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The risk factors summarized and detailed below could materially adversely affect our business, financial condition, or results of
operations, impair our future prospects and / or cause the price of our common stock to decline. Additional risks not currently
known to us or those we currently deem to be immaterial may also materially and adversely affect our business operations.
Material risks that may affect our business, operating results and financial condition include, but are not necessarily limited to,
those relating to: Risks Related to Public- Private Partnerships ¢ Public and political opposition to the use of public- private
partnerships could have a material adverse effect on our business. Risks Related to Our High Level of Indebtedness ¢ Our level
of indebtedness could adversely affect our financial condition and prevent us from fulfilling our debt service obligations . * We
are incurring significant indebtedness in connection with substantial ongoing capital expenditures . = We may still incur
more indebtedness which could further exacerbate the risks we face. » Our borrowing costs and access to capital and credit
markets could be adversely affected by a downgrade or potential downgrade of our credit ratings. « The covenants in the
indentures governing our outstanding seeend-ten-Secured and Unsecured notes-Notes ;sentorfiotes-and our exchange-eredit
Credit agreement-Agreement impose significant operating and financial restrictions. ¢ Servicing our indebtedness will require a
significant amount of cash. * An increase in interest rates would adversely affect cash flows. « We depend on distributions from
our subsidiaries to make payments on our indebtedness. « We may not be able to satisfy our repurchase obligations in the
event of a change of control. * The Unsecured Notes and the guarantees on the Unsecured Notes will be effectively
subordinated to our and the guarantors' senior secured indebtedness and structurally subordinated to the indebtedness
of our subsidiaries that do not guarantee the Unsecured Notes * The value of collateral may not be sufficient to satisfy
our obligations under the Secured Notes. Risks Related to Our Business and Services « The loss of, or a significant decrease
in revenues from, our limited number of customers could seriously harm our financial condition and results of operations .
Efforts to reduce the U. S. federal deficit could adversely affect our liquidity, results of operations and financial
condition . « Fluctuations in occupancy levels or participation in ISAP could cause a decrease in revenues and profitability. ¢
State budgetary constraints may have a material adverse impact on us. ¢ Loss of our facility management contracts could
adversely affect our results of operations and liquidity. « Our growth depends on our ability to secure contracts to develop and
manage new secure facilities, processing centers, and community based facilities and to secure contracts to provide electronic
monitoring services, community based reentry services and monitoring and supervisions services, the demand for which is
outside our control. « Competition for contracts may adversely affect the profitability of our business. « We are dependent on
government appropriations. « Adverse publicity may negatively impact our ability to retain existing contracts and obtain new
contracts. * We may incur significant start- up and operating costs on new contracts before receiving related revenues. ¢
Catastrophic events could disrupt operations and otherwise materially adversely affect our business. ¢ Our international
operations expose us to risks that could materially adversely affect our financial conditions and results of operations. « We are
dependent upon our senior management and our ability to attract and retain sufficient qualified personnel. « Adverse
developments in our relationship with our employees could adversely affect our business, financial condition or results of

operations. » Our profitability may be adversely affected by inflation. Risks Related to Taxes and-eur-CorporateTFax-Straetare—
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rules can adversely impact our results of operations and financial position. Risks Related to Real Estate and Construction
Matters ¢ Various risks associated with the ownership of real estate may adversely affect our results of operations. ¢ Risks
related to facility construction and development activities may increase our costs. Risks Related to the Capital Markets and its
Impact on our Business ¢ Negative conditions in the capital markets could prevent us from obtaining financing. Risks Related to
our Electronic Monitoring Products and Technology ¢ Technological changes could cause our electronic monitoring products
and technology to become obsolete or require a redesign. « Any negative changes in the level of acceptance of or resistance to
the use of electronic monitoring products and services by government customers could have a material adverse effect on our
business, financial condition and results of operations. ¢ Our electronic monitoring products and services could be harmed due to
our dependence on a limited number of third- party suppliers. ¢ An inability to acquire, protect or maintain our intellectual
property could harm our ability to compete or grow. * Our electronic monitoring products could infringe on the intellectual
property rights of others. « We may be subject to costly product liability claims from the use of our electronic monitoring
products. Risks Related to Information Technology and Cybersecurity « The interruption, delay or failure of the provision of our
services or information systems could adversely affect our business.  The failure to comply with data privacy, security and
exchange legal requirements could have a material adverse impact on our business. Risks Related to Acquisitions and
Dispositions « We may not be able to successfully identify or consummate acquisitions or dispositions. * Our goodwill or other
intangible assets may become impaired. Risks Related to Legal, Regulatory and Compliance Matters ¢ Failure to comply with
regulations and contractual requirements could have a material adverse effect. « Our business operations expose us to various
liabilities for which we may not have adequate insurance, including legal claims and proceedings, and may have a material
adverse effect on our business, financial condition or results of operations . « We may not be able to obtain or maintain the
insurance levels required by our government contracts . Risks Related to Corporate Social Responsibility « We are subject to
risks related to corporate social responsibility. Risks Related to Our Common Stock ¢ The market price of our common stock



may vary substantially . « Expectations about the growth in the utilization of detention beds by the federal government
may not be realized, which may adversely impact our stock price . * Future sales or issuances of shares of our common stock
could adversely affect the market price of our common stock and may be dilutive to current shareholders. ¢ Failure to maintain
effective internal controls in accordance with Section 404 of the Sarbanes- Oxley Act of 2002 could have an adverse effect on
our business and the trading price of our common stock. « The Company could be negatively affected as a result of the actions of
activist or hostile sharcholders. ¢« A “ short squeeze ” due to a sudden increase in demand for shares of our common stock that
largely exceeds supply has led to, and may continue to lead to, extreme price volatility in shares of our common stock. The
following are certain risks to which our business operations are subject. Any of these risks could materially adversely affect our
business, financial condition, or results of operations. These risks could also cause our actual results to differ materially from
those indicated in the forward- looking statements contained herein and elsewhere. The risks described below are not the only
risks we face. Additional risks not currently known to us or those we currently deem to be immaterial may also materially and
adversely affect our business operations. Risks Relating to Public- Private Partnerships Public and political opposition to the use
of public- private partnerships for secure facilities, processing centers and community reentry centers could result in our inability
to obtain new contracts or the loss of existing contracts, impact our ability to obtain or refinance debt financing or enter into
commercial arrangements, which could have a material adverse effect on our business, financial condition, results of operations
and the market price of our securities. The management and operation of secure facilities, processing centers and community
reentry centers under public- private partnerships has not achieved complete acceptance by either government agencies or the
public. Some governmental agencies have limitations on their ability to delegate their traditional management responsibilities
for such facilities and centers to private sector companies or they may be instructed by a governmental agency or authority
overseeing them to reduce their utilization or scope of public- private partnerships or undertake additional reviews of their
public- private partnerships. Any report prepared by or requested by a governmental agency or public official, investigation or
inquiry, public statement by any governmental agency or public official, policy or legislative change by any federal, state or
local government, or other similar occurrence or action, that seeks to, or purports to, prohibit, eliminate, or otherwise restrict or
limit in any way, the federal government’ s (or any state or local government’ s) ability to contract with private sector companies
for the operation of these facilities and centers, could adversely 1rnpact our abrhty to marntarn or renew exrstrng contracts or to
obtain new contracts. afta 6 0 H

undertake a review of their utilization of pubhc prrvate partnerships. For example Cahfornra enacted legrslatron aimed at
phasing out public- private partnership contracts for the operation of secure facilities within California and facilities outside of
the state of California housing state of California inmates. We have public- private partnership contracts in place with ICE and
the U. S. Marshals Service relating to facilities located in California. Also, the State of Washington has enacted legislation
similar to the California law. Although GEO was able to prevail in legal actions challenging the constitutionality of such laws in
California and Washington, these or other states may propose or adopt similar laws in the future. In addition, the movement
toward using public- private partnerships for such facilities and centers has encountered resistance from groups which believe
that such facilities and centers should only be operated by governmental agencies. For example, several financial institutions,
including some of our lenders, had announced that they will not be renewing existing agreements or entering into new
agreements with companies that operate such facilities and centers pursuant to public- private partnerships. Some of these same
institutions have ceased their equity analyst coverage of our company Propo%ed and future legrslatron could 1r1d1rectly 1rnp0§e
additional ﬁnancral reqtrrctronq with regpect to our bu%rneqs ; lew ; :

fesa-l-ts—e—f—epef&t-teﬁs—lf other ﬁnancral 1r1§t1tut10n§ or thrrd partrei that Currently provrde us with ﬁnancrng or that we do bu%rne%i
with decide in the future to cease providing us with financing or doing business with us, such determinations could have a
material adverse effect on our business, financial condition and results of operations. Increased public and political opposition to
the use of public- private partnerships for our facilities and centers in any of the markets in which we operate, as a result of these
or other factors, could have a material adverse effect on our business, financial condition, results of operations and the market
price of our securities. We have a significant amount of indebtedness. Our total consolidated indebtedness as of December 31,
2024 and 2023 and2022-was approximately $ 1. 7 billion and $ 1. 8 bithenand-$2-6-billion, respectively, excluding finance
lease obligations of $ 0. 6 million and $ 1. 3 mthenand-$2-0-million, for the years ended December 31, 2024 and 2023 and
2022- respectively. As of December 31, 2024 and 2023 aﬁd—ZGQQ— we had $ 62 9 mllllon and $ 75 8 mrlhon respectlvely,
outstanding in letters of credit and $ 110 776 ; ; .0
million and zero , respectively, in borrowings outqtandrng under our revolver As of December 31, 2623-2024 , we had the




ability to borrow $ +89-137 . 2-1 million under our revolver, after applying the limitations and restrictions in our debt covenants
and subject to our satisfying the relevant borrowing conditions under our senior credit facility with respect to the incurrence of
additional indebtedness. At December 31, 2623-2024 , we also had approximately AGB-AUDS3 53-million (or approximately
$ 33 36—4-million based on exchange rates at December 31, 2023-2024 ) in letters of credit outstanding under our Australian
letter of credit facility in connection with certain performance guarantees related to the Ravenhall facility PrisenProjeet-. Our
substantial indebtedness could have important consequences. For example, it could: « make it more difficult for us to satisfy our
obligations with respect to our senior notes and our other debt and liabilities; ¢ require us to dedicate a substantial portion of our
cash flow from operations to payments on our indebtedness, thereby reducing the availability of our cash flow to fund working
capital, capital expenditures, and other general corporate purposes; ¢ limit our flexibility in planning for, or reacting to, changes
in our business and the industry in which we operate; * increase our vulnerability to adverse economic and industry conditions; ®
place us at a competitive disadvantage compared to competitors that may be less leveraged; « restrict us from pursuing strategic
acquisitions or exploiting certain business opportunities; ¢ limit our ability to borrow additional funds or refinance existing
indebtedness on favorable terms; and ¢ require us to sell assets or take other actions to service our debt obligations. If we are
unable to meet our debt service obligations, we may need to reduce capital expenditures, restructure or refinance our
indebtedness, obtain additional equity ﬁnancing or sell assets. The term {eans—- loan and revolving credit commitments under
our exehange-credit agreement mature in Mareh-April 20272029 . Our 8. 625 % senior secured notes due 2029 (“ Secured
Notes ” or “ 8 625 % Secured Notes Due 2029 ”) and our 10. 599—250 % Publ-te—Seeend—I:ten—Netes—a-nd—eu%%GJ%rPﬂvate

notes due 2031 (“ Unsecured Notes ” or “ 10 250 % Unsecured Notes due 2031 ”) mature in 9eteber—29%4—€these—netes—wrl+
be—redeemed—tn—Mareh—Z@%—Febﬂiaﬁ%G%é—aﬂd—Apnl %926—2029 and Aprll 2031 respectively . Beginning in 2019, several
financial institutions 5+ y-announced that they wittwould not be
renewing existing agreements or entermg into new agreements W1th companies that operate secure services fa0111t1es and Centers
pursuant to public- private partnerships —¥ G ; v
basis;eratatt. Certain lenders also have pubhcly disclosed that they W111 no longer loan money t0 one of our key competitors.
Although we successfully closed on a debt restructuring transaction that resulted in entering into etr-exehange-a new credit
agreement and the issuance of the Secured seeondierrnotes-Notes and the Unsecured Notes , financial institutions may be
unwilling to engage with us in the future and this may restrict our access to the debt and capital markets to support our
operations or refinance our indebtedness, including by obtaining debt financing, equity financing or selling assets on satisfactory
terms, or at all. This could materially increase the cost of capital and as a result have a material adverse effect on our business,
financial condition and results of operations. In addition, our ability to incur additional indebtedness will be restricted by the
terms of our e*ehaﬂge—credlt agreement and the 1ndentures governmg our Secured +6--560-%Publie-Seeond-EienNotes due

