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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20849

February 142014

14005261

Esther Moreno

Akennan LLP

csther.moreno@akenflafl.com

Re The GEO Group Inc

Incoming letter dated December 31 2013
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Dear Ms Moreno

This is in response to your letters dated December 312013 and February 72014

concerning the shareholder proposal submitted to GEO by Alex Friedmann We also

have received letter on the proponents behalf dated January 272014 Copies of all of

the correspondence on which this response is based will be made available on our website

at ht wwsec.gov/divisions/cornfin/cfnoactioiill4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Jonathan Burke

Stroock Stroock Lavan LLP

jburkecsIroock.com

Sincerely

Matt McNair

Special Counsel
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FEB 142014

Washington DC 20549



February 142014

Response of the Office of Chief Counsel

Division of Corooration Finance

Re The GEO Group Inc

Incoming letter dated December 31 2013

The proposal requests that the board adopt and implement provisions specified in

the proposal that relate to inmate telephone services contracts at correctional and

detention facilities operated by the company to facilitate communication between

prisoners/detainees
and their families by reducing inmate telephone services costs

There appears to be some basis for your view that GEO may exclude the proposal

under rule 14a-8i7 as relating to GEOs ordinary business operations In this regard

we note that the proposal relates to decisions relating to supplier relationships Proposals

concerning decisions relating to supplier relationships are generally excludable under

rule 14a-8i7 Accordingly we will not recommend enforcement action to the

Commission if GEO omits the proposal from its proxy materials in reliance on

rule 14a-8i7 In reaching this position we have not found it necessary to address the

alternative bases for omission upon which GEO relies

Sincerely

Raymond Be

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREII OLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 t17 CFR 240 l4a8J as with other matters under the proxy

æilesis to aid those who imist comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with hareholder proposal

under Rule 14a-8 the Divisions.staff considers the infonnatiàn fürnishedto itby the Company

in support of its ntention to exclude the proposals from the Companys proxy materials a.c wcll

as any information furnished by the proponent or the proponents rŁpresentativº

ALthough Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged vioLations of

the statutes administered by the Cônunission including argument as to whether or notactivities

proposed to betaken would be violative of the statute ornile involved The receipt by the staff

of such information however should not be construed as chngjng the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rile 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder proposals in its proxy materials Accordingly discrtionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of a.company from pursuing ny rights he or she may have against

the company in court should the management omit the proposal fromThe companys proxy

material
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February 72014

VIA EMAIL shareholderproposals1sec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re The GEO Group Inc

Shareholder Proposal Submitted by Alex Friedmann

Ladies and Gentlemen

On December 31 2013 we submitted on behalf of The GEO Group Inc Florida corporation

the Company we us and our letter the No-Action Request to request that the

Staff of the Division of Corporation Finance the Staff of the Securities and Exchange

Commission the Commissionconcur with the Companys view that for the reasons stated

therein the shareholder proposal and supporting statement the Proposal submitted by Alex

Friedmann the Proponent may be property omitted from the Companys proxy materials for

its 2014 Annual Meeting of Shareholders the 2014 Proxy Materials Stroock Stroock

Lavan LLP submitted on behalf of the Proponent response to the No-Action Request on

January 27 2014 the Proponent Response We submit this letter on behalf of the Company
in response to the Proponent Response

The No-Action Request reflects the Companys belief that the Proposal may be excluded from

the 2014 Proxy Materials pursuant to

Rule 4a-8i4 because the Proposal relates to personal grievance or furthers

personal interest that is not shared by other shareholders

Rule 4a-8i5 because the Proposal relates to operations which account for less than
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5% of the Companys total assets at the end of its most recent fiscal year and for less than

5% of its net income and gross revenues for its most recent fiscal year and is not

otherwise significantly related to the Companys business

Rule 4a-8i6 because the Company lacks the power or authority to implement part of

the Proposal

Rule 14a-8i7 because the Proposal relates to the ordinary business operations of the

Company

The purpose of this letter is to respond to some of the points that the Proponent has raised in the

Proponent Response provide additional support for the Companys position that the Proposal

may be excluded from the 2014 Proxy Materials and add an additional basis for exclusion of the

Proposal relying on Rule l4a-8c as the Proposal contains multiple proposals In short the

Company believes that nothing in the Proponent Response refutes the arguments made by the

Company in the No-Action Request and in fact the Proponent Response actually provides

additional support for the Companys analysis in several respects

ANALYSIS

The Proposal may be excluded under 14a-8i4 because it is designed to result in

benefit to Mr Friedmann and further personal interest not shared by the

Companys other shareholders at large

Rule l4a-8iX4 permits exclusion of shareholder proposal if it relates to the redress of

personal claim or grievance against the company or any other person or if it is designed to result

in benefit to the shareholder or to further personal interest which is not shared by the other

shareholders at large We believe it is important to reiterate that the Commission has stated that

Rule 4a-8i4 is designed to insure that the security holder proposal process not abused

by proponents attempting to achieve personal ends that are not necessarily in the common

interest of the issuers shareholders generally.t See Commission Release No 34-20091 August

16 1983 The Proponents Response argues that the Proponent submitted the Proposal as

shareholder of the Company and not by or on behalf of Prison Legal News the Human Rights

Defense Center or the Private Corrections Institute which the Proponent notes are not

shareholders of the Company While the Company does not dispute that the Proponent is

shareholder of the Company we would like to advise the Staff that the Human Rights Defense

Center issued two press
releases on December 2013 regarding the Proponents Proposal that

was submitted to both the Company and Corrections Corporation of America CCA
Additionally there is link on the website of the Human Rights Defense Center relating to the

Proponents Proposal and the proposal it submitted to CCA Please see Exhibit for copies of

the
press releases and relevant screen shots from the Prison Legal News website We believe

that this illustrates that the Proponent is pursuing this Proposal to further the interests of himself

individually and professionally in his capacity as Associate Director of the Human Rights
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Defense Center Managing Editor of Prison Legal News and President of the Private Corrections

Institute also known as the Private Corrections Working Group

The Proponent also notes that he is not incarcerated at one of the Companys facilities and

therefore does not make or receive calls While the Company does not dispute that the

Proponent is not incarcerated at one of the Companys facilities we would like the Staff to note

that the Proponent served 10 years in prisons and jails including six years at privately-operated

CCA facility as described by the Proponent in his biography on the website for the Human

Rights Defense Center Please see Exhibit As someone who was previously incarcerated at

privately-operated correctional facility his interest in inmate telephone services ITS contracts

are of deeply persona nature to achieve personal end that is not in the common interest of the

Companys shareholders generally See CommissionRelease No 34-20091 August 16 1983

The Proponent notes that the Company has given him too much credit with respect to the

Companys belief that the purpose of this Proposal is to further the Proponents personal role and

visibility as an advocate in the private prison industry space The Company recognizes of course

that iTS contracts and commissions are applicable to both public correctional facilities and

private correctional facilities however it is the Companys belief that the Proponent has targeted

the Company and CCA because they are both high profile public companies Although the

Proponent has the right under the U.S securities laws to submit shareholder proposal to the

Company and CCA within the framework of Rule 14a-8 of the Exchange Act the purpose of the

proposal should be for the benefit of all shareholders instead of furthering the credentials or

goals of one individual and the organizations he is affiliated with including one of the few

national opponents to the private prison industry as the organization describes itself on the

Human Rights Defense Center website

IL The Proposal may be excluded under Rule 14a-8i5 as not relevant to the

Companys business

Rule 14a-8i5 permits the exclusion of shareholder proposal related to operations that

account for less than 5% of an issuers total assets at the end of its most recent fiscal year

net earnings net income for the most recent fiscal year and gros sales gross revenues for

the most recent fiscal year and that is not otherwise significantly related to the issuers business

For the year ended December 31 2012 commissions paid to the Company under its ITS

contracts and booked as telephone revenue totaled $608108 which is substantially Less than 1%

of the Companys total assets $2.8 billion net income $133.9 million and revenues $1.5

billion for the year ended December 312012 In light of these numbers the commissions that

