Glanton is amember of the board of directors, Lead Director, amember of the
Executive Committee, and Chairman of the Risk Management and Investment Committee and served as CEO Succession
Committee Chairman of Aqua America Corporation, a publicly traded holding company for regulated utilities providing
water and wastewater services. Mr. Glanton is also a member of the board of directors and Chairman of the Compensation
Committee of Mistras Group, Inc., apublicly traded company providing technology-enabled asset protection solutions
used to evaluate the structural integrity and reliability of critical energy, industrial and public infrastructure. From 1990
until 2003, he served as director of PECO Energy and Exelon Corporation Boards until he resigned to assume a senior
management position within PECO\Exelon at the request of its Chairman. He served as adirector of CGU of North
America, part of the Scottish based group of property casualty insurance companies, from 1983 to 2003 when it was sold
to White Mountain Group of Exeter, New Hampshire and Berkshire Hathaway. From 1986 to 1988, Mr. Glanton served as
Co-chairman of the George H. W. Bush National Finance Committee for Vice President of The United States and Chairman
of the PennsylvaniaBush (41) Finance Committee. Mr. Glanton has served on the boards of the following non-profit
institutions: Children Hospital of Philadel phia, Hahnemann University Hospital, Boy Scouts of Southeast Pennsylvania,
Philadel phia Community College, Lincoln University and Morris Arboretum of the University of Pennsylvania. He
received his bachelor’s degree in English from University of West Georgiain Carrollton, Georgia and hisjuris doctor from
the University of Virginia School of Law in Charlottesville, Virginia

Mr. Glanton’s experiencein utility acquisitions, his experience as adirector of other publicly-traded companies and his
demonstrated leadership roles in other business activities are important qualifications for the board of directors. His
extensive corporate finance and legal knowledge also contribute to the board of directors’ collective knowledge,
capabilities and experience.

x| LOGO

Christopher C. Wheeler — Mr. Wheeler has served as a director of GEO since 2010. Mr. Wheeler retired from Proskauer
Rose LLP in January 2010, where he served as amember of the Corporate Department and a partner in the firm’s Florida
officefor nearly 20 years. Mr. Wheeler has had extensive experiencein real estate and corporate law, institutional lending,
administrative law and industrial revenue bond financing. He has acted as counsel for developers, institutions and large
property holdersin connection with the purchase, sale, refinancing or operation of real estate properties. Mr. Wheeler isa
graduate of Hamilton College and Cornell Law School and was a member of the managing Board of Editors of the Cornell
Law Review. Activein professional, charitable and philanthropic matters and community affairs, Mr. Wheeler presently
serves on the Board of Trustees of the Boca Raton Regional Hospital, BRRH Corporation, the parent organization for
Boca Raton Regional Hospital, and the Board of Directors of the Florida Atlantic University Foundation. Heisaformer
member of the Board of Directors of Pine Crest Preparatory School and the Board of Directors of Ronald McDonald
House Charities of South Florida. Mr. Wheeler also served as a member of the Grievance Committee for the Fifteenth
Judicial Circuit of Florida



Tableof Contents

Mr. Wheeler brings extensive real estate, finance and legal knowledge to the board of directors. His credentialsin lending
and bond financing strengthens the board of directors’ collective knowledge, capabilities and experience.

x| LOGO

Julie MyersWood — Ms. Wood has served as adirector of GEO since 2014. She isthe chief executive officer of
Guidepost Solutions, aleading investigative and compliance consulting firm. She joined the firm in 2012, as president of
its Compliance, Federal Practice and Software Solutions division. Prior to joining Guidepost Solutions, Ms. Wood was the
former founder and president of ICS Consulting, LLC, afirm specializing in compliance, risk assessments, immigration and
customs investigations. Guidepost Solutions acquired |CS Consulting in September 2012. Ms. Wood ran ICS Consulting
from November 2009 until 2012.

Ms. Wood focuses on regulatory compliance and investigative work. She regularly conducts government contracting,
immigration and anti-corruption due diligence risk assessments. She developed a cross-functional compliance monitoring
program and conducts third-party audits on avariety of regulatory issues. Ms. Wood also has significant experience as a
government-appointed monitor. Prior to joining the private sector, Ms. Wood served as the Head of Immigration and
Customs Enforcement for the Department of Homeland Security (DHS) leading its largest investigative component and
the second largest investigative agency in the federal government with a budget of nearly $6 billion and 15,000
employees. Ms. Wood served at | CE from January 2006 until November 2008. At ICE, Ms. Wood also supervised the
agency’s detention and removal programs, including oversight relating to its Alternatives to Detention program and
detention facilities. Under her leadership, | CE created performance-based standards for detention facilities and expanded
the use of alternativesto detention. Ms. Wood's previous leadership positions in the federal government include
Assistant Secretary for Export Enforcement at the Department of Commerce and Chief of Staff for the Criminal Division at
the Department of Justice. She also served as Deputy Assistant Secretary (Money Laundering and Financial Crimes) at
the Treasury Department, where she hel ped draft regulations relating to Title 111 of the Patriot Act, coordinated the U.S.
government’s national report/strategy on money laundering, and oversaw Treasury Enforcement activities relating to
OFAC. Ms. Wood served as an Assistant U.S. Attorney for the Eastern District of New Y ork, where she prosecuted
criminal casesincluding financial crimes, securities fraud, and other white-collar criminal cases.

Ms. Wood is nationally recognized as a speaker for her expertise on immigration and other law enforcement issues. She
has testified before Congress numerous times and has appeared on CNN, C-SPAN, ABC, CNBC, MSNBC, NPR, FOX and
other broadcast stations. Prior to government service, Ms. Wood was an associate at Mayer, Brown & Platt in Chicago,
Illinois and she clerked for the Honorable C. Arlen Beam of the U.S. Court of Appealsfor the Eighth Circuit.

In addition to serving as CEO, Mss. Wood sits on the Board of Directors of Guidepost Solutions and its parent company,
Solution-Point International.

Ms. Wood brings extensive federal government, legal and management experience to the board of directors. Her
experience in the private sector, including in compliance and risk assessment, and her former government positions,
including as Head of Immigration and Customs Enforcement, strengthens the board of directors’ collective knowledge,
capabilities and experience.
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George C. Zoley — Mr. Zoley is GEO's Chairman of the Board, Chief Executive Officer and Founder. He served as GEO's
Vice Chairman and Chief Executive Officer from January 1997 to May of 2002. Mr. Zoley has served as GEO's Chief
Executive Officer since the company went public in 1994. Prior to 1994, Mr. Zoley served as President and Director since
GEO'sincorporation in 1988. Mr. Zoley founded GEO in 1984 and continues to be amajor factor in GEO's devel opment of
new business opportunities in the areas of correctional and detention management, and other diversified government
services. Mr. Zoley also serves as adirector of several business subsidiaries through which The GEO Group, Inc.
conducts its operations worldwide. Mr. Zoley has bachelor’s and master’s degreesin Public Administration from Florida
Atlantic University (FAU) and a Doctorate Degree in Public Administration from Nova Southeastern University (NSU).
For seven years, Mr. Zoley served as amember of the Board of Trustees of Florida Atlantic University in Boca Raton,
Florida, and previously served as Chairman of the Board of Trustees. Mr. Zoley was the recipient of the Ellis Island Medal
of Honor in 2002.

Mr. Zoley is one of the pioneersin the private corrections industry. Asthe founder of The GEO Group, Inc., hisindustry
knowledge, experience and leadership isinvaluable to the operation and devel opment of the company. His 32 years with
the company make him uniquely qualified to be the Chairman of the Board and CEO.

The election of each director will require the affirmative vote of amajority of the votes cast by holders of the shares of common stock present in person or

by proxy at the annual meeting.

Recommendation of the Board of Directors
The board of directors unanimously recommends avote “FOR” each of the six nominees for director.

Director Emeritus

% LOGO

Norman A. Carlson — In connection with Mr. Carlson’s retirement from the board of directors and in recognition of
Mr. Carlson’s 20 years of distinguished service, hisinvaluable expertise in the corrections industry and his extensive
knowledge of GEO and its operations, the board of directors appointed Mr. Carlson to the position of Director
Emeritus of GEO effective January 1, 2015. As Director Emeritus, Mr. Carlson consults with GEO and the Board and
may attend, but not vote at, meetings of the Board. Article VI, Section 8 of GEO's bylaws expressly provide that the
board of directors may appoint persons to serve as Director Emeritus. Mr. Carlson’s status as Director Emerituswill be
reviewed annually by the Nominating and Corporate Governance Committee and the Board.
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EXECUTIVE OFFICERS OF GEO

The executive officers of GEO as of March 4, 2016 are as follows:

Name Age Position

George C. Zoley 66 Chairman of the Board, Chief Executive Officer and Founder
Brian R. Evans 48 Senior Vice President and Chief Financial Officer

J. David Donahue 56 Senior Vice President; President, GEO Corrections & Detention
Ann M. Schlarb, Ph.D. 51 Senior Vice President; President, GEO Care

John J. Bulfin 62 Senior Vice President, General Counsel and Secretary

David J. Venturella 49 Senior Vice President, Business Development

Thomas M. Wierdsma 65 Senior Vice President, Project Development

Ronald A. Brack 54 Vice President, Chief Accounting Officer and Controller

Shayn P. March 50 Vice President, Finance and Treasurer

George C. Zoley — Please refer to the biographical information listed above in the “ Director Nominees’ section.

Brian R. Evans— Mr. Evans assumed the role of Chief Financial Officer of the Company in August 2009. Mr. Evanswas GEO's Vice President of Finance
and Treasurer from May 2007 to August 2009 and Chief Accounting Officer from May 2003 to August 2009. Mr. Evansjoined GEO in October 2000 as
Corporate Controller. From 1994 until joining GEO, Mr. Evans was with the West Palm Beach office of Arthur Andersen, LLP and from 1990 to 1994,

Mr. Evans served in the U.S. Navy as an officer in the Supply Corps. Mr. Evans has abachelor’ s degree in Accounting from the University of Notre Dame
and isamember of the American Institute of Certified Public Accountants.

J. David Donahue — Mr. Donahue was appointed Senior Vice President and President of GEO Corrections and Detention in February 2016. He joined GEO
asthe Eastern Region Vice President in 2009 after a distinguished career in corrections with the States of Indianaand Kentucky aswell asthe Federal
Bureau of Prisons. Asthe Eastern Regional Vice President, he was responsible for the operational oversight of over 20 correctional facilities
encompassing over 27,000 beds. Prior to joining GEO, Mr. Donahue served as Commissioner of the Indiana Department of Correction from November 2004
through August 2008. Prior to leading the Indiana Department of Correction, Mr. Donahue served as Deputy Commissioner for the Kentucky Department
of Corrections from January 2001 through November 2004. Mr. Donahue is an active member of the American Correctional Association and serves on the
Restrictive Housing Sub-Committee. In addition, heis an ACA-Certified Corrections Executive. He is also amember of the Association of State
Correctional Administrators. He attended Eastern Kentucky University, where he earned his Bachelors of Sciencein Police Administration. He later
attended Spalding University, where he completed coursework in the Masters of Artsin Teaching Graduate Program.

Ann M. Schlarb — Dr. Schlarb joined GEO in 2011 as Vice President of I SAP Services asaresult of GEO' s acquisition of B.1. Incorporated (“BI”). She was
promoted to Divisional Vice President, Bl, in May 2012 and was then promoted to Senior Vice President and President of GEO Carein July 2014.

Dr. Schlarb began her criminal justice career in 1986 working as a detention officer for the Bexar County Sheriff’s Department and |ater as a probation
officer and Assistant Director of Operations and Treatment for a Probation Violators facility in Bexar County, Texas. Dr. Schlarb joined Bl Incorporated in
1995 and was involved in the devel opment, implementation, and operations of two different national programs, one providing supervision and treatment
servicesto offendersin the criminal justice system, and the other overseeing field operations for the immigration services division of BI. Dr. Schlarbis
now responsible for the GEO Care division of GEO which encompasses intensive residential treatment, youth services, electronic monitoring egquipment
and services, and community-based correctional and immigration services. Dr. Schlarb received her B.A. degree from the University of Texas, San
Antonio. She earned her Master’s Degree from the University of Phoenix and her Ph.D. from Walden University, and holds several criminal justice
certifications.
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John J. Bulfin — As GEO's General Counsel and Secretary since 2000, Mr. Bulfin has oversight responsibility for all GEO litigation, investigations,
professional responsibility and corporate governance. Mr. Bulfin isamember of the FloridaBar and the American Bar Associations. He has been atrial
lawyer since 1978 and isa Florida Bar Board Certified Civil trial lawyer. Prior to joining GEO in 2000, Mr. Bulfin was afounding partner of the law firm
Wiederhold, Moses, Bulfin & Rubin, in West Palm Beach, Florida. Mr. Bulfin attended the University of Florida, received his bachelor’s degree cum laude
from Regis College in Denver, Colorado and his juris doctor from Loyola University in Chicago, Illinois.

David J. Venturella— Mr. Venturellajoined GEO in July 2012 as Executive Vice President, Corporate Development. In January 2014, he was promoted to
Senior Vice President, Business Development. Mr. Venturellais responsible for leading GEO' s business and proposal development efforts. Prior to joining
GEO, Mr. Venturellaserved in various |leadership positions, including most recently as the Assistant Director for the Office of Enforcement and Removal
Operationsfor U.S. Immigration and Customs Enforcement (1CE) from February 2011 to June 2012. In addition to his 22-year career with ICE, Mr. Venturella
has worked in the private sector in business development and strategic planning. He served as Director of Business Development for the Global Security
and Engineering Services Unit with L-3 Communicationsin Chantilly, Virginiafrom September 2007 to May 2008. He worked for USIS, Inc. from May 2004
to September 2007 serving as Vice President of the Homeland Security Business Unit for USISin Falls Church, Virginia, where he was credited with
increasing annual revenues by an average of 15 percent during histenure, and serving as Director of Business Development for USISin the company’s
Professional Services Division. Mr. Venturellahas a Bachelor of Science degreein Political Science from Bradley University in Peoria, lllinois. He has also
completed the Harvard/MIT Executive Leadership Course at Harvard University’s Kennedy School of Government.

ThomasM. Wierdsma— As GEQO's Senior Vice President of Project Development since January 2007, Mr. Wierdsma has oversight responsibility for
corporate real estate activities and entitlement, design and construction of GEO’s new and expanded facilities. Prior to joining GEO, Mr. Wierdsma served
for 25 years with Colorado-based Hensel Phel ps Construction Company in anumber of increasingly senior positions, the last being Director of Project
Planning and Development. Mr. Wierdsma attended Va paraiso University and received a Bachelor of Science Degreein Civil Engineering. Heisa
Registered Professional Engineer and a Designated Design Build Professional.

Ronald A. Brack — Mr. Brack assumed the role of Vice President, Chief Accounting Officer and Controller for the Company in August 2009. Mr. Brack
was GEO's Vice President and Controller from January 2008 to August 2009 and Controller from April 2007 to January 2008. Mr. Brack joined GEO in May
2005 as Assistant Controller. From 2000 until joining GEO, Mr. Brack was with Fort Lauderdale, Florida based NationsRent, Inc. where his most recent
position was Assistant Controller. From 1997 to 2000, Mr. Brack was with the Fort Lauderdal e office of Arthur Andersen, LLP where his most recent
position was Senior Auditor in the Audit and Business Advisory Services Group. Prior to that time, Mr. Brack spent over ten yearsin the fleet
management business with World Omni Leasing, Inc. and GE Capital Fleet Services. Mr. Brack attended Florida Atlantic University and has abachelor’'s
degreein Economics from Vanderbilt University. He isamember of the American Institute of Certified Public Accountants.

Shayn P. March — Mr. March joined GEO as Vice President of Finance and Treasurer in March 2009. Prior to joining GEO, Mr. March served asa
Managing Director for the Corporate | nvestment Banking group at BNP Paribas, where he worked for eleven yearsin increasing capacities. From 1995 to
1997, Mr. March was employed at Sanwa Bank in the Corporate Finance Department. From 1988 to 1994, Mr. March was employed at UJB Financial in the
Finance and Credit Audit Departments. Mr. March earned his Mastersin Business Administration in Financial Management from the Lubin School of
Business at Pace University and his Bachelor of Artsin Economics at Rutgers University.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT

The following table shows the number of shares of GEO’s common stock that were beneficially owned at March 4, 2016 (unless stated otherwise) by
(i) each nominee for election as director at the 2016 annual meeting of shareholders, (ii) each named executive officer (as defined below), (iii) all director
nominees and executive officers as agroup, and (iv) each person or group who was known by GEO to beneficially own more than 5% of GEO’s
outstanding common stock.

Amount & Nature

of Beneficial Per cent of
Name and Address of Beneficial Owner (1) Ownership(2)(3) Class(3)
DIRECTOR NOMINEES(4)
Clarence E. Anthony 24,879 *
Anne N. Foreman 28,791 *
Richard H. Glanton 7,641 *
Christopher C. Wheeler 13,145 *
Julie Myers Wood 4,250 *
George C. Zoley 1,139,162 1.5%
NAMED EXECUTIVE OFFICERS(4)(5)
John J. Bulfin 149,207 &
Brian R. Evans 68,630 *
Thomas M. Wierdsma(5) 81,491 *
ALL DIRECTORS, DIRECTOR NOMINEES AND EXECUTIVE OFFICERS AS A GROUP (14 Persons)(6) 1,669,673 2.2%
OTHER
The Vanguard Group(7) 11,865,353 15.9%
Blackrock, Inc.(8) 7,188,571 9.63%
FMRLLC(9) 6,731,018 9.02%
Hotchkis and Wiley Capital Management, LL C(10) 3,827,888 5.13%

(1) Unlessstated otherwise, the address of the beneficial ownersisc/o The GEO Group, Inc., 621 NW 53rd Street, Suite 700, Boca Raton, Florida 33487.

(2) Information concerning beneficial ownership was furnished by the persons named in the table or derived from documents filed with the Securities
and Exchange Commission, which we refer to as the SEC. Unless stated otherwise, each person named in the table has sole voting and investment
power with respect to the shares beneficially owned.

(3) Asof March 4, 2016, GEO had 74,641,453 shares of common stock outstanding.

These figuresinclude shares of common stock underlying stock options held by director nominees and the named executive officersthat are
immediately exercisable, or are scheduled to become exercisable within 60 days of March 4, 2016, in the following amounts: Mr. Anthony — 5,780;
Ms. Foreman — 11,560; Mr. Glanton — 0; Mr. Wheeler — 1,156; Ms. Wood — O; Mr. Zoley — 11,560; Mr. Bulfin — O; Mr. Evans— 9,248 and
Mr. Wierdsma— 0.

(4) Thesefiguresinclude shares of restricted stock held by director nominees and the named executive officers, that are unvested but have voting
rights, in the following amounts: Mr. Anthony — 6,190; Ms. Foreman — 6,190; Mr. Glanton — 6,190; Mr. Wheeler — 6,190; Ms. Wood — 3,188;
Mr. Zoley — 155,311; Mr. Bulfin— 25,000; Mr. Evans— 32,500 and Mr. Wierdsma—25,000.
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(5)  Includes 2,468 shares of common stock which Mr. Wierdsma owns indirectly for the benefit of B. Wierdsma, Oliver Thomas Adams, Lauren Diane
Wierdsmaand Robert Oliver Wierdsma.

(6) Includes 82,076 shares of common stock underlying stock options held by director nominees and executive officers (14 personsin total) that are
immediately exercisable or are scheduled to become exercisable within 60 days of March 4, 2016.

(7)  Theprincipa business address of The Vanguard Group, Inc. isP.O. Box 2600, V26, Valley Forge, PA 19482. By Schedule 13F, filed February 8, 2016,
Vanguard reported that, as of December 31, 2015, it beneficially owned 11,865,353 shares with sole voting power over 94,864 shares, sole dispositive
power over 94,864 shares and shared dispositive power over 3,800 shares.

(8) Theprincipal business address of BlackRock, Inc. is 55 East 52nd Street, New Y ork, NY 10055. By Schedule 13G/A, filed January 8, 2016, BlackRock
reported that, as of December 31, 2015, it beneficially owned 7,188,571 shares with sole voting power over 7,046,859 shares.

(99 Theprincipal business address of FMR LLC is 245 Summer Street, Boston, Massachusetts 02210. By Schedule 13G filed on February 12, 2016, FMR
LL C reported that, as of December 31, 2015, it beneficially owned 6,731,018 shares with sole voting power over 3,038,068 shares and sole dispositive
power over 6,731,018 shares.

(10) Theprincipal business address of Hotchkis and Wiley Capital Management, LLC is 725 S. Figueroa Street, 39th Floor, Los Angeles, CA 90017. By
Schedule 13G, filed on February 12, 2016, Hotchkis and Wiley Capital Management, LL C reported that, as of December 31, 2015, it beneficially
owned 3,827,888 shares with sole voting power over 3,361,704 shares and sole dispositive power over 3,827,888 shares.

THE BOARD OF DIRECTORS, ITSCOMMITTEESAND OTHER CORPORATE GOVERNANCE INFORMATION

GEO's board of directors held nine meetings during fiscal year 2015. Each director attended at |east 75% of the total number of meetings of the board of
directors and of the meetings held by all board committees on which such director served.

Director Independence

Pursuant to the corporate governance standards applicable to companies listed on the New Y ork Stock Exchange (“NY SE”), the board of directors must
be comprised of amagjority of directors who qualify asindependent directors. In determining independence, each year the board of directors affirmatively
determines whether directors have a“material relationship” with GEO. When assessing the “ materiality” of adirector’s relationship with GEO, the board of
directors considers all relevant facts and circumstances, not merely from the director’s standpoint, but also from that of the persons or organizationswith
which the director has an affiliation. An independent director is free from any relationship with GEO that may impair the director’s ability to make
independent judgments. Particular attention is paid to whether the director isindependent from management and, with respect to organizations affiliated
with a director with which GEO does business, the frequency and regularity of the business conducted, and whether the businessis carried out at arm’s
length on substantially the same termsto GEO as those prevailing at the time from unrelated third parties for comparabl e business transactions. Material
relationships can include commercial, banking, industrial, consulting, legal, accounting, charitable and familial relationships.

Applying the NY SE's independence standards, the board of directors has determined that Clarence E. Anthony, Anne N. Foreman, Richard H. Glanton,
Christopher C. Wheeler and Julie Myers Wood qualify asindependent under the NY SE’s corporate governance standards, and that the board of directors
istherefore comprised of amajority of independent directors. The board of directors' determination that each of these directorsisindependent was based
on the fact that none of the directors had a material relationship with GEO outside of such person’s position as adirector, including arelationship that
would disqualify such director from being considered independent under the NY SE’s listing standards.
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Committees

Under our corporate governance guidelines, the board of directors has established eight standing committees. The members of the board of directors
serving on these committees and the functions of those committees are set forth below.

AUDIT AND FINANCE COMMITTEE

Richard H. Glanton, Chairman
Clarence E. Anthony
Christopher C. Wheeler

COMPENSATION COMMITTEE
Richard H. Glanton, Chairman
Anne N. Foreman

Christopher C. Wheeler

NOMINATING AND CORPORATE
GOVERNANCE COMMITTEE
Anne N. Foreman, Chairman
Richard H. Glanton

Christopher C. Wheeler

EXECUTIVE COMMITTEE
George C. Zoley, Chairman
Christopher C. Wheeler
Richard H. Glanton

Audit and Finance Committee

CORPORATE PLANNING COMMITTEE
Anne N. Foreman, Chairman

Clarence E. Anthony

Julie Myers Wood

OPERATIONSAND OVERSIGHT COMMITTEE
Clarence Anthony, Chairman

Anne N. Foreman

Richard H. Glanton

Julie Myers Wood

LEGAL STEERING COMMITTEE
Christopher C. Wheeler, Chairman
Richard H. Glanton

Anne N. Foreman

INDEPENDENT COMMITTEE
Richard Glanton, Chairman
Anne N. Foreman

Clarence E. Anthony
Christopher C. Wheeler

Julie Myers Wood

The Audit and Finance Committee met ten times during fiscal year 2015. The Report of the Audit and Finance Committee isincluded in this proxy
statement.

All of the members of the Audit and Finance Committee are independent (as independence is defined under Exchange Act Rule 10A-3, as well as under
Section 303A.02 of the NY SE'slisting standards). In addition, the board of directors has determined that Mr. Glanton is the “audit committee financial
expert” asthat term is defined under Item 407(d)(5) of Regulation S-K of the SEC'srules.

