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THE GEO GROUP, INC. 

AUDIT AND FINANCE COMMITTEE CHARTER 

(Amended and Restated November 12, 2024) 

The Audit and Finance Committee (the “Committee”) is a committee of the Board of Directors 

(the “Board”) of The GEO Group, Inc. (the “Company”). The primary function of the Committee 

is to assist the Board in fulfilling its oversight responsibilities by reviewing the Company’s 

financial reporting and audit processes, and the Company’s systems of internal controls and 

disclosure controls, including, without limitation: (a) assisting the Board’s oversight of (i) the 

integrity of the Company’s financial statements, (ii) the Company’s compliance with legal and 

regulatory requirements, (iii) the Company’s independent auditor’s qualifications and 

independence, and (iv) the performance of the Company’s independent auditor and the Company’s 

internal audit function, and (b) preparing the report required to be prepared by the Committee 

pursuant to the rules of the Securities and Exchange Commission (the “SEC”) for inclusion in the 

Company’s annual proxy statement. 

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty 

of the Committee to plan or conduct audits or to determine that the Company’s financial statements 

are complete and accurate and are in accordance with generally accepted accounting principles. 

This is the responsibility of management and the independent auditor. 

DUTIES AND RESPONSIBILITIES 

The Committee shall have the following duties and responsibilities: 

1. Select, in its sole discretion, the firm of independent auditors to audit the books, 

accounts, internal controls and financial statements of the Company and its 

subsidiaries for each fiscal year. The Board will seek shareholder ratification of the 

independent auditor selected by the Committee at the Company’s annual meeting 

of shareholders, provided that ultimate authority for the appointment of the 

independent auditors remains vested solely in the Committee. 

2. Select, retain, compensate, oversee and terminate, if necessary, any other registered 

public accounting firm engaged for the purpose of preparing or issuing an audit 

report or performing other audit, review or attest services for the Company. 

3. Review the performance of the independent auditor and, where appropriate, 

terminate and replace the independent auditor. The independent auditor shall report 

directly to the Committee and the Committee shall oversee the resolution of 

disagreements between the Company’s management and the independent auditor. 

4. Review and approve in advance the terms of the independent auditor’s annual 

engagement, including the proposed fees, as well as the scope of auditing services 

to be provided. 
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5. Develop policies and procedures with respect to the provision of non-audit services 

by the independent auditor. Review and approve in advance any non-audit services 

to be provided by the independent auditor (subject to de minimus exceptions 

permitted pursuant to the Securities Exchange Act of 1934, as amended (the “Act”), 

and approved by the Committee prior to the completion of the audit), and the 

amount of compensation to be paid to the independent auditor for such non-audit 

services. Delegate to the Chair or members of the Committee, as appropriate, the 

authority to review and approve, within guidelines and limits established by the 

Committee, specific non-audit services to be provided by the independent auditor 

and the amount of compensation to be paid therefor. 

5. At least annually obtain, review and discuss with the independent auditor, a report by the 

independent auditor describing: 

(i) the independent auditor’s internal quality-control procedures; 

(ii) any issues raised in the most recent internal quality-control review, or peer review, 

of the independent auditor, or by any inquiry or investigation by the government or 

professional authorities, within the preceding five years, respecting one or more 

independent audits carried out by the independent auditor, and any steps taken to 

deal with such issues; and 

(iii) (to assess the independent auditor’s independence) all relationships between the 

independent auditor and the Company, including a description of each category of 

service provided by the independent auditor to the Company and a list of the fees 

billed for each such category. 

6. Oversee the independence of the Company’s independent auditor by, among other things: 

(i) actively engaging in a dialogue with the independent auditor with respect to any 

disclosed relationships or services that may impact the objectivity and 

independence of the independent auditor, and taking appropriate action to satisfy 

itself of the auditor’s independence; 

(ii) receiving from and discussing with the independent auditor the written disclosures 

and the letter required by Independence Standards Board Standard No. 1 

(Independence Discussions with Audit Committees); 

(iii) considering whether the independent auditor’s performance of permissible non-

audit services is compatible with the auditor’s independence; 

(iv) ensuring that the rotation of the lead audit partner and reviewing the lead audit 

partner or other audit personnel responsible for the audit of the Company’s financial 

statements conforms to the requirements of applicable law (including the Act and 

the regulations promulgated thereunder) and the rules of the New York Stock 

Exchange (the “NYSE”); 
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(v) setting clear hiring policies for employees or former employees of the independent 

auditor in accordance with the requirements of applicable law;  

(vi) ensuring that the independent auditor’s partner rotation policy conforms to the 

requirements of the Act and the rules and regulations promulgated in accordance 

therewith; and 

(vii) considering regular rotation of the accounting firm serving as the Company’s 

independent auditors. 