GEO receives from the ITS contracts are not relevant to the Companys business Additionally

the Companys business is that of owning leasing and managing correctional detention and re

entry facilities and providing counseling education and/or treatment services as well as

providing compliance technologies monitoring services and transportation services The

Company is not telecommunications company or carrier nor is it primarily in the business of

providing telephone services

28O3OO552
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Based on the Proponents Response he would like the Staff to conclude that the Proposal is

significantly related to the Companys business In order to conclude this one would need to

also conclude that the contracts and arrangements that the Company enters into relating to food

uniforms for inmates recreational and educational activities are also significantly related to the

Companys business The Proponent points out in the Proponents Response that the social and

ethical issues raised by the Proposal may not be ignored when considering the application of

Rule 14a-8i5 The Company is not ignoring the social and ethical issues raised by the

Proponent The Company has the obligation which it takes very seriously to consider the social

and ethical issues raised by the full scope of their operations As described on the Companys
website among the Companys values in operating its global business are imparting safe

secure and humane environment for both its professionals and the men and women entrusted to

the Companys care maintaining quality facilities that are state-of-the-art and adhere to industry-

leading standards and protecting and preserving the human dignity and rights of the men and

women entrusted to the Companys care The Proponent would like the Company to only focus

on the social and ethical issues he raises in his Proposal to the detriment or exclusion of all other

social and ethical issues implicated by the Companys operations

IH The Proposal may be excluded under Rule 14a-8i6 because the Company would

lack the power or authority to implement part of the Proposal

Rule 14a-8i6 permits exclusion of shareholder proposal if the company would lack the

power or authority to implement the proposal The Proponent highlights to the Staff that the

Company failed to provide copies of its ITS contracts with its No-Action Request The

Company is not required to provide copies of its ITS contracts with its No-Action Request and

the Company felt that supplying copies of its ITS contracts would not help the Staffs analysis

and would instead bog the Staff down with voluminous paper Our No-Action Request

summarizes the Companys power or authority to implement part of the Proposal by providing

that

Short of terminating the ITS contracts and negotiating new replacement ITS

contracts with the same or different third-party ITS vendors or negotiating

amendments to its existing ITS contracts with its existing third party ITS vendors

the Company would lack the power or authority under its existing contracts to

implement paragraph of The Proposal section Certain of the Companys

ITS contracts specifically provide for the percentage of commissions to be paid to

the Company so the Company would not be complying with the contractual terms

if it were to refuse to accept payment of the ITS commissions Additionally the

Company does not have the power to unilaterally impose lower or different

connection fees or surcharges per-minute rates or account-related fees under its

ETS contracts if it were to undergo the Proposals contract analysis and find in its

analysis that the greatest consideration was not given to the lowest ITS connection

fees or surcharges per-minute rates and account-related fees

28O3OO552
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The Staff has acknowledged that exclusion of shareholder proposal under Rule 14a-8i6

may be justified where implementing the proposal would require intervening actions by

independent third parties See Exchange Act Release No 34-40018 20 May 21 1998 See

SCEcorp December 20 1995 recon denied March 1996 concurring with the exclusion of

proposal requiring unaffiliated third parties to amend voting agreements where the company had

no power to compel the third parties to act in manner consistent with the proposal American

Home Products Corp February 1997 concurring with the exclusion of proposal requesting

that the company include certain warnings on its contraceptive products where the company
could not add the warnings without first getting government regulatory approval ATT Corp

March 102002 concurring with the exclusion of proposal requesting bylaw amendment

concerning independent directors that would apply to successor companies where the Staff

noted that it did not appear to be within the boards power to ensure that all successor companies

adopt bylaw like that requested by the proposal Catellus Development Corp March

2005 concurring with the exclusion of proposal that requested Catellus stop development of

parcel of land and negotiate for its transfer and eBay Inc March 262008 concurring with

the exclusion of proposal requesting policy prohibiting the sale of dogs and cats on an eBay
affiliated Chinese website where the website was joint venture in which eBay did not have

majority share majority of board seats or operational control and therefore would have needed

the consent of the other party to the joint venture

The Company does not have the ability to set telephone rates for either intrastate or interstate

calls These telephone rates are set by the ITS providers and are subject to caps and other

regulation by the Federal Communications CommissionFCCwith respect to interstate calls

and subject to caps and other regulation by certain state public utility or service commissions

with respect to local and intrastate calls The Proponent notes in the Proponents Response that

If the Company finds through its contract analysis that the greatest consideration was not given

to the overall lowest phone charges then the Company has the options of terminating rebidding

renegotiating and/or amending any such ITS contracts that are not in compliance with the

Proposal all of which are within the Companys power or authority as set forth above indicating

that the Company can substantially comply with the Proposal While the Company does have

the ability to terminate its ITS contracts if it follows the necessary contractual requirements for

notice and any other procedural requirements the Company cannot unilaterally impose amended

terms for its existing ITS contracts or terms for new ITS contracts with third-party ITS providers

Again the Company is not telecommunications company or carrier nor is it primarily in the

business of providing telephone services The Company also cannot have gap in time during

which it is not providing telephone services to its inmate populations Lastly the Company in

determining the appropriate process for entering into amending renewing or terminating ITS

contracts must use its appropriate business judgment and that requires the Company to consider

myriad of factors and not just give the greatest consideration to the overall lowest phone charges

Please see Section IV below for discussion of some of the factors that the Company considers

28030055.2



Securities and Exchange Commission

Re The GEO Group Inc

February 72014

Page

IV The Proposal may be excluded under Rule 14a-8i7 because the subject matter of

the Proposal relates to the Companys ordinary business operations

Rule 14a-8i7 permits exclusion of shareholder proposal if the proposal deals with matter

relating to companys ordinary business operations The Proposal implicates both of the central

considerations underlying the ordinary business exclusion The subject matter of the Proposal

deals with issues that are fundamental to managements ability to run the company on day-to

day basis in order for the Company to run its business it needs to enter into contracts or

arrangements with numerous vendors/suppliers in order to provide variety of services and

itemsto the inmates or residents of the Facilities including telephone food uniforms

educational services treatment services and recreational activities etc Decisions regarding how

best to structure the Companys commercial contracts or arrangements with its suppliers/vendors

relating to providing these services and items to inmates and residents of the Facilities are

ordinary in nature and fall squarely within the discretion of the Board of Directors and

management Further in attempting to impose on the Company the modification of existing

contractual terms and the overriding factor the Company must consider when evaluating

prospective contract the Proposal seeks to micro-manage the affairs of the Company

The Staff has consistently recognized that companies are allowed to exclude shareholder

proposals similar to the Proposal stating that the setting of prices for products and services is

fundamental to managements ability to run company on day-to-day basis Ford Motor Co

January 312011 In Ford Motor Co the Staff agreed with Fords exclusion of shareholder

proposal requesting that Ford provide spare tire and mounting hardware at manufacturing cost

to all shareholders purchasing new vehicle See also Western Union Co March 2007

Staff concurring that proposal requesting the board to undertake special review of the

companys remittance practices including review of the companys pricing structure could be

excluded as ordinary business of the Company Equity LfeSlyle Properties Inc February

201 Staff concurring that proposal concerning rental pricing policies could be excluded

because the setting of prices for products and services is fundamental to managements ability to

run company on day-to-day basis

As discussed in Section III above the Company must use its appropriate business judgment

when entering into amending renewing or terminating ITS contracts and it must consider

myriad of factors in order to exercise its business judgment as opposed to the Proponents

Proposal which would require that the greatest consideration be given to the one factor of overall

lowest phone charges The Proponent highlights in the Proponents Response that the Company

has submitted comments to the FCC on the issue of ITS rates Please see Exhibit for copy of

these comments These comments are illustrative because they highlight the complex nature of

ITS contracts and the host of issues that the Company needs to evaluate and consider when

entering into ITS contracts For example in the context of discussing the interstate per-minute

rates that must now be at or below the cap levels established by the FCC the Company points

out These new rate levels however do not reflect the costs associated with operating ICS