The Audit and Finance Committee has awritten charter adopted by the board of directors. It can be found on our website at http://www.geogroup.com by
clicking onthelink “ About Us” on our homepage and then clicking on the link “ Corporate Governance.” In addition, the charter isavailablein print to any
shareholder who requestsit by contacting our Vice President of Corporate Relations at 561-999-7306. Pursuant to the charter, the main functions and
responsibilities of the Audit and Finance Committee include the following:

» select, initssolediscretion, our independent auditor and review and oversee its performance;

*  review and approve in advance the terms of our independent auditor’s annual engagement, including the proposed fees, as well as the scope of
auditing servicesto be provided,;

+ overseetheindependence of the Company’sindependent auditor;
* review and approve in advance any non-audit services to be provided by the independent auditor, including the proposed fees;

*  review with management, our internal auditor and our independent auditor, our significant financial risks or exposures and assess the steps
management has taken to monitor and mitigate such risks or exposures;
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review and discuss with management and our independent auditor the audit of our annual financial statements and our internal controls over
financial reporting, and our disclosure and the independent auditor’s reports thereon;

meet privately with our independent auditor on any matters deemed significant by the independent auditor;

establish procedures for the submission, receipt, retention and treatment, on an anonymous basis, of complaints and concerns regarding our
accounting, internal accounting controls or auditing matters;

establish, review periodically and update as necessary a Code of Business Conduct and Ethics (the “ Code of Conduct”), ensure that management
has established a system to enforce the Code of Conduct, and review management’s monitoring of the Company’s compliance with the Code of
Conduct;

review with our counsel legal matters that may have amaterial impact on our financial statements, our compliance policies and any material reports or
inquiries from regulators or government agencies; and

address or take action with respect to any other matter specifically delegated to it from time to time by the board of directors.

Compensation Committee

The Compensation Committee met six times during fiscal year 2015. The Report of the Compensation Committee isincluded in this proxy statement.

All of the members of the Compensation Committee are independent (as independence is defined under Section 303A.02 of the NY SE'slisting standards).

The Compensation Committee has awritten charter adopted by the board of directors. It can be found on our website at http://www.geogroup.com by
clicking onthelink “ About Us” on our homepage and then clicking on the link “ Corporate Governance.” In addition, the charter isavailablein print to any
shareholder who requestsit by contacting our Vice President of Corporate Relations at 561-999-7306. Pursuant to the charter, the main functions and
responsibilities of the Compensation Committee include the following:

review on aperiodic basis and, if appropriate, make recommendations with respect to director compensation;

establish our executive compensation philosophy, and review and approve the compensation of all of our corporate officers, including salaries,
bonuses, stock option grants and other forms of compensation;

review the general compensation structure for our corporate and key field employees;

establish annual and long-term performance goals for the compensation of our Chief Executive Officer (* CEO”) and other senior executive officers,
evaluate the CEO's and such other senior executive officers' performancein light of those goals, and, either as a committee or together with the other
independent members of the board of directors, determine and approve the CEO’s and such other senior executive officers’ compensation level based
on this evaluation;

review our program for succession and management devel opment;
review our incentive-based compensation and equity-based plans and make recommendations to the board of directors with respect thereto;

review and discuss with management our disclosures under “ Compensation Discussion and Analysis’, or CD&A, and based on such review and
discussion make arecommendation to the Board as to whether the CD& A should be included in our proxy statement; and
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»  address or take action with respect to any other matter specifically delegated to it from time to time by the board of directors.

For further information on the Compensation Committee’s processes and procedures for consideration and determination of executive compensation, see
“Compensation Discussion and Analysis’ elsewherein this proxy statement.

Nominating and Cor por ate Gover nance Committee
The Nominating and Corporate Governance Committee met six times during fiscal year 2015.

All of the members of the Nominating and Corporate Governance Committee are independent (as independence is defined under Section 303A.02 of the
NY SE'slisting standards).

The Nominating and Corporate Governance Committee has awritten charter adopted by the board of directors. It can be found on our website at
http://www.geogroup.com by clicking on the link “About Us” on our homepage and then clicking on the link “ Corporate Governance.” In addition, the
charter isavailablein print to any shareholder who requestsit by contacting our Vice President of Corporate Relations at 561-999-7306. Pursuant to the
charter, the main functions and responsibilities of the Nominating and Corporate Governance Committee include the following:

+ identify candidates qualified to become members of the board of directors and select or recommend that the full board of directors select such
candidates for nomination and/or appointment to the board of directors;

*  review candidates for the board of directors recommended by shareholders;

+  assist the Board in determining and monitoring whether or not each director and prospective director is an “independent director” within the meaning
of any rules and laws applicable to GEO;

+  after consultation with the Chairman and CEO, recommend to the board of directors for approval al assignments of committee members, including
designations of the chairs of the committees;

+  establish the evaluation criteriafor the annual self-evaluation by the board of directors, including the criteriafor determining whether the board of
directors and its committees are functioning effectively, and implement the process for annual evaluations;

* develop, adopt, review annually and, if appropriate, update, corporate governance guidelines for GEO and eval uate compliance with such guidelines;

+ periodically review our Code of Conduct for directors, officers and employees, and approve amendments to the Code of Conduct to the extent
deemed appropriate by the committee;

+ advisetheboard of directorswith regard to our policies and procedures for the review, approval or ratification of any transaction presenting a
potential conflict of interest between us and any member of our board of directors or any executive officers;

» consider other corporate governance issues that arise from time to time, and advise the board of directors with respect to such issues; and

»  address or take action with respect to any other matter specifically delegated to it from time to time by the board of directors.

In fulfilling the committee' s duties to identify and recommend candidates for election to our board of directors, the Nominating and Corporate Governance
Committee considers the mix of skills, experience, character, commitment, and diversity — diversity being broadly construed to mean avariety of opinions,
perspectives and backgrounds, such as gender, race and ethnicity differences, as well as other differentiating characteristics, all in the context of the
requirements of our board of directors at the time of election.
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Executive Committee

Periodically during fiscal year 2015 members of the Executive Committee informally discussed various matters relating to GEO'’s business. The Executive
Committee has full authority to exercise all the powers of the board of directors between meetings of the board of directors, except asreserved by the
board of directors. During 2015, the Executive Committee acted three times through resolutions adopted at duly convened meetings or by unanimous
written consent. All actionstaken by the Executive Committee in 2015 were ratified by the board of directors at their next quarterly meeting.

Corporate Planning Committee

The Corporate Planning Committee periodically reviews with management various corporate strategic initiatives, including potential merger and
acquisition activities, business expansion issues and corporate finance matters.

Operations and Oversight Committee

The Operations and Oversight Committee reviews with management various issues relating to our operations that may arise from timeto time.

Legal Steering Committee

The Legal Steering Committee reviews with management strategic issues with respect to material litigation and other discrete legal issues.
Independent Committee

The Independent Committee considers matters that may arise from time to time that the board of directors designates for independent director review.
Director Identification and Selection

The processes for director selection and director qualifications are set forth in Section 3 of our Corporate Governance Guidelines. The board of directors,
acting on the recommendation of the Nominating and Corporate Governance Committee, will nominate a slate of director candidates for election at each
annual meeting of shareholders and will elect directorsto fill vacancies, including vacancies created as aresult of any increasein the size of the board,
between annual meetings. Nominees for director are selected on the basis of outstanding achievement in their personal careers, broad experience, wisdom,
integrity, ability to make independent, analytical inquiries, understanding of the business environment, and willingness to devote adequate time to the
duties of the board of directors. The board believes that each director should have abasic understanding of (i) the principal operational and financial
objectives and plans and strategies of GEO, (ii) the results of operations and financial condition of GEO and of any significant subsidiaries or business
segments, and (iii) the relative standing of GEO and its business segments in relation to its competitors. The board is committed to diversified membership
and it does not and will not discriminate on the basis of race, color, national origin, gender, religion or disability in selecting nominees. The Nominating
and Corporate Governance Committee may, to the extent it deems appropriate, engage athird party professional search firm to identify and review new
director candidates and their credentials.

The Nominating and Corporate Governance Committee will consider proposed nominees whose hames are submitted to it by shareholders; however, it
does not have aformal process for that consideration. There are no differences between the considerations and qualifications for director nominees that
are recommended by shareholders and director nominees recommended by the Nominating and Corporate Governance Committee. The Nominating and
Corporate Governance Committee has not adopted aformal process because it believes that the informal consideration process has been adequate to
date. The Nominating and Corporate Governance Committee intends to review periodically whether amore formal policy should be adopted. If a
shareholder
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wishes to suggest a proposed name of a nominee for consideration by the Nominating and Corporate Governance Committee, the name of that nominee
and related personal information should be forwarded to the Nominating and Corporate Governance Committee, in care of the Corporate Secretary, at least
six months before the next annual meeting to assure time for meaningful consideration by the committee.

Board L eadership Structure

Our CEO also serves as the Chairman of the board of directors. Richard H. Glanton has served as L ead | ndependent Director of the Company since
January 1, 2011.

Mr. Glanton has been adirector of GEO since 1998 and is currently the Chairman of the Audit and Finance Committee, the Compensation Committee and
the Independent Committee and a member of the Executive Committee, the Nominating and Corporate Governance Committee, the Operations and
Oversight Committee and the Legal Steering Committee. Asthe Lead Independent Director, Mr. Glanton has input to the Chairman of the board on
preparation of agendas for board and committee meetings. Mr. Glanton chairs board meetings when the Chairman of the board is not in attendance and
provides input to the independent directors and ensures that the effectiveness of the board is assessed on aregular basis. The Lead |ndependent
Director reports to the board regarding deliberations of the independent directors and may recommend special meetings of the independent directors as
necessary. Because of Mr. Glanton’slong history as aboard member and his service as the Chairman of the Audit and Finance Committee, the
Compensation Committee and the Independent Committee, the board believes that Mr. Glanton is uniquely qualified to serve as the Lead Independent
Director of the Company. In 2012, in connection with our conversion to aREIT, Mr. Glanton was the chairman of a special committee created to review and
manage the divestiture of GEO Care, Inc.

Asacompany that isfocused on its core business, we believe the CEO isin the best position to direct the independent directors' attention on the issues
of greatest importance to the Company and its shareholders. Since our CEO knows the Company’s business, is a pioneer in the industry and has over
thirty years of experience, we believe that our CEO isthe appropriate person to lead the board of directors. Our overall corporate governance policies and
practices combined with the strength of our independent directors, including our Lead |ndependent Director, and our internal controls minimize any
potential conflicts that may result from combining the roles of Chairman and CEO.

We believe the current |eadership structure of the board of directors supports the risk oversight functions described below by providing independent
|eadership at the board and committee level through the Lead Independent Director with ultimate oversight by the full board of directorsled by our
Chairman and CEO. The board of directors periodically reviews and considers whether the current board |eadership structure continues to be appropriate
for our Company.

Board Risk Oversight

Our board of directors has overall responsibility for risk oversight with afocus on the most significant risks facing the Company. Throughout the year,
the board of directors and the committees to which it has delegated responsibility dedicate a portion of their meetings to review and discuss specific risk
topicsin greater detail. The board of directors has delegated responsibility for the oversight of specific risks to the following committees:

» TheAudit and Finance Committee oversees GEO'srisk policies and processes relating to the financial statements, financial reporting processes and
credit risks.

» The Operations and Oversight Committee oversees GEO's operating risks. The Operations and Oversight Committee meets regularly during the year

and on occasions when an operations incident occurs. The Operations and Oversight Committee may travel to the appropriate site to audit the
operating practices and proceduresiif an incident has occurred.
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» The Compensation Committee oversees risks related to the Company’s compensation policies and practices.
* TheLega Steering Committee overseesrisksrelated to major litigation.
Code of Business Conduct and Ethics

The board of directors has adopted a code of business conduct and ethics applicable to GEO’ s directors, officers, employees, agents and representatives,
including its consultants, which we refer to as the Code of Ethics. The Code of Ethics strivesto deter wrongdoing and promote honest and ethical
conduct, the avoidance of conflicts of interest, full, fair, accurate, timely and transparent disclosure, compliance with the applicable government and self-
regulatory organization laws, rules and regulations, prompt internal reporting of violations of the Code of Ethics, and accountability for compliance with
the Code of Ethics. The Code of Ethics can be found on our website at http://www.geogroup.com by clicking on the link “ About Us” on our homepage
and then clicking on the link “ Corporate Governance.” In addition, the Code of Ethicsisavailablein print to any shareholder who requestsit by
contacting our Vice President of Corporate Relations at 561-999-7306.

Code of Ethicsfor CEO, Senior Financial Officersand Other Employees

Pursuant to Section 406 of the Sarbanes-Oxley Act of 2002, the board of directors has a so adopted a code of ethics for the CEO, its senior financial
officersand all other employees, which werefer to asthe Code of Ethicsfor Senior Financial Officers. The text of this Code of Ethicsfor Senior Financial
Officersislocated in Section 18 of GEO's Cde of Ethics. The Code of Ethics for Senior Financial Officers can be found on our website at http://
www.geogroup.com by clicking on thelink “About Us” on our homepage and then clicking on the link “ Corporate Governance.” In addition, the Code of
Ethicsfor Senior Financial Officersisavailablein print to any shareholder who requestsit by contacting our Vice President of Corporate Relations at
561-999-7306.

Corporate Governance Guidelines

The board of directors has adopted corporate governance guidelines to promote the effective functioning of the board of directors and its committees,
and the continued implementation of good corporate governance practices. The corporate governance guidelines address matters such as the role and
structure of the board of directors, the selection, qualifications and continuing education of members of the board of directors, board meetings, non-
employee director executive sessions, board self-evaluation, board committees, CEO performance review, succession planning, non-employee director
compensation, certain shareholder matters and certain sharehol der rights.

The corporate governance guidelines can be found on our website at http://www.geogroup.com by clicking on thelink “ About Us” on our homepage and
then clicking on thelink “ Corporate Governance.” In addition, the corporate governance guidelines are available in print to any shareholder who requests
them by contacting our Vice President of Corporate Relations at 561-999-7306.

Annual Board and Committee Self-Assessments and Non-Employee Director Executive Sessions

The board of directors conducts a self-assessment annually, which is reported by the Nominating and Corporate Governance Committee to the board of
directors. In addition, the Audit and Finance Committee, the Compensation Committee and the Nominating and Corporate Governance Committee also
undergo annual self-assessments of their performance. The non-employee directors of the board of directors meet in executive session at least twice per
year and such meetings are presided over by a presiding director who is typically the chairman of the Nominating and Corporate Governance Committee,
whois currently Ms. Foreman.
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Communicationswith Directors

The board of directors has adopted a process to facilitate written communications by shareholders or other interested partiesto the entire board, the
independent members of the board as a group or any individual member of the board, including the presiding director for non-employee director executive
sessions. Persons wishing to write to the board of directors of GEO, or to a specified director (including the presiding director for non-employee director
executive sessions) or acommittee of the board, should send correspondence to the Corporate Secretary at 621 NW 53rd Street, Suite 700, Boca Raton,
Florida, 33487.

The Corporate Secretary will forward to the directors all communications that, in his or her judgment, are appropriate for consideration by the directors.
Examples of communications that would not be appropriate for consideration by the directorsinclude commercial solicitations and matters not relevant to
the shareholders, to the functioning of the board, or to the affairs of GEO.

Board Member Attendance at Annual Meetings

GEO encourages all of its directorsto attend the annual meeting of shareholders. We generally hold a board meeting coincident with our annual meeting
to minimize director travel obligations and facilitate their attendance at the annual meeting of shareholders. All of our directors attended the 2015 annual
meeting of shareholders.

Adoption of Global Human Rights Policy and Ongoing Dialogue

In November 2012, GEO entered into a dialogue with the U.S. Jesuit Conference which included representatives from the National Jesuit Committee on
Investment Responsibility and the Interfaith Center for Corporate Responsibility and Mercy Investments. The purpose of the dialogue was the adoption
of acorporate Human Rights policy. On February 14, 2013, GEO's Board of Directors adopted a Global Human Rights Policy. Representatives of the Jesuit
Conference and Mercy Investments have toured GEO facilities and are continuing the collaboration with GEO towards full implementation of the policy.

Additional information on GEO's Global Human Rights Policy can be found at
http://geogroup.com/human_rights.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Grant Thornton LLP (“Grant Thornton”) served as GEO' s independent registered public accountantsin fiscal years 2015 and 2014. A member of Grant
Thornton will be present at the annual meeting to make a statement if so desired and will be available to respond to appropriate questions. The following
sets forth the aggregate fees billed to GEO by Grant Thornton in fiscal years 2015 and 2014.

2015 2014
Audit Fees(1) $ 2,448,336 $ 2,665,360
Audit Related Fees(2) $ 54,800 $ 373,199
Tax Fees(3) $ 10578 $ 89,613
All Other Fees — —

Total $ 2,513,714 $ 3,128,172

(1) Audit feesfor 2015 include fees for professional servicesrendered in connection with the annual audit of the Company’s consolidated financial
statements, audit of internal controls over financial reporting, reviews of quarterly financial statements reported on Form 10-Q, statutory
reguirements reguired domestically and internationally, comfort |etters and consents related to the prospectus supplement for the at-the-market
equity offering program. Audit feesfor 2014 include fees for professional services rendered in connection with the annual audit of the Company’s
consolidated financial statements, audit of internal controls over financial reporting, reviews of quarterly financial statements reported on Form 10-
Q, statutory requirements required domestically and internationally, correspondence with the SEC, comfort |etters and consents rel ated to the
Company’s Form S-8 registration statement relating to the 2014 Equity Incentive Plan, the unallocated automatic shelf registration statement on
Form S-3, the prospectus supplement associated with the 5.875% Senior Notes due 2024, and the prospectus supplement relating to the at-the-
market equity offering program.

(2) Audit related feesin 2015 and 2015 primarily consist of feesfor the audit of The GEO Save 401(k) Plan and related Annual Report filed on Form 11-K
and various due diligence services.

(3) Taxfeesfor 2015 and 2014 consist of fees for tax compliance and consultation primarily related to GEO's foreign locations.

The Audit and Finance Committee of the board of directors has implemented procedures to ensure that all audit and permitted non-audit services
provided to GEO are pre-approved by the Audit and Finance Committee. All of the audit, audit-related, tax and all other services provided by Grant
Thornton to GEO in 2015 and 2014 were approved by the Audit and Finance Committee pursuant to these procedures. All non-audit services provided in
2015 and 2014 were reviewed with the Audit and Finance Committee, which concluded that the provision of such services by Grant Thornton was
compatible with the maintenance of that firm’s independence in the conduct of its auditing functions.

Audit and Finance Committee Pre-Approvals of Audit, Audit-Related, Tax and Permissible Non-Audit Services

The Audit and Finance Committee periodically approves the provision of various audit, audit-related, tax and other services by Grant Thornton. The
Audit and Finance Committee plans to continue to review and pre-approve such services as appropriate. In addition, the Audit and Finance Committee
has delegated to its Chairman, Richard H. Glanton, the authority to grant, on behalf of the Audit and Finance Committee, the pre-approval s required under
the Sarbanes-Oxley Act for the provision by Grant Thornton to GEO of auditing and permissible non-audit services; provided, however, that any decision
made by Mr. Glanton with respect to any such pre-approvals must be presented at the next regularly scheduled full Audit and Finance Committee meeting
that is held after such decision is made.

All of the services provided by Grant Thornton to GEO in 2015 and 2014 were approved by the Audit and Finance Committee pursuant to these
procedures. The Audit and Finance Committee will continue to review and pre-approve such services as appropriate.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION & ANALYS'S

Role of the Compensation Committee

The Compensation Committee of our board of directors establishes and regularly reviews our compensation philosophy and programs, exercises authority
with respect to the determination and payment of base and incentive compensation to executive officers and administers our 2006 stock incentive plan,
the 2011 employee stock purchase plan and our 2014 stock incentive plan. Our Compensation Committee consists of three members, each of whomis
independent as that term is defined in the Sarbanes-Oxley Act of 2002 and the rules and regulations that have been promulgated under that Act, and in
thelisting standards of the New Y ork Stock Exchange. The Compensation Committee operates under awritten charter that was first adopted by our board
of directorsin February 2004 and has been amended periodically. The charter more fully describes the role, responsibilities and functioning of the
Compensation Committee. A current copy of this charter can be viewed on our website at www.geogroup.com by clicking the link “About Us” on our
homepage and then clicking the link “ Corporate Governance”.

Say-on-Pay Results

At our 2015 Annual Meeting of Shareholders, over 99% of the votes cast voted to approve the advisory resolution on our executive compensation
referred to asthe “ say-on-pay” vote. The Compensation Committee believes that the positive outcome of the say-on-pay vote supports the compensation
arrangements established by the Compensation Committee. The Compensation Committee considered the results of the shareholder vote on the 2015
“say-on-pay” proposal asone of the many factors relevant in connection with the discharge of its responsibilities along with the advice of its
independent compensation consultant and sharehol der feedback. During 2015, the Compensation Committee continued the compensation program in
place during 2014 with the changes noted below under the section titled, “Why Each Element of Compensation is Paid and How the Amount of Each
Element is Determined”.

Independence of Compensation Consultant

The Compensation Committee assessed the independence of Pay Governance LLC, (“Pay Governance”), a nationally recognized executive compensation
consultant, taking into account the following factors:

+ Other services provided by Pay Governance;

+ The amount of fees paid by GEO to the consultant as a percentage of itstotal revenues,

* Any business or personal relationships between the consultant (including its representatives) and GEO's directors or senior officers; and

» Thepolicies and procedures the consultant has in place to prevent conflicts of interest, which includes a prohibition against stock ownership in GEO.

Pay Governance has attested to its independence and does not provide any servicesto GEO other than those related to executive compensation
consulting. Based on its assessment, the Compensation Committee agreed that the compensation consultant isindependent and that the compensation
consultant’swork has not raised any conflict of interest.

Overview of Compensation Structure

Our compensation structure for named executive officers has historically consisted of four basic components — an annual base salary, an annual cash
incentive bonus, an annual equity compensation grant and certain other benefits and perquisites, as more fully described below.
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When making decisions regarding the compensation of named executive officers, including the Chief Executive Officer, the Compensation Committee
considers the data and analyses prepared by Pay Governance, historical pay to the named executive officers and the appropriateness of such
compensation, including by comparing it to a peer group of companies periodically. During 2012, the Compensation Committee used peer group datato
obtain ageneral understanding of compensation practices and therefore ensure that it is acting in an informed and responsible manner to make sure our
executive compensation program is competitive. The Compensation Committee viewed peer group data as one factor in assisting its compensation
decisions, but did not engage in benchmarking or rely wholly or in part on thisinformation. In 2015, the Compensation Committee did not believe it was
necessary or appropriate to perform or have Pay Governance conduct a peer group analysis to evaluate our compensation programs and practices as a
whole, but the Compensation Committee did request Pay Governance to conduct an assessment of Mr. Zoley’s compensation and this assessment
included a peer group analysis as discussed below. The Compensation Committee also considers the compensation recommendations set forth by the
Chief Executive Officer for named executive officers other than himself. Under the Compensation Committee's charter, the Chief Executive Officer cannot
provide the Compensation Committee with a compensation recommendation for himself. When considering compensation matters generally, and the
compensation packages of the named executive officersin particular, the Compensation Committee meets in executive session outside the presence of the
named executive officers. The Compensation Committee usesiits experience and judgment to make final compensation decisions.

During 2015, the Compensation Committee engaged Pay Governance to perform the following services: (i) review the proxy statement for the 2015 annual
shareholders meeting; (ii) conduct an assessment of Mr. Zoley’s compensation and advise the Compensation Committee with respect to modifications to
Mr. Zoley's employment agreement; and (iii) calculate the Total Shareholder Return (“ TSR”) payout calculations for the TSR component of the
Company’s 2013-2015 performance share awards and the Company’s percentile rank cal culation compared to the peer group companies that make up the
FTSE NAREIT Equity REITS Index. The Compensation Committee retained Pay Governance directly, supervised all work assignments performed by them,
and reviewed and approved all work invoices received from them for payment. Pay Governance met directly with the Compensation Committee and
reported directly to the Chairman of the Compensation Committee. In conducting its review, Pay Governance was at times required to work with our
management in order to obtain compensation information and data to perform its tasks. Other than as described above, Pay Governance was not asked to
perform any other servicesfor us. GEO paid Pay Governance atotal of $80,821 related to its work for the Compensation Committeein 2015.

Under its charter, the Compensation Committee has the ability to retain any advisorsit deems necessary or desirable in order for it to dischargeits duties.
The Compensation Committee also has sole authority to terminate the retention of any advisor it has retained.