Ve Notes-and Unsecured the-6—00-%-Sentor-Notes. We
are 1ncurr1ng 51gn1ﬁcant 1ndebtedness in Connectlon with substantlal ongoing capital expenditures. Capital expenditures for
existing and future projects may materially strain our liquidity. We currently have several active projects that we anticipate
spending approximately $ 78-125 to $ 89-145 million on capital expenditures in 2024-2025 . Included in these projects are
planned expenditures #reur-to deliver expanded detention capacity, secure transportation and Eleetronte-electronic
Moenitortng-monitoring and-Supervision-Serviees-services segmentrelated-to teehnotogyICE . Of these projects, we estimate
that approximately $ 48-40 to $ 52-45 million are related to facility maintenance costs. We intend to finance these and future
projects using our own funds, including cash on hand, cash flow from operations and borrowings under the revolver. In addition
to these current estimated capital requirements for 2624-2025 , we are currently in the process of bidding on, or evaluating
potential bids for the design, construction and management of a number of new projects. In the event that we win bids for these
projects and decide to self- finance their construction, our capital requirements in 2624-2025 could materially increase. As of
December 31, 2623-2024 , we had the ability to borrow $ +89-137 . 2-1 million under the revolver after applying the limitations
and restrictions in our debt covenants and subject to our satisfying the relevant borrowing conditions under the senior credit
facility. In addition, we have the ability to increase the senior credit facility by an additional $ 450 million, subject to lender
demand and prevailing market conditions and satisfying the relevant borrowing conditions thereunder. While we believe we
currently have adequate borrowing capacity under our senior credit facility to fund our operations and all of our committed
capital expenditure projects, we may need additional borrowings or financing from other sources in order to complete potential
capital expenditures related to new projects in the future. We cannot assure you that such borrowings or financing will be made
available to us on satisfactory terms, or at all. In addition, the large capital commitments that these projects will require over the
next 12- 18 month period may materially strain our liquidity and our borrowing capacity for other purposes. Capital constraints
caused by these projects may also cause us to have to entirely refinance our existing indebtedness or incur more indebtedness.
Such financing may have terms less favorable than those we currently have in place, or not be available to us at all. In addition,
the concurrent development of these and other large capital projects exposes us to material risks. For example, we may not
complete some or all of the projects on time or on budget, which could cause us to absorb any losses associated with any delays.
Despite current indebtedness levels, we may still incur more indebtedness, which could further exacerbate the risks described
above. The terms of the indentures governing the Secured +6—566-%Publie-Seeond-Eten-Notes, Unsecured 9-—-560-%Private
Seeond-EtenNotes —6—59%—E—xeha-ngeab{e—8emer—Netes—and the-6-06-%-Sentor Notes;and-our exehange-credit agreement
restricts our ability to incur, but do not prohibit us from incurring, significant additional indebtedness in the future. As of
December 31, 2023-2024 , we had the ability to borrow an additional $ 489-137 . 2-1 million under the revolver portion of our
exehange-credit agreement after applying the limitations and restrictions in our debt covenants and subject to our satisfying the
relevant borrowing conditions under the senior credit facility. Also, we may refinance all or a portion of our indebtedness,

including borrowings under our exehange-credit agreement, the Secured +6-560-%Publie-SeeondtienrNotes 7 9-560-%Private




-Seeend—]:ien—Netes—é%@J%—Exehaﬁgeable—Sefﬁer—Netes—and the Unsecured 6—00-%-Sentor-Notes. The terms of such

refinancing may be less restrictive and permit us to incur more indebtedness than we can now. If new indebtedness is added to
our and our subsidiaries’ current debt levels, the related risks that we and they now face related to our significant level of
indebtedness could intensify. Rating agencies routinely evaluate us, and their ratings of our long- term and short- term debt are
based upon a number of factors, including our cash generating capability, levels of indebtedness, policies with respect to
shareholder distributions and financial strength generally, as well as factors beyond our control, such as the then- current state of
the economy and our industry generally. Any downgrade of our credit ratings by a credit rating agency, whether as a result of
our actions or factors which are beyond our control, can increase our future borrowing costs, impair our ability to access capital
and credit markets on terms commercially acceptable to us or at all and result in a reduction in our liquidity. Our borrowing
costs and access to capital markets also can be adversely affected if a credit rating agency announces that our ratings are under
review for a potential downgrade. An increase in our borrowing costs, limitations on our ability to access the global capital and
credit markets or a reduction in our liquidity can adversely affect our financial condition, results of operations and cash flows.
The covenants in the indentures governing the Secured H@—%—P&bhe—Seeend—l:ieﬁ-N otes and the Unsecured ;79-566-%
Private-Seeond-EienrNotes es-and the covenants in our

Exehange-Credit Agreement impose s1gniﬁcant operating and finanCial restrictions which may adversely affect our ability to
operate our business. The indentures governing the Secured +6-—-560-%Publie-Seeondtien-Notes and the Unsecured ;-9-566
YoPrivate-Seeond-btenrNotes -6-56-%Exchangeable-Sentor Netes;and the-6—00-%-Sentor Notes-and-our Exehange-Credit

Agreement impose significant operating and financial restrictions on us and certain of our subsidiaries, which we refer to as

restricted subsidiaries These restrictions liinit our ability to, among other things - ineut-additiona-ndebtedness;spay

assets—‘—tfa-nsfeiea-nd-sell assets; inake ea-pﬁal—e*peﬂditufes—&beve—certain hmitsrestricted payment5° ¢ incur additional
indebtedness or issue preferred stock; ¢ create liens ; * create or permit restrictions on the ability of our restricted subsidiaries
to pay dividends or make other distributions to us; * enter into mergers, consolldatlons or sa-le—sales %—leasebaelﬁ-faﬂsaeﬁens—of
substantially all of our assets ;  enter into transactions with affiliates; ane- anroth
aH—eiesubstaﬂ&a-l-ly—&H—ef—etﬂeassets-deSignate restricted and unrestricted subs1diar1eS' . enter into sale and leaseback
transactions; and * engage in business, except as otherwise permitted . These restrictions could limit our ability to finance
our future operations or capital needs, make acquisitions or pursue available business opportunities. In addition, our Exehange
Credit Agreement requires us to maintain specified financial ratios and satisfy certain financial covenants, including maintaining
a maximum total leverage ratio, a maximum first lien coverage ratio, a minimum interest coverage ratio and a cap on the amount
of unrestricted cash that our foreign subsidiaries may hold as of the last day of any fiscal quarter. We may be required to take
action to reduce our indebtedness or to act in a manner contrary to our business objectives to meet these ratios and satisfy these
covenants. We could also incur additional indebtedness having even more restrictive covenants. Our failure to comply with any
of the covenants under our Exehange-Credit Agreement, our-sentor-eredit-faethity;the Secured +6-560-%Publie-Seeondtien
Notes and the Unsecured ;-9-560-%Private-Seeond-LienNotes— Note ;-6—50-%Exchangeable-Sentor Notes;the-6-00-%
Sentor-Notes;the-5—875-%-SentorNotes-, or any other indebtedness could prevent us from being able to draw on the Revolver,
cause an event of default under such documents and result in an acceleration of all of our outstanding indebtedness. If all of our
outstanding indebtedness were to be accelerated, we likely would not be able to simultaneously satisfy all of our obligations
under such indebtedness, which would materially adversely affect our financial condition and results of operations. Servicing
our indebtedness will require a significant amount of cash. Our ability to generate cash depends on many factors beyond our
control and we may not be able to generate the cash required to service our indebtedness. Our ability to make payments on our
indebtedness and to fund planned capital expenditures will depend on our ability to generate cash in the future. This, to a certain
extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our
control. Our business may not be able to generate sufficient cash flow from operations or future borrowings may not be available

to us under our Exehange-Credit Agreement ersentoretreditfaetity-or otherwise in an amount sufficient to enable us to pay our
indebtedness or debt securities, including the Secured +6-560-%Publie-Seeond-tienNotes 1 9-560-%Private-Second-Lten

Notes;6—50-%Exehangeable-Senter Neotes-and the Unsecured 6-86-%-Sentor-Notes, or to fund our other liquidity needs. As a
result, we may need to refinance all or a portion of our indebtedness on or before maturity. However, we may not be able to
complete such refinancing on commercially reasonable terms or at all. If for any reason we are unable to meet our debt service
obligations, we would be in default under the terms of the agreements governing our outstanding debt. If such a default were to
occur, the lenders under the E—xeh&nge—Credit Agreenient and holders of the Secured +6-—-566-%Publie-Seeond-tten-Notes 79+

v ] : Notes-and the Unsecured 6-66-%-Sentor-Notes could elect to
declare all aniounts outstanding ininiediately due and payable and the lenders would not be obligated to continue to advance
funds under the Exehange-Credit Agreement efsenier—efed-i-t—faei-l-rtly— If the amounts outstanding under the Exehange-Credit
Agreement —t-he—senier—efedi-t—faei-l-rﬁ*—or other agreements governing our outstanding debt, were accelerated, our assets may not
be suffiCient to repay in full the money owed to our lenders and holders of the Secured +6—560-%Publie-Seeendien-Notes 79+

v totes-and-the Unsecured 6—00-%-Sentor-Notes and any other
debt holders Because portions of our senior indebtedness have floating interest rates, an increase in interest rates would
adversely affect cash flows. Borrowings under our Exehange-Credit Agreement bear interest at a variable rate using a spread
over SOFR. As a result, to the extent our exposure to increases in interest rates is not eliminated through interest rate protection
agreements, such increases will result in higher debt service costs which will adversely affect our cash flows. We currently do
not have interest rate protection agreements in place to protect against interest rate fluctuations on borrowings under our
Exehange-Credit Agreement. As of December 31, 2623-2024 , we had $ 966-430 . 78 million of indebtedness outstanding under




ur Exehange-Credit Agreement, and a one percent increase in the interest rate applicable to our Exehange-Credit Agreement
would increase our annual interest expense by approximately $ 9-4 million. We depend on distributions from our subsidiaries to
make payments on our indebtedness. These distributions may not be made. A substantial portion of our business is conducted by
our subsidiaries. Therefore, our ability to meet our payment obligations on our indebtedness is substantially dependent on the
earnings of certain of our subsidiaries and the payment of funds to us by our subsidiaries as dividends, loans, advances or other
payments. Our subsidiaries are separate and distinct legal entities and, unless they expressly guarantee any indebtedness of ours,
they are not obligated to make funds available for payment of our indebtedness in the form of loans, distributions or otherwise.
Our subsidiaries’ ability to make any such loans, distributions or other payments to us will depend on their earnings, business
results, the terms of their existing and any future indebtedness, tax considerations and legal or contractual restrictions to which
they may be subject. If our subsidiaries do not make such payments to us, our ability to repay our indebtedness may be
materially adversely affected. For the year ended December 31, 2623-2024 , our subsidiaries accounted for 5754 . 3-9 % of our
consolidated revenues, and as of December 31, 2023-2024 , our subsidiaries accounted for 9290 . 5-9 % of our total assets. We
may not be able to satisfy our repurchase obligations in the event of a change of control or fundamental change because the
terms of our indebtedness or lack of funds may prevent us from doing so. Upon a change of control as specified in the
indentures governing the terms of our Secured seeeﬁd-hen—ne’fes—Notes dnd sen-te-r—Unsecured notes-Notes , each holde1 of the
Secured +6-—-506-%Publie-SeeondttenNotes 7950 vate-Seeotid otes; 6—50-%Exechangeab 0 es-and
Unsecured the-6-00-%-Sentor-Notes will have the right to require us to Iepurchase thelr notes at 101 % of their plmmpal