28O3OO552
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See Exhibit page The Company in its comments illustrates how cost of providing

such imnate telephone services is greater than the average cost of providing residential telephone

services Reasons for these costs include that the telephones themselves must be durable and

must be able to withstand violence by the users of the telephone equipment there must be

procedures in place including additional personnel to verify that calls are not being initiated to

prohibited classes of persons such as judges law enforcement potential witnesses victims of

crimes or persons with criminal records and where pennitted calls may be monitored or

recorded to ensure that inmates are not engaging in unlawful conduct See Exhibit pages 3-4

The Company also recognizes that there are significant differences among the Companys
correctional facilities and detention centers which in turn impacts the cost of providing ITS at

these facilities These differences include the size of the facilities the various security levels at

the facilities the inmate population the age of the facilities the numbers of telephones per

inmate the numbers of vendors willing to provide ITS the distance from the most populated

centers etc See Exhibit page It is also important to understand that the Company

typically uses telephone commission payments to cover the cost of providing ITS and the costs

of operating and maintaining the facilities The Company also notes in its comments to the FCC

that in some cases the government agency with which it has entered into contract requires that

ITS commission payments offset the cost that the Company charges the agency The Company

would also like to point out to the Staff and the Proponent that the Company is in compliance

with all federal and state laws and regulations relating to ITS and will continue to comply with

all current and future federal and state laws The current and future regulatory framework at the

federal and state level are also factors that the Company must consider when entering into new

ITS contracts and performing its obligations under existing contracts Taking into account all of

these factors collectively is complicated process and only the Company and not its

shareholders is in position to conduct this analysis This process of taking into account all

relevant factors is fundamental to managements ability to run the Company and its operations on

day-to-day basis

The Proponent is only focused on what he describes as the significant social policy issue of

lowering what lie characterizes as high ITS rates in order to accomplish what he suggests
will be

result where more communication is facilitated between prisoners and their families and as

result there will be reduction of recidivism rates The Proponent ignores the overarching social

policy issues that the Company must focus on when it analyzes all relevant factors in order to

operate its fucilities in safe secure and humane environment while protecting and preserving

the human rights and dignity of the men and women entrusted to the Companys care The

Company cannot only pursue the lowest ITS rates and put the lives of other inmates personnel

and the public at large in jeopardy

The Proposal may be excluded under Rule 14a-8c because it contains multiple

proposals

Although not originally raised in the No-Action Request the Company believes it has an

additional basis to exclude the Proposal on the basis that it contains multiple proposals While

25O3OO552
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the Proposal deals with the general subject matter of ITS contracts the Proposal has
separate and

distinct requests Paragraphs and of the Proposal request that with respect to future ITS

contracts the Company not accept ITS commissions and that the Company give the greatest

consideration to the overall lowest ITS phone charges lowest ITS connection fees or surcharges

per-minute rates and account-related fees when evaluating and entering into ITS contracts

Paragraphs and requests the Company to evaluate within 90 days after the 2014 annual

shareholder meeting its existing ITS contracts for compliance with paragraphs and

discussed above and implement within 90 days after the evaluation period the provisions in

Paragraphs and for all existing contracts to the extent they are not in compliance with

those provisions Lastly paragraph requests that the Company report to its shareholders the

following information ITS phone rates commission percentages and commission payments for

each of its facilities during the preceding calendar year These separate paragraphs of the

Proposal relate to different timeframes require the Company to take different actions affect

different persons entities contracts and facilities and address different concerns on the

Proponents part

Rule 14a-8c permits the exclusion of proposals combining separate and distinct elements even

if the elements are presented as part of single program and relate to the same general subject

matter For example the Staff agreed with the company that it could exclude an executive

compensation proposal on the basis that it contained separate and distinct elements in Parker

Hannifin Corp September 2009 where stockholder submitted proposal requesting that

stockholders periodically vote to approve executive compensation described the ballot to be

used and requested periodic forum for stockholders and management to discuss executive

compensation Similarly in Centra Software Inc March 312003 the Staff agreed with the

company that it could exclude corporate governance proposal on the basis that it contained

separate and distinct elements where stockholder submitted request to amend two different

provisions of the companys bylawsone dealing with independent directors and one requiring

the chairman not be company officer or employee See also General Motors Corp April

2007 concurring in the exclusion of proposal seeking stockholder approval for restructuring

of the company through series of transactions and PGE Corp March 11 2010 concurring

in the exclusion of proposal asking the company to mitigate potential risks discovered by

studies of power plant site defer any request for or expenditure of funds for license renewal at

the site and not increase production of certain waste at the site
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CONCLUSION

As such the Company continues to believe that the Proposal may be excluded from the 2014

Proxy Materials and respectfully renews its request
that the Staff concur in this view Should you

have any questions or if you would like any additional information regarding the foregoing

please do not hesitate to contact the undersigned at 305-982-5519 or

esther.moreno@akerman.com Thank you again for your attention to this matter

Sincerely

Esther Moreno

cc John Bulfin Esq The GEO Group Inc

Pablo Paez The GEO Group Inc

Jose Gordo Akerman LLP

Alex Friedmann

Jethey Lowenthal Esq Stroock Stroock Lavan LLP

12303005521
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PRESS RELEASE IHUMAN RIGHTS

Human Rights Defense Center
DEFENSE CENTER

For Immediate Release Dedicated to Protecting Human Rights

December 2013

Shareholder Resolution Seeks to Lower Prison Phone Rates at GEO Group
Facilities

Boca Raton FL Just before Thanksgiving shareholder resolution was filed with The GEO
Group Inc the nations second largest for-profit prison company that seeks to reduce the

high cost of phone calls made by prisoners at GEO facilities

Prison phone rates are typically much higher than non-prison rates and 15-minute call from

prisoner to his or her family can cost up to $17.30 Such exorbitant costs make it difficult for

prisoners to maintain contact with their families and children on regular basis an estimated 2.7

million children in the United States have an incarcerated parent The costs of prison phone calls

are usually borne by prisoners families not the prisoners themselves

In September the Federal Communications Commission issued an order capping the cost of

long distance prison phone calls FCC Commissioner Mignon Clyburn remarked that Studies

have shown that having meaningful contact beyond prison walls can make real difference in

maintaining community ties promoting rehabilitation and reducing recidivism Making these

calls more affordable can facilitate all of these objectives and more However the FCCs order

has not yet gone into effect and does not apply to in-state prison phone calls

Thus Alex Friedmann associate director of the Human Rights Defense Center HRDC
non-profit organization based in Lake Worth Florida that is dedicating to protecting the human

rights of prisoners and detainees submitted shareholder resolution that asks The GEO Group

to reduce the cost of phone calls made by prisoners held at the companys correctional and

immigration detention facilities

HRDC is co-founder and coordinator of the Campaign for Prison Phone Justice in conjunction

with the Center for Media Justice/Media Action Grassroots Network MAG-Net and Working

Narratives The Campaign was instrumental in the FCCs decision to take action against high

prison phone rates and other abuses by the prison phone industry

The shareholder resolution requests that GEO not accept commissions kickbacks paid by

prison phone companies usually based on percentage of revenue generated by prisoners phone

calls Commission kickbacks correlate with higher prison phone rates Eight states including

California and New York have banned prison phone commissions

Further the resolution asks that GEO give the greatest consideration to the overall lowest costs

when evaluating or entering into prison phone contracts at its facilities The resolution notes that

at one GEO-operated facility in Florida the company receives 35% kickback which generated

$125600 in prison phone commissions at that facility in fiscal year 2012 alone

WWw.I4UrnznfljghtDcfenCner.or



Given that GEO Group is the nations second-largest for-profit prison corporation it has

moral and ethical responsibility to provide rehabilitative opportunities to the prisoners held in its

facilities to ensure they successflully return to their communities following their release and are

less likely to commit crimes said HRDC prison phone justice campaign director David Ganim

Enhancing communication between prisoners and their families and children by reducing the

cost of prison phone calls would help accomplish this worthy goal

Ifthe resolution receives majority vote of GEOs shareholders it will require the company to

ensure its prison phone contracts comply with the terms of the resolution within ISO days and

to report to shareholders the phone rates and commissions at its facilities on an annual basis