7. Review with management, the Company’s internal auditors and the independent auditor, 

the Company’s significant financial risks or exposures and assess the steps management 

has taken to monitor and mitigate such risks or exposures. Discuss with management the 

Company’s policies and guidelines with respect to risk assessment and risk management. 

This also includes a regular review, together with the Cybersecurity and Environmental 

Oversight Committee, of the Company’s cybersecurity and related information technology 

risks, controls and procedures including data protection, privacy and the Company’s plans 

to mitigate cybersecurity risks and to respond to data breaches. 

8. Review, in consultation with management, the Company’s internal auditors and the 

independent auditor: (i) the audit scope and plan of the internal and  

independent audit functions and all critical accounting policies and practices to be used and 

(ii) the coordination of effort between the internal and independent audit functions to assure 

completeness of coverage, reduction of redundant efforts and the effective use of audit 

resources. Monitor progress under the audit plan during the year and its results. 

9. Review and discuss with management and the independent auditor the following: 

(i) the audit of the annual financial statements and the Company’s internal controls 

over financial reporting and disclosure and the independent auditor’s reports 

thereon; 

(ii) any significant changes required in the independent auditor’s audit plan; 

(iii) any significant problems, difficulties or disputes encountered during the course of 

the audit (including a review with the independent auditor of any audit problems, 

difficulties or disputes encountered and management’s response thereto); 

(iv) any restrictions on the scope of the independent auditor's activities or on access to 

requested information; 

(v) the Company’s quarterly financial statements and annual audited financial 

statements, including the Company’s disclosures under the “Management’s 

Discussion and Analysis of Financial Condition and Results of Operations” section 

of the Company’s Annual Reports on Form 10-K and Quarterly Reports on Form 

10-Q and the disclosures related to the Company’s controls and procedures, and the 

quality and acceptability of financial reporting decisions and judgments and any 

major issues related thereto; 
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(vi) the Company’s earnings press releases (including “pro forma” or “adjusted” non-

GAAP financial information) and the disclosure of financial information and 

earnings guidance to be provided to analysts and rating agencies and the policies 

with respect to such earnings releases; 

(vii) critical accounting policies and such other accounting policies of the Company as 

are deemed appropriate for review by the Committee prior to any interim or year-

end filings with the SEC or other regulatory body, including any financial reporting 

issues that could have a material impact on the Company’s financial statements; 

(viii) major issues regarding accounting principles and financial statements 

presentations, including (a) any significant changes in the Company’s selection or 

application of accounting principles and (b) any analyses prepared by management 

and/or the independent auditor setting forth significant financial reporting issues 

and judgments made in connection with the preparation of the financial statements, 

including analyses of the ramifications and effects of alternative generally accepted 

accounting principles methods on the Company’s financial statements; 

(ix) alternative treatments of financial information that have been discussed by the 

independent auditor and management, ramifications of the use of such alternative 

disclosures and treatments, and the treatments preferred by the independent auditor; 

(x) all other material written communications between the independent auditor and 

management, such as any management letter or schedule of unadjusted differences; 

(xi) the effect of regulatory and accounting initiatives, as well as off-balance sheet 

structures, on the financial statements of the Company;  

(xii) any other material matters required to be disclosed under federal securities laws 

and regulations; and 

(xiii) any other matters related to the conduct of the audit that are required to be 

communicated to the Committee under generally accepted auditing standards, SEC 

and applicable law. 

10. Discuss privately with the independent auditor any matters deemed significant by the 

independent auditor, including those matters required to be discussed by the applicable 

requirements of the Public Company Accounting Oversight Board ("PCAOB") and the 

SEC. 