amount, plus dccrued and unpcnd mterest ﬁnd—hquidafed—d&mages—lf any, to the date 01‘ 1epu10hdse Ypon-a-fundamental-change

e*eh&nged—The telms 01‘ the Exehange-Credit A(ueement llmlt our ability to 1epu10hdse the notes in the event of a change of
control . In addition, the terms of each of the indentures governing the Secured Notes and the Unsecured Notes will limit
or-our fundamental-ability to repurchase the other series of notes in the event of a change of control . Any future agreement
governing any of our indebtedness may contain similar restrictions and provisions. Accordingly, it is possible that restrictions in
the Exehange-Credit Agreement , the indentures governing the Secured Notes and sentor-ereditfaeitity-the Unsecured Notes
or other indebtedness that may be mcuned in the future w1]1 not allow the 1equ11ed Iepurchase of the Secured +6-5660-%Puble
Seeond-tenrNotes 379+ 0 ]

upon a change of control er—fuﬂd&rﬂen—ta-l-eh&ﬂge— Even if such 1epu10hdse 1S permltted by the terms of our then existing
indebtedness, we may not have sufficient funds available to satisfy our repurchase obligations. Our failure to purchase any of
the Secured seeend-tiennotes-Notes and sentor-Unsecured netes-Notes would be a default under the indenture governing such
notes, which in turn would trigger a default under the Exehange-Credit A;:reement and the -rﬂdeﬁfttfeﬁ 1ndenture governing the
other seeeﬁd—hen—serles of notes a-nd—seﬁte%nefes— The Unsecured d :

on ef—the Unsecured
" Unsecured 6%9%

h‘ecm ely submdmdted to our and the eu-l“subs-td-taﬂ—cuardntors eurrent
senior seuued mdebtedness and structurally subordinated to the indebtedness of our subsidiaries that is-do not guarantee
the Unsecured Notes. The Unsecured Notes and the Unsecured Note Guarantees will be senior, unsecured obligations of
GEO and the guarantors, respectively, and will rank (i) equal in right of payment with all of our and the guarantors’
existing and future senior, unsecured indebtedness and the related guarantees, (ii) effectively junior in right of payment
to all of our and the guarantors’ existing and future secured indebtedness, including our obligations under the Credit
Agreement and the related guarantees, and the Secured Notes and the guarantees on the Secured Notes, to the extent of
the value of the assets securing such indebtedness, (iii) senior in right of payment to any of our and the guarantors’
future subordinated indebtedness, and (iv) structurally subordinated to all existing and future indebtedness and other
liabilities, including trade payables, of any of our subsidiaries that do not guarantee the Unsecured Notes. In the event we
or the guarantors become the subject of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding, our
assets and the assets of the guarantors securing indebtedness could not be used to pay holders of the Unsecured Notes
until after all secured claims against us and the guarantors have been fully paid. The value of the collateral may not be
sufficient to satisfy our obligations under the Secured Notes. The Secured Notes are sccured by a first- priority lien on the
collateral , which te-the-extent-ofthe-valae-efthe-collateral also secures our obligations under the Credit Agreement and
sfruefuf&H-y—subefd-rn&ted—te—t-he—other indebtedness-ofoursubsidiaries-that-do-first lien debt permitted under the Credit
Agreement and the indenture governing the Secured Notes (referred to herein as other “ Additional Pari Passu
Obligations ), and there may not guarantee-be sufficient collateral to pay the Secured seeend-iennotes-Notes and the
Additional Pari Passu Obligations . The rights of seeondtienrnotes-and-the related-guarantees-are-holders of the seeured
Secured en-a-second—priority-basis-Notes to the collateral may be diluted by any increase in debt the-eeHateral-and-therefore




ndebtednesssee v fHEst—p v n-the event we-or-the-guarantors-beeome-thesubjeet-of a
banl\mplcv llqulddll()ll dissolution, reorganization or \lnllldl proceeding ;-against us eur-- or any assets-and-the-assets-ofthe
guarantors— guarantor, the collateral securing indebtedness-ema-first—priority-basis-eouldnot-the other Additional Pari
Passu Obligations and the Secured Notes must be Ll\Ld to pay yeﬂ-&n{-ﬂ—a-fteﬁa-l-l—s'cteh—ﬁfsf-—l-wﬂ—the other Addltlonal Pari
Passu Obligations and the seeured-Secured elain ; patd—taddtton—theseeond
hennotes-Notes and-ratably as set forth in the related-g orein isting-and-First Lien
Intercreditor Agreement. We may incur Addltlonal Parl Passu Obllgatlons in the lutuu l-tabﬁﬁes-e-ﬁetwrbﬁd-r&ﬂes—&raf
do-notguarantee-. Any Additional Pari Passu Obligations incurred in the seeonddien-future will adversely affect the
relative position of the holders of the Secured notes-Notes with respect inelading-the-trade-payables-efsueh-substdiaries—1t
may—be—d-rfﬁeu-l-t—lo reahize-the-value-of-the collateral securing such Secured the-seeond-tien-notes-Notes and-related-gaarantees-.
No appraisat-appraisals of any the-valie-ofthe-collateral were prepared seetring-the-seeondliennotes-and-therelated
grarantees-wasade-in connection with the e*eh&nge—e-ffefs-offermg of the Secured Notes. The Company-eompleted-in
Anigust2022-and-thefair-market-value of the collateral is-subjeetto-flactuations-based-at any time will depend on faetors-that
tnelade;-among-others;market and other economic conditions, including the availability of suitable buyers for the collateral .
By -rts—thelr nature, some or all of the ee-l-}&tefa-l—pledged assets may be 1lllquld and may have no uadll} ascertainable lTldll\Ll
dlLlL, SS v O € S ah

v see hereby—The \dlLlL of 1hc col dlle &ﬂd-securlng the guﬁf&ﬂtees
Secured Notes LOLlld be impaired in the future as a 1uuh of changing economic conditions, our failure to implement our
business strategy, competition s-Habthities-and other future events or trends. In the event of a foreclosure, liquidation,
bankruptcy or similar proceeding, no assurance can be given that the proceeds from any sale or liquidation of the
collateral securing the Secured Notes will be sufficient to pay our obligations under the Secured Notes, in full or at all,
while also paying the Additional Pari Passu Obligations. In the event of a bankruptcy, liquidation, dissolution,
reorganization or similar proceeding against us or any guarantor, all proceeds from the collateral will be applied first to
repay the obligations in respect of the Secured Notes and any Additional Pari Passu Obligations. No assurance can be
given that the proceeds from any sale or liquidation of the collateral will be sufficient to pay our obligations under the
Secured Notes, in full or at all, while also paying the Additional Pari Passu Obligations. Additionally, with respect to
some of the collateral, the Secured Notes collateral agent’ s security interest and ability to foreclose will be limited by the
need to meet certain requirements, such as obtaining third- party consents and making additional filings . Accordingly,
there may not be sufficient LOlldllel to pay all or any 0[ the amounts due on the Seeeﬂd-}wﬁ—nefes—e%&te-efhefdebt—seeﬂfed-
Secured Notes by-th e h of g ere aethity-. Any
claim for the difference bu\x een 1hc amount, if any, 1caluud by holders ()l -ﬁ-fs-t-—pﬂeﬂt—y—l-teﬁs—eﬁhe-}defs—e-ﬁlhc Secured seeomnd
Hennotes-Notes from the sale of the collateral securing the Secured Notes and the obllgauons of the-Company-and-guarantors
under the Secured seeendtiennotes-Notes will rank equally in right of payment with all of our other unsecured unsubordinated
mdubludmss dnd other obllgauons including IlddL payablcs —fheé—S%—%rSefneﬁlefes-aﬂd-ﬂae-é—eWrSemef—Nﬁes-




ﬁf—ﬂae—eeﬂafefal—may—s&g&rﬁeaﬂ&y&eefease— We paltner Wlth a hmlted number of governmental customem WhO account for a
significant portion of our revenues. The loss of, or a significant decrease in revenues from, these customers could seriously harm
our financial condition and results of operations. We currently derive, and expect to continue to derive, a significant portion of
our revenues from a limited number of governmental agencies. Of our governmental partners, three federal governmental
agencies with correctional and detention responsibilities, the BOP, ICE, and the U. S. Marshals Service, accounted for 61. 8 %
and 62. 2 %and-63-9-% of our total consolidated revenues for the year ended December 31, 2024 and 2023 and2022-,
respectively, through multiple individual contracts, with the BOP accounting for 3. 1 % and 2. 9 %-and-3—8-% of our total
consolidated revenues for 2024 and 2023 and-2622-, respectively, ICE accounting for 41. 5 % and 42. 7 %and-43-—9-% of our
total consolidated revenues for 2024 and 2023 and2022-, respectively, and the U. S. Marshals Service accounting for 17. 2 %
and 16. 7 %and+6-—2-% of our total consolidated revenues for 2024 and 2023 and-2622-, respectively. However, no individual
contract with these clients accounted for more than 10. 0 % of our total consolidated revenues for 2024 and 2023 and-2622
except for our ISAP contract that accounted for approximately 10 % and 14 —6-%%-and+7"0 of our consolidated revenues,
re%pectlvely Our ISAP contract may be Subject to competltlve re- bid in 2025 —As—e-ﬁBeeem-ber—}l—Z’-G%—GEG—has—ne

Deeember3+2623-. Our revenues depend on our governmental customers receiving Sufﬁment fundlng and prov1d1ng us with
timely payment under the terms of our contracts. If the applicable governmental customers do not receive sufficient
appropriations to cover their contractual obligations, they may delay or reduce payment to us or terminate their contracts with
us. With respect to our federal government customers, any future impasse or struggle impacting the federal government’ s ability
to reach agreement on the federal budget, debt ceiling or any future federal government shut- downs could result in material
payment delays, payment reductions or contract terminations. Additionally, our governmental customers may request in the
future that we reduce our per diem contract rates or forego increases to those rates as a way for those governmental customers to
control their spending and address their budgetary shortfalls. Our governmental customers may also from time to time adopt,
implement or modify certain policies or directives that may adversely affect our business. Our federal, state or local
governmental partners may in the future choose to undertake a review of their utilization of public- private partnerships, or may
re- negotlate cancel or decide not to renew our exmlng contracts Wlth them. Varlous state partners have For- or may choose

contracts Wlth t-he—ICE the U S. Mar%hal% Service or any other §1gmflcam customem Could seriously halm our ﬁnan01a1
condition and results of operations. We expect these federal and state agencies and a relatively small group of other
governmental customers to continue to account for a significant percentage of our revenues. While a substantial portion of our
cost structure is generally fixed, most of our revenues are generated under facility management contracts which provide for per
diem payments based upon daily occupancy. Several of these contracts provide fixed- price payments that cover a portion, or all
of our fixed costs based on a guaranteed minimum level of occupancy regardless of the actual level of occupancy. During the
pandemic, we received these fixed- price payments at a number of our facilities where the actual level of occupancy was below
the guaranteed minimum level of occupancy and as a result those facilities experienced a greater amount of profitability. If the
levels of occupancy at the facilities subject to a guaranteed minimum level of occupancy were to increase, our costs may
increase and therefore result in a decreased amount of profitability at these facilities. However, many of our contracts have no
fixed- price payments and simply provide for a per diem payment based on actual occupancy. As a result, with respect to our
contracts that have no fixed- price payments, we are highly dependent upon the governmental agencies with which we have
contracts to utilize our facilities. Under a per diem rate structure, a decrease in our utilization rates could cause a decrease in
revenues and profitability. When combined with relatively fixed costs for operating each facility, regardless of the occupancy
level, material fluctuations in occupancy levels at one or more of our facilities could have a material adverse effect on our
revenues and profitability, and consequently, on our financial condition and / or results of operations. In addition material
fluctuations in participation in ISAP could have a material adverse effect on our revenues and profitability, and consequently, on
our financial condition and / or results of operations. Any reductions in government spending in an effort to reduce the U. S.