According to the companys website GEO believes that inmates and detainees should be

given the greatest opportunity to improve their health and welfhre through rehabilitation and

educational programs

This resolution gives GEO Group an opportunity to prove they are actually interested in

rehabilitating prisoners and reducing recidivism Friedmann stated By decreasing the high

costs of prison phone calls the company can promote greater contact between prisoners and

their families which research has shown results in improved post-release outcomes and lower

recidivism rates Or if GEO is primarily concerned about generating profit it will object to the

resolution and tiy to prevent it from going to shareholder vote

The Human Rights Defense Center founded in 1990 and based in Lake Worth Florida is not-

for-profit organization dedicated to protecting the human rights of people held in U.S detention

facilities HRDC publishes Prison Legal News PLN monthly magazine that includes reports

reviews and analysis of court rulings and news related to prisoners rights and criminal justice

issues PLN has around 7000 subscribers and operates website www.prisonlegainews.org

that includes comprehensive database of prison and jail-related articles news reports court

rulings verdicts settlements and related documents HRDC is co-founder and coordinator of

the Campaign for Prison Phone Justice www.phonejustice.org

For additional information please contact

Alex Friedmann Associate Director

Human Rights Defense Center

FISMA 0MB Memorandum MO716

afriedmannprisonlegalnews.org

David Ganim Prison Phone Justice Campaign Director

Human Rights Defense Center

Office 561 360-2523

dganimprisonlegalnews.org



PRESS RELEASE 1I HUMAN RIGHTS

Human Rights Defense Center
DEFENSE CENTER

For Immediate Release
Dedicated to Protecting Human Rights

December 20 13

Shareholder Resolution Seeks to Lower Prison Phone Rates at Corrections

Corporation of America Facilities

Nashville TN Just before Thanksgiving shareholder resolution was filed with Corrections

Corporation of America CCA the nations largest for-profit prison company that seeks to

reduce the high cost of phone calls made by prisoners at CCA facilities

Prison phone rates are typically much higher than non-prison rates and 15-minute call from

prisoner to his or her 1milycan cost up to $17.30 Such exorbitant costs make it difficult for

prisoners to maintain contact with their 1mi1ies and children on regular basis an estimated 2.7

million children in the United States have an incarcerated parent The costs of prison phone calls

are usually borne by prisoners families not the prisoners themselves

In September the Federal Communications Commission issued an order capping the cost of

long distance prison phone calls FCC Commissioner Mignon Clyburn remarked that Studies

have shown that having meaningful contact beyond prison walls can make real difference in

maintaining community ties promoting rehabilitation and reducing recidivism Making these

calls more affordable can facilitate all of these objectives and more However the FCCs order

has not yet gone into effect and does not apply to in-state prison phone calls

Thus Alex Friedmann associate director of the Human Rights Defense Center HRDC
non-profit organization dedicating to protecting the human rights of prisoners and detainees

submitted shareholder resolution that asks CCA to reduce the cost of phone calls made by

prisoners held at the companys correctional and immigration detention facilities

HRDC is co-founder and coordinator of the Campaign for Prison Phone Justice in conjunction

with the Center for Media Justice/Media Action Grassroots Network MAG-Net and Working

Narratives The Campaign was instrumental in the FCCs decision to take action against high

prison phone rates and other abuses by the prison phone industry

The shareholder resolution requests that CCA not accept commissions kickbacks paid by

prison phone companies usually based on percentage of revenue generated by prisoners phone

calls Commission kickbacks correlate with higher prison phone rates and eight states including

California and New York have banned prison phone commissions

Further the resolution asks that CCA give the greatest consideration to the overall lowest costs

when evaluating or entering into prison phone contracts at its facilities The resolution notes that

at one CCA-operated facility in Tennessee the company receives 48% kickback and that

15-minute call from the facility can cost as much as $9.75 CCA received $205136.78 in

prison phone commissions at that one facility in fiscal year 2012 alone



As the largest private prison and detention corporation in the country CCA has responsibility

to ensure that the finnilies of incarcerated individuals are able to maintain the vital relationships

needed in the rehabilitation process stated Steven Renderos national organizer for the Center

for Media Justice For immigrants in detention phone call can be the difference between

securing adequate legal representation or not being able to see their families again

If the resolution receives majority vote of CCAs shareholders it will require the company to

ensure its prison phone contracts comply with the terms of the resolution within 180 days and

to report to shareholders the phone rates and commissions at its facilities on an annual basis

Recently CCA vice president Kim White wrote that rehabilitation and reentry programs are

top priority for the company It is important to us to see inmates grow during their incar

ceration offering them the chance at better life for themselves and their families after their

release she said This is part of our responsibility to society as corrections company and

its also essential to serving our government partners and taxpayers well

This resolution gives CCA an opportunity to prove they are truly interested in rehabilitating

prisoners and reducing recidivism Friedmann stated By decreasing the high costs of prison

phone calls the company can promote greater communication between prisoners and their

fmiliesand children which research has shown results in improved post-release outcomes

and lower rates of recidivism Or if CCA is primarily concerned about its profit margin it

will object to the resolution and try to prevent it from going to shareholder vote

The Human Rights Defense Center founded in 1990 and based in Lake Worth Florida is not-

for-profit organization dedicated to protecting the human rights of people held in U.S detention

facilities HRDC publishes PrLcon Legal News PLN monthly magazine that includes reports

reviews and analysis of court rulings and news related to prisoners rights and criminal justice

issues PLN has around 7000 subscribers and operates website www.prisonlegalnews.org

that includes comprehensive database of prison and jail-related articles news reports court

rulings verdicts settlements and related documents HRDC is co-founder and coordinator of

the Campaign for Prison Phone Justice www.phonejustice.org

For additional information please contact

Alex Friedmann Associate Director

Human Rights Defense Center

FISMA 0MB Memorandum MO716

afriedmannprisonlegalnews.org

Steven Renderos National Organizer

Center for Media Justice

Office 510 698-3800 x41

FISMA 0MB Memorandum M.O716

stevenmediajustice.org
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Shareholder Resolutions Seek to Lower Phone Rates at Private Prisons

On November 26.2013 shareholder resolutions were filed with Corrections Corporation

ofnertca CCA and The GEO Group Inc the nations two largest for-profit prison

companies the resolutions seek to reduce the high cost of phone calls made by

prisoners atCCAand GEO facIlities nationwide

Prison phone rates are typicallymuch higher than non-prison rates and 15-minute call

can cost up to $17.30 Such erbitant costs make it difficult for prisoners to maintain

regular contactwith their families and children an estimated 2.7 million children in the

United States have an incarcerated parent

In September2013 the Federal Communications Commission issued an order capping

the cost of interstate long distance prison phone calls FCC Commissioner Mgnon

Clbum observed that Studies have shown that haing meaningfol contact beyond prison

walls can make real difference in maintaining communitytios promoting rehabilitation

and reducing recidivism Pvtaking these calls more affordable can facilitate all of these

objectives and more However the FCCS order has not yet gone Into effect and does not

applyto in-state prison phone rates PLN Dec.2013 p.1

Therefore Pex Frledmann associate director of the Human Rights Defense Center

HRDC PLNs parent non-profit organization filed shareholder resolutions with CCAand

GEO that would require both companies to reduce the cost of all phone calls made by

prisoners housed at their for-profit facilities

HRDC is co-founder and coordinator of the Campaign for Prison Phone Justice in

conjunction with the Center for Media JusticelMedia tion Grassroots Network Mi-Net
and Working Narratives The Campaign was instrumental in the FCCs decision to take

action against interstate prison phone rates

The shareholder resolutions request that CCAand GEO not accept comm salons

kickbacks paid by prison phone companies usuallybased on percentage 01 revenue

generated by prisoners phone calls Commission kickbacks correlate with higher prison

phone rates and eight states have banned commissions

Further the resolutions ask that the companies glve the greatest consideration to the

overall lowesr costs when evaluating or entering into prison phone contracts The

resolution filed with CCA notes that one of the companys facilities the Silverdate

Detention Facility in Chattanooga Tennessee receives 48% kickback and 15-minute

call can cost as much as $9.75 CCA received $205136.78 In prison phone

commissions at Silverdale in fiscal ar 2012 alone Further GEO-operated facility in