Important Factors Given Particular Consideration by the Compensation Committeein Setting Compensation for the Named Executive Officers

In setting executive compensation for our named executive officers, the Compensation Committee gives particular attention and focus to the following
factors over aseveral year-period:

* Our financial performance;

+ Our stock price performance;

+ Achievement of strategic operating objectives;

+ Our growth and prospects for continued future growth in both revenues and profitability; and

» The performance of our senior management team.
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Applying these factors to our Company during the previous several yearsin setting CEO and other named executive officer compensation, the
Compensation Committee considered the following:

During the past several years, we have experienced strong growth in revenue and profitability and believe we have become the most diversified service
provider in our peer group, which will continue to yield growth opportunitiesin excess of typical industry levels;

During the past several years, we have successfully completed and integrated several significant strategic acquisitions, including, most recently, the
acquisition of eight correctional and detention facilitiesfrom L CS Correctional Services, Inc. and its affiliates, the acquisition by our subsidiary,
Protocol Criminal Justice, Inc., of assets relating to customer relationship management software from APAC Customer Services, Inc., our acquisition of
Soberlink, Inc., aleading developer and distributor of mobile alcohol monitoring devices and services, our acquisition and integration of Bl
Incorporated in 2011, which allowed usto introduce important new electronic monitoring and community service offerings to our customers, and the
acquisition and integration of Cornell Companiesin 2010-2011, which materially expanded the scope of our U.S. Corrections Services and what we now
refer to as our GEO Care Segment;

During 2015, GEO'stotal revenues increased approximately nine percent to $1.89 billion, Adjusted EBITDA increased approximately six percent to
$368.7 million, and Adjusted Funds From Operations (“ AFFO”) increased approximately seven percent to $248.4 million. During 2015, GEO experienced
significant start-up activity which resulted in $4.8 million, net of tax, in start-up expenses along with $2.2 million, net of tax, in merger and acquisition
related expenses. Since 2012, GEO has grown AFFO at a compounded annual growth rate of 18 percent;

We believe we have the most seasoned and accomplished senior management team in our industry, led by our Chairman, CEO and Founder, who isan
industry pioneer and has along and established track record of leading our company to substantial growth in revenue and profitability since the
inception of our business;

We believe the efforts undertaken by our senior management team over the past several years to expand our company”s business, both in our core
corrections business and into new diversified services, have positioned us to have what we believe are stronger prospects for stable and strong
revenue and profit growth than any peer company in our industry;

Our senior management team has consistently demonstrated the ability over along period of time to manage through and capably address and mitigate
the key risks that face our business on an ongoing basis as demonstrated by the activation of six facilities during 2015, with total annual revenues of
$192 million. Thisincludes the takeover of the 3,400 bed Kingman, Arizonafacility for the State of Arizona. The company was also awarded significant
contract extensions at the Broward Transitional Center and the Northwest Detention Center;

Our senior management team has consistently made delivering shareholder value a priority. We have had solid long-term stock price performance. The
following graph compares the total shareholder return of our common stock compared to the total shareholder return of the NAREIT U.S. Equity REITs
index over the five-year period ended December 31, 2015. (GEO TSR 76% vs NAREIT 76%); and
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Total Shareolder Return for Five-Year Period Ended December 31, 2015
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+ Thesuccessful conversion by GEO into areal estate investment trust, or aREIT, effective January 1, 2013, atransaction which we believe has
significantly increased shareholder value, including through the payment of regular quarterly dividendsto our shareholders. We commenced paying
regular quarterly dividendsin 2013. For 2013, 2014 and 2015, we paid an aggregate of $2.05, $2.33 and $2.51 per share for the year, respectively, in
quarterly dividends.

The factors above are among the most critical we consider in setting our named executive officer compensation.
Compensation Program Objectives and What the Program is Designed to Reward

Our executive compensation program is designed to attract and retain our officers and to motivate them to increase shareholder value on both an annual
and alonger term basis primarily by generating increasing levels of revenue and net income. To that end, compensation packages include significant
forms of incentive compensation to ensure that an executive officer’sinterest is aligned with the interests of our shareholders in generating revenue and
net income. Based upon the Compensation Committee' sregular review of the Company’s compensation policies and practices, the Compensation
Committee determined that the risks arising from our compensation policies and practices for our employees are not reasonably likely to have a material
adverse effect on the Company.

Elements of Compensation

Our compensation program for named executive officers consists of the following components:

* Annual base salaries

* Annual cash incentive compensation

+ Equity compensation

+ Other benefits and perquisites

Each of these componentsis reflected in the Summary Compensation Table set forth below and is also discussed in further detail below.

Why Each Element of Compensation is Paid and How the Amount of Each Element is Determined

Thefollowing isabrief discussion of each element of our named executive officer compensation. The Compensation Committee pays each of these
elementsin order to ensure that adesirable overall mix is
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established between base compensation and incentive compensation, cash and non-cash compensation and annual and long-term compensation. The
committee also evaluates on a periodic basis the overall competitiveness of our executive compensation packages as compared to packages offered in the
marketplace for which we compete for executive talent. Overall, our Compensation Committee believes that our executive compensation packages are
currently appropriately balanced and structured to retain and motivate our named executive officers, who we believe constitute the most experienced
senior management team in our industry. The Compensation Committee evaluates GEO'’ s executive compensation policies and practices on an ongoing
basis.

Salaries. The cash salaries paid to the named executive officers are incorporated into the terms of existing executive employment agreements with our
named executive officers. Any increases in salaries have been made either pursuant to the terms of the employment agreements or at the discretion of the
Compensation Committee. Mr. Zoley, who also serves as our Chairman, receives no additional compensation for his board service, so his annual base
salary reflects the workload, responsibilities and contributions made by Mr. Zoley as our Chief Executive Officer and our Chairman.

For 2015, our Compensation Committee determined it was appropriate to increase the annual base salaries of our named executive officers other than
Mr. Zoley by 3% as compared to their 2014 annual base salaries.

For 2015, the Compensation Committee engaged Pay Governance to conduct an assessment of Mr. Zoley’stotal compensation. In doing so, the
Committee reviewed various approaches to benchmarking pay for the Chief Executive Officer in light of the limited number of direct competitors with the
size and scale of GEO Group. After discussing various alternatives, the Committee determined that using a group of similarly-sized REITs was the most
appropriate approach for the following reasons:

+ Reflectsaprimary labor market from which we recruit executive-level talent

+ Although limited in number, our direct business competitors are REITs

+ Itisconsistent with our competitive market for equity capital and aligns with the industry classification that the investment community broadly
evaluates our performance

+ Aligned with the approach that institutional investors and proxy advisors have historically used in evaluating GEO's pay and performance relationship

Following the Compensation Committee’ s direction, Pay Governance used the following peer group for benchmarking the CEO’s compensation:

American Tower Corporation Extra Space Storage Inc.
Avalonbay Communities Inc. Iron Mountain Inc.

Boston Properties Inc. Kimco Realty Corporation
Camden Property Trust La SaleHotel Properties

CBL & Associates Properties Inc. Plum Creek Timber Co. Inc.
Corrections Corporation of America Public Storage

Crown Castle International Corp. Rayonier Inc.

DDR Corp. St. Green Reslty Corp.

Digital Realty Trust Inc. Strategic Hotels & Resorts, Inc.

Equity Residential

GEO Group was at the 68 percentile based on revenues against this peer group as of March 30, 2014 when the Committee approved the benchmarking
approach.

Asaresult of this assessment and Pay Governance's recommendation, the Compensation Committee determined to decrease Mr. Zoley’s base salary from
$1,215,000 to $1,000,000 in order to better align Mr. Zoley's salary with the market and the | SS peer group, to reallocate histotal compensation so that a
greater percentage of his
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total compensation is performance based and preserve the full deductibility under 162(m) of the Internal Revenue Code of 1986, as amended (the “ Code™).
Thisdecreasein Mr. Zoley's base salary is reflected in the most recent amendment to Mr. Zoley’s employment agreement entered into in May of 2015.

Annual Cash Incentive Compensation. Annual cash incentive compensation for each of our named executive officersis governed by our Senior
Management Performance Award Plan, which was approved by our shareholders at the Company’s 2015 annual meeting of shareholdersin accordance
with the performance-based compensation exception under Section 162(m) of the Code that such a plan be approved by shareholders at least once every
five years and which our shareholders are being asked this year to approve an Amended and Restated Senior Management Performance Award Plan due
to an amendment to the annual incentive target amounts as discussed below. Payments to the Chief Executive Officer made in accordance with thisplan
areintended to be tax deductible under Section 162(m) of the Code. The plan is administered by our Compensation Committee, which has the authority to
make all discretionary determinations necessary or appropriate under the plan. The plan is governed by the Compensation Committee and is administered
on aday to day basis by the Chief Executive Officer and the Vice President of Human Resources.

Under the plan, each of our named executive officersis eligible to receive annual cash incentive compensation based on our relative achievement of
budgeted revenue and net income after tax for the fiscal year. We believe revenue and net income after tax are meaningful metrics to assess our
performance and are used by our management team when it devel ops its annual operating plan and budget and are used by our investorsin evaluating
our performance against the annual financial guidance we give on revenue and net income. For purposes of the plan, net income after tax means our net
income after all federal, state and local taxes. Extraordinary items and changesin accounting principles, as defined by U.S. generally accepted accounting
principles, may be disregarded in determining our net income after tax. Non-recurring and unusual items not included or planned for in our annual budget
may also be excluded from net income after tax in the sole and absol ute discretion of the Compensation Committee. In determining the amount of annual
incentive cash compensation awarded, our net income after tax is weighted 65% and our revenue is weighted 35% (collectively, the “ Target Weighting of
Revenue and Net-Income-After-Tax").

Awards under the plan are made as follows: (i) targets for budgeted revenue and net income after tax are set at the beginning of each fiscal year; (ii) the
plan includes for each named executive officer an annual incentive target amount as a percentage of the officer’s salary which formsthe basis for
computing the officer’s award under the plan; and (iii) at the end of the fiscal year, amultiplier set forth in the plan that is based on our relative
achievement of budgeted revenue and net income after tax for the fiscal year is applied to each officer's annual incentive target amount referenced in
(i) above. The multiplier isthe same for all named executive officers.

For 2015, the Compensation Committee engaged Pay Governance to conduct an assessment of Mr. Zoley’stotal compensation, including his annual cash
incentive compensation. As aresult of this assessment and Pay Governance's recommendation, the Compensation Committee determined to increase

Mr. Zoley's annual incentive target amount from 100% of his base salary to 150% of his base salary in order to better align Mr. Zoley’s annual cash
incentive compensation with the market and the | SS peer group and in order to reallocate histotal compensation so that agreater percentage of histotal
compensation istied to the performance of the Company. We believe this approach is consistent with the approach taken by our peersin the equity REIT
sector and our industry, and is reflective of the performance-based compensation program that our shareholders support. Thisincreasein Mr. Zoley's
annual incentive target isreflected in the most recent amendment to Mr. Zoley’s employment agreement entered into in May of 2015.

The resulting combination of the decrease in the base salary and increase in target annual incentive resultsin an increase in target total cash
compensation (base salary + target annual incentive) of +3% while increasing the performance-based portion from 50% to 60% of target total cash.
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The following table shows, for each named executive officer, the annual incentive target amount as a percentage of salary that the respective officer is
eligible to receive under the Amended and Restated Senior Management Performance Award Plan.

Annual Incentive Target Amount

Named Executive Officer (Asa Percentage of Salary):
Chief Executive Officer 150%
Chief Financia Officer 50%
Senior Vice Presidents 45%

The following table shows how each named executive officer’s annual incentive cash compensation award is cal culated by applying a percentage
adjustment methodology, or multiplier, separately to the respective Target Weighting of Revenue and Net-lncome-After-Tax results on a straight-line
basis:

Performance and Payout Relationship (as % of Target)

Component Threshold Target Maximum
Performance 80% 100% 120%
Payout 50% 100% 150%

In addition to the cal culations described above, if the budgeted goals for revenue and net income after tax are exceeded, the annual incentive amounts for

the Chief Financial Officer and the other Senior Vice Presidents may be adjusted up to an additional 50% upon the recommendation of the Chief Executive
Officer subject to the approval of the Compensation Committee based on the results of an individual performance assessment. The Chief Executive Officer
isnot eligible for positiveindividual performance adjustments. The Compensation Committee and the Chief Executive Officer consider the contribution of

the particular officer during the fiscal year when determining whether to grant the discretionary award.

Under the terms of the plan, no amendment to the plan may alter the performance goal's, increase the maximum amount which can be awarded to any
participant, change the class of eligible employees or make any other change that would require shareholder approval under the exemption for
performance-based compensation under Section 162(m) of the Code, in each case, without the prior approval of our shareholders (to the extent required
under the performance-based compensation exception of Section 162(m) of the Code).

2015 Cash I ncentive Outcomes

In 2015, the Company achieved Net Income after Tax and Revenue performance levels just short of 100% of the Adjusted Net Income after Tax and
Revenue targets. The table below provides the 2015 cash incentive outcomes based on the Adjusted Net Income after Tax and Revenue performance
levels actually achieved.

FY 2015 Performance Results

Actual asa % of Payout asa
Metrics ($Millions) Weighting Target Actual Target % of Target
Adjusted Net Income after Tax(1) 65% $149.50 $146.30 97.8% 95%
Revenue 35% $ 1,852 $ 1,843 99.5% 99%
Weighted Payout as
% of Target 96%

(1) Adjusted Net Income after Tax reflects adjustments for M& A and start-up related expenses and one-time exit charges related to non-core operating
leases.
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Based on these results, the following annual incentive amounts were awarded to the Named Executive Officersfor fiscal year 2015 performance:

Corporate Target x

FY '15 Financial Financial Individual Actual

Target Performance Performance Performance Incentive Actual asa
Executive Incentive Factor Factor M odifier (2) Earned % of Target
George C. Zoley $1,500,000 96% $1,440,000 N/A $1,440,000 96%
Brian R. Evans $ 273182 96% $ 262,255 N/A $ 262,255 96%
John M. Hurley(1) $ 245,864 96% $ 236,029 N/A $ 236,029 96%
John J. Bulfin $ 213,902 96% $ 205,346 N/A $ 205,346 96%
Thomas M. Wierdsma $ 189,315 96% $ 181,742 N/A $ 181,742 96%

()  Mr. Hurley transitioned out of hisrole as an executive officer of GEO in January 2016.
(2)  Sincethe Corporate Performance factor was less then 100%, NEOs were note eligible for individual performance multipliers on their award.

Equity Compensation. Our Compensation Committee has historically granted awards under our equity compensation plans to our key employees and
members of our board of directors to create a more performance-oriented culture and to further align the interests of management and our shareholders.

Our current equity compensation plan is The GEO Group, Inc. 2014 Stock Incentive Plan (the “ 2014 Plan”), which was approved by our shareholders at our
2014 annual meeting of shareholders. The 2014 Plan replaced our 2006 Stock Incentive Plan (the 2006 Plan”) and since the date our shareholders
approved the 2014 Plan, no further grants can be made under the 2006 Plan although there are outstanding awards under the 2006 Plan. Prior to the
implementation of the 2006 Plan, substantially all of our equity compensation awards had consisted of stock option grants. However, since the adoption
of the 2006 Plan and the 2014 Plan, we have issued 2,575,156 shares of restricted stock (excluding cancelled shares) and stock options representing the
right to acquire 2,074,600 shares of common stock. Beginning in 2012, our restricted stock grantsto our executive officers have performance-based vesting
which we believeis appropriate to foster a performance-oriented culture and align the interests of management and our shareholders. Further, we believe
this approach is consistent with the approach taken by our peersin the equity REIT sector and our industry, and is reflective of the performance-based
compensation program that our shareholders support. As of March 4, 2016, there was atotal of 3,314,892 shares of common stock reserved for future
issuance in connection with future awards under the 2014 Plan.

Our Compensation Committee has historically granted awards under our equity compensation plans either at the time of our annual shareholders’ meeting
or following the end of our fiscal year in connection with the completion of our annual compensation cycle; however, we have varied our practicein
recent years. For example, on June 1, 2013 and May 14, 2015 we granted restricted stock awards to empl oyees, management and non-empl oyee directors.
In the future, we may from time to time grant equity awards throughout the year. Equity compensation awards are priced as of the close of business on the
date of grant.

The amounts of awards granted under our equity compensation plans are determined by the Compensation Committee after taking into account the
following factors: the recommendations of the Chief Executive Officer, the availability of awards for issuance companywide, the overall performance of the
Company and the individual performances of the grantees.

Under the 2006 Plan and the 2014 Plan, shares of restricted stock may have performance-based or time-based vesting. If the vesting is performance based,
vesting istied to the achievement of predetermined metrics set by the Compensation Committee and included in the applicable equity grant instrument. If
vesting istime based, the shares vest at the rate of 25% per year in each of the four years following the date of grant, subject to vesting acceleration in the
case of achangein control as defined in our plan. Beginning in 2012, our restricted stock grantsto our executive officers have performance-based vesting.
Except for stock option awardsto Mr. Zoley prior to 2008, and stock option awards granted to non-employee directorsin 2009, which all vested
immediately
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on the date of grant, stock options vest 20% immediately and an additional 20% on each of the four anniversary datesimmediately following the grant
date.

We believe that equity compensation awards offer significant motivation to our officers and employees and serveto align their interests with those of our
shareholders. While the Compensation Committee will continually evaluate the use of equity compensation — both types and amounts — it intends to
continue to use such awards as part of the company’s overall compensation program.

2015 Equity I ncentive Awards

On February 5, 2015, GEO granted performance-based restricted stock to our named executive officersthat vest on March 1, 2018 based on two
performance metrics measured from January 1, 2015 to December 31, 2017 asfollows: (i) 75% of the award is determined based on GEO'’srel ative total
shareholder return as compared to the FTSE NAREIT EQUITY REIT INDEX and (ii) 25% of the award is determined based on GEO'’ s return on capital
employed (“ROCE") performance against targets using an average of ROCE over 2015, 2016 and 2017. For 2015, 100% of our equity incentive awards
provided to the NEOs were in the form of performance-based restricted stock awards which was much more performance oriented than the mix of
performance and time vested equity awards observed across the peer group.

For 2015, the Compensation Committee engaged Pay Governance to conduct an assessment of Mr. Zoley’stotal compensation, including his annual
equity incentive award. Asaresult of this assessment and Pay Governance's recommendation, the Compensation Committee determined to increase

Mr. Zoley's annual incentive equity award to 75,000 shares of performance-based restricted stock in order to better align Mr. Zoley’s target annual
incentive equity award with the market and the peer group and in order to reallocate histotal compensation so that a greater percentage of histotal target
compensation is performance based. GEO had previously granted Mr. Zoley atarget award of 50,000 shares of performance-based restricted stock in
March 2015 so the Compensation Committee granted an additional target award of 25,000 shares of performance-based restricted stock on May 14, 2015,
based on the same metrics discussed above that will also vest on March 1, 2018. Taking into account all modifications madeto Mr. Zoley’stotal target
compensation, including base target salary, annual cash incentive award and target annual equity incentive award, during 2015, these modifications place
Mr. Zoley’stotal target compensation in the 48th percentile of the peer group and Mr. Zoley’s maximum compensation in the 72nd percentile of the peer
group. The Compensation Committee viewed the peer group data as one factor in assisting its decision making process with respect to Mr. Zoley’s
compensation, but did not engage in benchmarking or rely wholly on this information.

Thefollowing table lists the number of performance-based shares of restricted stock granted to each named executive officer:

# of Performance Shares

Executive Granted in 2015
George C. Zoley 75,000
Brian R. Evans 12,500
John M. Hurley 12,500
John J. Bulfin 10,000
Thomas M. Wierdsma 10,000
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Specifically, the performance targets for the performance-based restricted stock grants are:

Performance Metric Metric Weighting Threshold Target Maximum
Relative TSR 5% P30 P50 P90
Return on Capital Employed 25% +1% of 9% 12%
WACC
Payouts
(% of Target) 30% 100% 200%

The Threshold required for payment under the ROCE metric is set at +1% of our weighted average cost of capital (“WACC") over the three-year
measurement period to ensure that payments only occur during periods of positive returns. The WACC is a product of the cost of our capital over the
performance period and will not be known until the performance period has concluded.

Additionally, we have adopted a performance “governor” that caps payouts under the Relative TSR metric at 100% of target if GEO's absolute TSR is
negative over the 3-year period.

Equity I ncentive Outcomes for 2015

On May 15, 2013, the Compensation Committee granted target awards of performance-based restricted stock vesting over athree year period beginning
January 1, 2013 provided that certain TSR performance goals and ROCE goals were met as of December 31, 2015. Specifically, the performance targets
were:

Performance Metric Metric Weighting Threshold Target Maximum
Relative TSR 5% P30 P50 P90
Return on Capital Employed 25% +1% of 9% 12%
WACC
Payouts
(% of Target) 30% 100% 200%

The Compensation Committee engaged Pay Governance to calculate the final TSR rank and payout cal culations for the TSR component of these awards.
Pay Governance determined that based upon their cal culations for the Company and the FTSE NAREIT Equity REITs Index, the Company’s 2013-2015
TSR of 24.4% places the Company in the 31s percentile of the peer group which resultsin a TSR component payout of 33.5%. Management of the
Company calculated the return on capital employed component of the performance-based restricted stock to be 10.8% which results in a ROCE component
payout of 159.9% of the target award. Based on the cal cul ations of the TSR component and the ROCE component, management of the Company certified
to the Compensation Committee that when the TSR component is combined with the ROCE component, the combined equity payout is 65.1% of the target
award. Asaresult of the information provided to the Compensation Committee by Pay Governance and management, the Compensation Committee
approved the vesting of the performance-based restricted stock in the amounts provided below:

Performance-Based Restricted Stock: 2013-2015 Cycle

Sharesat Performance Shares
Executive Target Factor Earned
George C. Zoley 40,310 26,246
Brian R. Evans 10,000 6,511
John M. Hurley 10,000 65.1% 6,511
John J. Bulfin 7,500 4,883
Thomas M. Wierdsma 7,500 4,883
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Other Benefits and Perquisites. Our executive compensation program includes other benefits and perquisites as more fully reflected on the table set forth
below titled “ All Other Compensation.” These benefits and perquisites are reviewed annually by the Compensation Committee with respect to amounts
and appropriateness. Currently, the benefits and perquisites which the named executive officers are eligible to receive fall into four general categories:

(i) retirement benefits pursuant to our executive retirement agreement in the case of Mr. Zoley and pursuant to our senior officer retirement plan in the
case of the other named executive officers; (ii) benefits under certain other deferred compensation plans; (iii) value attributable to life insurance we afford
our named executive officers beyond that which is offered to our other employees generally; and (iv) travel and entertainment perquisites, such as an
automobile allowance, club dues and personal use of the corporate jet. For 2015, Mr. Zoley was allotted thirty (30) hours of personal use of the corporate
aircraft. For 2015, the Board authorized the allotment of five (5) hours of personal use of the corporate aircraft for Mr. Evans.

Executive Retirement Agreement. Mr. Zoley has an executive retirement agreement that requires us to pay him alump sum amount on the date that his
employment with GEO ends. Such amount is determined by his age at the time of retirement with the amount increasing by approximately 4% per year up
to age 71. Mr. Zoley's retirement agreement formerly included atax gross-up provision for taxes applicable to hislump sum retirement payment. In 2012,
Mr. Zoley agreed to amend his retirement agreement to eliminate the tax gross-up provision. In exchange for this amendment, the amount of the lump sum
retirement payment which Mr. Zoley was entitled to receive was proportionally increased so that Mr. Zoley would be entitled to receive substantially the
same net benefit he would otherwise have received if the tax gross-up had remained in place. Mr. Zoley’s benefits under the executive retirement
agreement are fully vested and he will therefore be entitled to receive the amount called for by the agreement whenever his employment with GEO is
terminated for any reason, whether by GEO or by him. If Mr. Zoley had retired at December 31, 2015, we would have had to pay him atotal of $7.4 million.
The $7.4 million will be delivered in alump-sum amount and equates to $237,726 annually when divided by his 31 years of service with the company. The
amount owed under the retirement agreement to Mr. Zoley would be payable from the general assets of GEO.

Senior Officer Retirement Plan. Messrs. Evans, Bulfin and Wierdsma participate and Mr. Hurley participated (through the date he served as an executive
officer) in our senior officer retirement plan, which is offered to all of our Senior Vice Presidents. The senior officer retirement plan is a defined benefit plan
and, subject to certain maximum and minimum provisions, provides for the payment to the officer of amonthly retirement benefit based on a percentage of
the officer’sfinal average annual salary earned during the employee’s last five years of credited service (excluding bonus) times the employee’s years of
credited service. A participant will vest in his or her benefits under the senior officer retirement plan upon the completion of ten (10) years of service. The
amount of benefit increases for each full year beyond ten (10) years of service except that there are no further increases after twenty-five (25) years of
service. The maximum target benefit under the senior officer retirement plan is 45% of final average salary. Reduced benefits are payable for lesser service
and early retirement. Benefits under the senior officer retirement plan are offset 100% by social security benefits received by the officer and are computed
on the basis of a straight-life annuity. The plan also provides for pre-retirement death and disability benefits. Amounts owing under the plan are payable
from the general assets of the Company.

Deferred Compensation Plans. Our named executive officers are currently excluded from participating in our 401(k) plan by virtue of their compensation
level. Accordingly, we have established a deferred compensation plan for certain employees, including the named executive officers, which permits them
to defer up to 100% of their compensation to provide for their retirement. Under the deferred compensation plan, the Company may make matching
contributions on adiscretionary basis. Mr. Evans and Mr. Bulfin are the only named executive officers who currently participate in the deferred
compensation plan.

Excess Group LifeInsurance. We pay rates for the life insurance policies of our named executive officers above the level that is excludable under
applicable tax rules. Payments in connection with the resulting excess coverage are treated asimputed income to the officers and are not deductible by the
Company.
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How Each Compensation Element Fitsinto the Overall Compensation Objectives and Affects Decisions Regarding Other Elements

In establishing compensation packages for executive officers, numerous factors are considered, including the particular executive's experience, expertise
and performance, the Company’s overall performance and compensation packages available in the marketplace for similar positions. In arriving at amounts
for each component of compensation, our Compensation Committee strives to strike an appropriate bal ance between base compensation and incentive
compensation, including equity based compensation and cash awards under the Senior Management Performance Award Plan. The committee also
endeavorsto properly allocate between cash and non-cash compensation (subject to the availability of equity compensation awards under our then
current equity compensation plans), and between annual and long-term compensation.

When considering the marketplace, particular emphasisis placed upon compensation packages avail able at a comparable group of peer companies.