federal deficit could result in a reduction in the utilization of our services or additional pricing pressure. Further, there is
ongoing uncertainty regarding the federal budget and federal spending levels, including the possible impacts of a failure
to increase the “ debt ceiling. ” Any U. S. government default on its debt could have broad macroeconomic effects that
could, among other things, raise our borrowing costs. Any future shutdown of the federal government or failure to enact
annual appropriations could also have a material adverse impact on our liquidity, results of operations and financial
condition. Additionally, considerable uncertainty exists regarding how future budget and program decisions will
develop, including the spending priorities of the new U. S. presidential administration and Congress and what challenges
budget reductions will present for us and our industry generally. For example, on November 12, 2024, President Trump
announced a planned advisory commission, the “ Department of Government Efficiency ” to reform federal government
processes and reduce expenditures. Pressures on and uncertainty surrounding the U. S. federal government’ s budget,
and potential changes in budgetary priorities and spending levels, could adversely affect the funding for and delay or
eliminate the ability for additional contracting or increased bed capacity. Long- running pressure on state budgets had
eased in prior years amid widespread economic growth and tax revenue gains that resulted in the first budget surpluses in years
for many states. The COVID- 19 pandemic adversely impacted the economic expansion and budget surpluses enjoyed by
numerous states. Still, some states were in a stronger position than others as they began to experience a public health emergency
and their greatest fiscal and economic tests since the Great Recei%lon of 2007- 09 As—ef—Beeember%H@%—GEO has

numerous had—t-he—fel-}eﬁ&ng—state chents across the country :

Neft-h—e&fe-l-rﬂa—aﬁd—"l:e*as— lf %tate budgetary condmoni deterlorate our %G—Gtate Cu%tomerq ability to pay us may be 1mpalred
and / or we may be forced to renegotiate our management contracts with those customers on less favorable terms and our
financial condition, results of operations or cash flows could be materially adversely impacted. In addition, budgetary
constraints in states that are not our current customers could prevent those states from using public- private partnerships for
secure facilities, processing centers or community based service opportunities that we otherwise could have pursued. From time
to time, we may not have a management contract with a client to operate existing beds at a facility or new beds at a facility that
we are expanding and we cannot assure you that such a contract will be obtained. Failure to obtain a management contract for
these beds will subject us to carrying costs with no corresponding management revenue. From time to time, we may not have a
management contract with a customer to operate existing beds or new beds at facilities that we are currently in the process of
renovating and expanding. While we will always strive to work diligently with a number of different customers for the use of
these beds, we cannot assure you that a contract for the beds will be secured on a timely basis, or at all. While a facility or new
beds at a facility are vacant, we incur carrying costs. In our U. S. Secure Services segment, as of December 31, 2623-2024 , we
were marketing 9-10 , 732-486 vacant beds with a net book value of approximately $ 254260 . 2-6 million at seven of our idle
facilities to potential customers. In our Reentry Services segment, as of December 31, 2623-2024 , we were marketing 1, 689
189 vacant beds with a net book value of approximately $ 37-26 . 2-8 million at three-four of our idle facilities to potential
customers. The combined annual carrying cost of these idle facilities in 2624-2025 is estimated to be $ 26-33 . 2-0 million,
including depreciation expense of $ 47-16 . 9-8 million. Failure to secure a management contract for a facility or expansion
project could have a material adverse impact on our financial condition, results of operations and / or cash flows. We review our
facilities for impairment whenever events or changes in circumstances indicate the net book value of the facility may not be
recoverable. Impairment charges taken on our facilities could require material charges to our results of operations. In addition, in
order to secure a management contract for these beds, we may need to incur significant capital expenditures to renovate or
further expand the facility to meet potential clients’ needs. We are subject to the loss of our facility management contracts, due
to terminations, non- renewals or competitive re- bids, which could adversely affect our results of operations and liquidity,
including our ability to secure new facility management contracts from other government customers. We are exposed to the risk
that we may lose our facility management contracts primarily due to one of three reasons: (i) the termination by a government
customer with or without cause at any time; (ii) the failure by a customer to exercise its unilateral option to renew a contract
with us upon the expiration of the then current term; or (iii) our failure to win the right to continue to operate under a contract
that has been competitively re- bid in a procurement process upon its termination or expiration. Our facility management
contracts typically allow a contracting governmental agency to terminate a contract with or without cause at any time by giving
us written notice ranging from 30 to 180 days. If government agencies were to use these provisions to terminate, or renegotiate
the terms of their agreements with us, our financial condition and results of operations could be materially adversely affected.
As of December 31, 2023-2024 , 26-18 of our facility management contracts , as well as certain of our other management
contracts, may be subject to competitive re- bid in 2024-2025 . These contracts in the aggregate represented 9-21 % and
approximately $ 200-498 million of our 2623-2024 consolidated revenues. We cannot in fact assure you that we will prevail in
future re- bid situations or that any competitive re- bids we win will be on terms more favorable to us than those in existence
with respect to the applicable expiring contract . Our federal, state or local governmental partners may in the future choose
to undertake a review of their utilization of public- private partnerships, or may re- negotiate, cancel or decide not to
renew our existing contracts with them. For example, on January 26, 2021, President Biden signed an Executive Order
directing the United States Attorney General not to renew Department of Justice contracts with privately operated
criminal detention facilities. While this Executive Order has been revoked, a future administration may implement
further executive orders or directives relating to federal criminal justice policies and immigration policies which may
impact the federal government’ s use of public- private partnerships with respect to correctional and detention needs,
including with respect to our contracts, and / or may impact the budget and spending priorities of federal agencies,
including ICE . For additional information on facility management contracts that we currently believe will be competitively re-
bid during each of the next five years and thereafter, please see “ Business — Government Contracts — Terminations, Renewals




and Competitive Re- bids ”. The loss by us of facility management contracts due to terminations, non- renewals or competitive
re- bids could materially adversely affect our financial condition, results of operations and / or liquidity, including our ability to
secure new facility management contracts from other government customers. Our growth depends on our ability to secure
contracts to develop and manage new secure facilities, processing centers and community based facilities and to secure contracts
to provide electronic monitoring services, community- based reentry services and monitoring and supervision services, the
demand for which is outside our control. Our growth is primarily dependent upon our ability to obtain new contracts to develop
and / or manage secure, processing, and community based facilities under public- private partnerships. Additionally, our growth
is generally dependent upon our ability to obtain new contracts to offer electronic monitoring services, provide community-
based reentry services and provide monitoring and supervision services. Demand for new public- private partnership facilities in
our areas of operation may decrease and our potential for growth will depend on a number of factors we cannot control,
including overall economic conditions, governmental and public acceptance of public- private partnerships, government
budgetary constraints, and the number of facilities available for public- private partnerships. In particular, the demand for our
secure facility and processing center services, electronic monitoring services, community- based reentry services and monitoring
and supervision services could be affected by changes in existing policies which adversely impact the need for and acceptance
of public- private partnerships across the spectrum of services we provide. Various factors outside our control could adversely
impact the growth of our Reentry Services business, including government customer resistance to the public- private
partnerships for residential community based facilities, and changes to Medicaid and similar reimbursement programs. We may
not be able to meet state requirements for capital investment or locate land for the development of new facilities, which could
adversely affect our results of operations and future growth. Certain jurisdictions have in the past required successful bidders to
make a significant capital investment in connection with the financing of a particular project. If this trend were to continue in the
future, we may not be able to obtain sufficient capital resources when needed to compete effectively for facility management
contracts. Additionally, our success in obtaining new awards and contracts may depend, in part, upon our ability to locate land
that can be leased or acquired under favorable terms. Our inability to secure financing and desirable locations for new facilities
could adversely affect our results of operations and future growth. We compete with government entities and other public-
private partnership operators on the basis of cost, bed availability, location of facility, quality and range of services offered,
experience in managing facilities, and reputation of management and personnel. Barriers to entering the market for the
management of secure and processing facilities and the provision of community reentry programs may not be sufficient to limit
additional competition in our industry. In addition, some of our government customers may assume the management of a facility
currently managed by us upon the termination of the corresponding management contract or, if such customers have capacity at
the facilities which they operate, they may choose to use less capacity at our facilities. Since we are paid on a per diem basis
based on actual occupancy under some of our contracts, a decrease in occupancy could cause a decrease in both our revenues
and our profitability. We are dependent on government appropriations, which may not be made on a timely basis or at all and
may be adversely impacted by budgetary constraints at the federal, state, local and foreign government levels. Our cash flow is
subject to the receipt of sufficient funding of and timely payment by contracting governmental entities. If the contracting
governmental agency does not receive sufficient appropriations to cover its contractual obligations, it may terminate our contract
or delay or reduce payment to us. Any delays in payment, or the termination of a contract, could have a material adverse effect
on our cash flow and financial condition, which may make it difficult to satisfy our payment obligations on our indebtedness,
including the Secured +6—500-%Publie-SeeondtienNotes, Unsecured 9-566-%Private-SeeondEienNotes 76-50-%
-Exehaﬁgeab-}e—Semer—Ne’fes—and the 6—99%—Seﬂter—Netes—aﬂd-t-he—E*ehaﬂge-Credrt Agreement ina tlmely manner. In addition ;
as-a sed v , domestically, federal,
state and 10ca1 governments have encountered and may contlnue to encounter unusual budgetary constraints. As a result, a
number of state and local governments may be under pressure to control additional spending or reduce current levels of spending
which could limit or eliminate appropriations for the facilities that we operate. Additionally, as a result of these factors, we may
be requested in the future to reduce our existing per diem contract rates or forego prospective increases to those rates. Budgetary
limitations may also make it more difficult for us to renew our existing contracts on favorable terms or at all. Further, a number
of states and foreign governments in which we operate may experience budget constraints for fiscal year 2624-2025 . We cannot
assure you that these constraints would not result in reductions in per diems, delays in payment for services rendered or
unilateral termination of contracts. Any negative publicity about an escape, riot, other disturbance, pandemic outbreak, death or
injury of a detainee, or perceived conditions and access to health care and other services at a facility, including any work
program at a facility, under a public- private partnership, any failures experienced by our electronic monitoring services and any
negative publicity about a crime or disturbance occurring during a failure of service or the loss or unauthorized access to any of
the data we maintain in the course of providing our services may result in publicity adverse to us and public- private
partnerships in general. Any of these occurrences or continued trends may make it more difficult for us to renew existing
contracts or to obtain new contracts or could result in the termination of an existing contract or the closure of one or more of our
facilities, which could have a material adverse effect on our business. Such negative events may also result in a significant
increase in our liability insurance costs. We may incur significant start- up and operating costs on new contracts before receiving
related revenues, which may impact our cash flows and not be recouped. When we are awarded a contract to manage a facility,
we may incur significant start- up and operating expenses, including the cost of constructing the facility, purchasing equipment
and staffing the facility, before we receive any payments under the contract. These expenditures could result in a significant
reduction in our cash reserves and may make it more difficult for us to meet other cash obligations, including our payment
obligations on the Secured +6-—-566-%Publie-SeeondEien-Notes, Unsecured 9—-500-%Private-Seeondtien-Notes +6-—56-%
-Exehaﬁgeab-}e—Semer—Netes—&}e-é—%J%—Senier—Netes-and the Exehange-Credit Agreement. In addition, a contract may be

terminated prior to its scheduled expiration and as a result we may not recover these expenditures or realize any return on our