Florida the South Bay Correctional Facility receives 35% kIckback that generated

$125600 in commissions in fiscal year 2012

As the largest private prison and detention corporation in the country CCA has

responsibilityto ensure that the families of incarcerated indiduaIs are able to maintain

the Mtal relationships needed in the rehabilitation process stated Steven Renderos

national organizar for the Center for Media Justice for immigrants in detention phone

call can be the difference between securing adequate legal representation or not being

able to see their families again
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flthe resolutions receive majority vote among CCA and GEO shareholders they will FCC er Heralds l-bpe for Reform of Ason Riorie

require the companies to ensure their prison phone contracts complywith the terms of the bidustxy by John Oannenberg and Alex Fnedmnn

resolutionswithin l8Odays

In October2013 CCA vice president Kim White wrote that rehabilitation and reentry

programs are lop pnoritf for the company it is important to us to see inmales grow

during their incarceration offering them the chance at better life for themselves and their

families after their release she said This is part of our responsibilityto society as

corrections company and its also essential to senAng our government partners and

taqars well

This resolution gives CCAari opportunityto provo thoyare truly interested in rehabilitating

prisoners and reducing recidivism Fnedmann stated By decreasing the high costs of

prison phone calls the companycan promote greater communication between prisoners

and their families and children which research has shown results in improved post-

release outcomes and lower rates of recidivism Or if CCA is primarily concerned about

its profit margin it will object to the resolution and tryto prevent it from going to

shareholder vote

Should the resolutions surlve challenge tIled byCCA or GEO with the Securities and

Ehange Commission SEC thoywill be presented to the companies stockholders for

vote sometime in May2014 Frledmann is represented pro bone bythe New York-based

law firm of Stroock Stroock Lavan

Sources HRDC press releases Dec 22013 CCA and GEO shareholder resolutions__-
aUtntJt.Cl t.CI.tt

I1L1IW99W
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ectar Alex Friedmarm

Alex Friedmann is the Associate Director of HRDC and managing editor

of Prison Legal News He is responsible for news research investigative

research editing advocacy campaigns and other tasks He also serves

in voftinteer capacity as president of the non-profit Private Corrections

Institute and is national expert on the issue of prison privatization He

has testified before Congressional subcommittee and legislative

committees in io states on criminal justice-related issues and has

spoken at numerous conferences and other events including Critical

Resistance the National Lawyers Guild the Children Defense Funds

annual conference Congressional caucus meeting and

Congressional briefing Alex served 10 years in prisons and jails in

Tennessee including six ars at privately-operated CCA facility

While incarcerated he litigated his own cases in state and federal court

served as the resources editor of Prison Life magazine national

publication self-published the Private Corrections Industry News

Bulletin and founded and directed non-profit prisoner organization

called the Pledge Program He manages HRDCs office in Nashville

ennessee

Ill
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Before the

YEDEBAL COMMUNICATIONS COMMISSION

Washington DC 20554

IntheMatterof

Rates for Interstate inmate Calling Services

WCDocketNo 12-375

COMMENTS OF THE CEO GRODP INC

The GBO Group Inc GEO by its attorneys hereby submits its comments in response

to the Proposed Rule released on November 13 2013 1ates for Interstate Inmate Calling

Services 47 CFR 64 Docket No 12-3 75 FCC 13-1131

Introduction

The Federal Communications Commission FCC seeks public comments on reforming

the inmate calling service ICS market On September 26 2013 FCC released its Report and

Order and Further Notice of Proposed Rulemaking in WC Docket No 12-375 FCC 13-113

dated August 2013 The Order explains the legal and policy reasons behind FCCsefforts to

reform interstate ICS rates Now the FCC seeks comments on options to reform the ICS market

which could include possible new rules that would affect all ICS providers

As will be further explained in these comments any reform of interstate ICS rates or the

ICS market needs to be mindful of the complex and costly operations of inmate telephone



systems in correctional facilities and detention centers These systems rely on sophisticated

software and hardware technologies which ensne the safety and security of the inmate

popuation the correctional employees and the general public Safe harbor rates adopted by

FCC may preclude correctional facilities from having the necessary fUnds to ünplement these

technologies Further the FCC has determined that site commission payments have no

reasonable and direct relation to the provision of ICS and therefore are not compensable This

conclusion fails to consider that such commissions are primarily used to pay for the cost of

operating ICS at facilities the overall cost of housing inmates at facility or other inmate

welfare programs Finally decisions regarding the reform of interstate ICS rates and the ICS

market should be determined by the federal state or local correctional agencies charged with the

responsibility of inmate welfare

Background on CEO Group Inc

GEO is private corporation which marmges and operates correctional facilities both in

the United States and around the world with facilities located in New York Florida Georgia

Pennsylvania Virginia Indiana North Carolina Louisiana Texas Oklahoma Arizona

Colorado California New Muco and Washington In addition to constructing and operating

prisons jails correctional facilities and detention centers GEO operates community re-entry

facilities and other special needs institutions as well as provides community supervision services

with the use of electronic monitoring GEO is one of the nations leading private managers and

operators of prisons and jails housing approximately 61000 inmates in fifty-six correctional

facilities aeross the United States GEOs U.S Corrections Detention division represents the

sixth largest correctional system in the country Through contracts with government agencies



GEO provides services on behalf of the Federal Bureau of Prisons U.S Marshals Service and

U.S Immigration and Customs Enforcement as well as 11 state correctional clients and various

county and city jurisdictions At each of the prisons and detention centers it operates GEO

provides variety of scmccs in addition to providing secure custody services including

coirectional health and mental health care food services academic and vocational programrning

and rehabilitation treatment services

IL Operation of Inmate Telephone Services at GEO Facilities Is Complex and Costly

Pursuant to the August 2013 Ordei all ICS providers interstate per-minute rates must

now be at or below the safe harbor interim rate cap levels established by the FCC These

new rate levels however do not reflect the costs associated with operating ICS For example

inmates housed at GEO facilities arc provided access to restiicted telephone service under

controlled circumstances Telephone service is made available through telecom service

provider who has contracted with GEO or alternatively has directly contracted with GEOs

government clients During the former situation GEO purchases the inmate telephone system

equipment installs that equipment in its facilities operates
and maintains the equipment as well

as allocates human insourees to ensure that the equipment is used for law1i purposes only and in

manner which does not compromise the judicial system or the safety and security of the inmate

population lEOs employees or the general public The cost of providing such inmate

telephone services is greater than the average cost of providing residential telephone services

For example the inmate telephone system installed in GBOs facility consists of pay

telephones attached to the wall of specific room in the prison Because lEOs prisons

typically house individuals who may engage in violent behavior these pay telephones are



specially designed and constructed to withstand such violence More specifically these Inmate

telephones are constructed of stainless steel and include special tamperproof fixtures buttons

mouthpieces reinforced cords etc. Notwithstanding these design features and compositions

inmate telephones in GEOs facilities are not indestructible and are susceptible to damage by

irnntes requiring GEO to either repair or replace the telephones Accordingly there are on

going costs associated with maintaining woildng telephones in correctional facilities which are

not seen in residential telephone service

There are also unique costs associated with the administering of inmate telephone

service Depending upon the terms of C3E0s government contract as well as the requirements

of GEOs individual government clients restrictions are placed on telephone calls made by

inmates For example inmates cannot call judges law enforcement personnel erime victims

potential witnesses or individuals with criminal records To ensure compliance with these

rcstrictions GEO employees are assigned to call all telephone numbers provided by an inmate to

ensure that the telephone number is associated with the persons identified on the inmates

approved call list as well as verify that the persons are willing to receive calls from the inmate

Where permissible by law and in accordance with GEOs contract telephone calls made

by inmates are monitored except for calls made to an inmates attorney or legal representative

by GEO personnel to ensure that the inmate is not engaging in unlawful conduct In addition to

this live monitoring of each inmate telephone call digital recording equipment is affixed to the

inmate telephone so that the calls may be recorded In order to record the many hundreds of

inmate telephone calls made daily from each of its prisons GEO maintains sophisticated data

storage system at each prison consisting of hard drives where the inmates telephone calls are

digitally recorded and preserved These data storage systems enable each recorded inmate



telephone conversation to be searched by the inmates name particular date or particular

telephone number In addition some data storage systems are pro-proguuuuied to flag key

wards in an inmates telephone conversation such as bomb or escape Inmate telephone

systems in GEOs facilities are designed to enhance the safety and security of the prisons the

inmate population the correctional staff and the general public Again these costs associated

with telephone service in seeme correctional facility are not comparable with the standard cost

of residential telephone services

Finally there is no one size fits all solution to inmate telephone services There are

vast differences among the GEO correctional facilities and detention centers throughout the