Asdiscussed earlier, Pay Governance completed in 2012 areport on behalf of the Compensation Committee to eval uate its executive compensation
program in light of the marketplace to make sure the program is competitive. Additionally, Pay Governance completed in 2015 an assessment of

Mr. Zoley'stotal compensation in light of the marketplace and the peer group specifically. The Compensation Committee intends to continue this practice
on aperiodic basisin the future.

2016 Compensation Actions
Equity I ncentive Awards

Effective March 10, 2016, GEO granted performance-based restricted stock to our named executive officers that vests on March 10, 2019 based on two
performance metrics measured from January 1, 2016 to December 31, 2018 asfollows: (i) up to 50% of the shares of restricted stock in each award vest if
GEO meets certain TSR performance targets for the 3-year period; and (ii) up to 50% of the shares of restricted stock in each award can vest if GEO meets
certain ROCE performance targets for the 3-year period. The following lists the number of performance-based shares granted to each named executive
officer:

# of Performance Based Restricted

Executive Stock Granted in March 2016
George C. Zoley 50,000
Brian R. Evans 12,500
John J. Bulfin 10,000
Thomas M. Wierdsma 10,000

The Compensation Committee approved a shift in the mix of performance metrics from 75% Relative TSR/25% ROCE to 50% Relative TSR/50% ROCE for
the following reasons:

* Thelevel of balance better aligns with market practices for the weighting of TSR metricsin long-term incentive plans.

* Increases the emphasis on delivering significant operating returns, which the Compensation Committee believes transl ates to sustainable
long-term shareholder returns over time.

+  Continuesto maintain a significant portion of long-term incentives contingent on shareholder return outperformance against the REIT
industry.

For 2016, 100% of the equity grants made to executives were performance based. Thisis significantly more performance based than the peer group which,
on average, deliver ~50% of their long-term incentive in time-vested equity to NEOs.
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Executive and Director Stock Owner ship Guidelines

The Company adopted stock ownership guidelinesin 2012 applicable to our senior executive officers, including our named executive officers, and our
board members. The guidelines require our CEO to maintain equity holdingsin GEO equal in valueto at least 5x his annual base salary, our other executive
officersto maintain equity holdingsin GEO equal in valueto at least 3x their annual base salaries, and our non-employee directors to maintain equity
holdingsin GEO equal in value to at least 3x their annual retainers. All officers and directors must satisfy the stock ownership guidelinesfive years from
September 1, 2012 or the date of their appointment as director or asenior executive office, if appointed after September 1, 2012.

Clawback/Recoupment Policy

The Company maintains a clawback policy providing that any incentive payment awarded by GEO to an executive officer (including a named executive
officer) under any GEO incentive compensation plan may be recouped by GEO in the event of material fraud or misconduct by the recipient, anong other
triggers.

Prohibited Transactions Under the Insider Trading Policy

The Company prohibits certain transactions in the Company’s securities under the terms of itsinsider trading policy, including engaging in hedging
transactions and short sales of the Company’s securities, trading in options, warrants, puts and calls or similar instruments on the Company’s securities
and holding Company securitiesin margin accounts.

CONCLUSION

We believe that our compensation programs appropriately reward executive performance and closely align the interests of our named executive officers
and key employees with the interests of our shareholders, while a so enabling the Company to attract, retain, and motivate talented executives. The
Compensation Committee will continue to evolve and administer our compensation program in a manner that the Compensation Committee believes will be
in the best interests of our shareholders. The Compensation Committee monitors the results of the advisory vote on our executive compensation (referred
to asthe “say-on-pay” vote) and incorporates such results as one of many factors considered in connection with the discharge of its responsibilities.
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SUMMARY COMPENSATION TABLE

The following table shows compensation earned by each of the named executive officers of GEO during 2015, 2014 and 2013, for servicesin all capacities
while they were employees of GEO, and the capacities in which the services were rendered. For purposes of this proxy statement, GEO’'s named executive
officersare (i) the Chief Executive Officer of GEO, (ii) the Chief Financial Officer of GEO, (iii) each of the three most highly compensated executive officers
of GEO other than the Chief Executive Officer and the Chief Financia Officer.

Changein
Pension Value
and
Nonqualified
Non-Equity Deferred
Name and Stock Incentive Plan Compensation All Other
Principal Position Y ear Salary ($) Awards ($)(1) Compensation ($)(2) Earnings ($)(3) Compensation ($)(4) Total
George C. Zoley 2015 1,000,000 3,669,250 1,440,000 277,347 221,867 6,608,464
Chairman of the Board, 2014 1,214,730 1,271,800 1,406,857 265,289 158,321 4,316,997
CEO & Founder 2013 1,179,350 1,787,245 1,312,617 256,675 85609 4,621,496
Brian R. Evans 2015 546,364 660,125 262,255 55,996 12834 1,537,574
Senior Vice President 2014 530,450 317,950 414,626 242,369 11,827 1517222
& CFO 2013 515,000 443375 286,598 30,152 15258 1,290,383
John M. Hurley 2015 546,364 660,125 236,029 151,055 9,416 1,602,989
Senior Vice President, 2014 530,450 317,950 373,164 358,964 8963 1,589,491
GEO Detention & Corrections Services 2013 515,000 443,375 257,938 55,493 9416 1,281,222
John J. Bulfin 2015 475,337 528,100 205,346 121,402 6,335 1,336,520
Senior Vice President, 2014 461,492 238,463 324,653 294,901 6,011  1,325520
General Counsel & Secretary 2013 448,050 332,531 224,406 69,283 9,021 1,083,291
Thomas M. Wierdsma, 2015 420,700 528,100 181,742 103,932 2,653 1,237,127
Senior Vice President, 2014 408,447 238,463 287,336 135,054 2,653 1,071,953
Project Development 2013 — — — — — —
1)  Thiscolumn reflects the aggregate grant date fair value computed in accordance with Financial Accounting Standards Board (“FASB”)
Accounting Standards Codification Topic 718 (“FASB 718") with respect to stock awards granted during 2015, 2014 and 2013 for each named
executive officer. Stock awards granted in 2015, 2014 and 2013 were performance based awards and will be earned if the Company achievesits
performance based targets. Assumptions used in the cal culation of the amounts related to stock awards are described in Note 1 to the
Company’s audited financial statements for the year ended December 31, 2015, included in the Company’s Annual Report on Form 10-K filed
with the SEC on February 26, 2016.
2)  Weregard our Senior Management Performance Award Plan as our annual bonus plan. The column of thistable titled “Non-Equity Incentive
Plan Compensation” consists solely of amounts accrued in 2015, 2014 and 2013, and paid in 2016, 2015 and 2014, respectively, under our
Senior Management Performance Award Plan with respect to each of our named executive officers. Please see “ Compensation Discussion &
Analysis’ and “Certain Material Executive Compensation Agreements and Arrangements” for afurther description of our Senior
Management Performance Award Plan. In 2015, the target adjusted net income after tax and revenue was $149,500,000 and $1,852,000,000
respectively. The actual 2015 results achieved for adjusted net income after tax and revenue was $146,300,000 and $1,843,000,000 respectively.
3)  Figuresinthiscolumn consist of amounts accrued in 2015, 2014 and 2013 and with respect to each named executive officer’s executive

retirement agreement or senior officer retirement arrangement. Please see “ Compensation Discussion & Analysis’ and “Certain Material
Executive Compensation Agreements and Arrangements” for afurther description of our executive retirement agreement and our senior
officer retirement arrangements.
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4)  Thefollowing setsforth for each named executive officer the description and amount of each item comprising each officer’s total
compensation appearing in the “ All Other Compensation” column for 2015, 2014 and 2013:

Excess Group Aircraft

Auto Club Life Usage Total All Other
Allowance ($)(c) Dues ($) Insurance ($)(a) (9)(b) Compensation ($)
George C. Zoley 2015 92,036 7,415 3,427 118,989 221,867
2014 1,684 6,926 3,564 146,147 158,321
2013 2,384 6,334 3,564 73,327 85,609
Brian R. Evans 2015 12,024 — 810 — 12,834
2014 11,017 — 810 — 11,827
2013 14,448 — 810 — 15,258
John M. Hurley 2015 5,225 — 4,191 — 9,416
2014 4,772 — 4,191 — 8,963
2013 5,225 — 4,191 — 9,416
John J. Bulfin 2015 3,286 — 3,049 — 6,335
2014 2,962 3,049 — 6,011
2013 5,972 — 3,049 — 9,021
Thomas M. Wierdsma 2015 — — 2,653 — 2,653
2014 — — 2,653 — 2,653

2013 — — — — —

a) We pay rates for the life insurance policies of our named executive officers above the level that is excludable under applicable tax

rules. The resulting excess coverage represented in this column is treated as imputed income to the officers.

b) We provided certain perquisitesto the named executive officersin 2015 for personal use of the Company’s leased aircraft. For 2015,
Mr. Zoley was allotted thirty (30) hours of aircraft usage and utilized 27 hours. For purposes of the Summary Compensation Table, we
determine the aggregate incremental cost to us for personal use of company aircraft using a method that takes into account the cost
of fuel, trip-related maintenance, crew travel expenses, on-board catering, landing fees, trip-related hangar/parking costs and other
variable costs. Since the aircraft is used primarily for business travel, the cal culation does not include the fixed costs that do not
change based on usage, such as pilots’ salaries, aircraft acquisition costs and the cost of maintenance not related to trips.

c) Under our executive automobile policy, the executive is required to make contributions to GEO in circumstances where the cost of the
executive automobile exceeds the overall cost allowance as determined under the policy.

CERTAIN MATERIAL EXECUTIVE COMPENSATION AGREEMENTS AND ARRANGEMENTS

The following executive compensation agreements and arrangements are material to an understanding of the amounts paid and/or payable to our named
executive officers disclosed in the table above.

Executive Employment Agreements

Effective August 22, 2012, we entered into a Third Amended and Restated Executive Employment Agreement with Mr. Zoley, which was amended by the
First Amendment, dated April 29, 2013, the Second Amendment, dated May 29, 2013, and the Third Amendment, dated May 14, 2015 (collectively, the
“Employment Agreement”). The Employment Agreement has a continuously rolling three-year term.
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The Employment Agreement providesthat Mr. Zoley is entitled to receive atarget annual performance award of up to a maximum of 150% of his annual
base salary in accordance with the Senior Management Performance Award Plan.

The Employment Agreement provides that upon the termination of the agreement for any reason other than by GEO for cause (as defined in the
Employment Agreement) or by Mr. Zoley without good reason (as defined in the Employment Agreement), he will be entitled to receive atermination
payment equal to 2 (two) times his annual base salary plustarget bonus for the fiscal year in which his employment is terminated or, if greater, the target
bonusfor the fiscal year immediately prior to such termination. In addition, the Employment Agreement provides that upon such termination, GEO will
transfer all of itsinterest in any automobile used by the executive pursuant to its employee automobile policy and pay the balance of any outstanding
loans or |eases on such automobile so that the executive owns the automobile outright. In the event such automobileis|eased, the Employment
Agreement provides that GEO will pay the residual cost of the lease.

Upon the termination of the Employment Agreement by GEO for cause or by Mr. Zoley without good reason, Mr. Zoley will be entitled to only the amount
of compensation that is due through the effective date of the termination, including any performance award that may be due and payable to him under the
terms of the Senior Management Performance Award Plan. The Employment Agreement includes a non-competition covenant that runs through the three-
year period following the termination of the executive's employment, and customary confidentiality provisions.

The Employment Agreement reflects an annual base salary for Mr. Zoley for 2015 of $1,000,000 subject to increases in the sole discretion of the Board, to
be determined by the board of directors. Additionally, the Employment Agreement provides that all outstanding unvested stock options and restricted
stock granted to Mr. Zoley fully vest immediately upon a*“termination without cause” as such term is defined in his employment agreements, as approved
by the Compensation Committee. However, any restricted stock that is still subject to performance based vesting at the time of such termination shall only
vest when, and to the extent, the Compensation Committee of the board of directors certifies that the performance goals have been met.

Other Senior Officer Employment Agreements

We have senior officer employment agreements with Messrs. Evans, Bulfin and Wierdsma. The employment agreements have rolling two-year terms
which continue until each executive reaches age 67 absent earlier termination. We had a senior officer employment agreement with Mr. Hurley which
expired during the year ended December 31, 2014 upon his reaching age 67.

The amounts of base salaries that were paid to each of these executives during fiscal years 2015, 2014 and 2013 are set forth in the Summary
Compensation Table above. The executives are also entitled to receive atarget annual incentive bonusin accordance with the terms of our Senior
Management Performance Award Plan which is further described below.

The senior officer employment agreements provide that upon the termination of the agreement for any reason other than by GEO for cause (as defined in
the employment agreement) or by the voluntary resignation of the executive, the executive will be entitled to receive atermination payment equal to the
following: (1) two years of the executive' s then current annual base salary; plus (2) the continuation of the executive's employee benefits (as defined in
the employment agreement) for aperiod of two years, plus (3) the dollar value of the sum of paid vacation time that the executive was entitled to take
immediately prior to the termination which was not in fact taken by the executive. In addition, the employment agreements provide that upon such
termination of the executive, we will transfer all of our interest in any automobile used by the executive pursuant to our employee automobile policy and
pay the balance of any outstanding loans or |eases on such automobile so that the executive owns the automobile outright. In the event such automobile
isleased, the employment agreements provide that we will pay the residual cost of the lease. Also, upon such termination, all of the executive's unvested
stock options will fully vest immediately.
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Upon the termination of the employment agreements by GEO for cause or by the voluntary resignation of the executive, the executive will be entitled to
only the amount of salary, bonus, and employee benefits that is due through the effective date of the termination. Each employment agreement includes a
non-competition covenant that runs through the two-year period following the termination of the executive’' s employment, and customary confidentiality
provisions.

Under the terms of the agreements, annual base salaries for 2015 approved by the Compensation Committee for Messrs. Evans, Hurley, Bulfin and
Wierdsma were $546,364, $546,364, $475,337 and $420,700 respectively. Additionally, all outstanding unvested stock options and restricted stock granted
to each of Messrs. Zoley, Evans, Bulfin and Wierdsma fully vest immediately upon a“termination without cause” as such term is defined in each of their
employment agreements, as approved by the Compensation Committee.

Executive Retirement Agreement

GEO also has an executive retirement agreement with Mr. Zoley. The retirement agreement provides that upon the later of (i) the date he actually retires
from employment with GEO, or (ii) his 55th birthday, GEO will make alump sum payment to Mr. Zoley. See “ Potential Payments Upon Termination or
Changein Control” for the amount GEO would have had to pay Mr. Zoley as of December 31, 2015 pursuant to his executive retirement agreement had he
retired at his current age as of that date.

The retirement agreement provides that if the executive should die after his 55th birthday but before he retires from GEO, GEO shall immediately pay to the
executive's beneficiary(ies) or estate the amount GEO would have paid to the executive had he retired immediately prior to his death. The retirement
agreement includes non-competition provisions that run for atwo-year period after the termination of the executive's employment. Mr. Zoley has reached
the age of 55.

Senior Officer Retirement Plan

GEO maintains a senior officer retirement plan for al of its Senior Vice Presidents, including Mr. Evans, Mr. Bulfin and Mr. Wierdsma. The senior officer
retirement plan is a non-qualified defined benefit plan and, subject to certain maximum and minimum provisions, provides for the payment to the officer of
amonthly retirement benefit based on a percentage of the officer’s final average annual salary earned during the employee'slast five years of credited
service (excluding bonus) times the employee' s years of credited service. A participant will vest in his or her benefits under the senior officer retirement
plan upon the completion of ten (10) years of service, provided such participant remains continuously employed by the Company until at |east age fifty
five (55). The amount of benefit increases for each full year beyond ten (10) years of service except that there are no further increases after twenty-five
(25) years of service. The maximum target benefit under the senior officer retirement plan is 45% of final average annual salary. Reduced benefits are
payable for lesser service and early retirement. Benefits under the senior officer retirement plan are offset one hundred percent (100%) by social security
benefits received (or estimated social security benefitsto be received, if applicable) by the officer and are computed on the basis of a straight-life annuity.
The plan also provides for pre-retirement death and disability benefits. Amounts owing under the plan are payable from the general assets of the
Company.
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GRANTS OF PLAN-BASED AWARDS

The following sets forth information regarding the grants of plan-based awards to the named executive officersfor the year ended December 31, 2015.

All
Other
Estimated Future A?vgrd(;s Agp?it:r?
Estimated Future Payouts Under Payouts Under .
) . . Number Awards: Exercise
Non-Equity Equity Incentive Plan

Incentive Plan Awards(1) Awards of Numb_er_ of or _Base Gr_ant Date
—_— Shares Securities  Priceof Fair Value

of Stock Underlying  Option of Stock

Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards

Name Date ® ® 6] 6] 6] ® #HE) # ($/sh) ®Q

George C. Zoley 750,000 1,500,000 2,250,000 — — — — —
3/2/2015 — — — — 50,000 — — 2,640,500
6/1/2015 — — — — 25,000 — — 1,012,250

Brian R. Evans 136,591 273,182 614,660 — — — —
3/2/2015 — — — — 12,500 — — 660,125

John M. Hurley 122,932 245,864 553,194 — = = =
3/2/2015 — — — — 12,500 — — 660,125

John J. Bulfin 106,951 213,902 481,280 — — — —
3/2/2015 — — — — 10,000 — — 528,100
Thomas M. Wierdsma 3/2/2015 94,658 189,315 425,959 — 10,000 — — 528,100

(1) Thiscolumn reflects the threshold, target and maximum amounts that our named executive officers were eligible to receive under our Senior
Management Performance Award Plan with respect to year 2015. For a description of how these amounts have been calculated, please see
“Compensation Discussion & Analysis— Why Each Element of Compensation is Paid and How the Amount of Each Element is Determined
— Annual Cash Incentive Compensation.” For information on the amounts that our named executive officers actually received under our

Senior Management Performance Award Plan for 2015, please see the Non-Equity Incentive Compensation column of the Summary

Compensation table above. For the purposes of the maximum calculations in this column, we have assumed that our Senior Vice Presidents
would have received the maximum discretionary adjustments for which they are eligible.

(2) The percentage of the sharesrelated to the return on capital employed metric was valued on our closing stock price on March 2, 2015 and
June 1, 2015 while the percentage of the shares related to the total shareholder return metric was valued based on a Monte Carlo simulation

model.

(3)  All of these awards were granted pursuant to our 2014 stock incentive plan.
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OUTSTANDING EQUITY AWARDSAT FISCAL YEAR-END

Thefollowing table sets forth certain information regarding equity-based awards held by our named executive officers as of December 31, 2015.

Option Awards Stock Awards
Equity Market
Incentive Value of
Plan Awards: Number of Shares or
Number of Number of Number of Shares or Units of
Securities Securities Securities Units of Stock
Underlying Underlying Underlying Stock That That
Unexer cised Unexer cised Unexer cised Option Option Have Not Have Not
Options (#) Options (#) Unear ned Exercise Expiration Vested Vested
Name Exercisable Unexer cisable Options (#) Price ($) Date (#)(1) (S]]
George C. Zoley — — — — — 155,311 4,490,041
11,560 — — 21.29 3/1/2021 — —
Brian R. Evans — — — — — 32,500 939,575
2,312 — — 18.23 10/28/2019 — —
6,936 — — 21.29 3/1/2021 — —
John M. Hurley — — — — — 32,500 939,575
2,890 — — 14.44 10/30/2018 — —
11,560 — — 18.23 10/28/2019 — —
11,560 — — 21.29 3/1/2021 — —
John J. Bulfin — — — — — 25,000 722,750
Thomas M. Wierdsma — — — — — 25,000 722,750

(1) All sharesin thiscolumn consist of restricted stock awards. The stock awards granted on June 1, 2013 cliff vest on March 14, 2016 based on
the achievement of certain performance criteria. The stock awards granted on March 1, 2014 cliff vest on March 15, 2017 based on the
achievement of certain performance criteria. The awards granted on March 2, 2015 and June 1, 2015 will cliff vest on March 1, 2018 based on

the achievement of certain performance criteria.

(2 Amountsin this column have been calculated using an assumed stock price of $28.91 the closing price of our common stock on December 31,

2015, the last business day of our fiscal year 2015.

OPTION EXERCISESAND STOCK VESTED

The following table sets forth certain information regarding stock option exercises by, and the vesting of stock-based awards of, each of the named

executive officers of GEO during 2015.

Option Awards Stock Awards
Number of Value Number of Value
Shares Realized Shares Realized
Acquired on on Acquired on on
Exercise Exercise Vesting Vesting
Name (#) $) (#) 6]
George C. Zoley — — 38,401 1,176,081
Brian R. Evans — — 7,681 253,242
John M. Hurley — — 7,681 253,242
John J. Bulfin 1,734 35,112 5,761 189,940
Thomas M. Wierdsma 10,404 136,509 5,761 189,940
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PENSION BENEFITS

Thefollowing table sets forth certain information with respect to each plan that provides for payments to each of the named executive officers of GEO at,
following, or in connection with retirement from GEO.

Number of Present
Yearsof Value of
Credited Accumulated Payments
Service Benefit During Last
Name Plan Name (#)(1) (9)(2) Fiscal Year
George C. Zoley Executive Retirement Agreement n/a 7,369,509 —
Brian R. Evans Senior Officer Retirement Plan 15 666,034 —
John M. Hurley Senior Officer Retirement Plan 17 1,570,946 —
John J. Bulfin Senior Officer Retirement Plan 15 1,042,452 —
Thomas M Wierdsma Senior Officer Retirement Plan 8 — —

1)  Thebenefit of Mr. Zoley under his executive retirement agreement is triggered upon the attainment of the retirement age of 55 years old
without regard to years of credited service. Mr. Zoley is 55 or older and therefore all of his benefits under his executive retirement agreement

arefully vested.

2)  Thiscolumn reflects amounts relating to each named executive officer’s retirement agreement or retirement plan. The assumptions used in
GEO's actuarial calculation of pension costs are based on paymentsin the form of alife annuity using market information and GEO's
historical rates for employment compensation. Such actuarial assumptions are based using mortality tables for healthy participants and
include adiscount rate of 4.75% and arate of compensation increase of 4.4%. Please see “ Certain Material Executive Compensation
Agreements and Arrangements” for adescription of our executive and senior officer retirement agreements and arrangements.

POTENTIAL PAYMENTSUPON TERMINATION OR CHANGE IN CONTROL

Thefollowing table sets forth for each named executive officer the payments that we would have been required to make as of December 31, 2015,

(i) pursuant to the officer’s employment agreement, in connection with the termination of the officer’'s employment as of that date by GEO without cause
or by the officer for good reason (as such terms are defined in each officer’s employment agreement), (ii) pursuant to the officer's employment agreement,
in connection with the termination of the officer’s employment as of that date by GEO for cause (as defined in each officer’s employment agreement) or by
the officer upon the officer’ sresignation, and (iii) pursuant to the officer’s retirement agreement or arrangement, in connection with the termination of the
officer's employment as of that date for any reason (including due to the retirement, death or disability of the officer). All of the paymentsin the table
would have been payabl e pursuant to the employment and retirement agreements and arrangements described more fully above under “ Certain Material
Executive Compensation Agreements and Arrangements.” All amountsin the table would have been payable in lump sums from the general assets of

GEO.
Payment Due
Pursuant to Officer's Payment Due Payment Due
Employment Pursuant to Officer’s Pursuant to Officer’s
Agreement upon Employment Retirement
Termination either Agreement upon a Agreement or
by Company Without Termination by Arrangement upon
Cause or by Officer Company With Cause aTermination
for Good Reason or Resignation by for Any Reason
Name ®OE)E Officer ($)(2)(4) BAAO)E)
George C. Zoley 5,377,125 — 7,369,509
Brian R. Evans 1,153,809 — 666,034
John M. Hurley — — 1,570,946
John J. Bulfin 1,009,602 — 1,042,452
Thomas M. Wierdsma 1,003,529 — —
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Our current employment agreements with our named executive officers do not provide for any paymentsin connection with a change in control.
Each officer would only have received the amount set forth in this column in connection with achange in control on December 31, 2015, if such
officer was terminated by GEO without cause or the officer terminated his employment for good reason, in each case, in connection with the change
in control. Currently, only the employment agreement with Mr. Zoley contains aright of the officer to terminate employment for good reason.

In the event of atermination for any reason of any named executive officer on December 31, 2015, such officer would also have been entitled to
receive the amounts set forth in the column of thistable titled “ Payment Due Pursuant to Officer’s Retirement Agreement or Arrangement Upon a
Termination For Any Reason” pursuant to the officer’s retirement agreement or arrangement.

All amounts are cal culated using each named executive officer’s annual base salary on December 31, 2015.

Although no named executive officer is eligible to receive a payment in connection with atermination for cause or aresignation pursuant to the
officer’'s employment agreement, each officer is entitled to receive al accrued and unpaid amounts under the officer’s employment agreement
through the date of termination.

The benefits of Messrs. Zoley, Hurley, Evans and Bulfin under the retirement agreement in the case of Mr. Zoley and the Senior Office Retirement
Plan in the case of Messrs. Hurley, Evans and Bulfin are fully vested and those officers would therefore have been entitled to receive the amounts
set forth in this column if their employment with GEO had been terminated for any reason on December 31, 2015, whether by GEO or the officer,
regardless of whether cause or good reason existed, and including in the event of atermination due to the retirement, death or disability of the
officer. Please see " Certain Material Executive Compensation Agreements and Arrangements” for a description of our executive and senior officer
retirement agreements and arrangements.