investment. We may face community opposition to facility locations, which may adversely affect our ability to obtain new
contracts. Our success in obtaining new awards and contracts sometimes depends, in part, upon our ability to locate land that can
be leased or acquired, on economically favorable terms, by us or other entities working with us in conjunction with our proposal
to construct and / or manage a facility. Some locations may be in or near populous areas and, therefore, may generate legal
action or other forms of opposition from residents in areas surrounding a proposed site. When we select the intended project site,
we attempt to conduct business in communities where local leaders and residents generally support the establishment of a new
project. Future efforts to find suitable host communities may not be successful. In many cases, the site selection is made by the
contracting governmental entity. In such cases, site selection may be made for reasons related to economic development
interests. Natural disasters, pandemic outbreaks, global political events and other serious catastrophic events could disrupt
operations and otherwise materially adversely affect our business and financial condition. As an owner and operator of secure
facilities, processing centers and community reentry centers with operations in many states throughout the United States and
multiple foreign countries, we are subject to numerous risks outside of our control, including risks arising from natural disasters,
pandemic outbreaks, such as the COVID- 19 pandemic, and other global health emergencies or disruptive global political
events, including terrorist activity and war, or similar disruptions that could materially adversely affect our business and
financial performance. Such occurrences can result in destruction or damage to our secure facilities, processing centers and
community reentry centers and our information systems, disruption of our operations, require the evacuation of detainees or our
personnel, and require the adoption of specific health protocols or treatments to safeguard the health of our detainees or
personnel. Although it is not possible to predict such events or their consequences, these events could materially adversely affect
our reputation, business and financial condition. Our international operations expose us to risks that could materially adversely
affect our financial condition and results of operations. For eaehefthe years ended December 31, 2024 and 2023 and-2622-, our
international operations accounted for approximately 9 % and 8 % , respectively, of our consolidated revenues from
operations. We face risks associated with our operations outside the United States. These risks include, among others, political
and economic instability, exchange rate fluctuations, taxes, duties and the laws or regulations in those foreign jurisdictions in
which we operate. In the event that we experience any difficulties arising from our operations in foreign markets, our business,
financial condition and results of operations may be materially adversely affected. We conduct certain of our operations through
joint ventures or consortiums, which may lead to disagreements with our joint venture partners or business partners and
adversely affect our interest in the joint ventures or consortiums. We conduct our operations in South Africa through our
consolidated joint venture, SACM, and through our 50 % owned and unconsolidated joint venture South African Custodial
Services Pty. Limited, referred to as SACS. We conduct our escort and related custody services in the United Kingdom through
our 50 % owned and unconsolidated joint venture in GEOAmey Limited, which we refer to as GEOAmey. We may enter into
additional joint ventures in the future. Although we have the majority vote in our consolidated joint venture, SACM, through our
ownership of 62. 5 % of the voting shares, we share equal voting control on all significant matters to come before SACS. We
also share equal voting control on all significant matters to come before GEOAmey. These joint venture partners, as well as any
future partners, may have interests that are different from ours which may result in conflicting views as to the conduct of the
business of the joint venture or consortium. In the event that we have a disagreement with a joint venture partner or consortium
business partner as to the resolution of a particular issue to come before the joint venture or consortium, or as to the management
or conduct of the business of the joint venture or consortium in general, we may not be able to resolve such disagreement in our
favor and such disagreement could have a material adverse effect on our interest in the joint venture or consortium or the
business of the joint venture or consortium in general. The rising cost and increasing difficulty of obtaining adequate levels of
surety credit on favorable terms could adversely affect our operating results. We are often required to post performance bonds
issued by a surety company as a condition to bidding on or being awarded a facility development contract. Availability and
pricing of these surety commitments is subject to general market and industry conditions, among other factors. If we are unable
to effectively pass along surety costs to our customers, any increase in surety costs could adversely affect our operating results.
In addition, we may not continue to have access to surety credit or be able to secure bonds economically, without additional
collateral, or at the levels required for any potential facility development or contract bids. If we are unable to obtain adequate
levels of surety credit on favorable terms, we would have to rely upon letters of credit under our Exehange-Credit Agreement,
which would entail higher costs even if such borrowing capacity was available when desired, and our ability to bid for or obtain
new contracts could be impaired. We are dependent upon the continued service of each member of our senior management
team, including George C. Zoley, Ph. D., our Executive Chairman, J BrianR-. Evans-David Donahue , our Chief Executive
Officer, ShayprPR-Mark J . Mareh-Suchinski , our Aeting-Chief Financial Officer, Wayne Calabrese, our President and Chief
Operating Officer, Paul Laird JamesH-—Blael=, our Senior Vice President and President, Secure Services, Matthew Albence,
our Senior Vice President, Client Relations and also our other executive officers. The unexpected loss of Dr. Zoley, Mr. Evans
Donahue , Mr. Mareh-Suchinski or any other key member of our senior management team could materially adversely affect our
business, financial condition or results of operations. In addition, the services we provide are labor- intensive. When we are
awarded a facility management contract or open a new facility, depending on the service we have been contracted to provide, we
may need to hire operating, management, correctional officers, security staff, physicians, nurses and other qualified personnel.
Our business is labor intensive, and some of our operations may experience a high rate of employee turnover from time to time.
We believe there is currently a labor shortage impacting both publicly operated and privately operated secure facilities,
processing centers and community reentry centers. It can be challenging for us to find appropriately skilled and qualified
personnel at affordable rates. We may be unable to hire and retain a sufficiently skilled labor force to support our operating
needs, our contractual requirements and our growth strategy. A labor shortage could negatively affect our ability to efficiently
operate our facilities and our overall business. Any such shortage may adversely impact our ability to serve our customers
effectively. Our labor and training expenses could increase as a result of a shortage in the supply of skilled personnel and an



increase in the compensation we will need to pay to attract and retain such personnel and such compensation expenses may not
be covered by our governmental customers, which could adversely affect our profitability. The success of our business requires
that we attract, develop and retain our personnel. Our inability to hire sufficient qualified personnel on a timely basis or the loss
of significant numbers of personnel at existing facilities could have a material effect on our business, financial condition or
results of operations. If we were to be unable to fully staff or fill vacancies on a timely basis in our secure facilities, processing
centers and community reentry centers, it could result in negative consequences, including requests by our government
customers to provide a plan of correction, assessments of fines or other penalties under our contracts, or contract cancellations or
non- renewals. At December 31, 2623-2024 , approximately 49-57 % of our workforce was covered by collective bargaining
agreements and, as of such date, collective bargaining agreements with approximately 27-17 % of our employees were set to
expire in less than one year. While approximately 49-57 % of our workforce is covered by collective bargaining agreements,
increases in organizational activity or any future work stoppages could have a material adverse effect on our business, financial
condition, or results of operations. Our profitability may be materially adversely affected by inflation. Many of our facility
management contracts provide for fixed management fees or fees that increase by only small amounts during their terms. While
a substantial portion of our cost structure is generally fixed, if, due to inflation or other causes, our operating expenses, such as
costs relating to personnel, utilities, insurance, medical and food, increase at rates faster than increases, if any, in our facility
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the Unlted Statei as Well asin Augtraha Canada South Africa and the UK. Slgmﬂcant judgment is requ1red in determlnlng the
provision for income taxes. We believe our income tax estimates are reasonable, but such estimates assume no changes in
current tax rates. In addition, if the Internal Revenue Service or other taxing authority disagrees on a tax position we have taken
and upon final adjudication we are required to change such position, we could incur additional tax liability, including interest
and penalties. Such costs and expenses could have a material adverse impact on our financial condition, results of operations,
and cash flows. Additionally, the taxability of our services is subject to various interpretations within the taxing jurisdictions in
which we operate. Consequently, in the ordinary course of business, a jurisdiction may contest our reporting positions with
respect to the application of its tax code to our operations. A conflicting position taken by a state or local taxation authority on
the taxability of our operations could result in additional tax liabilities and could negatively impact our competitive position in
that jurisdiction. If we fail to comply with applicable tax laws and regulations, we could suffer civil or criminal penalties in
addition to the delinquent tax assessment. In the taxing jurisdictions where our services have been determined to be subject to
tax, the jurisdiction may increase the tax rate assessed on such operations. We seek to pass- through to our customers such tax
increases. In the event we are not able to pass- through any portion of the tax increase, our results of operations, financial
condition and cash flows could be adversely impacted. Various risks associated with the ownership of real estate may increase
costs, expose us to uninsured losses and adversely affect our financial condition and results of operations. Our ownership of
secure and processing facilities subjects us to risks typically associated with investments in real estate. Investments in real estate,
and in particular, secure and processing facilities, are relatively illiquid and, therefore, our ability to divest ourselves of one or
more of our facilities promptly in response to changed conditions is limited. Investments in secure and processing facilities, in
particular, subject us to risks involving potential exposure to environmental liability and uninsured loss. Our operating costs may
be affected by the obligation to pay for the cost of complying with existing environmental laws, ordinances and regulations, as
well as the cost of complying with future legislation. In addition, although we maintain insurance for many types of losses, there
are certain types of losses, such as losses from hurricanes, earthquakes, riots and acts of terrorism, which may be either
uninsurable or for which it may not be economically feasible to obtain insurance coverage, in light of the substantial costs
associated with such insurance. As a result, we could lose both our capital invested in, and anticipated profits from, one or more
of the facilities we own. Further, even if we have insurance for a particular loss, we may experience losses that may exceed the
limits of our coverage. Risks related to facility construction and development activities may increase our costs related to such
activities. When we are engaged to perform construction and design services for a facility, we typically act as the primary
contractor and subcontract with other companies who act as the general contractors. As primary contractor, we are subject to the
various risks associated with construction (including, without limitation, shortages of labor and materials, work stoppages, labor
disputes and weather interference) which could cause construction delays. In addition, we are subject to the risk that the general
contractor will be unable to complete construction within the level of budgeted costs or be unable to fund any excess
construction costs, even though we typically require general contractors to post construction bonds and insurance. Under such
contracts, we are ultimately liable for all late delivery penalties and cost overruns. Negative conditions in the capital markets
could prevent us from obtaining financing, which could materially harm our business. Our ability to obtain additional financing
is highly dependent on the conditions of the capital markets, among other things. The capital and credit markets have
experienced significant periods of volatility and disruption since the Great Recession of 2007- 2009, and more recently during
2020 and 2021 due to the impact of the COVID- 19 pandemic. During this time period, the economic impacts observed have
included a downturn in the equity and debt markets, a tightening of the credit markets, a general economic slowdown and other