United States which affect the costs of providing inmate long distance telephone services within

these facilities There are differences in the secunty levels of OEO facilities the size of the

facilities in inmate populations in the facilities age in the numbers of telephones per inmate in

the distance from population centers where most called parties are located in the numbers of

telecom vendors willing to provide service in salaiy levels for employees at the institutions etc

Each of these factors affects the costs of providing inmate telephone services at each institution

costs which are not reflected in the FCCs safe harbor rates

Ill Jiunate Telephone Commissions at GEO ladllffles

Under its conixacts with individual telecom service providers GEO receives commission

payments in exchange for having chosen the provider as the exclusive vendor for the correctional

facility Pursuant to thc August 2013 Order the FCC has detennmed that such site

commission payments are not reasonable ICS costs and cannot be passed along to the customer

However it is important to understand that in the case of GEO inmate telephone commission



payments are typically used to cover the costs of providing inmate
telephone services as well as

the overall costs of operating
and maintaining the facilities In some cases the government

agency contracting with OBO requires that inmate telephone commission payments be used to

offset the overall cost that GEO charges the agency

For example GEO contracts with the Federal Bureau of Prisons BOP to house federal

crminl aliens at the Ray James Detention Facility in Folkston GA Pursuant to the terms of

this contract with BOP any income received by GEO as result of inmate telephone calls which

is in excess of expenses incurred including rebates from carriers must be used to offset the cost

of GEOs contract In other words the revenues derived by GEO from inmate telephone

services are flowed back to the United States government to reduce the costs paid by the

taxpaying public for the operation of this federal correctional facility

In other cases commission payments from ininste telephone services are used to benefit

both indigent inmates as well as the general welfare of the facilitys entire inmate population

For example 3E0 operates the Arizona State Prison Florence West and the Central Arizona

Correctional Facility under contracts with the Department of Corrections These contracts

specifically require that revenues generated from inmate telephone services at these prisons be

deposited in the facilitys Welfare and Benefits Fund This fluid is then used to compensate

employees operating the prison commissary as well as to purchase and maintain sporting goods

educational supplies library books as well as religious and musical items enjoyed by all the

facilitys inmates Finally commission payments from inmate telephone services are used to

purchase personal hygiene items for indigent inmates at the facility The FCCs decision to

exclude on site commissions will eliminate means for paying services and benefits for inmates

which are not otherwise covered by taxpayer-funded budget allocations



IV Inmate Telephone Service Should Be Determined By Correctional Agencies

Decisions regarding the operation of inmate telephone systems should be determined by

the correctional agency responsible for the welfare of the inmates For example the August

2013 Order adopts safe harbor rates for prepaid and debit cards In GEOs facilities the

availability of debit card calling is based upon the policies of the correctional agencies on whose

behalf lEO operates the facilities and on the terms of the contracts between lEO and these

governmental entities Debit cards are items of value and in correctional facility such items of

value often become items of dispute and become sources of barter Debit cards are subject to

theft and can lead to recidences of violcnce all of which increase the need for providing

adequate security for the inmate population as well as fbr employees of each institution The

decision to allow debit cards in correctional facilities is facilities management issue the

resolution of which should be detennined by government correctional pezts

CONCLUSION

Reforming inmate telephone service necessitates an understanding of the cotnp1ity and

cost of operating this service in the unique confines of correctional facility or detention facility

Sophisticated hardware and software is needed to ensure the safety and secuiity of the inmate

population the correctional employees and the general public Further site commission

payments help government agencies to reimbuise taxpayers for the costs of incarceration and to

provide otherwise unfunded inmate welfare programs Finally whether operated by federal

state or local correctional agencies themselves or by pnvate corporations such as GEO decisions



regarding imnate telephone services including when where for how lon and at what prices

the responsibility of government professionals in the corrections field

Respectfally submitted

TUE GEO GROUP INC

By ____________________

SUW4LL LAW FIRM PLLC

430 ltonnecticut Avenue NW
Suite 360

Washington D.C 20008

202 237-2000

lb Attorneys
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January 27 2014 Jonathan Burke

Direct Dial 212-806-5883

jburkestmock.com

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re The GBO Group Inc December 31 2013 Letter Seeking to Exclude

Alex Priedmanns Shareholder Proposal

Ladies and Gentlemen

am writing on behalf of Alex Friedmann the Proponent in response to the

December 31 2013 request by The GEO Group Inc the Company or GEO to

the Staff of the Division of Corporation Finance the Stall of the U.S Securities and

Exchange Commission the SEC in which GEO requested Staff concurrence with

GEOs view that GEO may properly exclude shareholder proposal and supporting

statement the Proposal submittcd by the Proponent from inclusion in GEOs proxy

materials to be distributed in connection with its 2014 Annual Meeting of Stockholders

the Proxy Materials We respectfully request that the Staff not concur with GEOs
view that it may exclude the Proposal from its Proxy Materials as GEO has failed to

meet its burden of persuasion to demonstrate that it may properly omit the ProposaL

copy of this letter has also been sent to the Company

In accordance with Rule 14a-8k under the Securities Exchange Act of 1934 as

amended the Exchange Act and Staff Legal Bulletin No 14D November 2008

SLB 14D we have submitted this letter to the Staff via electronic mail at

shareholderproposalssec.gov in addition to mailing paper copies

By its letter dated December 31 2013 the No-Action Request GEO requested that

the Staff concur in its view that it may exclude the Proposal from its Proxy Materials on

four grounds First the Company seeks concurrence that it may exclude the Proposal

pursuant to Rule 14a-8i4 because the Proposal furthers personal interest the

Proponent that is not shared by other shareholders Secondly the Company seeks

concurrence in its view that the Proposal may be excluded pursuant to Rule 14a.-8i5

%rlloor.K S1ROOCJ LAV P.I.P EW YORK LI .NCILES WASII1W.TON DC

MMDEX LANE KEW oo3S-49Si rE 212.SO6.4oO AX 3L2.SO.6oC WWW.SrRoOcK.COM
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because the Proposal is not relevant to the Companys business Thirdly the

Company seeks concurrence in its view that the Proposal may be omitted under Rule

14a-8i6 because the Company lack the power or authority to implement part of

the ProposaL Finally the Company seeks concurrence that it may omit the Proposal

pursuant to Rule 14a-8i7 because it relates to the Companys ordinary business

operations For the reasons set forth below we submit that GEO has failed to meet its

burden of persuasion under Rules 14a-814 14a-8i5 14a-8i6 or 14a-8i7 and

thus the Staff should not concur that the Company may exclude the Proposal from its

Proxy Materials

The Proposal

On November 26 2013 Mr Priedmann beneficial holder of no less than 130 shares

of GEOs common stock submitted shareholder proposal to the Company pursuant to

Rule 14a-8 seeking to facilitate greater communication between prisoners held at

correctional and detention facilities operated by the Company Facilities and their

families by reducing Inmate Telephone Services ITS rates Specifically the Proposal

would require the Company to address its iTS rates to ensure that such rates are as low

as feasible and to produce an annual report to shareholders disclosing the iTS rates