DIRECTORS COMPENSATION

The following table shows the compensation earned by each director who was not an officer during fiscal year 2015.

Fees Earned Award($)
or Paid Stock(2) Option All Other
Name in Cash($)(1) (4) 34 Compensation ($) Total($)
Clarence E. Anthony 187,750 129,450 — — 317,200
Norman A. Carlson(5) 68,000 — — — 68,000
Anne N. Foreman 186,750 129,450 — — 316,200
Richard H. Glanton 254,750 129,450 — — 384,200
Christopher C. Wheeler 182,750 129,450 — — 312,200
Julie Myers Wood 171,750 129,450 — — 301,200

(1) These amounts consist of: (i) an annual retainer fee which was paid at arate of $75,000 per year; (ii) a payment of $10,000 to the chairperson of
the Audit and Finance Committee; (iii) a payment of $2,000 to each member of the Audit and Finance Committee; (iv) a payment of $5,000 for
each committee, other than the Audit and Finance Committee, with respect to which a director served as chairperson; (v) a payment of $3,000
for each board meeting attended by each director (minimum four per year); (vi) a payment of $2,500 for each committee meeting attended by
that committee’s chairperson; (vii) a payment of $2,000 for each committee meeting attended by each board member; and (viii) a per diem of
$3,000 for various board related activities such as continuing education and other activities related to company business. The lead
independent director receives an additional annual retainer of $25,000.

(2)  Thiscolumn reflects the aggregate grant date fair value with respect to stock awards during 2015 for each director who is not a named
executive officer. Each director received 3,000 shares of restricted stock on March 2, 2015. The grant date fair value of the March 2, 2015
awards as calculated in accordance with FASB 718 was $43.15 per share, which was the closing price of our common stock on the grant date.
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(3) Therewere no stock options awarded to directors during 2015.

(4) Thetable below setsforth the aggregate number of shares of common stock subject to stock awards and option awards held by each director
who is not a named executive officer outstanding as of the end of 2015.

Name

Stock Options
Clarence A. Anthony 7,565 5,780
Norman A. Carlson 4,565 11,560
Anne N. Foreman 7,565 11,560
Richard H. Glanton 7,565 —
Christopher C. Wheeler 7,565 1,156
Julie Myers Wood 3,938 —

(5 Norman A. Carlson retired from the board of directors and all committee positions effective December 31, 2014. Mr. Carlson was appointed
Director Emeritus effective January 1, 2015. As consideration for his service as Director Emeritus, Mr. Carlson will receive an annual retainer
of $50,000 to be paid quarterly so long as he retains thetitle of Director Emeritus. Mr. Carlson’s stock option awards and restricted stock

awardswill continue to vest according to the terms of The GEO Group, Inc. 2014 Stock Incentive Plan so long as he retains the title of Director
Emeritus.

COMPENSATION COMMITTEE REPORT

In accordance with the powers and duties of the Compensation Committee as set forth in its charter, the committee hereby reports the following:

1 The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis required by
Item 402(b) of Regulation SK set forth elsewhere in this proxy statement; and

2. Based on the review and discussion referred to in the preceding paragraph, the Compensation Committee recommended to the board of
directors that the Compensation Discussion and Analysis be included in this proxy statement.

By the Compensation Committee:

Richard H. Glanton (Chairman)
Anne N. Foreman
Christopher C. Wheeler

AUDIT AND FINANCE COMMITTEE REPORT
In accordance with the powers and duties of the Audit and Finance Committee as set forth in its charter, the committee hereby reports the following:
1 The Audit and Finance Committee has reviewed and discussed the audited financial statements for the fiscal year with management;

2. The Audit and Finance Committee has discussed with the independent accountants the matters required to be discussed by SAS 61
(Codification of Statements on Auditing Standards, AU Sec 380) as then modified or supplemented;

3. The Audit and Finance Committee has received the written disclosures and the letter from the independent accountant required by applicable
reguirements of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with the audit
committee
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concerning independence, and has discussed with the independent accountant the independent accountant’s independence;

4. Based on the review and discussions referred to in paragraphs 1.) through 3.) above, the Audit and Finance Committee recommends to the
Board of Directors that the audited financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2015 for filing with the Securities and Exchange Commission;

5. The Audit and Finance Committee has reviewed all fees, both audit related and non-audit related, of the independent accountant and
considersthe provision of non-audit services to be compatible with the maintenance of the independent accountant’s independence; and

6. All members of the Audit and Finance Committee are independent asindependence is defined in Sections 303 of the NY SE's current listing
standards.

By the Audit and Finance Committee:

Richard H. Glanton (Chairman)
Clarence E. Anthony
Christopher C. Wheeler

CERTAIN RELATIONSHIPSAND RELATED PARTY TRANSACTIONS

In 2015, David Meehan, Divisional Vice President of Business Development for GEO Care, received compensation of $367,986. Mr. Meehan is the son-in-
law of George Zoley, our Chairman, CEO and Founder. In 2015, Larry Zoley, Director of Network Services & Integration, received compensation of
$145,175. Mr. Zoley isthe brother of George Zoley, our Chairman, CEO and Founder. Also in 2015, Chris Zoley, Director of Business Development
received compensation of $127,111. Mr. Zoley isthe son of George Zoley, our Chairman, CEO and Founder. In 2015, Henry H. Wheeler, Associate
Corporate Counsel, received compensation of $121,264. Mr. Wheeler is the son of Christopher C. Wheeler, amember of the Board of Directors of GEO.
Henry H. Wheeler terminated his employment with The GEO Group, Inc. on December 18, 2015. Guidepost, Ms. Wood's current employer, hasa
consulting agreement with B.I. Incorporated, one of the Company’s subsidiaries. Ms. Wood is amember of the Board of Directors of GEO. For the year
ended December 31, 2015, $185,707 was paid in the aggregate pursuant to the consulting agreement. The consulting agreement was extended through
December 31, 2016. The current monthly retainer payment is $10,000 per month. These relationships did not require any separate approvals under our
applicable policies and procedures. Except for these rel ationships, there were no material relationships or related party transactions during fiscal year 2015
requiring disclosure pursuant to Item 404 of Regulation S-K. Under its charter, our Audit and Finance Committee has the authority to review and approve
certain transactionsinvolving more than $100,000 between GEO and any director, officer or employee of GEO. Our Audit and Finance Committee has
reviewed and approved the related party transactions described above. The Compensation Committee did not determine, review or approve any of the
compensation paid pursuant to the above related party transactions as they were not paid to executive officers.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During 2015, Richard H. Glanton, Anne N. Foreman and Christopher C. Wheeler served on our Compensation Committee. None of the members of the
Compensation Committee served as an officer or employee of GEO or any of GEO's subsidiaries during fiscal year 2015 or any prior year. There were no
material transactions between GEO and any of the members of the Compensation Committee during fiscal year 2015. None of our executive officers has
served on the Compensation Committee or the board of directors of any company, one of whose executive officers served on our board or our
Compensation Committee.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires that GEO'’ s directors, executive officers and persons who beneficially own 10% or more of
GEO's common stock file with the SEC initial reports of ownership and reports of changesin ownership of our stock and our other equity securities. To
GEO's knowledge, based solely on areview of the copies of such reports furnished to GEO and written representations that no other reports were
required, during the year ended December 31, 2015, all such filing requirements applicable to GEO's directors, executive officers and greater than 10%
beneficial ownerswere complied with.

PROPOSAL 2:
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit and Finance Committee of our board of directors has appointed Grant Thornton L LP as our independent registered public accountants for the
2016 fiscal year. The Audit and Finance Committee is responsible for the appointment, oversight and termination of our independent registered public
accountants. We are seeking the ratification by our shareholders of this appointment, although our Audit and Finance Committee is not bound by any
sharehol der action on this matter.

If the appointment of Grant Thornton LLP as our independent registered public accountantsis not ratified by our shareholders, the Audit and Finance
Committee will reconsider its appointment, but may nevertheless retain Grant Thornton LLP. Also, even if the appointment of Grant Thornton LLP as our
independent registered public accountantsisratified by our shareholders, the Audit and Finance Committee may direct the appointment of adifferent
independent auditor at any time during the year if the Audit and Finance Committee determines, in its discretion, that such a change would be in our best
interests. Grant Thornton LLP has advised GEO that no partner or employee of Grant Thornton LLP has any direct financial interest or any material
indirect interest in GEO other than receiving payment for its services as independent certified public accountants.

Recommendation of the Board of Directors

The board of directors unanimously recommends avote “FOR” theratification of Grant Thornton LL P as our independent registered public accountants
for the 2016 fiscal year.

PROPOSAL 3:

ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act, enacted in July 2010, requires that we provide our shareholders with the opportunity
to vote to approve, on a nonbinding, advisory basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance
with the compensation disclosure rules of the Securities and Exchange Commission.

Asdescribed above in detail under the heading “Compensation Discussion and Analysis,” we seek to closely align the interests of our named executive
officerswith the interests of our shareholders. Our compensation programs are designed to attract, retain and motivate our named executive officersto
increase shareholder value on both an annual and alonger term basis primarily by generating increasing levels of revenue, net income, net operating
income, adjusted funds from operations, total shareholder return and return on capital employed, while at the same time avoiding the encouragement of
unnecessary or excessive risk taking.
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The vote on thisresolution is not intended to address any specific element of compensation; rather, the vote rel ates to the compensation of our named
executive officers, as described in this proxy statement in accordance with the compensation disclosure rules of the Securities and Exchange Commission.
Thevoteis advisory, which means that the vote is not binding on the Company, our board of directors or the Compensation Committee. Although non-
binding, our board of directors and Compensation Committee will review and consider the voting results when making future decisions regarding our
executive compensation program.

Accordingly, we ask our shareholdersto vote on the following resolution at the annual meeting:

“RESOLVED, that the compensation paid to the company’s named executive officers, as disclosed pursuant to Item 402 of Regulation SK,
including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.”

Recommendation of the Board of Directors

The board of directors unanimously recommends avote “FOR” the approval of the compensation of our named executive officers, as disclosed in this
proxy statement.

PROPOSAL 4:

PROPOSAL TO APPROVE THE GEO GROUP, INC."S SENIOR MANAGEMENT PERFORMANCE AWARD PLAN
ASAMENDED AND RESTATED

Approval of Senior Management Performance Award Plan

Background

We are asking our shareholdersto approve The GEO Group, Inc. Senior Management Performance Award Plan, as Amended and Restated, which is our
annual senior executive bonus plan and isreferred to in this proxy statement as the Amended and Restated Award Plan. All prior versions of The GEO
Group, Inc. Senior Management Performance Award Plan are collectively referred to as the Award Plan. The Amended and Restated Award Planis
substantially similar to the Award Plan we had in place since 2010 and the Award Plan submitted for shareholder approval at the 2015 annual
shareholders’ meeting in order to preserve the tax deductibility of cash incentive awardsto executive officers under Section 162(m) of the Code.

Section 162(m) of the Code limitsto $1 million per year the deductibility of compensation to the Chief Executive Officer and the next three most highly
compensated executive officers other than the Chief Financial Officer. Thislimit does not apply to compensation defined in Section 162(m) as “qualified
performance-based compensation.” In order for awards under the Amended and Restated Award Plan to constitute “qualified performance-based
compensation,” shareholders must approve the Amended and Restated Award Plan every five years. The Award Plan was last approved by shareholders
in 2015.

Amendment and Restatement

The Compensation Committee and Board of Directors approved the Amended and Restated Award Plan in March 2016, subject to shareholder approval.
The principal modification that the Amended and Restated Award Plan makes to the Award Plan isto increase the target annual cash incentive
performance award to the Chief Executive Officer from 100% of his base salary to 150% of his base salary. This modification was made pursuant to the
Compensation Committee’ sreview of Mr. Zoley’stotal compensation. During 2015, the Compensation Committee engaged Pay Governance to conduct an
assessment of Mr. Zoley’stotal compensation, including his annual cash incentive compensation. As aresult of this assessment and Pay Governance's
recommendation, the Compensation Committee determined to increase Mr. Zoley' s target annual cash incentive amount from 100% of this base salary to
150% of his base salary and determined to decrease Mr. Zoley’s base salary from $1,215,000 to $1,000,000 in order to better align Mr. Zoley’' s total
compensation with the market and the ISS peer group and in order to reallocate his total compensation so that agreater percentage of histotal
compensation istied to the
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performance of the Company. We believe this approach is consistent with the approach taken by our peersin the equity REIT sector and our industry,
and isreflective of the performance-based compensation program that our shareholders support. This modification to Mr. Zoley’stotal compensation is
reflected in the most recent amendment to Mr. Zoley's employment agreement entered into in May 2015.

The description of the Amended and Restated Award Plan is asummary of its principal provisions and isqualified in its entirety by reference to the
Amended and Restated Award Plan, a copy of which isincluded in this proxy statement as Appendix A.

Purpose

The purpose of the Amended and Restated Award Plan isto attract, retain and motivate designated key employees by providing performance-based cash
awards. The Amended and Restated Award Plan provides performance-related cash incentive compensation opportunities to our participating executive
officers and employees. The Amended and Restated Award Plan rewards outstanding performance by those individuals whose decisions and actions
affect the sustainable growth and profitability of the Company. The performance criteria set forth in the Amended and Restated Award Plan are intended
to align the interests of participating employees with the interests of shareholders.

Administration

The Amended and Restated Award Plan is governed by the Compensation Committee and is administered on aday to day basis by the Chief Executive
Officer and the Vice President of Human Resources. The Compensation Committee has the discretion to make all determinations necessary or appropriate
under the plan. The Compensation Committee is currently comprised of not less than two individuals who qualify as“outside directors’ under Section 162
(m) of the Code, or another Committee of the board satisfying such requirement. Under the Amended and Restated Award Plan, the Compensation
Committee has the exclusive authority and responsibility to:

+ interpret the Amended and Restated Award Plan,

+ determine the timing and form of amounts to be paid out under the Amended and Restated Award Plan and the conditions for payment thereof,
+ certify attainment of performance goals and other material terms,

+ adjust Performance awards,

+ authorize the payment of all benefits and expenses of the Amended and Restated Award Plan,

+ adopt, amend and rescind rules and regulations relating to the Amended and Restated Award Plan, and

+ makeal other determinations and take all other actions necessary or desirable for the Amended and Restated Award Plan’s administration, including,
without limitation, correcting any defect, supplying any omission or reconciling any inconsistency in the Amended and Restated Award Plan in the
manner and to the extent it shall deem necessary to carry the Amended and Restated Award Plan into effect.

Eligible Employees/Perfor mance Awar ds

All of our named executive officers, aswell as our Senior Vice Presidents who are not named executive officers, are eligible to participate in the Amended
and Restated Award Plan. Under the plan, each of GEO's named executive officersis eligible to receive annual cash incentive compensation based on
GEO's budgeted revenue and net income after tax for the fiscal year. For purposes of the plan, net income after tax means GEO’s net income after all
federal, state and local taxes. Extraordinary items and changes in accounting principles, as
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defined by U.S. generally accepted accounting principles, may be disregarded in determining GEQO's net income after tax. Non-recurring and unusual items
not included or planned for in GEO’s annual budget may also be excluded from net income after tax in the sole and absol ute discretion of the
Compensation Committee. |n determining the amount of annual incentive cash compensation awarded, net income after tax is weighted 65% and revenue
isweighted 35% (collectively, the“ Target Weighting of Revenue and Net-Income-After-Tax").

The following table shows, for each named executive officer, the annual incentive target amount as a percentage of salary that the respective officer is
eligibleto receive under the plan.

Annual Incentive Target Amount

Named Executive Officer: (As a Percentage of Salary):
Chief Executive Officer 150%
Chief Financia Officer 50%
Senior Vice Presidents 45%

Under the terms of the plan, each named executive officer’s annual incentive cash compensation award is cal culated by applying the following percentage
adjustment methodol ogy separately to the respective Target Weighting of Revenue and Net-Income-After-Tax results in accordance with the following
table:

Per centage of Budgeted Per centage by which the

Fiscal Year Targets Achieved Target Weighting of

for Revenue and for Revenue and Net-Income-After-
Net-Income-After-T ax Tax is Reduced/I ncreased

Less than 80% No Performance Award

80% — 100% 2.5 times the percentage (negative) difference between the actual

achieved percentages of budgeted Revenue and Net-Income-After-
Tax targets and 100% of the Revenue and Net-Income-After-Tax

targets
100% No Adjustment to Target Weighting
101% — 120% (Amounts over 120% shall not be considered for purposes of this

calculation) 2.5 times the percentage (positive) difference between the
actual achieved percentages of budgeted Revenue (up to 120%) and
Net-lncome-After-Tax targets and 100% of the Revenue and Net-
Income-After-Tax targets

In addition to the amounts above, if the budgeted goals for revenue and net income after tax are exceeded, the annual incentive target amounts for the
Chief Financial Officer and the other Senior Vice Presidents may be increased up to an additional 50% of the executive's annual incentive target amount
upon the recommendation of the Chief Executive Officer subject to the approval of the Compensation Committee. The Chief Executive Officer is not
eligible for discretionary adjustments. The 50% discretionary bonusis by definition not based on any objective criteriaand is based solely onthe CEO'’s
and Compensation Committee's judgment. Factorstypically considered by the Compensation Committee and the Chief Executive Officer in determining
whether to grant the discretionary award include the contribution of the particular individual during the fiscal year and the overall performance of GEO
during the fiscal year. GEO does not set performance targets under the plan in advance, the achievement of which would require payment of the
discretionary bonus under the plan.

For fiscal year 2015, the performance targets for revenue and net income after tax under the plan were $1,852,000,000 and $149,500,000, respectively, and
the actual results achieved by GEO infiscal year 2015 for revenue and adjusted net income after tax were $1,843,000,000 and $146,300,000, respectively. Net
income after
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tax was adjusted for certain non-recurring items in accordance with the terms of the plan. There were no discretionary awards made under the planin 2015.

Payment of Performance Awards

Performance Awards will be paid in cash as soon as practicable after the award amounts are approved and certified in writing by the Committee.
Amendment and Termination

The board may, in its sole discretion, amend, modify, suspend, discontinue or terminate the Amended and Restated Award Plan or adopt anew planin
place of the Amended and Restated Award Plan at any time. However, no amendment, suspension or termination may, without the consent of the
participant, alter or impair a participant’sright to receive payment of a Performance Award for any fiscal year that is payable under the Amended and
Restated Award Plan.

Under the terms of the Amended and Restated Award Plan, no amendment to the Amended and Restated Award Plan may alter the performance goals,
increase the maximum amount which can be awarded to any participant, change the class of eligible employees or the target performance awards (% of
salary) or make any other change that would require shareholder approval under the exemption for performance-based compensation under Section 162(m)
of the Code, in each case, without the prior approval of GEO's shareholders (to the extent required under the performance-based compensation exception
of Section 162(m) of the Code).

Termination of Employment

Under the terms of the Amended and Restated Award Plan, if an executiveisterminated for cause, the executive will automatically forfeit any annual
incentive cash compensation with respect to the fiscal year during which such termination occurs. If an executive voluntarily terminates employment prior
to the end of any fiscal year (other than as aresult of the retirement of the executive or, in the case of the Chief Executive Officer or Chief Financial Officer,
asaresult of atermination of employment by any of them for good reason (as defined in their respective employment agreements)), the executive will
automatically forfeit any award for such fiscal year unless the Chief Executive Officer, in his sole and absol ute discretion, grants a prorated annual
incentive cash compensation award in an amount not to exceed the amount the executive would have received if the executive had remained employed for
the entire fiscal year, based on the actual financial results of GEO as determined following the end of such fiscal year.

Inthe event (i) an executive isterminated by GEO without cause, (ii) an executive's employment is terminated due to death or disability, (iii) in the case of
the Chief Executive Officer or Chief Financial Officer, any of them terminates their employment for good reason (as defined in their respective employment
agreements), or (iv) in the case of the retirement of an executive which occurs effective as of a date following the 90th day of the applicable fiscal year of
GEO, then the executiveis entitled to receive a prorated portion of the annual incentive cash compensation award the executive would have received
under the plan if the executive had remained employed by GEO for the entire fiscal year, based on the actual financial results of GEO as determined
following the end of such fiscal year.

Federal Income Tax Consequences

The Amended and Restated Award Plan is designed, among other things, to ensure that compensation which may be payable under the Amended and
Restated Award Plan to participants who are “covered employees” as defined in Section 162(m) of the Code and the applicable Treasury regulations
thereunder will qualify as tax-deductible pursuant to the performance-based compensation exception of Section 162(m) of the Code. For purposes of
Section 162(m) of the Code, the material terms of the performance goal's that must be approved include: (i) the employees eligible to receive compensation
under the Amended and Restated Award Plan, (ii) a description of the business criteria on which the performance goal is based and (iii) either the
maximum amount of
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compensation that can be paid to a covered employee under the performance goal or the formula used to cal culate the amount of compensation that could
be paid if the performance goal is satisfied.

Under present federal income tax law, participants will recognize ordinary income equal to the amount of the Performance Award received in the year of
receipt. That income will be subject to applicable income and employment tax withholding by us. If and to the extent that the Amended and Restated
Award Plan payments satisfy the requirements of Section 162(m) of the Code and otherwise satisfy the requirements for deductibility under federal income
tax law, we will receive a deduction for the amount constituting ordinary income to the participant.

Awardsto be Granted to Certain Individuals and Groups

Awards under the Amended and Restated Award Plan are determined based on actual performance. As aresult, the amounts of future actual awards
cannot be determined at thistime.

Vote Required

The approval of the Amended and Restated Award Plan requires the affirmative vote of amajority of the votes cast by holders of the shares of common
stock present or represented at the annual meeting. If shareholders do not approve the Amended and Restated Award Plan at the Annual Meeting, the
current Award Plan will remain in effect.

Recommendation of the Board of Directors
The board of directors recommends avote “FOR” the approval of the Amended and Restated Award Plan.
PROPOSAL 5:

PROPOSAL REGARDING SHAREHOLDER PROXY ACCESS, |IF PROPERLY PRESENTED BEFORE THE
MEETING

Mr. Alex Friedmann, the beneficial owner of 130 shares of GEO common stock, has submitted the shareholder proposal set forth below. We are not
responsible for the content of the shareholder proposal and the proponent’s supporting statement, which are set forth below as they were submitted to
us.

RESOLVED: Shareholders of The GEO Group, Inc. (the “ Company”) ask the Board of Directors (the “Board”) to adopt a “ proxy access’ bylaw. Such a
bylaw shall require the Company to include in proxy materials prepared for a shareholder meeting at which directors are to be elected the name, Disclosure
and Statement (as defined herein) of any person nominated for election to the Board by a shareholder or an unrestricted number of shareholdersforming a
group (the “Nominator”) that meets the criteria established below. The Company shall allow shareholders to vote on such nominee(s) on the Company’s
proxy card.

The number of shareholder-nominated candidates appearing in proxy materials shall not exceed two, or one quarter (25%) of the directors then serving,
whichever isgreater. This bylaw shall supplement existing rights under the Company’s bylaws, providing that a Nominator must:

1 Have beneficially owned 3% or more of the Company’s outstanding common stock, including recallable loaned stock, continuously for at
least three years before submitting the nomination;

2. Give the Company, within the time period identified in its bylaws, written notice of the information required by the bylaws and any Securities
and Exchange Commission (SEC) rules about (i) the nominee, including consent to being named in proxy materials and to serving as director if
elected; and (ii) the Nominator, including proof it owns the required shares (the “ Disclosure”); and
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3. Certify that (i) it will assumeliability stemming from any legal or regulatory violation arising out of the Nominator’s communications with
Company shareholders, including the Disclosure and Statement; and (ii) it will comply with all applicable regulations and lawsif it uses
soliciting materials other than the Company’s proxy materials.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support of each nominee (the “ Statement”). The Board shall adopt
procedures for promptly resolving disputes over whether notice of a nomination was timely, whether the Disclosure and Statement satisfy the bylaw and
any applicable regulations, and the priority given to multiple nominations exceeding the limits on the number of shareholder-nominated candidates as set
forth above. No additional restrictions shall be placed on re-nominations.

Supporting Statement

Theright of long-term sharehol ders of the Company to have ameaningful voice in nominating candidates for Board membership isfundamental to good
corporate governance.

The SEC's universal proxy access Rule 14a-111 was vacated after a court decision regarding the SEC's cost-benefit analysis. Therefore, proxy access
rights must be established on a company-by-company basis.

Proxy Accessin the Unites States: Revisiting the Proposed SEC Rule,2 a cost-benefit analysis by CFA Institute, found proxy access would “benefit both
the markets and corporate boardrooms, with little cost or disruption ....”

Further, Public Versus Private Provision of Governance: The Case of Proxy Access? found a 0.5 percent average increase in shareholder value for
proxy access targeted firms.