macroeconomic conditions, volatility in stock prices and currency exchange rates, inflation, concerns over sovereign debt levels
abroad and in the U. S. and concerns over the failure to adequately address the federal deficit and the debt ceiling. If those
macroeconomic conditions continue or worsen in the future, we could be prevented from raising additional capital or obtaining
additional financing on satisfactory terms, or at all. If we need, but cannot obtain, adequate capital as a result of negative
conditions in the capital markets or otherwise, our business, results of operations and / or financial condition could be materially
adversely affected. Additionally, such inability to obtain capital could prevent us from pursuing attractive business development
opportunities, including new facility constructions or expansions of existing facilities, and business or asset acquisitions.
Technological changes could cause our electronic monitoring products and technology to become obsolete or require the
redesign of our electronic monitoring products, which could have a material adverse effect on our business. Technological
changes within the electronic monitoring business in which we conduct business may require us to expend substantial resources
in an effort to develop and / or utilize new electronic monitoring products and technology. We may not be able to anticipate or
respond to technological changes in a timely manner, and our response may not result in successful electronic monitoring
product development and timely product introductions. If we are unable to anticipate or timely respond to technological
changes, our business could be adversely affected and could compromise our competitive position, particularly if our
competitors announce or introduce new electronic monitoring products and services in advance of us. Additionally, new
electronic monitoring products and technology face the uncertainty of customer acceptance and reaction from competitors. Any
negative changes in the level of acceptance of or resistance to the use of electronic monitoring products and services by
governmental customers could have a material adverse effect on our business, financial condition and results of operations.
Governmental customers use electronic monitoring products and services to monitor low risk offenders as a way to help reduce
overcrowding in secure facilities, as a monitoring tool, and to promote public safety by imposing restrictions on movement and
serving as a deterrent for alcohol usage. If the level of acceptance of or resistance to the use of electronic monitoring products
and services by governmental customers were to change over time in a negative manner so that governmental customers decide
to decrease their usage levels and contracting for electronic monitoring products and services, this could have a material adverse
effect on our business, financial condition and results of operations. We depend on a limited number of third parties to
manufacture and supply quality infrastructure components for our electronic monitoring products. If our suppliers cannot
provide the components or services we require and with such quality as we expect, our ability to market and sell our electronic
monitoring products and services could be harmed. If our suppliers fail to supply components in a timely manner that meets our
quantity, quality, cost requirements, or technical specifications, we may not be able to access alternative sources of these
components within a reasonable period of time or at commercially reasonable rates. Recently we have been affected by the
current microchip shortage which has caused us to pivot to other technology solutions. A reduction or interruption in the supply
of components, or a significant increase in the price of components, could have a material adverse effect on our marketing and
sales initiatives, which could adversely affect our financial condition and results of operations. An inability to acquire, protect or
maintain our intellectual property and patents in the electronic monitoring space could harm our ability to compete or grow. We
have numerous United States and foreign patents issued as well as a number of United States patents pending in the electronic
monitoring space. There can be no assurance that the protection afforded by these patents will provide us with a competitive
advantage, prevent our competitors from duplicating our products, or that we will be able to assert our intellectual property
rights in infringement actions. In addition, any of our patents may be challenged, invalidated, circumvented or rendered
unenforceable. There can be no assurance that we will be successful should one or more of our patents be challenged for any
reason. If our patent claims are rendered invalid or unenforceable, or narrowed in scope, the patent coverage afforded to our
products could be impaired, which could significantly impede our ability to market our products, negatively affect our
competitive position and harm our business and operating results. There can be no assurance that any pending or future patent
applications held by us will result in an issued patent, or that if patents are issued to us, that such patents will provide
meaningful protection against competitors or against competitive technologies. The issuance of a patent is not conclusive as to
its validity or its enforceability. The United States federal courts or equivalent national courts or patent offices elsewhere may
invalidate our patents or find them unenforceable. Competitors may also be able to design around our patents. Our patents and
patent applications cover particular aspects of our products. Other parties may develop and obtain patent protection for more
effective technologies, designs or methods. If these developments were to occur, it could have an adverse effect on our sales.
We may not be able to prevent the unauthorized disclosure or use of our technical knowledge or trade secrets by consultants,
vendors, former employees and current employees, despite the existence of nondisclosure and confidentiality agreements and
other contractual restrictions. Furthermore, the laws of foreign countries may not protect our intellectual property rights
effectively or to the same extent as the laws of the United States. If our intellectual property rights are not adequately protected,
we may not be able to commercialize our technologies, products or services and our competitors could commercialize our
technologies, which could result in a decrease in our sales and market share that would harm our business and operating results.
Additionally, the expiration of any of our patents may reduce the barriers to entry into our electronic monitoring line of business
and may result in loss of market share and a decrease in our competitive abilities, thus having a potential adverse effect on our
financial condition, results of operations and cash flows. Our electronic monitoring products could infringe on the intellectual
property rights of others, which may lead to litigation that could itself be costly, could result in the payment of substantial
damages or royalties, and / or prevent us from using technology that is essential to our products. There can be no assurance that
our current products or products under development will not infringe any patent or other intellectual property rights of third
parties. If infringement claims are brought against us, whether successfully or not, these assertions could distract management
from other tasks important to the success of our business, necessitate us expending potentially significant funds and resources to
defend or settle such claims and harm our reputation. We cannot be certain that we will have the financial resources to defend
ourselves against any patent or other intellectual property litigation. In addition, intellectual property litigation or claims could



force us to do one or more of the following: ¢ cease selling or using any products that incorporate the asserted intellectual
property, which would adversely affect our revenue; ¢ pay substantial damages for past use of the asserted intellectual property;
* obtain a license from the holder of the asserted intellectual property, which license may not be available on reasonable terms, if
at all; or * redesign or rename, in the case of trademark claims, our products to avoid infringing the intellectual property rights of
third parties, which may not be possible and could be costly and time- consuming if it is possible to do. In the event of an
adverse determination in an intellectual property suit or proceeding, or our failure to license essential technology, our sales could
be harmed and / or our costs could increase, which would harm our financial condition. We license intellectual property rights in
the electronic monitoring space, including patents, from third party owners. If such owners do not properly maintain or enforce
the intellectual property underlying such licenses, our competitive position and business prospects could be harmed. Our
licensors may also seek to terminate our license. We are a party to a number of licenses that give us rights to third- party
intellectual property that is necessary or useful to our business. Our success will depend in part on the ability of our licensors to
obtain, maintain and enforce our licensed intellectual property. Our licensors may not successfully prosecute any applications
for or maintain intellectual property to which we have licenses, may determine not to pursue litigation against other companies
that are infringing such intellectual property, or may pursue such litigation less aggressively than we would. Without protection
for the intellectual property we license, other companies might be able to offer similar products for sale, which could adversely
affect our competitive business position and harm our business prospects. If we lose any of our rights to use third- party
intellectual property, it could adversely affect our ability to commercialize our technologies, products or services, as well as
harm our competitive business position and our business prospects. We may be subject to costly product liability claims from
the use of our electronic monitoring products, which could damage our reputation, impair the marketability of our products and
services and force us to pay costs and damages that may not be covered by adequate insurance. Manufacturing, marketing,
selling, testing and the operation of our electronic monitoring products and services entail a risk of product liability. We could
be subject to product liability claims to the extent our electronic monitoring products fail to perform as intended. Even
unsuccessful claims against us could result in the expenditure of funds in litigation, the diversion of management time and
resources, damage to our reputation and impairment in the marketability of our electronic monitoring products and services.
While we maintain liability insurance, it is possible that a successful claim could be made against us, that the amount of our
insurance coverage would not be adequate to cover the costs of defending against or paying such a claim, or that damages
payable by us would harm our business. Certain segments of our business depend significantly on effective information systems.
As with all companies that utilize information technology, we are vulnerable to negative impacts if information is inadvertently
interrupted, delayed, compromised or lost. A significant disruption or failure of our information technology systems may have a
significant impact on our operations, potentially resulting in service interruptions, security violations, regulatory compliance
failures and other operational difficulties. We routinely process, store and transmit large amounts of data for our clients. We
continually work to update and maintain effective information systems. Despite the security measures we have in place and any
additional measures we may implement in the future, our facilities and systems, and those of our third- party service providers,
could be vulnerable to security breaches, computer viruses, lost or misplaced data, programming errors, human errors, acts of
vandalism, or other events. For example, we disclosed in November 2020 that we had begun the process of notifying current
and former employees and would provide additional notifications as required by applicable state and federal law regarding a
ransomware attack that impacted a portion of our information technology systems and a limited amount of data that contained
personally identifiable information and protected health information. Any security breach or event resulting in the interruption,
delay or failure of our services or information systems, or the misappropriation, loss, or other unauthorized disclosure of client
data, employee and former employee data or confidential information, whether by us directly or our third- party service
providers, could damage our reputation, expose us to the risks of litigation and liability, disrupt our business, result in lost
business or otherwise adversely affect our results of operations. The failure to comply with data privacy, security and
exchange legal requirements could have a material adverse impact on our business, financial position, results of
operations, cash flows and reputation. We are subject to complex and evolving U. S. federal and state privacy laws and
regulations, which sometimes conflict among the various jurisdictions where we do business. For example, we are
subject to HIPAA, which requires us to protect the privacy and security of individually identifiable health information,
known as “ protected health information ” and recognize individual rights related to understanding and controlling how
health information is used or disclosed. Various states have passed laws pertaining to the processing of personal data
that require companies, including us, to provide new disclosures and options to such persons about data collection, use
and sharing practices. Some of these laws are already in effect, while others will go into effect during 2025. HIPAA and
state laws require us to report data breaches to affected individuals, government regulators, and in certain cases
involving large breaches, the media. Further, the U. S. federal government and a significant number of additional states
are considering expanding or passing privacy laws in the near term. We are also subject to increasing legal requirements
with respect to the use of artificial intelligence and machine learning applications and tools (including in relation to
hiring and employment practices) and biometric information. These legal requirements are rapidly changing and are
subject to uncertain application, interpretation and enforcement standards. Our current or future use of artificial
intelligence or machine learning tools in our business operations could expose us to new or additional costs and risks,
including the potential introduction of new vulnerabilities or cybersecurity risks within our information technology
systems and the potential inadvertent or unauthorized release of confidential or protected health information resulting
from the use (whether or not authorized) of artificial intelligence or machine learning tools by our employees,
contractors, agents, representatives or affiliates. In addition, the artificial intelligence tools we may incorporate into
certain aspects of our operations may not generate the intended efficiencies and may impact our business results. The
increasingly complex, restrictive and rapidly evolving regulatory environment at the federal and state level related to



data privacy and data protection, including with respect to protected health information and the use of artificial
intelligence, may require significant continued effort and cost, changes to our business and data processing practices and
impact our ability to obtain and use data. These laws provide for civil penalties for violations, and some confer a private
right- of- action to certain individuals for data breaches. Federal and state regulatory bodies, including the Federal
Trade Commission and the California Privacy Protection Agency are engaging in enforcement investigations and actions
with respect to privacy and data protection. There is no assurance that our security controls, training of employees on
data privacy and data security, and policies, procedures and practices will prevent the improper use or disclosure of
personal data. Our inability to adapt or comply with such legal requirements, or the improper use or disclosure of
personal data in violation of data privacy laws could harm our reputation, cause loss of consumer confidence, subject us
to government enforcement actions, or result in private litigation against us, which could result in loss of revenue,
increased costs, liability for monetary damages, fines and / or criminal prosecution, all of which could have a material
adverse impact on our business, financial position, results of operations and cash flows. We pursue select acquisitions that
meet our criteria for growth and profitability when market opportunities arise. We pursue select dispositions of assets and
businesses that meet our criteria for maximizing the realization of value for such assets or businesses and for furthering our goal
of deleveraging our balance sheet and reducing funded recourse debt. The pursuit of acquisitions or dispositions may pose
certain risks to us. We may not be able to identify acquisition candidates that fit our criteria for growth and profitability. We may
not be able to identify purchasers for the sale of any of our assets or businesses or we may not be able to obtain a purchase price
for such assets or businesses that we feel is reflective of the quality of such assets or businesses. Even if we are able to identify
such candidates or purchasers, we may not be able to acquire such targets or dispose of such assets or businesses on terms
satisfactory to us. We will incur expenses and dedicate attention and resources associated with the review of acquisition or
disposition opportunities, whether or not we consummate such acquisitions or dispositions. Additionally, even if we are able to
acquire suitable targets on agreeable terms, we may not be able to successfully integrate their operations with ours. Achieving
the anticipated benefits of any acquisition will depend in significant part upon whether we integrate such acquired businesses in
an efficient and effective manner. We may not be able to achieve the anticipated operating and cost synergies or long- term
strategic benefits of our acquisitions within the anticipated timing or at all. For example, elimination of duplicative costs may
not be fully achieved or may take longer than anticipated. For at least the first year after a substantial acquisition, and possibly
longer, the benefits from the acquisition will be offset by the costs incurred in integrating the businesses and operations. We
may also assume liabilities in connection with acquisitions that we would otherwise not be exposed to. An inability to realize the
full extent of, or any of, the anticipated synergies or other benefits of an acquisition as well as any delays that may be
encountered in the integration process, which may delay the timing of such synergies or other benefits, could have an adverse
effect on our business and results of operations. Additionally, even if we are able to dispose of any assets or businesses on
agreeable terms, we may not achieve the anticipated benefits of such disposition within the contemplated timing or at all. A
disposition of any assets or businesses may result in decreased earnings, revenue, or cash flow. We may also be subject to claims
from the purchasers of such assets or businesses relating to liabilities or indemnification obligations in connection with such
dispositions. An inability to realize the full extent of, or any of, the anticipated benefits of a disposition as well as any delays that
may be encountered in the disposition process, could have an adverse effect on our business, results of operations and our ability
to deleverage our balance sheet and reduce funded recourse debt. As a result of our acquisitions, we have recorded and will
continue to record a significant amount of goodwill and other intangible assets. In the future, our goodwill or other intangible
assets may become impaired, which could result in material non- cash charges to our results of operations. We have a substantial
amount of goodwill and other intangible assets resulting from business acquisitions. As of December 31, 2023-2024 , we had $
$64-882 . +-6 million of goodwill and other intangible assets. At least annually, or whenever events or changes in circumstances
indicate a potential impairment in the carrying value (as defined by Generally Accepted Accounting Principles in the United
States of America, or U. S. GAAP), we will evaluate this goodwill for impairment by first assessing qualitative factors to
determine whether the existence of events or circumstances leads to a determination that it is more likely than not that the fair
value of the reporting unit is less than the carrying amount. Estimated fair values could change and / or decline if there are
changes in our capital structure, cost of debt, interest rates, capital expenditure levels, operating cash flows, market
capitalization, and the political and regulatory environment. For example, our stock price has experienced volatility and periods
of a significant decline over the course of the last several years. A future decline or prolonged decline in the value of our stock
price may result in material impairment charges. Impairments of goodwill or other intangible assets could require material non-
cash charges to our results of operations. Failure to comply with extensive government regulation and applicable contractual
requirements could have a material adverse effect on our business, financial condition or results of operations. The sector in
which we operate is subject to extensive federal, state and local regulation, including educational, environmental, health care and
safety laws, rules and regulations, which are administered by many regulatory authorities. Some of the regulations are unique to
the sector, and the combination of regulations affects all areas of our operations. Corrections officers are customarily required to
meet certain training standards, and, in some instances, facility personnel are required to be licensed and are subject to
background investigations. Certain jurisdictions also require us to award subcontracts on a competitive basis or to subcontract
with businesses owned by members of minority groups. We may not always successfully comply with these and other
regulations to which we are subject and failure to comply can result in material penalties or the non- renewal or termination of
facility management contracts. In addition, changes in existing regulations could require us to substantially modify the manner
in which we conduct our business and, therefore, could have a material adverse effect on us. In addition, public- private
partnerships are increasingly subject to government legislation and regulation attempting to restrict the ability of private sector
companies to operate facilities housing certain classifications of individuals, such as individuals from other jurisdictions or
individuals at higher security levels. Legislation has been enacted in several states and has previously been proposed in the