Commission percentages and Commission payments as defined in the Proposal for

each of the Companys Facilities The Proposal reach as follows

RESOLVED That the stockholders of the Company request
that the Board of

Directors adopt and implement the following provisions related to ITS contracts

at correctional and detention facilities Facilities operated by the Company to

facilitate communication between prisoners/detainees and their families by

reducing ITS costs

That when the Company contracts with ITS providers the Company

shall not accept ITS Commissions at its Facilities

That when the Company contracts with ITS providers the Company
shall give the greatest consideration to the overall lowest ITS phone charges

among the factors it considers when evaluating and cntering into ITS contracts

When evaluating ITS phone charges the Company shall give the greatest

consideration to the overall lowest ITS connection fees or surcharges per-

minute rates and account-related fees

That within 90 days after the 2014 annual shareholder meeting the

Company shall evaluate its existing ITS contracts for compliance with above

STROOCK STROOCK LAVAN LLP NEW YORK LOS WGI.ES W.StINCTON UC

iSo MAIDEN LANE NEW TOnE NT IOO34952 TEL 2.301L$4D0 .SX 213.SOtS.600G WVW.TROOCK.COM
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provisions and and to the extent any such ITS contracts are not in

compliance the Company shall implement above provisions and for all

such contracts within 90 days after said 90-day evaluation period

That beginning in 2014 within 30 days after the Companys annual

shareholder meeting the Company shall report to shareholders the iTS phone

rates Commission percentages and Commission payments for each of its

Facilities during the preceding calendar year

The Proposals supporting statement highlights the significant social policy issues raised

by high iTS rates and the important public policy goal of reducing ITS rates to facilitate

more frequent communication between prisoners and their families and children The

supporting statement notes the reduced recidivism rates of prisoners who maintain close

relations with family and friends and highlights as an example the high Commissions

received by one of GEOs Fadlities in one of its ITS contracts The supporting

statement fbrther notes that the significant social policy issue of high ITS rates was

recently addressed in an order issued by the Federal Communications Commission the

FCC
II The Company May Not Exclude the Proposal Under Rule 14a-8i7
Because the Proposal Raises Significant Social Policy Issues That Transcend

Day-to-Day Business Matters

company may omit shareholder proposal under Rule 14a-8i7 if the proposal

relates to the companys ordinary business operations The SEC has stated that the

ordinary business exclusion rests on two central considerations Exchange Act Release

No 34-40018 May 21 1998 the 1998 Release The first consideration relates to

the subject matter of the proposal tasks are so fundamental to managernents

ability to run company on day-to-day basis that they could not as practical matter

be subject to direct shareholder oversight Id The second consideration relates to the

degree to which the proposal
seeks to micro-manage the company by probing too

deeply into matters of complex nature upon which shareholders as group would

not be in position to make an informed judgment Id However the SIC has also

noted that proposals that relate to ordinary business matters but that fbcus on

sufficiently significant social policy issues .. would not be considered excludable

because the proposals would transcend the day-to-day business matters and raise policy

issues so significant that it would be appropriate for shareholder vote Id

Indeed the Staif has longstanding history of refusing to permit company to exclude

shareholder proposal under Rule 14a-8i7 when the proposal deals with significant
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social policy issues See e.g Corrections Corp of Aneica Feb 10 2012 proposal

requesting bi-annual reports on the companys efforts to reduce prisoner rape and sexual

abuse Chevron Corp March 28 2011 proposal to amend the bylaws to establish

board committee on human rights PFG Industries Inc nan 15 2010 proposal

requesting report from the company disclosing the environmental impacts of the

companys activities in the conmiunities in which it operates Halliburion Co March

2009 proposal requesting that the companys management review its policies related to

human rights to assess where the company needs to adopt and implement additional

policies and Bank of America Corp Feb 29 2008 proposal calling for board

committee to review company policies fbr human rights

Excessively high ITS rates which create financial bathers to communication between

prisoners and their family members constitute significant social policy issue that has

resulted in recent unprecedented order from the FCC support from members of

Congress national campaign to reduce ITS rates and thousands of public comments

entered on the FCCs docket related to this issue3 as well as extensive media coverage

and advocacy by dozens of organizations nationwide including those involved in civil

and human rights.4

The FCC has been considering action to reduce excessively high ITS rates ibr the past

decade pursuant to petition for rulemaking filed in 2003 The agency held

workshop at its Washington DC headquarters in July 2013 on prison phone-related

issues including the high cost of prison phone calls U.S Rep Bobby Rush and

District of Columbia Delegate Eleanor Hohnes Norton spoke at the workshop in favor

ofreducing ITS rates.5

Previously Rep Rush and U.S Representatives Henry Waxusan and Keith Ellison had

submitted letters to the FCC in support of regulation of prison phone rates Further

number of organizations including the National Association for the Advancement of

Colored People7 and American Bar Association8 have passed resolutions calling forhttp
www.phonejusiicc.org

3http/hvw.prisonpolicy.org/pboncs/Dcc2Ol3petition.pdf

4hup//natkmimidc.org/ssmpaign/prison-phone-jusficc/who-we-are/

5Iittp//wrc.gov/events/workshop-refbuning-inuutc-calling-scrviccs-rates

hup//org2.dentocsainaciion.org/o/622O/hiiagceucr%2Oto%2OFCC%2OChairrnan%Orc%2OPrison

%2OPhone%2oRates.pdfandhtp//dcnocrais.eiierjconmecc.bouse.gov/index.pIaqncws/rcps-

wm1an-and-nnh-urge-4c1ion-onxoritn-phoncscIvice-rates-foi-prisoners-and-their-

7hup//na3nside.ormpaion-pbonc/posu/naaes-rcsolution-on-pton-
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lower prison phone rates

On August 2013 the FCC voted to impose rate caps on interstate i.e long distance

prison phone calls and to implement other reforms related to the prison phone industry

The FCCs final order was released in September 2013 and published in the Federal

Register on November 13 2013 it has not yet gone into effect and does not apply to

intrastate i.e in-state or local calls which constitute an estimated 85% of prison

phone calls.9

In conjunction with the FCCs examination of and action on this issue the Campaign
for Prison Phone

Justice the Campaign has coordinated activism and advocacy

around this issue on national level The Campaign is comprised of 55 organizations

Induding the Southern Center for Human Rights the Ella Baker Center for Human

Rights Color of Change National Organization for Women and the Center fbr

Constitutional Rights plus thousands of individual members nationwide.1

Over 40000 people submitted comments to the FCCs docket either individually or as

part of petitions concerning the FCCs regulation of prison phone rates.11

Excessively high ITS rates were also the subject of panel presentation at the National

Conference for Media Reform in April 2013.12

Issues related to high ITS rates and the impact such rates have on prisoners their

families and our communities have been extensively covered by the news media

including since 2012 alone by The New York Times including two editorialst3 Politico

The Hill Amedcan Pivspect Hsflinglon Post Associated Press CNN Wall Stirct Journal The

Guardian UK The Atlantic Bloomberg J3usinessweek Washington Post and The Nation

among many others

hone-iates/

http//www.ameiicanbar.org/content/dani/aba/niignted/po1adv/etters/crhnIaw/2002jan15JicJ.auikc

heckdain.pdf

9hup//www.gov/lklsys/pkg/FI-20l3-1 1-13/pdf/2013-26378.pdf

hup//nozmpn/pison-phoue-justice/who-wc-are/

hup//colorlines.com/archives/2012/1 1/40000_petitionsJand_on..$xs_doozstepjoJowcr...prison...phon

e...rates.hiint

bttp//confercnce.frec.nssion/cail-me-ccme-back-liorne-fighting-cost-pthon-cafls-part-i

13http//ww.nytmes.com/2O14/O1/O7/opinion/uDr-phoflchargcs-for-inmates.IitrnIO and

http//www.nydmcs.com/2O12/1 I/28/opinion/a-needIes-ehare-thr-nrion-anniiies.nmu
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Issues related to high ITS rates have also been the subject of various reports and studies

including Deposit all of Your Money Kickbacks Rates and Hidden Fees in the Jail

Phone Industry Prison Policy Initiative May 2013 The Price to Call Home
State-Sanctioned

Monoçolization
in the Prison Phone Industry Prison Policy

Initiative Sept 2012 Nationwide Survey Examines Prison Phone Contracts

Kickbacks Prison Legal News April 2011 and Ex-Comniunication Competition

and Collusion in the U.S Prison Telephone Industry by Prof Steven Jackson

Cdtkaj Studies Media Coinmunkalion Vol 22 No Oct 2005 pp 263-280

Eight state Departments of Corrections have banned ITS Commissions resulting in

lower ITS phone rates those states include Califbrnia New York Michigan New
Mexico South Carolina Nebraska Missouri and Rhode Island8