11. On a quarterly basis, review and discuss with the independent auditor, management 

(including the Company’s Chief Executive Officer and Chief Financial Officer) and the 

Company’s internal auditors the following: 

(i) the principal executive officer and principal financial officer certifications required 

to be made in connection with the Company’s periodic reports under the Act and 

the Sarbanes-Oxley Act of 2002; 
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(ii) all significant deficiencies in the design or operation of internal controls which 

could adversely affect the Company’s ability to record, process, summarize and 

report financial data, including any material weaknesses in internal controls 

identified by the Company’s independent auditor; 

(iii) any fraud, whether or not material, that involves management or other employees 

who have a significant role in the Company’s internal controls; and 

(iv) any significant changes in internal controls or in other factors that could 

significantly affect internal controls, including any corrective actions with regard 

to significant deficiencies and material weaknesses. 

12. Annually, obtain a written report from management on the effectiveness of internal controls 

over financial reporting, including controls designed to prevent or mitigate financial 

statement fraud, and review the effectiveness of internal controls with management, the 

Company’s internal auditors and the independent auditor. 

13. Establish procedures for: (i) the receipt, retention and treatment of complaints received by 

the Company regarding accounting, internal accounting controls or auditing matters; (ii) 

the confidential, anonymous submission by employees of the Company of concerns 

regarding questionable accounting or auditing matters; and (iii) the receipt and treatment 

of any evidence of a violation of the securities laws or breach of fiduciary duty brought to 

the Committee’s attention by the Company’s in-house or external securities counsel. 

14. Annually, prepare a written report as required by SEC rules regarding whether the 

Committee has: 

(i) reviewed and discussed the audited financial statements with management; 

(ii) discussed with the independent auditor the matters required to be discussed by the 

applicable requirements of the PCAOB and the SEC; and 

(iii) received the written disclosures and the letter from the independent auditor required 

by applicable requirements of the PCAOB regarding the independent auditor’s 

communications with the Committee concerning independence, and has discussed 

with the independent auditor the independent auditor's independence; and 

(iv) Based on the review and discussions referred to in paragraphs (i) – (iii) above, the 

Committee recommended to the Board that the audited financial statements be 

included in the Company's Annual Report on Form 10-K for the last fiscal year for 

filing with the SEC. 

15. Review and concur in the appointment, replacement, reassignment, dismissal and 

performance assessment of the Company’s chief audit executive. 

16. Review the independence of the Company’s chief audit executive and internal audit 

function. 
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17. Review with management and the Company’s chief audit executive: 

(i) the internal corporate audit staff functions, including: (i) purpose, authority and 

organizational reporting lines; and (ii) annual audit plan, budget and staffing; 

(ii) the Company’s internal system of audit and financial controls; 

(iii) any significant findings and recommendations of the Company’s internal auditors, 

together with management’s responses thereto; 

(iv) any significant difficulties encountered in the course of internal audits, including 

any restrictions on the scope of work or access to required information; and 

(v) any significant changes required in the internal auditor’s audit plan. 

18. Review policies and procedures, as applicable, with respect to executive officers’ expense 

accounts and perquisites, including use of corporate assets, and consider the results of any 

review of these areas by the internal or independent auditor. 

19. Review with management and the independent auditor any correspondence with regulators, 

government agencies, employees or any published reports that raise material issues 

regarding the Company’s financial statements or accounting policies. 

20. Review and consider for approval any contracts or transactions (i) greater than $120,000 

(individually or together in the aggregate if part of a series of related transactions) entered 

into between the Company and any director, officer or employee of the Company or an 

affiliate of any such director, officer or employee, other than employment- and 

compensation-related agreements, and (ii) identified by the SEC in Item 404 of Regulation 

S-K. Review with management, as appropriate, such contracts or transactions. Develop 

policies and procedures for the Committee's approval of such contracts and transactions.  

21. Review periodically and update as necessary a Code of Business Conduct and Ethics, 

ensure that management has established a system to enforce the Code, and review 

management’s monitoring of the Company’s compliance with the Code. 

22. Review with the Company’s counsel legal matters that may have a material impact on the 

financial statements, the Company’s compliance policies, procedures, programs and any 

material reports or inquiries from regulators or government agencies and oversee such 

policies, procedures and programs. 