Shareholders are asked to vote FOR this proposal.
Recommendation of the Board of Directors

GEO's board of directors recommends avote “AGAINST” the adoption of this proposal for the following reasons:

Our board of directors has carefully considered this shareholder proposal and does not believe that its adoption at this time nor in the form proposed isin
the best interests of GEO and its shareholders. In particular, the board of directors believes (i) that there are differing views on proxy access; (ii) that we
have strong corporate governance measures in place and this proposal advances a solution to a corporate governance problem that does not exist at
GEQ; (iii) this proposal may potentially provide undue influence to special interests and short-term shareholders; and (iv) this proposal may have
unforeseen and unintended consequences that impact our corporate governance principles.

GEO understands the importance of accountability to shareholders, and in that spirit, we have arobust and effective shareholder engagement program,
which we believe helps ensure that shareholders’ views are heard and considered by our board of directors and its committees. A few examples of
sharehol der-friendly devel opments that have resulted from our previous shareholder engagement effortsinclude: (i) an amendment to the Chief Executive
Officer's employment agreement in 2013 in order to adjust certain compensation terms; (ii) the modification of the performance metrics for senior
management performance based equity awards from annual performance metrics to multi-year performance metrics; (iii) the decision by our Compensation
Committee to adopt a bonus clawback policy applicable to any bonus awarded to an executive officer under any incentive compensation plan; and (iv) the
adoption of our Global Human Rights Policy in 2013. We believe effective shareholder communication and engagement efforts strengthen the board of
directors’ ability to act in the best interests of GEO and our shareholders when considering such important topics such as proxy access.

! https://www.sec.gov/rul es/final/2010/33-9136.pdf
2 http://www.cfapubs.org/doi/pdf/10.2469/ccb.v2014.n9.1
3 http://ssrn.com/abstract=2635695
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Differing Views on Proxy Access

We recognize that proxy accessis atopic of discussion among investors and companies. While the board of directors recognizes that some institutional
investors now view proxy access as an important shareholder right, those investors have varying opinions on the appropriate thresholds and rul es that
should govern proxy access. Additionally, other large investors continue to oppose the concept of proxy access altogether. In light of the different views
on proxy access, our board of directors believes that the need for proxy access should continue to be studied, discussed with our shareholder base and
evaluated in the context of our overall corporate governance practices.

We have strong cor por ate gover nance measuresin place, and the proposal advances a solution for a cor por ate gover nance problem that does not exist at

GEO.

Thefollowing practices are examples of our strong corporate governance measures:

Annual Election of Board of Directors— Our directors are elected annually by the shareholders, and shareholders can remove directors with
or without cause.

Majority Voting— We have adopted a majority voting standard for the election of directorsin uncontested elections.

Lead Independent Director Structure — Our independent directors are led by an experienced lead independent director with clear powers and
authorities.

Composition and Independence of Board — We have a strong board of directors, consisting of a diverse group of highly qualified directors
with substantial experience in the public and private sector aswell as experience with respect to government relations, government agencies
and the military. Additionally, of the 6 directors on our board, our board has determined that 5 are independent.

No Shareholder Rights Plan — We do not have a shareholder rights plan, also known as a poison pill.
No Supermajority Provisions— Our charter and bylaw provisions do not have supermajority voting provisions.

Shareholder Right to Call Special Meetings— Our shareholders may call a special meeting at the request of holders of at least 10% of our
outstanding common stock.

Active Shareholder Engagement — We regularly engage with our shareholdersto solicit their input on important issues. Shareholders can
communicate directly with the board, individual committees and/or individual directors.

Shareholder Impact on Board Composition — Sharehol ders can directly influence the composition of our board of directors by providing
direct feedback to the board, including proposing director nominees for consideration by the Nominating and Corporate Governance
Committee.

We believe the above corporate governance measures provide our shareholders with a meaningful voice in the nomination and election of directors. We
believe that our current director nominating process, in which the Nominating and Corporate Governance Committee evaluates all potential director
nominees, including nominees recommended by shareholders, isthe most appropriate process to ensure that the highest quality director candidates are
nominated for election. Our Nominating and Corporate Governance Committee is comprised solely of independent directors who owe fiduciary dutiesto
act in the best interests of all shareholders and as aresult we believeit isin the best position to review and recommend director nominees who (i) possess
theright skills and qualifications, (ii) who are free from conflicts of interest and (iii) represent the interests of all shareholders, not just those with special
interests. We operate in aunique industry and as aresult we need
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directors who possess the unique knowledge, skill set and experience to understand our business and the challenges we face. As part of itsrole, our
Nominating and Corporate Governance Committee takes into account how adirector candidate’s qualifications, experiences, skills and other attributes,
when combined with those of existing directors and other prospective candidates, would allow the board to operate most effectively.

Once the nominees are selected, our bylaws require each director be elected by a majority vote unless the number of nominees exceeds the number of
Board positions that are being elected. In non-contested elections, any director that is not elected by amajority of the votes cast, shall tender his or her
resignation to the Board. Upon the Nominating and Corporate Governance Committee's recommendation, the Board shall determine whether to accept or
reject the resignation. In contested el ections, directors are elected by a plurality of the votes cast.

Our board and its Nominating and Corporate Governance Committee evaluate arange of corporate governance practices each year in an effort to ensure
that our practices serve the best interests of our shareholders. Our corporate governance program is strong and there is no corporate governance problem
that needs remedying by adopting this proxy access proposal. The board believes that significant changes to our governance structure have long-term
consequences that must be deliberately and carefully considered.

The proxy access proposal may potentially provide undueinfluenceto special interests and short-term shareholders.

Uncertainty exists regarding how proxy access will be utilized and what consequences may result from utilizing proxy access. If thoughtfully and correctly
implemented, proxy access has the potential to provide meaningful rights to well-intentioned and committed shareholders of GEO who are interested in
GEO'slong-term success. However, proxy access may be problematic because shareholders are not bound by fiduciary duties or our corporate
governance policies when they make director nominations.

The unrestricted number of shareholders that may form a group to meet the three percent (3%) beneficial ownership threshold may be manipulated by
shareholders with a special interest to promote a self-interested agenda rather than representing the long-term best interests of all of GEO's sharehol ders.
For example, proxy access could facilitate the nominating of directors who do not meet the applicable independence requirements or who are interested in
furthering the agenda of a special interest group to the detriment of our other shareholders. The costs and disruption of having to respond to agenda-
driven nominees may be meaningful. For example, because of the nature of our business, we are atarget of special interest groups that are against the
privatization of correctional, detention and related facilities and services. We believe these special interest groups would utilize proxy access to promote
their self-interested agendarather than represent the long-term best interests of all GEO shareholders. Additionally, some companies have expressed a
concern that special interest groups could use proxy access bylaws to threaten a contested director election to seek concessions without having to
consider the potential costs of a proxy solicitation. Also, the continuous use of the proxy access nomination process could cause ongoing instability on
the board of directors.

The proxy access proposal may have unforeseen and unintended consequences and impact GEQ’ s cor por ate gover nance principles.

If this proxy access proposal isimplemented and there are proxy access nominees for an election of directors, the existing mgjority voting standard will not
apply. Asimportant as the majority voting standard is to shareholders, GEO would like to take a measured approach when considering any corporate
governance changes that would impact the majority voting standard. Furthermore, shareholders sel ecting the proxy access nominees may not be
considering such important factors such as applicabl e independence requirements or the continued long term success of GEO. Additionally, the adoption
of proxy access could discourage qualified individuals from agreeing to serve on GEO’s board of directors due to their potentially contested nature. The
unforeseen and unintended consequences associated with proxy access could lead to instability on the Board and impact the Board's long-term value
propositions.
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Conclusion

At thistime, we believe the most prudent course of action is to engage with our shareholders on the topic of proxy access and to continue monitoring
developmentsin this area. We believe this approach will help ensure that any significant changes to our corporate governance framework in the future are
made in a deliberate and reasoned manner that takes into account the full spectrum of sharehol der interests and provides us with adequate timeto learn
from the relevant experiences of other companies.

For these reasons, the Board recommends that you vote “ AGAINST” this proposal. Proxies solicited by the Board of Directorswill be voted against the
proposal unlessinstructed otherwise.

PROPOSAL 6:

PROPOSAL REGARDING PUBLISHING AN ANNUAL INDEPENDENT HUMAN RIGHTS REPORT, IF PROPERLY
PRESENTED BEFORE THE MEETING

California Province of the Society of Jesus acting as primary filer, the beneficial owner of 102 shares, along with the following co-filers have submitted the
shareholder proposal set forth below: United States Central and Southern Province of the Society of Jesus, the beneficial owner of 115 shares; the Sisters
of Providence, Mother Joseph Province, the beneficial owner of 138 shares; the American Baptist Home Mission Society, the beneficial owner of 691
shares; the Congregation of St. Joseph, the beneficial owner of 230 shares; the Benedictine Sisters, Mount St. Scholastica, the beneficial owner of at least
$2,000 worth of shares; the Midwest Province of the Society of Jesus, the beneficial owner of at least $2,000 worth of shares; and Mercy Investment
Services, Inc., the beneficial owner of 75 shares of GEO common stock. We are not responsible for the content of the shareholder proposal and the
proponents’ supporting statement, which are presented below as they were submitted to us.

WHEREAS, The GEO Group, representing itself as “the world's leading provider of correctional, detention, and community reentry services,” faces
increasing scrutiny and expectations from investors and clients regarding its Human Rights performance. Indeed, The GEO Group promotesitself as
having “aways been committed to protecting human rights” — in recognition of the critical nature of Human Rights performance as areputational and
operational indicator of long-term success and competitiveness.

WHEREAS, findings by aclient of The GEO Group, Immigration and Customs Enforcement (ICE) internal investigative body, the Office of Detention
Oversight (ODO) found The GEO Group'sfailure to ensure proper medical care for detained immigrants at the Adelanto Detention Facility (ADF) and the
Denver Contract Detention Facility (DCDF) resulted in preventable deaths of two detainees. At ADF the ICE ODO audit found “several egregious errors
committed by medical staff...[and that] the detainee’s death could have been prevented and that the detainee received an unacceptable level of medical
care,” aviolation of the detainee's human rights. At DCDF, the ICE ODO found that the facility had “failed to provide [a detainee] access to emergent,
urgent, or non-emergent medical care,” resulting in the detainee’s death.

Human Rights performanceiscritical to The GEO Group's reputation and long-term growth. In order to ensure that the company is adequately respecting
human rightsin itsfacilities and meeting the objectives outlined in its “ Global Human Rights Policy,” additional public disclosure of the following efforts
is necessary; ongoing employee training on Human Rights compliance; measurement and assessment of Human Rights performance; stepsto mitigate
Human Rights risks; modifications of the policies and practices as necessary, including medical access protocols. Disclosing thisinformation will benefit
Human Rights performance at The GEO Group and mitigate Human Rights operational and reputational risks that are inherent within the business
environment. | ncorporating these measures into operations and reporting on this work annually will strengthen The GEO Group operationally and provide
investors with important information to adequately assess Human Rights performance.

RESOLVED: Shareholdersrequest that The GEO Group provide an independent Human Rights report to itsinvestors, published on its website annually
beginning in May 2016.
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SUPPORTING STATEMENT:

We request that the report should include:
1 Specific information on the content of the Human Rights ongoing trainings and manner they are provided to employees.
2. The number of people trained and frequency of Human Rights training.
3. Metrics used to assess effectiveness of the training and outcomes of assessment.

4. A process for identifying Human Rights shortfalls and steps taken to modify training and practices to improve Human Rights performance.

The actions sought to be taken within this Resolution by The GEO Group management will serve to further operationalize the critical work of Human
Rights performance and provide investors relevant information on the Human Rights performance practices at The GEO Group.

Recommendation of the Board of Directors
GEO's board of directors recommends avote “AGAINST” the adoption of this proposal for the following reasons:

We take seriously our commitment to respect human rights. For the year ended December 31, 2015, 86% of our consolidated revenues were derived from
our domestic operations in the United States. The United States has an extensive foundation of federal, state and local laws and regul ations that support
human rights. In addition, these laws are enforced by federal and state regulatory agencies and through direct access to the courts by individuals. For the
year ended December 31, 2015, 14% of our consolidated revenues were derived from our international operationsin Australia, South Africaand the United
Kingdom. Australia, South Africaand the United Kingdom also provide a strong foundation of laws, regulations and case law that support human rights.
We strive to comply with all laws and regulations governing our businessin the United States and internationally.

We demonstrate our commitment to adhering to high ethical standards and respecting human rightsin anumber of different ways. First, we place ahigh
priority on offering high-quality servicesin state-of-the-art facilities providing a safe, secure and humane environment for the offenders, detainees and
residents entrusted in our care, treating them with dignity and preserving their human rights, and providing them access to quality rehabilitative programs.
Thisisevidenced by “Our Mission and Values,” documented in our employee handbook distributed to all of our employees, which sets GEO'’ s tone for
respect and compliance with human rights from the top down. Moreover, we are subject to an extensive regulatory regimen and auditing procedures by
government agencies and clients, accrediting organizations, as well as ourselves, to ensure that we fulfill our commitments.

Second, our commitment to respect the human rights of all personsin our care or monitoring is further exemplified by our adoption in 2013 of our Global
Human Rights Policy, making GEO thefirst private correctional organization in the United Statesto adopt such apolicy. Asindicated in our Global Human
Rights Policy, we strive to uphold the health, welfare and basic rights of inmates and detainees by working to ensure their safety, security and well-being
while under our protection and care. The principlesin our Global Human Rights Policy have been informed by reference to such third-party organizations
as the United Nations and such instruments asits Universal Declaration on Human Rights, and the International Labor Organization’s 1998 Declaration on
Fundamental Principles and Rights at Work.

Third, our commitment to respect the human rights of all personsin our care or monitoring is further exemplified by our communication and engagement
effortswith avariety of stakeholders, which include faith-based investors such as the proponents. These communication and engagement efforts over the
last three years have included, consultation with stakeholders prior to adoption of our Global Human Rights Policy and periodic conference calls and
several in-person meetings, including visiting and touring some of our U.S. facilities. Through this
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dialogue, we have sought to educate these stakeholders on our operations, the regulatory environment in which we operate, and our overall commitment
to respecting the human rights of those in our care or monitoring.

Fourth, our commitment to respect the human rights of all personsin our care or monitoring is further exemplified by the devel opment, implementation and
continued refinement of our training program, internal monitoring and oversight policies and mechanisms designed to assure our continuing compliance
with the rule of law and respect for the human rights of those in our care or monitoring, with due respect for the parameters defined by the governments
and government agencies for which we provide services. We utilize a Corporate Director of Training Development to evaluate the quality of training
content and delivery aswell asto update training topics and curriculaannually to ensure they reflect best practices as well as specific issues that may be
particularly salient to correctional management personnel. We also employ Training Directors within each of GEO's regional offices who are constantly
interacting with facility personnel aswell as researching and communicating best practices from around the United States. We use qualified instructors
with direct experience in corrections to conduct training throughout our facilities. Our training program is designed to exceed the minimum training
requirements set forth by the American Correctional Association (“ACA”), our clients and our policies. In 2015, as aresult of our communication and
engagement efforts with our stakeholders, we began implementing a new training program which is ongoing for our domestic facilities. The adoption of
this new training program took into account the suggestions and guidance proposed by our stakeholders.

In addition to our training program, we have numerousinternal and external controls to ensure the human rights of the inmate and detainee popul ation.
We have an internal Office of Professional Responsibility (“OPR”). The OPR timely and thoroughly handles all staff complaints, including civil rights
violations and any alleged mistreatment of staff, inmates or detainees at our facilities or in our care. We a so maintain extensive operational internal
controls designed to ensure the safety and well-being of staff, inmates or detainees at our facilities or in our care. Additionally, we have a dedicated
Compliance division which reports directly to our Chairman and CEO. Finally, our contracts with our customerstypically contain numerous contractual
compliance and monitoring requirements designed to safeguard the inmate or detainee populations at our facilities. These contractual requirements are
actively audited and enforced by our clients on site and at our facilities on an ongoing basis at our expense. We endeavor to maintain full compliance with
these contractual requirements at all times.

The shareholder proponentsin their proposal reference findings by one of our clients, Immigration and Customs Enforcement through its Office of
Detention Oversight (“ODQ"), with respect to two of our facilities, the Adelanto Detention Facility and the Aurora/l CE Processing Center (which the
proponents refer to as the Denver Contract Detention Facility). While we acknowledge that we received areport from ODO with respect to these two
facilitiesthat noted certain findings related to medical services and requested that we take corrective action, we promptly adopted and implemented
corrective action plans at both of these facilities and these corrective action plans were fully accepted by our client. We believe the receipt of these two
ODO reports and our response to these mattersillustrates our commitment to respecting human rights and to addressing any deficiencies or shortcomings
promptly and to the satisfaction of our clients and ourselves.

This shareholder proposal requests that we provide an independent Human Rights Report to investors, published annually on our website beginning
May 2016. The shareholder proponents argue that in order to ensure that we are respecting human rights in our facilities and meeting the objectives
outlined in our Global Human Rights Policy, additional public disclosure on the following effortsis necessary: (1) ongoing employee training on human
rights compliance; (2) measurement and assessment of human rights performance; (3) steps to mitigate human rights risks; and (4) modifications of the
policies and practices as hecessary, including medical access protocols. We believe that given the highly regulated environment in which we operate, and
the fact that due to security, privacy, and other concerns agreat deal of information we possessis confidential and not for public disclosure, except to the
extent permitted by the agency with which we contract, the publication of a Human Rights Report such as that sought through this proposal is premature
and inappropriate. We will undertake to study the matter further. However, as described below, we aready have a significant amount of information
availableto the public that addresses the initiatives raised by the proposal.
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Disclosure regarding ongoing employee training on Human Rights compliance

While this shareholder proposal requests specific information regarding our human rights compliance training, we already disclose general training
guidelines on our website. Our training program exceeds general national standardsin regards to the number of training hours required. As provided on
our website, our training program includes, among other things, instruction covering the rights of inmates and legal issues. The training program
addresses our policies, operational procedures and management philosophy. We continue to evaluate all aspects of our training and we will make
appropriate adjustments based on management’s business judgment and experience. We do not believe that disclosing specific information on the
content of the human rights training, the manner such training is provided to employees, the number of people trained and the frequency of trainingis
necessary or appropriate. However, we will commit to further study of the matter.

Disclosure regarding measurement and assessment of Human Rights performance

Analogous to the proposal’s request for details regarding training, this shareholder proposal also requests detail s concerning the measurement and
assessment of GEO’s human rights performance. As ageneral business matter, we do not publicly disclose how we measure and assess our operational
performance; however leading third-party accreditation entities like the ACA audit and provide accreditation scores for al of our correctional and
detention facilities. We operate each of our facilitiesin accordance with our company-wide policies and procedures and with the standards and guidelines
required under the relevant management contract. For many facilities, the standards and guidelines include those established by the ACA. The ACA isan
independent organization of corrections professional's, which establishes correctional facility standards and guidelines that are generally acknowledged
as abenchmark by governmental agencies. The most recent ACA audit scoresfor all of our correctional and detention facilities are available on our
website. Additionally, we perform operational and compliance audits that assess our performance with regardsto all of our policies and procedures. Our
facility management contracts also typically include reporting requirements, supervision and on-site monitoring by representatives of the contracting
governmental agencies. Although theintricacies are not publicly disclosed, there are systemsin place to ensure our assessment, monitoring and
compliance with our Human Rights Policy along with our other policies. When there are areas that need improvement, we take the appropriate steps.
Taking into account the standards and guidelines we follow, our operational and compliance audits, our facility contract reporting requirements and the
on-site monitoring, we believe there are stringent safeguards in place to measure and assess our human rights performance without divulging proprietary
information.

Disclosure regarding steps to mitigate Human Rightsrisks

We believe anumber of actions we have already taken and publicly disclosed mitigate risks relating to human rights. We have adopted our Human Rights
Policy and we have informed our stakeholders of its existence, development and implementation. We have and will continue to encourage our
stakeholdersto report suspected violations of the Human Rights Policy, and we have encouraged dialogue with stakehol ders when they raise credible
concerns about human rightsissues. We have made clear that retaliation against those who raise concerns under our Human Rights Policy will not be
tolerated. We have implemented a new training program which if ongoing across all of our domestic facilities. As our Human Rights Policy indicates, we
will continue to take steps to eval uate and assess the impact of the Human Rights Policy and refine it as needed to further promote the principlesthe
Human Rights Policy contains. We believe the above actions appropriately mitigate risks relating to human rights.

Disclosure regarding modifications of the policies and practices as necessary, including medical access protocols

Based on this mix of assessment and monitoring, along with feedback from various stakeholders, we regularly take steps to continuously improve all of
our policies and procedures, including the implementation of our Human Rights Policy and medical access protocols. Aswith other publicly disclosed
policies, if the GEO Human Rights Policy is modified, GEO will provide the modified policy on its corporate website. Nevertheless, as a general matter, we
do not publicly disclose specific operating practices and protocols or modifications to those operating practices and protocols.
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This shareholder proposal requested areport with specific, detailed information. As discussed above, GEO believes that there are appropriate policies,
practices and protocolsin place, arobust training program in place and systems and controlsin place to assess and monitor our performance under the
Human Rights Policy. We believe in working with various stakehol ders to continue our communications and engagement efforts in the human rights area;
however, we must protect proprietary information such as operational policies and procedures. Aswe have described above, we do believe that thereis
valuein further study of the subject and further engagement with relevant stakeholders to enable usto fully integrate our commitment to respect the
human rights of those in our care or monitoring. However, we believe that the reasons discussed above make this shareholder proposal unnecessary,
burdensome and duplicative.

For all of these reasons, the board of directors recommends that you vote “ AGAINST” this proposal. Proxies solicited by the board of directorswill be
voted against the proposal unlessinstructed otherwise.

SHAREHOLDER PROPOSAL DEADLINE

Asmore specifically provided in our Amended and Restated Bylaws, no business may be brought before an annual meeting by a shareholder unless the
shareholder has provided proper notice to us not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year’'s annual
meeting. Accordingly, since our annual meeting for 2016 is scheduled for April 27, 2016, any shareholder proposal to be considered at the 2017 annual
meeting must be properly submitted to us not earlier than January 27, 2017 nor later than February 27, 2017. These requirements are separate from the
Securities and Exchange Commission’s requirements that a stockholder must meet in order to have a proposal included in our proxy statement. For the
2017 annual meeting, under the Securities and Exchange Commission’s requirements, any stockhol der proposals and recommendations for director
nominees must be received by GEO no later than November 18, 2016, in order to be included in our 2017 proxy statement.

ANNUAL SHAREHOLDER MEETING GUIDELINES

Place, Date and Time

The GEO Group's Annual Shareholder Meeting (the “Meeting”) will be held at The Boca Raton Resort & Club (the “Hotel”) on April 27, 2016 at 9:00 am
(ET).

Attendance

The Meeting is open to shareholders of record as of March 4, 2016. Shareholders must pre-register to reserve an admission ticket/credential and then
present both the admission ticket/credential and a government-issued photo identification at the Hotel’s main entrance/gate in order to attend the
Meeting.

If you are aregistered shareholder and would like to attend the Meeting, please contact GEO Sharehol der Services at sharehol derservices@geogroup.com
or by telephone at 1-866-301-4436 to reserve an admission ticket/credential. Please include your contact and mailing information in your request. If we
cannot confirm that you are aregistered shareholder, we will contact you for further information.

If you hold GEO sharesin “street name” through an intermediary, such as a bank, brokerage firm, or other nominee, and you would like to attend the
Meeting, please send us awritten request for an admission ticket/credential either by regular mail, fax or email along with proof of share ownership as of
the record date, March 4, 2016, such as aletter from the broker, trustee, bank, or nominee holding your sharesto: Shareholder Services, 621 NW 53rd
Street, Suite 700, Boca Raton, Florida 33487; fax: 1-561-999-7681; or email: sharehol derservices@geogroup.com. Please include your contact and mailing
information in your request.

Requests to reserve admission tickets/credentials will be processed in the order in which they are received and must be received no later than five
business days before the Meeting date, or Wednesday, April 20, 2016. Admission tickets/credentialswill be mailed ahead of the Meeting date to the
mailing address provided in the request.
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Security Requirements

For safety and security reasons, cameras, smartphones, cell phones, recording equipment, electronic devices, computers, large bags, briefcases, or
packages along with other items at the discretion of GEO will not be permitted in the Meeting. Attendeeswill have to check any such items prior to
entering the Meeting room. Additionally for security and safety reasons, firearms, weapons, or other items believed to be dangerous will not be permitted
in the Meeting. The distribution of printed, written and other materials by anyone other than GEO management will also not be permitted in the Meeting or
in the general vicinity of the Meeting.

HOUSEHOLDING

As permitted by rules adopted by the Securities and Exchange Commission, we are delivering asingle Notice of Internet Availability of Proxy Materials,
annual report and proxy statement, as applicable, to any household at which two or more sharehol ders reside if we believe the shareholders are members
of the same family, unless otherwise instructed by one or more of the shareholders. We will promptly deliver separate copies of these documents upon the
written or oral request of any shareholders at a shared address to which a single copy of the documents were delivered.

If your household received a single set of any of these documents, but you would prefer to receive your own copy, or if you share an address with
another stockholder and together both of you would like to receive only a single set of these documents, please follow these instructions:

+ If your shares are registered in your own name, please contact our transfer agent, Computershare, and inform them of your request by calling them at
(800) 635-9270 or writing them at 480 Washington Boulevard, Jersey City, New Jersey 07310.