United States House of Representatives, containing such restrictions. Governmental agencies may investigate and audit our
contracts and, if any improprieties are found, we may be required to refund amounts we have received, to forego anticipated
revenues and we may be subject to penalties and sanctions, including prohibitions on our bidding in response to RFPs from
governmental agencies to manage secure facilities. Governmental agencies we contract with have the authority to audit and
investigate our contracts with them. As part of that process, governmental agencies may review our performance of the contract,
our pricing practices, our cost structure and our compliance with applicable laws, regulations and standards. For contracts that
actually or effectively provide for certain reimbursement of expenses, if an agency determines that we have improperly allocated
costs to a specific contract, we may not be reimbursed for those costs, and we could be required to refund the amount of any
such costs that have been reimbursed. If we are found to have engaged in improper or illegal activities, including under the
United States False Claims Act, we may be subject to civil and criminal penalties and administrative sanctions, including
termination of contracts, forfeitures of profits, suspension of payments, fines and suspension or disqualification from doing
business with certain governmental entities. An adverse determination in an action alleging improper or illegal activities by us
could also adversely impact our ability to bid in response to RFPs in one or more jurisdictions. In addition to compliance with
applicable laws and regulations, our facility management contracts typically have numerous requirements addressing all aspects
of our operations which we may not be able to satisfy. For example, our contracts require us to maintain certain levels of
coverage for general liability, workers’ compensation, vehicle liability, and property loss or damage. If we do not maintain the
required categories and levels of coverage, the contracting governmental agency may be permitted to terminate the contract. In
addition, we are required under our contracts to indemnify the contracting governmental agency for all claims and costs arising
out of our management of facilities and, in some instances, we are required to maintain performance bonds relating to the
construction, development and operation of facilities. Facility management contracts also typically include reporting
requirements, supervision and on- site monitoring by representatives of the contracting governmental agencies. Failure to
properly adhere to the various terms of our customer contracts could expose us to liability for damages relating to any breaches
as well as the loss of such contracts, which could materially adversely impact us. Our business operations expose us to various
liabilities for which we may not have adequate insurance and may have a material adverse effect on our business, financial
condition or results of operations. The nature of our services exposes us to various types of third- party allegations and legal
claims, including, but not limited to, civil rights claims relating to conditions of confinement and / or mistreatment, sexual
misconduct claims brought by individuals within our care, medical malpractice claims, claims relating to the federal Trafficking
and Victims Protection Act, claims relating to our COVID- 19 response procedures, breach of fiduciary duty claims, shareholder
derivative claims, product liability claims, intellectual property infringement claims, claims relating to employment matters
(including, but not limited to, employment discrimination claims, union grievances and wage and hour claims), property loss
claims, environmental claims, automobile liability claims, contractual claims and claims for personal injury or other damages
resulting from contact with our facilities, programs, electronic monitoring products, personnel or detainees, including damages
arising from an inmate’ s escape or from a disturbance or riot at a facility. In addition, our management contracts generally
require us to indemnify the governmental agency against any damages to which the governmental agency may be subject in
connection with such claims or litigation. We maintain insurance coverage for these general types of claims, except for claims
relating to employment matters, for which we carry no insurance. However, we generally have high deductible payment
requirements on our primary insurance policies, including our general liability insurance, and there are also varying limits on the
maximum amount of our overall coverage. As a result, the insurance we maintain to cover the various liabilities to which we are
exposed may not be adequate. Any losses relating to matters for which we are either uninsured or for which we do not have
adequate insurance could have a material adverse effect on our business, financial condition or results of operations. In addition,
any losses relating to employment matters could have a material adverse effect on our business, financial condition or results of
operations. To the extent the events serving as a basis for any potential claims are alleged or determined to constitute illegal or
criminal activity, we could also be subject to criminal liability. Such liability could result in significant monetary fines and could
affect our ablhty to bid on future contracts and / or retarn our exrstrng contracts. Durlng the -t-h-rrd—quafte%e%@%l,—t-he—eer&t%

fourth quarter of 2021 we recerved an unfavorable jury Verdrct and
combrned $ 23. 2 million judgments in the retrial of two cases, State of Washrngton v. GEO Group and Nwauzor et al. v. GEO
Group, in U. S. District Court for the Western District of Washington, which judgment amounts were subsequently increased by
a further award against the Company of attorney’ s fees, costs, and pre- judgment interest in the amount of § 14. 4 million. On
January 16, 2025, the Ninth Circuit Court of Appeals issued an Opinion by a 2- 1 vote affirming the lower court’ s
decision. That Opinion includes a 24- page dissenting opinion. On February 6, 2025, GEO timely filed its Petition for
Rehearing En Banc. A final mandate has not been issued by the Ninth Circuit and the appeal remains pending until
resolution of the Petition for Rehearing. On February 12, 2025, the United States Department of Justice filed a Motion
for 30- day extension of time to file an Amicus Brief supporting GEO’ s Petition for Rehearing En Banc. While we
strongly disagree with the verdict and judgments in these two cases and have filed a Petition appeated-to-the U—S—Court-of
Appeats-for the-Ninth-Cirenit Rehearing En Banc , we cannot make any assurances that we will prevail on appeal. At this time,
GEO has not recorded an accrual relating to these two cases because a loss, following the appeals process, is not considered



probable. If we are required to record an accrual with regard to these cases or other similar cases, that may have a material
adverse effect on our business, financial condition or results of operations. A state-New Mexico non- income tax audit
completed in 2016 included tax periods for which the state tax authority had previously processed a substantial tax refund. At
the completion of the audit fieldwork, we the-Cempany-received a notice of audit findings disallowing deductions that were
previously claimed by the-Company;-us that was approved by the state tax authority and served as the basis for the approved
refund claim. In early January 2017, the Company received a formal Notice of Assessment of Taxes and Demand for Payment
from the taxing authority disallowing the deductions. We : : ;
approximately-$2-—-mithen—The-Company-appealed the admlnlstratlve mhng In February 2024 we received
notice that the New Mexico Court of Appeals had ruled against #ts-our appeal. We The-Companyplans-to-appeal-appealed this
ruling to the State-New Mexico Supreme Court by timely filing a Petition for Writ of Certiorari on April 19, 2024 . The
eempaﬂy—disagfees—wrﬂa-On July 8, 2024, the New Mexnco Supreme Court denled our Petition for Writ of Certiorari
osttior-. We had The-Company-has-cstablished an

estlmated hablhty (mcluswe of both the audlt perlod and the post- audlt perlod) based on its-eur estimate of the most
probable loss based on the facts and circumstances known te-date-and the advice of outside counsel in connection with this
matter . In July 2024, we made a payment of approximately $ 18. 9 million towards the estimated liability related to the
assessment for the audited period. Following the submission of an application in September 2024, we were accepted to
participate in the State' s managed audit program and entered into a Managed Audit Agreement (the' Agreement')
with the New Mexico Taxation and Revenue Department for the post- audit period. The Agreement provides for a
waiver of penalties and interest and as such, we recorded a favorable adjustment for penalties and interest related to the
post- audit period of approximately $ 6. 3 million in the third quarter of 2024. The managed audit is ongoing at this time
. The results of these claims or proceedings, or other litigation matters, cannot be predicted with certainty, and an unfavorable
resolution of one or more of these claims or proceedings could have a material adverse effect on the Company' s financial
condition, results of operations or cash flows. The Company' s accruals for loss contingencies are reviewed quarterly and
adjusted as additional information becomes available. The Company establishes accruals for specific legal proceedings when it
is considered probable that a loss has been incurred and the amount of the loss can be reasonably estimated. The Company does
not accrue for antlclpated legal fees and costs but expenses those items as incurred. We—may—net—be—ab-le—te—ebt&m—er—mﬂtﬂt‘am

; y aets—Our government contracts require us to obtain and maintain specified
insurance levels The occurrence of any events spemﬁc to our company or to our industry, or a general rise in insurance rates,
could substantially increase our costs of obtaining or maintaining the levels of insurance required under our government
contracts, or prevent us from obtaining or maintaining such insurance altogether. If we are unable to obtain or maintain the
required insurance levels, our ability to win new government contracts, renew government contracts that have expired and retain
existing government contracts could be significantly impaired, which could have a material adverse effect on our business,
financial condition and / or results of operations. Failure to comply with anti- bribery and anti- corruption laws could subject us
to penalties and other adverse consequences. As we operate both domestically and abroad, we are subject to the United States
Foreign Corrupt Practices Act (“ FCPA ”), the U. K. Bribery Act, the U. S. domestic bribery statute contained in 18 U. S. C. §
201, and other anti- corruption and anti- bribery laws and regulations in the jurisdictions in which we do business, both domestic
and abroad. These laws and regulations generally prohibit improper payments or offers of improper payments to government
officials, political parties, or commercial partners for the purpose of obtaining or retaining business or securing an improper
business advantage. We have operations, deal with and enter into contracts with governmental or quasi- governmental entities in
the United States and in non- U. S. countries, including Australia, the U. K. and South Africa, and further expansion of our
services abroad may involve additional regions. Corruption issues pose a risk in every country and jurisdiction, but in many
countries, particularly in countries with developing economies, it may be more common for businesses to engage in practices
that are prohibited by the FCPA or other applicable laws and regulations, and our activities in these countries pose a heightened
risk of unauthorized payments or offers of payments by one of our employees or third- party business partners, representatives,
and agents that could be in violation of various laws including the FCPA. The FCPA, U. K. Bribery Act and other applicable
anti- bribery and anti- corruption laws also may hold us liable for acts of corruption and bribery committed by our third- party
business partners, representatives, and agents. We and our third- party business partners, representatives, and agents may have
direct or indirect interactions with officials and employees of government agencies or state- owned or affiliated entities and we
may be held liable for the corrupt or other illegal activities of our employees or such third parties even if we do not explicitly
authorize such activities. The FCPA or other applicable laws and regulations also require that we keep accurate books and
records and maintain internal controls and compliance procedures designed to prevent any such actions. While we have
implemented policies and procedures to address compliance with such laws, we cannot ensure that our employees or other third
parties working on our behalf will not engage in conduct in violation of our policies or applicable law for which we might
ultimately be held responsible. Violations of the FCPA, the U. K. Bribery Act, and other laws may result in whistleblower
complaints, adverse media coverage, investigations, imposition of significant legal fees, as well as severe criminal or civil
sanctions, including suspension or debarment from U. S. government contracting, and we may be subject to other liabilities and
adverse effects on our reputation, which could negatively affect our business, results of operations, financial condition, and
growth prospects. In addition, responding to any enforcement action may result in a significant diversion of management’ s
attention and resources and significant defense costs and other professional fees. Our exposure for violating these laws increases
as our non- U. S. presence expands and as we increase operations in foreign jurisdictions. The consideration of ESG factors in
making investment and voting decisions is relatively new, and frameworks and methods used by investors for assessing ESG
policies are not fully developed and vary considerably among the investment community. In October 20623-2024 , we issued our
fifth-sixth Human Rights and ESG report. The publication of our fifth-sixth annual Human Rights and ESG report highlights