23. After publication, the Company's General Counsel will provide transcripts of the 

Company's quarterly and annual earnings calls to each member of the Committee to review 

and consider whether any issues arising from such review should be reported to the full 

Board. 

24. On a quarterly basis, the Company's General Counsel and/or Contract Compliance 

Department will update the Committee regarding any material compliance issues with the 

responsibilities of the Committee.  
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25. Address or take action with respect to any other matter specifically delegated to the 

Committee from time to time by the Board. 

26. The Committee shall have the authority to delegate any of its responsibilities, along with 

the authority to take action in relation to such responsibilities, to one or more 

subcommittees as the Committee may deem appropriate in its sole discretion. 

MEMBERSHIP 

1. The Committee shall be comprised of at least three members designated by the Board. The 

Board shall designate one member of the Committee as Chair. Committee members may 

be removed by the Board. 

2. The Committee must be comprised of members that meet the independence requirements 

of applicable laws (including the Act and the rules promulgated thereunder) and the NYSE 

listing standards. 

3. As determined by the Board, (i) each member of the Committee shall be financially literate 

and at least one member of the Committee must have sufficient accounting or related 

financial management expertise in accordance with applicable NYSE listing standards, and 

(ii) at least one member of the Committee shall be an “audit committee financial expert” 

as defined in the Act and the applicable regulations promulgated thereunder. 

4. No member of the Committee may simultaneously serve on the audit committee of the 

board of directors of more than three public companies. 

MEETINGS AND PROCEDURES 

1. The Committee may fix its own rules of procedure, which shall be consistent with the 

bylaws of the Company and this Charter. 

2. The Chair or a majority of the members of the Committee may call meetings of the 

Committee upon such notice as is required for special Board meetings in accordance with 

the Company’s bylaws. The Committee may meet by telephone conference call or by any 

other means permitted by law or the Company’s bylaws. 

3. The Committee shall conduct periodic separate executive sessions with management, with 

the Company’s internal auditors, and with the independent auditor to discuss any matters 

that the Committee or any of these groups believes should be discussed privately. 

4. A majority of the members of the Committee shall constitute a quorum. 

5. The Chair of the Committee shall be responsible for leadership of the Committee, including 

preparing the agenda, presiding over Committee meetings, making Committee assignments 

and reporting the Committee’s actions to the Board as contemplated below. 
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6. The Committee may request that any Director, officer or employee of the Company, or other 

persons whose advice and counsel are sought by the Committee, attend any meeting of the 

Committee to provide such pertinent information as the Committee requests. 

7. The Chair of the Committee (or other member designated by the Chair or the Committee in 

the Chair’s absence) shall regularly report to the full Board on its proceedings and any 

actions that it takes. 

8. The Committee shall keep written minutes of its meetings, which minutes shall be 

maintained with the books and records of the Company. 

PERFORMANCE EVALUATION 

1. The Committee shall conduct a self-evaluation of its performance annually. 

2. In conducting this review, the Committee shall evaluate whether this Charter appropriately 

addresses the matters that are or should be within its scope. 

3. In conducting this review, the Committee shall address all matters that it considers relevant 

to its performance, including at least the following: the adequacy, appropriateness and 

quality of the information and recommendations presented by the Committee to the Board, 

the manner in which they were discussed or debated, and whether the number and length 

of meetings of the Committee were adequate for the Committee to complete its work in a 

thorough and thoughtful manner. 

4. The Committee shall present to the Board the results of its evaluation, including any 

recommended amendments to this Charter and any recommended changes to the 

Company’s or the Board’s policies and procedures. 

OUTSIDE ADVISORS 

1. The Committee has the authority to obtain, and shall obtain as appropriate, advice and 

assistance from outside legal, accounting or other advisors, at the Company’s expense, as 

the Committee determines appropriate or advisable to carry out its duties. The Committee 

shall oversee the work of any outside counsel or other advisors that the Committee chooses 

to engage. Additionally, the Committee shall have the authority to call upon the appropriate 

corporate staff for assistance in the conduct of its responsibilities. 

2. The Company shall provide appropriate funding, as determined by the Committee, for 

compensation to the independent auditor and to any advisors that the Committee chooses 

to engage. The Company shall also pay for any ordinary administrative expenses of the 

Committee that are necessary or appropriate in carrying out its duties. 

 

 