+ If anintermediary, such as abroker or bank, holds your shares, please contact Broadridge and inform them of your request by calling them at (800) 542-
1061 or writing them at Househol ding Department, 51 Mercedes Way, Edgewood, New Y ork 11717. Be sure to include your name, the name of your
brokerage firm and your account number.

OTHER MATTERS
The board of directors knows of no other matters to come before the shareholders’ meeting.

By Order of the Board of Directors,

x| LOGO

John J. Bulfin
Senior Vice President, General Counsel
and Corporate Secretary

March 18, 2016

A copy of GEO's Annual Report on Form 10-K for the fiscal year ended December 31, 2015, including the financial statements and the schedules thereto,
but excluding exhibits thereto, which has been filed with the SEC will be made avail able without charge to interested sharehol ders upon written request to
Director, Corporate Relations, The GEO Group, Inc., 621 NW 53rd Street, Suite 700, Boca Raton, Florida 33487.
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APPENDIX A
THE GEO GROUP, INC.
SENIOR MANAGEMENT PERFORMANCE AWARD PLAN
ASAMENDED AND RESTATED ON APRIL 27, 2016
1. PURPOSE

The purpose of this Plan isto attract, retain, and motivate designated key employees of the Company by providing performance-based cash awards.
The Company believes such awards create a strong incentive for the key employees participating in the Plan to expend maximum effort for the growth and
success of the Company. This Plan is effective for fiscal years of the Company commencing on or after January 1, 2016.

2. DEFINITIONS

Unless the context otherwise requires, for purposes of this Plan, the terms below shall have the following meanings:
“Board” shall mean the Board of Directors of the Company.
“Code” shall mean the Internal Revenue Code of 1986, as amended and any successor thereto.

“ Code Section 162(m) Exception” shall mean the exception for performance-based compensation under Section 162(m) of the Code or any
successor section and the Treasury regulations promul gated thereunder.

“ Code Section 409A” shall mean Section 409A of the Code, and its implementing regul ations and guidance.
“Company” shall mean The GEO Group, Inc. and any successor by merger, consolidation or otherwise.

“Committee” shall mean the Compensation Committee of the Board or such other Committee of the Board that is appointed by the Board to
administer thisPlan; it isintended that all of the members of any such Committee shall satisfy the requirementsto be outside directors, as defined
under Code Section 162(m).

“Discretionary Adjustment” shall have the meaning set forth in Section 5.3.

“Net-lncome-After-Tax” means net income of the Company, after all federal, state and local taxes. For purposes of determining Net-Income-After-
Tax, extraordinary items and changes in accounting principles, as defined by United States generally accepted accounting principles, shall be
disregarded. Extraordinary items shall include, but are not limited to, items of unusual and infrequent nature (i.e., lossincurred in the early
extinguishment of debt). Changesin accounting principles shall include, but are not limited to, those that occur as aresult of new pronouncements
or reguirements issued by accounting authorities including, but not limited to, the Securities Exchange Commission and the Financial Accounting
Standards Board. To the extent compliant with the Code Section 162(m) Exception, non-recurring and unusual items not included or planned for in
the Company’s annual budget may be excluded from Net-Income-After-Tax in the sole and absol ute discretion of the Committee.

“Participant” shall mean an executive employee of the Company eligible to receive a Performance Award in accordance with this Plan. The
executive employees of the Company eligible to participate in the Plan arelisted in Section 4 hereof.

“ Performance Award” shall mean the amount paid or payable under Section 5.2 hereof.

“Performance Goals’ shall mean the objective performance goals, formulas and standards described in Section 5.1 hereof.
“Plan” shall mean this Senior Management Performance Award Plan of the Company.

“Plan Year” shall mean afiscal year of the Company.
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“Pro Rata” shall mean aportion of a Performance Award based on the number of daysworked during aPlan Y ear as compared to the total number
of daysinthePlan Year.

“Revenue” shall mean gross revenues of the Company.

“Salary” shall mean the Participant’s base salary in effect on the earlier of (i) thelast day of the Plan Year or (ii) December 31s of such Plan Y ear,
not taking into account any deferrals of base salary that such Participant may make to a401(k) plan, a Section 125 plan or any other deferred
compensation plan; provided, however, that the term “ Salary” shall not, in any event, with respect to any Participant, exceed $2,000.000.

“Target Performance Award” shall mean the targeted Performance Award, expressed as a percentage of Salary as set forth in Section 4 hereof.

3. GOVERNANCE

The Plan shall be governed by the Committee. The Committee shall have the exclusive authority and responsibility to: (a) interpret the Plan;
(b) determine amounts to be paid out under the Plan and the conditions for payment thereof; (c) certify attainment of Performance Goals and other material
terms; (d) adjust Performance Awards as provided herein; (€) authorize the payment of all benefits and expenses of the Plan as they become payable
under the Plan; (f) adopt, amend and rescind rules and regulations rel ating to the Plan; and (g) make all other determinations and take all other actions
necessary or desirable for the Plan’s administration, including, without limitation, correcting any defect, supplying any omission or reconciling any
inconsistency in this Plan in the manner and to the extent it shall deem necessary to carry this Plan into effect. Notwithstanding anything to the contrary,
the Plan shall be administered on a day-to-day basis by the Chief Executive Officer and the Vice President of Human Resources of the Company.

Decisions of the Committee shall be made by a majority of its members. All decisions of the Committee on any question concerning the
interpretation and administration of the Plan shall be final, conclusive, and binding upon all parties. The Committee may rely on information and consider
recommendations provided by the Board or the executive officers of the Company.

4. ELIGIBLE PARTICIPANTS; TARGET PERFORMANCE AWARD
The eligible Participants and the Target Performance Awards for such Participants are as follows:

Target Performance

Positions Awards (% of Salary)

Chief Executive Officer 150%
Chief Financial Officer 50%
Sr. Vice Presidents 45%

5. PERFORMANCE GOALSAND PERFORMANCE AWARDS

Performance Goals. The Performance Goals shall be the budgeted Revenue and Net-Income-After-Tax for the subject Plan Y ear, which shall be
weighted as follows (collectively, the “ Target Weighting of Revenue and Net-Income-After-Tax”):

Revenue 35%
Net-Income-After-Tax 65%

Performance Awards. Subject to compliance with Section 5.4 herein, each Participant shall be eligible to receive a Performance Award based on the
Company’sfinancial performance for Revenue and Net-Income-After-Tax during the Plan Y ear.
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Participants' Annual Performance Awardswill be calculated by applying the following percentage adjustment methodology separately to the
respective Target Weighting of Revenue and Net-Income-After-Tax resultsin accordance with the following chart:

Per centage of Budgeted
Fiscal Year Targets Achieved
for Revenue and for

Net-I ncome-After-T ax

Less than 80%

80% - 100%

100%

101% - 120%

Per centage by which
the Target Weighting of
Revenue and
Net-Income-After-
Tax is Reduced/I ncreased

No Performance Award

2.5 times the percentage (negative) difference between the actual
achieved percentages of budgeted Revenue

and Net-Income-After-Tax targets and

100% of the Revenue and Net-Income-After-Tax targets

No Adjustment to Target Weighting

(Amounts over 120% shall not be considered for
purposes of this calculation)

2.5 times the percentage (positive) difference between the
actual achieved percentages of budgeted Revenue

(up to 120%) and Net-Income-After-Tax targets and
100% of the Revenue and Net-Income-After-Tax targets

Example A — Budget Performance (100% Target Payout)

Per centage
Difference
between Percentage
Actual Adjustment
Performance and to Target Target Actual
Goals Budget Actual Budget Factor Weighting Weighting Weighting
Revenue $100.00 $100.00 0% n/a 0% 35% 35%
Net Income $ 10.00 $ 10.00 0% n/a 0% 65% 65%
Total percentage applied to individual target performance awards 100%
Example B — 105% Target Payout
Per centage
Difference
between Per centage
Actual Adjustment
Performance and to Target Target Actual
Goals Budget Actual Budget Factor Weighting Weighting Weighting
Revenue $100.00 $102.00 +2% 25 +5% 35% 36.75%
Net Income $ 10.00 $ 10.20 +2% 25 +5% 65% 68.25%
Total percentage applied to individual target performance awar ds 105%
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Example C — 95% Target Payout

Per centage
Difference
between Per centage
Actual Adjustment
Performance and to Target Target Actual
Goals Budget Actual Budget Factor Weighting Weighting Weighting
Revenue $100.00 $98.00 -2% 25 -5% 35% 33.25%
Net Income $ 10.00 $ 9.80 -2% 25 -5% 65% 61.75%
Total percentage applied to individual target performance awar ds 95%
Example D — 98.5% Target Payout
Per centage
Difference
between Per centage
Actual Adjustment
Performance and to Target Target Actual
Goals Budget Actual Budget Factor Weighting Weighting Weighting
Revenue $100.00 $102.00 +2% 25 +5% 35% 36.75%
Net Income $ 10.00 $ 9.80 -2% 25 -5% 65% 61.75%
Total percentage applied to individual target performance awards 98.5%

Following final calculations of the Company’s financia performance during the relevant Plan Y ear, data shall be presented to the Chief Executive
Officer which shall set forth the Participants' Performance Awards calculated in accordance with the Plan. The Chief Executive Officer shall review the
datafor all Participants, apply any Discretionary Adjustments applicable pursuant to Section 5.3, and then prepare final recommendations for the
Committee.

Discretionary Adjustment. For Participants other than the Chief Executive Officer, the Chief Executive Officer may recommend a discretionary
increase (the “ Discretionary Adjustment”) to a Participant’s Performance Award of up to 50% of the Participant’s Target Performance Award
calculated in accordance with the provisions of Sections 5.1 and 5.2, subject to review and approval by the Committee. The Chief Executive Officer
shall not be eligible to receive a discretionary Performance Award adjustment pursuant to this Section 5.3.

Form and Timing of Payment; Committee Certification. The Performance Awardswill be paid in cash to the Participants who are to receive such
payments as soon as practicable after the award amounts are approved and certified in writing by the Committee; provided, however, that the
Performance Awards shall be paid no later than March 15t following the end of the Plan Y ear to which such Performance Awards relate.

6. CHANGE IN STATUS

In the event that a Participant remains employed with the Company but is no longer eligible to receive a Performance Award during the Plan Y ear,
whether due to a promotion, demotion or lateral move, the Participant shall be entitled to a Pro Rata portion of the Performance Award for which he/she
was eligible under this Plan, subject to the terms of Section 5.4, based upon the length of time the Participant served in the eligible position, in which case
such Performance Award (@) shall be determined after the end of the Plan Y ear during which the changein eligibility status occurs based solely on the
actual results of the Company for such full Plan Y ear, and (b) shall not exceed a Pro Rata portion of the actual Performance Award which the Participant
would otherwise have been eligible to receive under this Plan with respect to the Plan Y ear in which the change in eligibility status occurs had the
Participant remained eligible to receive a Performance Award for the full Plan Y ear.
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7. TERMINATION OF EMPLOYMENT. Notwithstanding anything herein to the contrary, subject to Sections 5.4 and 14 of this Plan, the provisions of
this Section 7 shall apply in the event of the termination of employment of a Participant.

71

7.2

7.3

74

Termination by the Company for Cause. In the event that a Participant’s employment is terminated by the Company for Cause (as such term
is defined under such Participant’s employment agreement with the Company), any Performance Award for the Plan Y ear in which the
termination occurs will be automatically forfeited by the Participant.

Resignation or Voluntary Termination by the Participant Other Than for Good Reason. In the event that a Participant resigns or otherwise
voluntarily terminates employment with the Company for any reason (other than by reason of retirement from the Company in accordance
with Company policy and/or any agreement between the Company and the Participant, which is addressed in paragraph 7.4 below, or asa
result of the Chief Executive Officer or Chief Financial Officer terminating his’her employment for Good Reason (as such term is defined in
their employment agreements with the Company)), any Performance Award for the Plan Y ear in which the termination occurs will be
automatically forfeited by the Participant unless the Chief Executive Officer, in his sole and absol ute discretion, decidesto grant a
Performance Award for such Plan Y ear to such Participant, in which case such Performance Award (a) shall be determined after the end of the
Plan Y ear during which the termination occurs based solely on the actual results of the Company for such full Plan Y ear, and (b) shall not
exceed a Pro Rata portion of the actual Performance Award which the Participant would otherwise have been eligible to receive under this
Plan with respect to the Plan Y ear in which the termination occurs had the Participant remained employed with the Company for the full Plan
Year.

Termination by the Company without Cause, by the Participant for Good reason, or as a Result of the Death or Disability of the
Participant. In the event that a Participant’s employment is terminated (a) by the Company without Cause (as such term is defined under
such Participant’s employment agreement with the Company), (b) by the Participant, but only in the case of the Chief Executive Officer or
Chief Financial Officer, for Good Reason (as such term is defined in their employment agreements with the Company)), or (c) as aresult of the
death or disability (as such term is defined under such Participant’s employment agreement with the Company) of the Participant, then such
Participant (or such Participant’s estate, as applicable), shall be entitled to receive a Pro Rata portion of the actual Performance Award which
the Participant would otherwise have been eligible to receive under this Plan with respect to the Plan Y ear in which the termination occurs had
the Participant remained employed with the Company for the full Plan Y ear; provided, however, that such Performance Award shall not be
determined until after the end of the Plan Y ear during which the termination occurs and shall be based solely on the actual results of the
Company for such full Plan Year.

Termination as a Result of the Retirement of the Participant. In the event that a Participant’s employment is terminated as aresult of the
retirement of the Participant in accordance with Company policy on adate following the 90t day of then current Company fiscal year, the
Participant shall be entitled to receive a Pro Rata portion of the actual Performance Award which the Participant would otherwise have been
eligible to receive under this Plan with respect to the Plan Y ear in which the termination occurs had the Participant remained employed with
the Company for the full Plan Y ear; provided, however, that such Performance Award shall not be determined until after the end of the Plan
Y ear during which the termination occurs and shall be based solely on the actual the results of the Company for such full Plan Y ear. No
Performance Award or Pro Rata portion thereof shall be due or payable to a Participant whose employment is terminated as aresult of a
retirement that is effective prior to the 90" day of the then current Company fiscal year.

8. NON-ASSIGNABILITY

No Performance Award under this Plan or payment thereof, nor any right or benefit under this Plan, shall be subject to anticipation, alienation, sale,
assignment, pledge, encumbrance, garnishment, execution or levy of any
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kind or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber and to the extent permitted by applicable law, charge, garnish,
execute upon or levy upon the same shall be void and shall not be recognized or given effect by the Company.

9. NORIGHT TO EMPLOYMENT

Nothing in the Plan or in any notice of award pursuant to the Plan shall confer upon any person the right to continue in the employment of the
Company or one of its subsidiaries or affiliates nor affect the right of the Company or any of its subsidiaries or affiliates to terminate the employment of
any Participant.

10. AMENDMENT OR TERMINATION

The Board reservestheright, in its sole discretion, to amend, modify, suspend, discontinue, or terminate the Plan or to adopt anew plan in place of
this Plan at any time; provided, however, that:

no such amendment shall, without the prior approval of the stockholders of the Company in accordance with applicable |aw to the extent required
under Code Section 162(m),

* alter the Performance Goals as set forth in Section 5.1;
*  increase the maximum amounts set forth in Section 5.2 and Section 5.3;
»  changethe class of eligible employees or the Target Performance Awards (% of Salary) set forth in Section 4; or

* implement any change to a provision of the Plan requiring stockholder approval in order for the Plan to continue to comply with the
requirements of the Code Section 162(m) Exception;

no amendment, suspension, or termination shall, without the consent of the Participant, alter or impair a Participant’s right to receive payment of a
Performance Award for aPlan Y ear otherwise payable hereunder; and

in the event of any conflict between the terms of this Plan and the terms of any employment, compensation or similar agreement between the
Company and a Participant, the terms of the employment, compensation or similar agreement between the Company and the Participant shall prevail.

11. SEVERABILITY

In the event that any one or more of the provisions contained in the Plan shall, for any reason, be held to beinvalid, illegal or unenforceable, in any
respect, such invalidity, illegality or unenforceability shall not affect any other provision of the Plan and the Plan shall be construed asif such invalid,
illegal or unenforceable provisions had never been contained therein.

12. WITHHOLDING

The Company shall have the right to make such provisions asit deems necessary or appropriate to satisfy any obligationsit may have to withhold
federal, state, or local income or other taxesincurred by reason of payments pursuant to the Plan.

13. GOVERNING LAW

This Plan and any amendments thereto shall be construed, administered, and governed in all respects in accordance with the laws of the State of
Florida (regardless of the law that might otherwise govern under applicable principles of conflict of laws).

14. REGULATORY PROVISIONS

This Plan is not intended to provide for deferral of compensation for purposes of Code Section 409A, by means of complying with Section 1.409A-1
(b)(4) of thefinal Treasury regulationsissued under Code Section 409A. The provisions of this Plan shall beinterpreted in amanner that satisfiesthe
requirements of
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Section 1.409A-1(b)(4) of the final Treasury regulationsissued under Code Section 409A and the Plan shall be operated accordingly. If any provision of
this Plan or any term or condition of any Performance Award would otherwise frustrate or conflict with thisintent, the provision, term or condition will be
interpreted and deemed amended so as to avoid this conflict.

In the event that foll owing the application of the immediately preceding paragraph, any Performance Award is subject to Code Section 409A, the
provisions of Code Section 409A are hereby incorporated herein by reference to the extent necessary for any Performance Award that is subject to Code
Section 409A to comply therewith. In such event, the provisions of this Plan shall be interpreted in amanner that satisfies the requirements of Code
Section 409A and the Plan shall be operated accordingly. If any provision of this Plan or any term or condition of any Performance Award would
otherwise frustrate or conflict with thisintent, the provision, term or condition will be interpreted and deemed amended so as to avoid this conflict.

Notwithstanding any other provision of this Plan, if aParticipant is not employed by the Company on the last day of the Plan Y ear to which a
Performance Award relates, the maximum Performance Award payable to such Participant shall not exceed the “ Pro-Rata Performance Award.” For this
purpose, the term “ Pro-Rata Performance Award” shall mean the Performance Award, if any, that would have been payable by the Company to such
Participant for the Plan Y ear if and to the extent that the performance goals for such Plan Y ear have been met, if the Participant had been employed by the
Company throughout the entire Plan Y ear, multiplied by afraction, the numerator of which shall be the number of daysfrom the first day of the Plan Y ear
through and including the date of termination of employment and the denominator of which shall be the total number of daysin the Plan Y ear.

15. RECAPTURE OF PERFORMANCE AWARD

A Performance Award (or any part thereof) may be forfeited and the Executive may be required to repay the Company such Performance Award (or
any part thereof) upon such terms and conditions as may be determined by the Board in accordance with The GEO Group, Inc. Executive Adjustment and
Recapture of |ncentive Compensation Policy, as may be amended from timeto time, or any successor policy or otherwise.

A-7



Tableof Contents

THE GEO GROUP, INC.
621 NW 53RD STREET

SUITE 700

BOCA RATON, FL 33487

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow
the instructions to obtain your records and to create an electronic voting instruction
form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic
delivery, please follow the instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access proxy materials electronically
in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.

For Withhold For All

The Board of Directorsrecommends you vote
“FOR” proposals 2, 3and 4.

For

All All Except individual nominee(s), mark “ For All Except”
The Board of Directors recommends you vote and write the number(s) of the nomineg(s) on
“FOR” the following: the line below.
O O O
1. Election of Directors
Nominees
Clarence E. Anthony 02 Anne N. Foreman 03 Richard H. Glanton 04 Christopher C. Wheeler 05 Julie Myers
01 Wood
06 GeorgeC. Zoley

Against Abstain

To withhold authority to vote for any

The Board of Directorsrecommendsyou vote

“AGAINST” proposals5 and 6: For Against Abstain

2 Toratify the appointment of Grant Thornton [ O O 5 To consider a shareholder proposal regarding [ O O
LLP as the Company’s independent registered shareholder proxy access if properly
public accountants for the 2016 fiscal year. presented before the meeting.
3 Tohold an advisory vote to approve O O O 6 To consider a shareholder proposal regarding [ O O
named executive officer publishing an annual Independent Human
compensation. Rights Report, if properly presented before
the meeting.
4 To approve The GEO Group, Inc. Senior O O O
Management Performance Award Plan, which
we refer to as the Performance Award Plan.
For address change/comments, mark here. O
(see reverse for instructions) Yes No
Please indicate if you plan to attend this meeting O Od

Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full
title as such. Joint owners should each sign personally. All holders must
sign. If acorporation or partnership, please sign in full corporate or




partnership name by authorized officer.
% LOGO

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materialsfor the Annual Meeting: The Annual Report, Notice & Proxy Statement is/are
available at www.proxyvote.com

» LOGO

THE GEO GROUP, INC.
Annual Meeting of Shareholders
April 27,2016 9:00 AM
Thisproxy issolicited by the Board of Directors

The undersigned hereby appoints George C. Zoley and John J. Bulfin as Proxy, each with the power to appoint his
substitute, and hereby authorizes each to represent and to vote, as designated on the reverse side, all the shares of
Common Stock of The GEO Group, Inc. held of record by the undersigned on March 4, 2016, at the Annual Meeting of
Shareholdersto be held at The Boca Raton Resort & Club, 501 East Camino Real, Boca Raton, Florida 33432, at 9:00 A.M.
(EDT), April 27, 2016 or at any adjournment thereof. This Voting Instruction Form also instructs MassMutual Financial
Group as Trustee of The GEO Group, Inc. 401(k) Plan, to votein person or by Proxy at the Annual Meeting of
Shareholders, all the shares of Common Stock of The GEO Group, Inc. for which the undersigned shall be entitled to
instruct in the manner appointed on the other side hereof. MassMutual Financial Group will vote the shares represented
by this Voting Instruction Form that is properly completed, signed, and received by MassMutual Financial Group before
12 p.m. EDT on April 25, 2016. Please note that if this Voting Instruction Form is not properly completed and signed, or if it
isnot received by The Trustee as indicated above, shares allocated to a participant’s account will not be voted.
MassMutual Financial Group will hold your voting instructionsin complete confidence except as may be necessary to
meet legal requirements. MassMutual Financial Group makes no recommendation regarding any voting instruction. This
Proxy is solicited by the Board of Directors and will be voted in accordance with the instructions specified on the reverse
side. If no instructions are specified, this Proxy will be voted FOR the election of the nominees, FOR Proposals 2, 3 and 4,
and AGAINST Proposals 5 and 6.

Address change/comments:

(If you noted any Address Changes and/or Comments above, please mark corresponding box on thereverse side.)