our continued commitment to respecting the human rights and improving the lives of those entrusted to our care. This important
report includes enhanced disclosures related to our Board oversight of human rights and ESG matters, employee diversity and
training programs, corporate governance, and environmental sustainability, including updated metrics and statistics for the
calendar year 28222023 , in accordance with the new Universal Standards of the Global Reporting Initiative (GRI). Our fifth
sixth annual ESG report also reinforces our commitment to providing enhanced rehabilitation and post- release support services
through our award- winning GEO Continuum of Care ® (CoC) program. Additionally, the Company undertook a Human Rights
Risk Assessment and Due Diligence process. This process focused on identifying salient human rights and included interviews
with and feedback from a diverse group of internal and external GEO stakeholders. The results of this due diligence process
have been incorporated into the fewrth-sixth annual Human Rights and ESG report. We also publish an annual Political Activity
and Lobbying Report providing information on political contributions and our lobbying activities, including disclosure relating
to political contributions at the corporate and GEO Political Action Committee level, contributions by recipient category of
federal candidates, parties and committees and state / local candidates, parties and committees, amounts paid for lobbying
activities and information relating to memberships in trade and membership associations, chambers of commerce and other
groups where the annual membership fee is in excess of $ 25, 000. These policies, practices and reports, whether it be the
standards we set for ourselves or ESG criteria established by third parties, whether or not we meet such standards, and the level
of disclosure we provide in our reports may influence our reputation. For example, the perception held by our governmental
partners, vendors, suppliers, sharcholders, other stakeholders, the communities in which we do business or the general public
may depend, in part, on the standards we have chosen to aspire to meet, whether or not we meet these standards on a timely
basis or at all, whether or not we meet external ESG factors they deem relevant and the level of disclosure we provide relating to
human rights, ESG, and our political and lobbying activities. The subjective nature and wide variety of frameworks and methods
used by various stakeholders, including investors, to assess a company with respect to ESG criteria can result in the application
or perception of negative ESG factors or a misrepresentation of our ESG policies and practices. Our failure to achieve progress
on our human rights and ESG policies and practices on a timely basis, or at all, meet human rights or ESG criteria set by third
parties, or provide the disclosure relating to human rights, ESG, political and lobbying activities which any third parties may
believe is necessary or appropriate could adversely affect our business, financial condition and / or results of operations. By
electing to publicly share our Human Rights and ESG report and our Political Activity and Lobbying Report, our business may
face increased scrutiny related to our human rights and ESG activities and our political contributions and lobbying activities. As
a result, our reputation could be adversely impacted if we fail to act responsibly in the areas in which we report, such as human
rights, the development of our workforce, safety and security, addressing recidivism, engaging with our stakeholders, ethics and
governance, oversight and contract compliance, energy and environmental sustainability, financial management and
performance and political contributions and lobbying activities. Any harm to our reputation resulting from setting these
standards or our failure or perceived failure to meet such standards or resulting from the reporting of our political contributions
and lobbying activities could impact: the willingness of our governmental partners, vendors and suppliers to do business with us
or the quality of our relationships with our governmental partners, vendors and suppliers; our ability to access capital in the debt
or equity markets; our investors willingness or ability to purchase or hold our securities; and employee retention and the quality
of relations with our employees, any of which could adversely affect our business, financial condition and / or results of
operations. Certain states have proposed legislation to direct or prevent pension investments and financial institutions from
basing their investment decisions on ESG standards and ratings. To the extent that we are performing favorably measured
against a pension investment' s or financial institution' s ESG standards and ratings, the enactment of such legislation could have
an adverse effect on us and impact an 1nvest0r s ablhty to purcha%e or hold our qecurme% The market price of our common
qtock may Vary qubstantlally ; : at-6

affect the market price of our common qtock 1nclude the followmg e actual or antlclpated variations in our quarterly reqults of
operations; * changes in market valuations of companies in our industry; * announcements by us or our competitors of changes to
capital allocation strategy, acquisitions, dispositions, investments or strategic alliances; * changes in expectations of future
financial performance or changes in estimates of securities analysts; ¢ fluctuations in stock market prices and volumes; *
issuances of common stock or other securities convertible into common stock in the future; ¢ the addition or departure of key
personnel; and ¢ changes in the prospects of public- private partnerships. Expectations about growth Hthe-marketpriee-ofour
eenm&eﬂ—s’feelewefe—te-deehne—ft&t-heﬂn the utlllzatlon of detentlon beds by the federal government may -fufufe-at—a—speetﬁe

-tssuer—we—wﬂ-l—not be reallzed whlch could negatlvely 1mpact our stock prlce. We currently expect demand from the
federal government for our correctional and detention facilities to increase under the new presidential administration,
particularly from ICE, as a result of anticipated changes in immigration policy and funding levels of our federal
government partners charged with correctional and detention responsibilities. This anticipated increase in demand could
result in higher utilization of our available capacity under existing contracts, as well as through new contracts utilizing
our idle correctional and detention facilities or our other existing capacity. However, we can provide no assurance that
the federal government will increase the utilization of our available capacity. Further, the activation of our idle
correctional and detention facilities generally requires four to six months to hire, train, and prepare our facilities to
accept res1dent1al populatlons, whlch could result in substantlal expenses before we are able to reallze addltlonal




emitmore-nformation-from the federal government base-prospeetus-than-permitted-for othershelf registrationstatements;-our

correctional and detention fac1ht1es is not reahzed or does not i increase to levels generally expected in t-hey» the
marketplace, 4 : O30y

our stock pnce could dechne

issuances of shares of our common stock, or the perceptlon that such sales or issuances could occur, could adversely affect the
price for our common stock. As of December 31, 2023-2024 , there were 487225 , 566-000 , 000 shares of common stock
authorized under our Articles of Incorporation, of which +26-140 , 887181 , 46+-318 shares were outstanding. Our Board of
Directors may authorize the issuance of additional authorized but unissued shares of our common stock or other authorized but
unissued securities of ours at any time, including pursuant to our equity incentive plan and our employee stock purchase plan.
On October 30, 2023, the Company filed an automatic shelf registration statement on Form S- 3ASR with the SEC that enables
the Company to offer for sale, from time to time and as the capital markets permit, an unspecified amount of common stock,
preferred stock, debt securities, guarantees of debt securities, warrants and units. Each time the Company offers to sell securities
under the registration statement, the Company will provide a prospectus supplement that will contain specific information about
the terms of that offering and the securities being offered. The shelf registration statement became automatically effective upon
filing and is valid for three years. We are not restricted from issuing additional shares of our common stock or other instruments
exchangeable or convertible into our common stock. We cannot predict the size of future issuances or the effect, if any, that they
may have on the market price for our common stock. If we issue more of our common stock or additional instruments
exchangeable or convertlble into or exercisable for our common stock, it may materially and adversely affect the price of our
common stock afehi1 ; p

; . An offerlng or issuance of shares of our common
stock may have a d11utlve effect on our earnings per share and funds from operations per share after giving effect to the issuance
of such shares of common stock and the receipt of the expected net proceeds. The actual amount of dilution from any offering of
our equity securities cannot be determined at this time. The market price of our common stock -CenvertibleNetes-or other such
instruments could decline as a result of sales of a large number of shares of our common stock in the market pursuant to an
offering, or otherwise, or as a result of the perception or expectation that such sales or issuances could occur. Various anti-
takeover protections applicable to us may make an acquisition of us more difficult and reduce the market value of our common
stock. We are a Florida corporation and the anti- takeover provisions of Florida law impose various impediments to the ability
of a third party to acquire control of our company, even if a change of control would be beneficial to our shareholders. In
addition, provisions of our articles of incorporation may make an acquisition of our company more difficult. Our articles of
incorporation authorize the issuance by our Board of Directors of *“ blank check ™ preferred stock without shareholder approval.
Such shares of preferred stock could be given voting rights, dividend rights, liquidation rights or other similar rights superior to
those of our common stock, making a takeover of our company more difficult and expensive. In addition to discouraging
takeovers, the anti- takeover provisions of Florida law and our articles of incorporation may have the impact of reducing the
market value of our common stock. If we fail to maintain the adequacy of our internal controls, in accordance with the
requirements of Section 404 of the Sarbanes- Oxley Act of 2002, as such standards are modified, supplemented or amended
from time to time, our exposure to fraud and errors in accounting and financial reporting could materially increase. Also,
inadequate internal controls would likely prevent us from concluding on an ongoing basis that we have effective internal control
over financial reporting in accordance with Section 404 of the Sarbanes- Oxley Act of 2002. Such failure to achieve and
maintain effective internal controls could adversely impact our business and the price of our common stock. We may issue
additional debt securities that could limit our operating flexibility and negatively affect the value of our common stock. In the
future, we may issue additional debt securities which may be governed by an indenture or other instrument containing covenants
that could place restrictions on the operation of our business and the execution of our business strategy in addition to the
restrictions on our business already contained in the agreements governing our existing debt. In addition, we may choose to
issue additional debt that is convertible or exchangeable for other securities, including our common stock, or that has rights,
preferences and privileges senior to our common stock. Because any decision to issue debt securities will depend on market
conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of any future debt
financings and we may be required to accept unfavorable terms for any such financings. Accordingly, any future issuance of
debt could dilute the interest of holders of our common stock and reduce the value of our common stock. Shareholder activism,
which could take many forms and arise in a variety of situations, has been-experienced an inereasing-increase in prior years
among publicly traded companies. Shareholder activism, including potential proxy contests, requires significant time and
attention by management and the Board of Directors, potentially hindering the Company’ s ability to execute its strategic plan
and negatively affecting the trading value of our common stock. Additionally, shareholder activism could give rise to perceived
uncertainties as to the Company’ s future direction, adversely affect its relationships with key executives, customers and other
business partners, or make it more difficult to attract and retain qualified personnel. Also, the Company may in the future be
required to incur significant legal fees and other expenses related to activist shareholder matters. Any of these impacts could
materially and adversely affect the Company and operating results. Investors may purchase shares of our common stock to
hedge existing exposure or to speculate on the price of our common stock. Speculation on the price of our common stock may
involve long and short exposures. To the extent aggregate short exposure exceeds the number of shares of our common stock



available for purchase on the open market, investors with short exposure may have to pay a premium to repurchase shares of our
common stock for delivery to lenders of our common stock. Those repurchases may in turn, dramatically increase the price of
shares of our common stock until additional shares of our common stock are available for trading or borrowing. This is often
referred to as a “ short squeeze. ” A large proportion of our common stock has been in the past and may continue to be traded by
short sellers which may increase the likelihood that our common stock will be the target of a short squeeze. A short squeeze has
led and could continue to lead to volatile price movements in shares of our common stock that are unrelated or disproportionate
to our operating performance or prospects and, once investors purchase the shares of our common stock necessary to cover their
short positions, the price of our common stock may rapidly decline. Investors that purchase shares of our common stock during
a short squeeze may lose a significant portion of their investment.