Continued and to be signed on reverse side

GRAPHIC 2 g54235anne_foreman.jpg GRAPHIC begin 644 g54235anne_foreman.jpg M_]C_X 02D9)1@ ' @$8'!'@ # _
[ON,4& AO=&]S:&]P#N, XODE- "T M ! 8 $0!@ 0!.$))300- $'CA"24T$&0 M ! IXXODE- _, D $.$))300* ! X MODE-)QH 0

"$)30/UI("|F@! &QF9@ & M ! "|FO@ ! *&IF@ & ! #(! YoH & ! #AM | "T & 1.$))30/X |P #
M @

PH/ M \HZ

#

M @ #A"24T$" $$) "0 XODE-!!X OM .$))300: Y '@ < %@, &$;@!N M &4 7P'F &\




<@E&TS8ONO! M !8<M XODE-11$$! #A"24T$% ! (XODE-! P".OM !6'$(!S@",@& !_]C_ X 02D9)1@ ! @$2!(M # _
[@.06108F4 9(! ]L A " @("0@,"0D,$0L*" Q$5#PP #Q48 M$Q,5$Q,850P,# P#$ # P# P# P# Pt P# P# P# P#P, 0T+
M"PT.#1 #A 4H@X Y60 4@X %! $ # PHS1# P# P.SOP# P# P# P, M# P#P#P#P#P#S P1' IP%@# 2( A$! Q$!_]T!
&_\0! M/P 04! 03! 0$ P! @0%! @<("OH+ 0 110$! 03! OM ! (# 4&!P@)" @L0 $$0,"! (%!P8(!0,,,P$ A$H!"$2,05!46$3 M
(G&!,@84D:& QOB D%5+!8C, T)E\K .$P]-UX_-&)Y 2DA;25Q-3D]* 6UQ=7E]59F=H:61K ;& UN;V-T=7 MOW>EZ>WQ] 2G] Q$
@(! @0$ PO%! @<'!@4U 0 "$0,A,1($05%A<2(3!3*! MD12AL4(CP5+1\#,D8N%R@I)#4Q5C+RLX H#TW7C\T:4l
(6TE<34Y/2EM<75Y 7569G:& EJXVQM:F]B7 MI[?_JH #,! (1 Q$ /PHF$Z;S32DI>ANT**VN@]$=F.& LTFH'V-_>(_

[ MZDIKX'1,[, +OVMCN'6:#%;0\ JU" @%VANR! UK M5U=U>#TCIUT7EMOT! M<-7$GAGM_260 D5KIR_K#3)
CM;6Z=1<:V.NIM3IMG_ $TE/-6TO82' @"8 M(XOX/@K6=GNO<#382"7L_NC\]W\JUSV;T"AYUVL:(:=*V_P D#&(_K:%
M5Y# MFUU!Y BMD:6>,(6LWJH=:+9$G[C" J=3M< A SXVN82824\C:W:\C[E 4@J0!)#0))T @)D?'$Y 50[EPU\->4E/>],P1B])
MHJFQI>X_P IWAJ4NL-29DXF&-#NCL3]+_|;EL5NIQZZ QBLY-"R,2"K*» MM%;'F2)/R" 2F76;,26>* M>-79& E%A((!_E
[01(6%6 )K=M: Z6DP9& T?G-< M/S5T_5/J[TG-)?Z338""X P==0T=W]5& P.DXV'CVAK& @O! +BT1RDIXEM]6+>Y

MCABY SCIQXK8/Y.ONW=_1)3U.5U#/CE\PY MPV5_]*>N>Z'<\ 6:MX)+@T$ /1IR-U(WV::G&6D 2.!S(69T[+ 907L7-
O$4S MM>?Y).U)3Z1D=8- %<'U"-$=RB69>:AX 9L K J&4ZWF##=_6]NQ$+,3/+HZ MEXW>HQT$@C\U[/BIF=TO)
K_HKLAUSS$-#+7-@7Y PQEWNS#.S*Z[1 77& DQVE)3 MKQ::& 6-$$5%I°1/]ZY 4ZKH.MO#685=! V/$NA/_)BN?
\TE,23HDG"22G_ MT"41L3[4NO1OS? 36Y C8.' @MV XU M+AP2J?ZS |.24X %T_J1K<,QE;60$MIDDM/];Z+2
IIMU/ZNOOH+&-]XD MUG_OA_K+HZ/IIVB-U+[+K7IQVX[]+-."? )+(9T6DO-=-TU#0))36ZEU[J67 MB66@>F.=PU)
07:EQ,DF-TR?ZRVNLT&FNC"K]H)#GO D-$Q+ ME'IN,X![KX9$C4%,Y P.@ MOF6-:_T3P[5G\61* 7R M8!$M.A'D54%N=6]
U58K ?T"XD$CS DK=XW,+?)4 MJUA:', 651" @4E-T,:ALM> X I#AV, 27-9/3\[ SGW8Y#J 15 ROXGZ37 M-

> P"+H* ICR&/_1V'Al//_%N_.4[ZFWSECODIRAV<$E//UX>175=F93A M?<"7:"& @<V AN?S57Z2+Z:'M_2CTQ@(UEZ
[E8%3, EAY & V'7TQ[2T$@/KG M]]OT_PIQZ34Y G3*"X0ZQHL=I'T@DILAN>Y H%C=COWIG\B/L$(7Y P\D9)35R M\.K (K-
3Q](>X=VW]Q224__U>@>XSLMY/H#NQ5+)L-3A.A:983Q1 MV*T;&M<(=PIM]3=FQT/;X%)2

[IEQ8Y @/&H\.SA_90;@:KI'4.G"EEKZ!H ME>T'L'>H* QE /[:A)2-U==C-K P- J=AR* 1[90K'Y [/O'P="?_:4*'2"T M]D=C]
KPHPAE.2U;IVH#UO%3_ &V US$.;..CV_O-(_=>FR"QC *VA[Z+6#AV/%: M&34+22:-P:X =PX .((8X.[KE2L8]S

[[8:# R=#":Y S@ST)*093@VL'S237G1L]|CI*22G_V3A"24T$(0 50 $! M#P!! &0 ;PIB &4 (10 &@ ;P'T &\ M'$DA*LEQL_QD*
[&"G!QJ# OT'Y&2V&E!2RHX 3G* SGT!2RB(Z6GRH28S:D>RM" @HJ2G!!SCQ) 0 MK\5]14E3"VU-+\5!
9DGVPKQ"DK&4E"E#0)!].@RY 1;2SX (2D1"1[BCD@9'< M$C(]1_3H(W[WD$H& 4XR._| @ AIUZHIMY 24E("4* (QGZS$ ")
4> KCH/_]'$ MQ7X@N"2B$"8 . % GQ5CN>@\_ROE)(2 0"$I\C@>G8_3)!Z## 6E04K \DJI MAGT]" N(T!Z!G7TP-"%5|S7,C,
M=V JARE&EMK <=4B/[C;_-6$%)#H=VW7N# _(:<7GD?D.3K"BO_"+$L+R$F1::5 M;6]PAABIKL.5226-MWK8)|+:3=24J::"D
(IFZWGR!3?%*_PH(-1Z)$ERQ#RQ M7:1=1Y J>ROY_$&C;'=M.%U_]VK-#V6+2:HXZU%* E)6U9.N_;][BEY 7T"C < M>=++D.;!
DZ;N$M~"[* CFUI-LHY E9;2:ASDE"E3| E=+L Z* 9-OM E(SANP+ZP,[C5:R. 7WQ+BSH#EWAOI | S* T--Y L * PK +K JG5PT-
K<&5D""59 4A8 M 1J7* PWA:L @G 0>V ?7T[=RIT& LAN>3CB\$]O%* >WAY | T&U]XI3A/97CX @@? M17_NP/Z]!
__10Z°ZEB)W[AP9& 2#C.# U'08;:@IMDCOY 2<22J/|_?'0& W@# MAVWY Y GTCBAH4ZABRV K+-E-9\TU-#9%!
EW=NZ#A"&JZL9<MQIAY :5:1\.17'5! 6P7VWE_ M><84H>* BL!I7+D'AVRAY)FM%]6]X\0Z7)* FXK&KU:KZY & SW3TIX2
MB[G?7#([* 1(3,,=] 386D /A0+Y EN A O:K VHD& THL+";7<< M[#:S8SR/>:80] E3T2%L QB/9AJFS[:(;37BW]K R4I2,#

24Y'<& Q$\.Z185\ M 5FS.J(=CQGHJ& #;588: 1+AK DE* $2V T)0$SNMK P& T.I1="VM* 2H$M ;3" 557#T M 1Q# ;3X/,>ZWX*6S)
0'6E$ DI20K"A]%)(*GO:"."7 < #IDK) I\CU_MT&4 M\MA:+@R4*0"0,>_U&>VHT'_TD 6LI7/-M)AT* 'HAG)[# '09#2_;8:4<90
MG[3W/J]_P"WO/(_B:XG?A:3SHSW-C/M/W* XW$& GR2 VIQUC +8[(_%>]1Y; M27/Q(ZWOE7@D #UZ!KO-6"PM A =E11
$002K HXMIY 3,C\>2WI[27;s] M3;<=2REASD)TOP)2LI30"DR.@U&N;Y/KM?T&)?_CZI0 @)K=2A@1_KWPG OJ!
T'SBRINSV"T>G;(/U&/J.@_M_]/GW+3CBD(5*@N @OCRS@C"V3T&WB1WI$R/ CQWI3TA]B*TQ';<<>*G7 R
MCQ;:21Q9* U@! ([J)P.Y ZHL EN-N\TBCXF<8ZLZMJ* '6[#=+J0%AU"K_ & &0 M\F& X EQ* 076F)%D%-K * 3AE* 3C[>P5HA7E=:
[%6RO\>>$H3K D20) @>L FHQ2D19= MC)6BRA@ _CH"RK@K ,/B_?K. MTI;:LK)2VH\>4-D"%! (4D D![PMK]KRGO6IJ1J!
&L& M;75::8/6S8USAK UG; 7TFWIKB ")%1.CRI?ZCE7TMK 7D#Q[= %* S=-3XIWJY )T

M70+>RLKGVY &RAXTIZEIMAXHOY=W02Y D= |/B2QQP?H7(#5=K>M0Y .PAUUST+U!6"& 9 MIQ;[JRIX
(:4B1+<7AM+22-7Z>V>@3-L\=/#RCVAURMUJILFRXDA7* DO2TR' M)#K ZY 4" 2DE?NJ=:8Q/<:6PV6V'&LA:5 X (:C>/C-
PW\9>/MGTWA4Z6% ;MK"3 M-VIQBY+E*LIUG,"[>:695[C2),Y +JRY X" ]$_I& "50D'Q*C3=MWZN2P@4.V M:;}
[ULBM@M1T7=7 FV#320-"28LG7@+OY -C).3D%6V'MQY ;R$!):* R$8) M((., %65IPH#ZGN?
KT&J<*6TA0.2XM.0>XQY 8/ P]!__U4"C' @<*4H@J.4]Q MG. /],'8)XNZO* O>7=3D-K*146];;* \"|+462%PL @@ A:W
<OREM*ES([* M# $Y-A0*A-N/95LBY 740"34[B'* DSK& /K =;;))6\M RO\S.92@W3"5%Q9* & 4.:4]L 77 MOZ!IUA\A_,% O8E;K
[E=9M:9;N1:NCKA$=6N3.G$(CQTI0A3:FBI!AMI/BVV" MI6$S@D!+M @Y 8Y IX 1IX 2V +7AHW.=A089 -
9J1,79V::9VXL9Z*W"MG8=1)UA MO<2$M.)D-J::3Y E"CE70+* AWCD[B1V=S5.>@Z/9PUJEVKOH5RIRC.:V TA+TE M-
E+2TW& H*Q .RI7T2MH#USHA'A2X_&5C2/+86"X5PK" MWEQS(/<>*18-11ZE2$@MGH$' OM[[BUCS6%* 7G/ZEG/KT/B

( M\:>RL4& ;)*FY DBH@/V\ME#'E-L}+<& N?6G[E'R2GM D=@MB5\E'MXV5%)NEHAI M=7R(L2M4_'2|<& $EI5S%GE\5N* 2(\
%QHI\<@>* F\|U94%%/CKRNOXM_. @/ MGG>XKT#01-_9]G?6A"0|G4)DUZAERI4?* GI+T8>W*0& T84<'
"AP=WDFIXH" MOC N16S376A;!$3>M[93>R")* N* F=43FX\6FV" AFQ[& (U9-V0* GHK Z%.,%20 MK"AT%?

F XO\E:REMOBF["OMKK & N-6Q-8Y SW377*N$RS_ .-$+UE-N83Z M8[3:6T%JVLC[RM2AJ+& 3P"Y 33-GV/F/:.110U)
D,UVO[?REN"QQ:=\RON> ML%V5\"ZR_QOWMGDAJMM:LL_7H*IM['%H-:1"4@X*5 GH™ 4N.K RO$$A

(QGM_MZCH 5E:%,H M6I1/=2"M*/_20?M[#MV/0?__7Y]\J*$V)]OLJ [ '(&6_#92DOA22#)5Y GPST'0_P MO\?0D@)



KEQ"YPH>.ZVJOH(M:KCAF787=KKEF])_S/ILD.RJ)XK;:3)1Y ,HD6; MO\6_G/MQVO:@V; M#:4)66P& 'DHMIJ=%5+DI":
M/;:R88GX $,REB/)5'6V J),44+/B,@& 6W_PH/9RP-#1Y <5G]W,IM"[FIV(_ M+ MV ,-K<_%<8;EE@O#('FKQ!")((+RU[;.2:. B\7?
W+4RX=:FS[.5 M+_Q= M0& E29CA<6EMML , MM-@82VRVV/%*$@)">P01DJ!)* B"C! 24X SW[_ $/8>G0> M?DV$D* 2H8
(\2G&/'T'1Z8Z# T)=P# "|IE)K[GY#M*VAT2KWY & F:+)23=7 M'DTG$6;L 3\>/L %DEM9)) C(@9([* 4/4& K <=<(<-\
UJJ BKCC5M*C.LM1K"95 M0& WFRCLDEI-O?R3)0;@M+/DG\FO[AL[8[]!Y*_TCQ4,=QZ M] N+Y'?VEW?
9,=FTE& GXTVNU*W!B& P\F'=VT< RHIDEN* S=2GXR5JRA L M%AQO/NNJ(+KI?A;IK]08:_HO(C]
AKGDYFMNHR7I+K<.0EB2AN PAH1* @2R& 7 MBA (PHH4I_S?PFOUK)8B MR![SK#;[<5D]U.X=4@MM+6D-5\".1[+-_8
[VBMNZAC:Y!CU,JKKBQ7)=K" M_#]UA$5#2'& Z0P&9"._ WDY & 1T$ WKX6\6[,5S::+,T"8Z2LNZ"XA->M9SA)J M|*)$-
E.3"E@,CMT%1=X"$A-&T_-U:="VZ,V5%,/!J=;:0Z[+77;#26E)-1Y 8C6L"5702A91Y (1*::4XV%)(\DY! M/H>@ _]%
XKKPI&Q* @J6][445001E2HSO/DM Z" 1)23E38[* & < */08]M+0\P MRATMN1$DIOXAYM?N-.LNI"TJ,<3]l;6VKMC/SIN@'_
($YFOHBL:9'1-113R8 M,Y EU =;77S4K9E-N)5Y >:4MK/8]B.WIT%?XNT\V:0l:U"X\V L%*M>D;! M+V2MEVESL)
_">G2HC=G%F>S,CIMJ)Y 9C?CRT'H)'’KG$6 M :UK?(_-7+51"Y*Y B6,S9'$0H,>NU")6*C,V,-VBBV#B[!UNDIPF'AUT1VX
MK"4E'NH2" <MASL<@:=N%W 3(M=5PAN2U.!7Y T?7ZMS[DI#IF$SL -)4D>7 MW(4HY)(Z"Q>F6%
S KHS6Q49UZQ<#K;E6N?#L E1IBA7@GREP5* BN>022GP*L(Q MG"L@ 2A5M)9\2A)RDY (Q@'!_JDD="5N(-7Y ,UNRU2
[BL$6L&;"U6B!9;_*I M[V.P%5]M"=\/=>9'D'$14\T"A0*21T"__ 2=A9VD>,0Q>5[##H\ 19"6PZ3 M@LN">
EW/H#"H>G006GV 2#770TR:X$,6HDSM<=<<"O\ R$4_/J&5"1_0C_. MP@>B/< ~U #,W6* FSI)M8D>8
$52@,"FV ,\""#GS/Z_TH* TKGT\F#%GT M4QJ-M.HI=:0B8PI3$M* 1Y M QI"OGL)<9EN,%M P@%
MQMQS8I/JE0 "3FP>W>A M4=NRG5-DF)Q7U%C,87& OBVV XZXY IMK_C90& TM ,K<4QAJ@L $/-=FRMO/MQW$H<4
5K[*6.V,A"5 2Z MY'TZ D 22" Q"AG[AZ_4>AZ#O7TX:AH@3B4IBRWUJ'GB*N>A0/IV'GG_M (=!_]-O]K/=;==HMJ2P)+P|
J:HO$P+5I)5[0E() BV"/$$"."E6"C([=!6 M;DB\EZK 80#)++,ZKL (JKK=A8"2($F1#7Y LUT6A*LQIR?)EQ2![GM.3$I 6, M"[4]C%
4) P'RI35R693L"S@RC& 6]'4]56#+L=U2'%M"Z MV <$Y ! (#S<& 7=/W)+B'H[L5U" @[%DQGOE; +C2DN-J 4A04! @-C3R>0])
83 MAWN3.2]59P5UEE,2=\JD >7M5M S+]N/L[3:?TMSG$R5>GY I';H* U?2+/X]<&? M._OHVK7KCU;NVE6L* ZK4R8QI]
[UUQ+S[2AL*"6G\L56QUS+CH#HPM @GPD-%2 MV6U /#D.534M-71M* M,DD@(A2U;Q$=#IBL| +BU>)
6XXHDN.A1X>;BR2>P& ?3H)U,CEAEDDS8\VPK/ M<9"20A H!CH![R=8M5E#"?=<0M*60G "PZDE)"@__U'7;
M)"K;2,N+8H2IISMDC!;]:K%5#E1:"OOIMULMKAG626G? M)CIATI6/,* [10()/]*_0";X[1=01=IV/0(:WFM>FN[=20)
+B7UP:39UN(> M1!D.$0/0H]W7/DE7Z?R/;/D,$@7>4HS=\E1;9]N9S\TM X 3D/I""H%OU\DD X' M<=E]N_8D!
OHTU+SBM=7A3"?-H.'U3ZCQ[%0""/0=L= 4*6V_ NHC4@D1Y J0 MSA61_ENDC/;[2G(_P"
Z#78U18/OMPIBSM +.GUV=<7U*F,A B7"W16G& WFT)+Y 9P MP#],?0 @C"Y Z#>V S2U5L 1Q6 4* 6RHG)* ?))6D_\ P*O0!
K="6W& :GWFFG4Q+ ;%AM@2$A 75" 701 Y M* @07R5%">P] <@9/0? 9 end GRAPHIC 3 g54235christopher_wheeler.jpg
GRAPHIC begin 644 g54235christopher_wheeler.jpg M_]C_X 02D9)1@ ! @$ 8!@ # [ON.4& AO=&]S:&]P(#,N, XODE- T M !
8$0!@ 0!.$))300- $'CA"24T$&0 M ! IXXODE- _, D $.$))300* ! X MODE-)QH 0".$))30/U !( "]FO@ ! &QF9@ & M ! ]
FO@! *&F@ & ' #(! YoH & ' #AM | "T & 1.$))30/X |P # M @

PH/ M \HZ # M @
#A"24T$" $$) "0 XODE-!!X OM .$))300: "' '@ < %@ 3 &, : 'IRM &D 7U M5FOVAI:FML;6Y O8W1U=G=X>7I[?U ?W$0 "
@$"! 0! 4&1P<&!34! (1 M R$Q$@1!46%Q(A,%,H& 1%* & QOB/!4M'P,R1BX 7*"DD-3%6-S-/$E!A:BLH," M)C7"TD235*,79
$55-G1EXO* SA ,/3=>/S112DA;25Q-3D]* 6UQ=7E]59F=H:6 MIK;& UN;V)S=5V=WAY>GM\? V@ , P$ A$#$0 _+.U/M1(*<-
)T U*2EJ: M++[!76)+EM4] PELF'Y SKIR&P!_WY!HZ=D4,%C_T0>.7:$*5G5\7%K]* C]); MQNY"[\U)2G]-Z>"8K<1_*<04-
O2"G/'#"8,ID]"1<2ZQY )/:.5* MEM8D .22 MFU=]7);OHLD=IU'SG67DX-"* _;:V >'#4'Y K3JZC?4=K CIXA39FA4Y #W4V 02
M5G\H24X K 6H[& JQFB0Q[!L.ZMVK3WAM4&-24QV:)(X9HDDI__T-/8KF*RY_K74W70%8)V ;@
(\124276"O7Y=XK8XAL"H&KT!F3YK' MIL-NOY WAPM?& <1[?@DITJFC:--4=E8Y*%2UT" 1V G1)2.VEI& @6=FTO8!
H\QW:MDB-%60K!!!"*2E8S MF'23)9[F3S_*;_ PIM&LUONAY & PW4OT!) M Y 6PR#@DI8-T210U))3__ IW@U<=UT7'"--
UK>"'G[@5W KU7*26JA]1?4& [11 M>RA\Q[4E.7A6-8Z;#$K 8IFX C& E[WP--5CX",708Y VK 1]*%H8."]]=EQ#:P2 M;* W>Z01
[824])AY5%T;'P.@(\5+)MNJK):(1"2G!9U+J.38"M S@U] 0! >! (T/[WLVM]HEKOVY UO-CMTCE3HQZ*2 M?78W>1!
<1+H™™LM: WOOSE.75B6":#] DGY'1:>-[Z2& ./,07B.4+>QE;M\C6 M#A"85K"9IMH .NIU24N& )(VU))3__TNM# L/ZW8;G8=>0
(ILHM&ZNUIBX>1& TI* 2.<3(K#BT&BNU'P*V:CZE>VM<[U#'LZ7G M6XCC/HNAN6GW,=_FE;G1[FNH+SV:24E-+
[4& =8#& F65D-)'9W@NMIWFD6-$ M@K BFXC77VMK?MWOEQ.IU_.758-2TLIL>ZUA'+O]|B2DQR& UVAE[=HA OV
M"N& ($& 00J.3E8)_0/L8XD3LD3 ,;@WZ2+B@BD@G<&DAIN@=$E+VL:X@>86C7 M6&5M:.P'S+=S@\,,.8QSQX2UKK-?
\U5239]:J.IL;BY .VG+ ]JHGVO'\B?STE M/0;4D2$DEN _]/NH3[2B[%F=2Z]A8(2.G=)QNC@_K&6[[1DC MM OWVU5_]N?A
GM>?208T#PCY I*>YAJUWLMJ,B=3/J:(;<-7P/;"D'Y __5l+ MSW%R'TV;V"YKI:4DE/_U-WZX]?3Q7A4/V6V--ESAR& ?1:T?
\8Y>:=170;< M3#C]ZO\ UUS[+_K+U %VE;Q2T> K&S_JESA[G.124C>]SB2XR2A]U-W)*BIK M"2G4Z7@Y 69191[CB@.+?
SMIF=0]1;/1\[+(]+U-!Q* A] 1L [#PKL"AW,>* 268 M X <3RIWL8&M:/1.]Z+T6S$Z0]911C-.-CH#SH\B= Y_#2W?MV[$E.]C&"]
[6 M-#K7GAHU/W+K"B]& & * W[5F1ZH$AOIGFX_O* QT[l.+@5AF.P GZ3S|(_%RQ_\ M8/76]+Z!;16Z,C.!
IK'@TC],_P#S9 _;24"=267K+"J|8RL"2:GOV8X/'IL] ME6A_ >"FLFU[?3,C4CLA%Q$0>/ KoMK @V#R20)37TKU/E*257T9
\ADE/N _]7D MOK.Q]JUFZBQMNNT6_BY SF_\ 16* TQ;\=/070?701]9LY _P#W8<#]ZY[_H_ MK#J2E.CCNF:#0O"3@9E/6)L :$E)
*0VO:ZYES7"/&!N:N\("+FW=,RF7T>W M(XK'QY#FG<-/Y+PA8CS7F>H!):1 " Q:S[,1G6\3* :ZL6,?A(G\X;A_9: MDI]
>NKO7Z.0=,KS*QZ=@&W(I/++ IKGI?7[&-/Z#$'| \-/l MN_SEUS5GLZ-66VW.NM?._P'G:XN=\2924PTC MD2@6
$ZE$<0"A."B?-)2JQH DI,'X!))3_]1D .$))300A 1506 M / $$9!10& (90 @ % :!0'0;PIS&@ ;PIP$P!! &0 ;PIB M &4 (!0
&@ ;P'T &\ N-=B=$8E2-3IH.VFGJ4:]!JH\<5T(CTT;7T/IBIH=24C"002_AO M\[SSDF.XQQZHUJDIDB#A& ,%6,L !+9LNH)




CKP@ZD_4]AJ2IT#."? :PC1Q3 M3<]\P\BS7(ZRL +F.X T<55QT3A]'15*A9R,2QK] K & 9HFSONOIT!
#LM\[BK 9* D;K$(>206M,01VI%K (R_"F 02%/1226WX[Y Z/ M;_#Y5A 9GAWL5E)LKSCB-_:$\UN.2M#7,J@.RICINR@ ]!S"6?
CJCLXQLUP M3ELFHM"7K O:EAOU5(8 )D9* "MBA(_8Z%3M+ $#TZ"B?D7PGSGQLE%HWTU]>PT[A>W0$ MW%SUC& K
[W:$Z] X U[::$]N@E@QO,.T, OWB\R* Fl+FI G2ZE>P5$+6:96:0S8W'1%8[0 TWW= MR==>@IME\UY Y M+8RW)>17;T]\2
(M6:Z]F2LMF6:5HJK* T<= QUY BB,@T 737 M34DD.K QWS GX Q# @STV @D68! LIRE=Q"L 0= 9N)_ M(GG2#Y UHW[#24S*
["WO0+50][ @=@S6H86BCD",Q.A18 & GSDHL$FP_FHAWDC* 9+ MAO)'19": TIRIK B.5GBLEH+.]5R6/2P:]U-[MOKV:_P!
HGL5*]1 72R]X6@\< M0.8Q(/9.(Y :#5% -\ M"9'(N'DW* CON%-2Q,$| DOX=] @DD EC!V* Q630Z'H+A>-,Q")+]NK,P M4.Q/8
#N1H-/N/03VMB@TO[?3N=._I]>P]! T'__29=%BD62*5T=XD=9'C& A+ MHAUV ?<5!) T]0/Z] GWYF?)O)\"R]
7C=:S;7CZVAGH=3M!Z HXB*W, \<(*ID"[MB LSL5[)HH5 " .QTTZ" M:V*DE4K !"*VQ44)BWN2C:0 Z@:C7]IUU/;H ASG
U;%2S%* D<4C" Q8]R2( M@QSP[- 4((/N=@05[G3UTZ 0_"/GPPAODGAF;EK PUILME*5::/='(88<7) : MS& 1DCE9:P+.1V:.-
>QT) 6(K89H;#0% N @D>)RNC#6%S8 =& 4LK:L/H=#T$Ol MXQBFFTJ"=#?M!!UU_IT'_TVV14 SH&CWIN 9=H;@S7?
M*K @4 _">6"0 2$2E—J1W5TA]IY4KK %ORJ@)UQAKW @ 8596 M.0B[ Y& QRZL$=MTBO K826)6#)& (TC&’\l& 2)|v| 7747
Z= Re1"923V" QDV = ' ‘ @ . - ‘
































































7
\TT4—

\

Vi

I

LA

D/l

W]
Vi