The fact that the FCC took action on this issue by ordering caps on the high cost of

interstate FIS rates as well as the extensive and long-standing activism and advocacy on

this issue by members of the public the coverage of this issue by the news media

widespread public debate and the decision by eight states to ban ITS Commissions

demonstrates that high ITS rates constitute significant social policy issue This is

particularly true considering that every prison and jail in the United States provides

phone services to prisoners in some manner affecting over 2.3 million people in prisons

and jails nationwide as well as family friends counsel and others with whom those 2.3

million prisoners communicate by phone

Tellingly in its No-Action Request the Company did not even acknowledge the

significant social policy issues implicated by the Proposal or the wider debate concerning

high iTS rates nationwide even though the Company itsdfsubmiued comments to the FCC
on this

very
issue.19

The Company also 1ii1ed to demonstrate in its No-Action Request that ITS rates are

1http//w.ptisonpolicy.org/pboncs/please_dcposit.pdf

hup//www.pxisonpolicy.org/phones/pricc_to_caUiome.pdf

http//prsonphoncjustlce.orinclud_public/_publicationdchones//pln%2Oapril%202011%2Opzis

on%2Opbon%2Ocovcz%2ory%2Orcvised.pdf

1ittp//sjackon.infescLcorndfl.edu/JacksozLColnpetiuon2ndCoBusiolnuPdsonPhoucInchucry%2SM2

005%29.pdf

http//prisonphoacjustice.ozgI

http//apps.fcc.gov/ecfl/docuuicnt/vicw1d7520962068
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so fundamental to managements ability to run company on day-to-day basis that

they could not as practical matter be subject to direct shareholder oversight While

the Company makes generalized claims about how its need to enter into contracts is

fundamental part of its business the Proposal does not preclude the Company from

entering into contracts direct the Company to engage specific ITS providers or

mandate that the Company establish
specific ITS rates in its contracts The Proposal is

narrowly tailored to address the significant social policy issue of high ITS rates while

permitting the Company flexibility to implement the terms of the Proposal

Additionally the extent that proposal and supporting statement focus on the

company minhnizing or eliminating operations that may adversely affect the

environment or the publics health we do not concur with the companys view that

there is basis fur it to exclude the proposal under rule 14a.-8i7 See Staff Legal

Bulletin No 14C June 28 2005

The primary issue underlying excessively high ITS rates is the fact that such rates create

financial barriers to regular contact between prisoners and their friends families and

other loved ones Research studies have consistently shown that increased contact

between prisoners and their families results in better post-release outcomes for prisoners

and lower recidivism rates.20 Inarguably the reduction of recidivism rates and thus

less crime and victimization in our communities is an issue that directly impacts the

publics health and safety

In requiring the Company to reduce ITS rates at its Facilities the Proposals impact is

limited to the Companys ITS practices which tellingly the Company argues
in its No-

Action Request are not even relevant to its business The Companys current ITS

practices demonstrably and adversely impact public health and safety lowering ITS rates

will result in increased communication between prisoners and their families and thus

better post-release outcomes and less recidivism

This is clearly expressed in the Proposals supporting statement and text

Studies indicate that prisoners who maintain close connections with their

families have lesser chance of reoffending after release thereby reducing

recidivism However high ITS rates impose financial burden that impedes

such connections Lower ITS rates would facilitate more communication

between prisoners and their families and children an estimated 2.7 million

See e.g hup//www.ncsl.org/docuinents/cyf/chfldrenofiucarceratedparents.pdfaud

bttps//wvw.ncjrs.gov/App/publications/abstract.aspxID132308
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children have an incarcerated parent oxnittedJ

and

Resolved That the stockholders of the Company request that the Board of

Directors adopt and implement the following provisions related to ITS

contracts at correctional and detention facilities Facilities operated by

the Company to facilitate conmninkation beiueen prlsonerildetalnees and their

families by reducing ITS costs emphasis added

The Proposal does not seek to micro-manage the Company as the Company claims

The Proposal states that the Company shall implement the terms of the Proposal but

as noted above it does not mandate or spccif how the Company must go about such

implementation Further the Company is not required to make changes to all of its

prison phone contracts The Proposal grants the Company 90 days in which to evaluate

its existing ITS contracts then another 90 days to implement the terms of the Proposal

only as to those contracts that are not already in compliance

Nor does the Proposal require the Company to contract with any particular ITS

provider or impose any requirements as to such contracts other than provisions related

to Commissions and the cost of ITS charges and with respect to ITS charges it simply

requires the Company to give greatest consideration when evaluating contract proposals

to the ITS provider with the lowest overall ITS charges The Proposal does not require

the Company to take any action as to its prison phone contracts with respect to the

length of the contracts surety bonds insurance accounting indemnification default

notice vendor status liabilities assignment warranties etc rather it is narrowly

focused on the cost of ITS calls

The Company should not be permitted to hide behind the cloak of the ordinary

business exclusion given that the subject of the Proposal raises significant social policy

issues as to the considerable adverse impact of high ITS rates on prisoners their flunilies

and our communities Requiring the Company to include the Proposal in its Proxy

Materials would be in accord with the Staffs position that significant social policy

concerns can include possible adverse social or other impacts of companys actions

even though company business operations are also implicated See e.g The Gap Inc

March 14 2012 the Stafl declining to concur with companys position that

proposal seeking to end trade partnerships with Sri Lanka unless its government ceased

human rights
violations should be exdudable under Rule 14a-8i7 stated the

proposal focuses on the significant social policy issue of human rights and did not seek

ETMOOCK TROOCK LAV.%N I.I.P NEW YOEK L05 WASHINCTON
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to inicromanage the company to such degree that exclusion of the proposal would be

appropriate

Consequently the Proponent submits that the Company has failed to meet its burden of

persuasion under Rule 14a-8i7 and thus may not exclude the Proposal from its Proxy

Materials

UI The Company May Not Exclude the Proposal Under Rule 14a-8i4
Because the Proposal Does Not Relate to Personal Grievance or Seek to

Result in Benefit to the Proponent Not Shared by Other Shareholders

Under Rule 14a-8i4 company may exclude shareholder proposal if the proposal

relates to the redress of personal claim or grievance against the company or if it is

designed to result in benefIt to the shareholder or to further personal interest not

shared with other shareholders at large The SEC has stated that the purpose of Rule

14a-8i4 is not to exclude proposal relating to an issue in which proponent was

personally committed or intellectually and emotionally interested Exchange Act

Release No 34-20091 Aug 16 1983 the 1983 Release

The Company argues
that the Proposal which seeks to require the Company to

address high iTS rates at its Facilities somehow emanates from the Proponents

personal interest in furthering the Proponents personal role and visibility as an

advocate in the prison industry space and the mission purpose and agenda of the

Human PJghts Defense Center Prison Legal News and Private Corrections Working

Group... Notably the Company admits that the Proponent is an advocate which

implies the Proponent submitted the Proposal because he is personally committed to

the issue of prisoners rights

The Company also claims that it is clear that the Proponent has personal interest in

the Proposal not shared by other shareholders However other than noting that the

Proponent works tbr various non-profit organizations Prison Legal News Human

Rights Defense Center and the Private Corrections Institute which have opposed

prison privatization in general it is not at all clear what peona1 interest the Company
believes the Proponent has in the Proposal which relates to ITS rates not prison

privatization It should be noted that the Proposal was submitted by the Proponent as

shareholder in the Company not by or on behalf of Prison Legal News the Human

21The Company erroneously states that the Proponent is affiliated with the Private Corrections Working

Group PCWG The Proponent has no affiliation with PCWG which is separate entity

Incorporated separately as 501c4 organization that is distinct floan the Private Corrections Institute

STOO rTQoCx Li LV.tN 2JW VUK .tl.tS NIGTUN D1

iSo MAnX LAXS X5W OUX NV ioo3E.495 Tn .2.So6.s.oo l12.5c.6Oi6 www.STnoOCX.COM



January 272014

Page 10

Rights Defense Center or the Private Corrections Institute which are not shareholders

The Proposal relates to reducing the coat of ITS rates at the Companys Facilities The

Proponent is not incarcerated at one of the Companys Facilities and does not make or

receive calls from the Companys Facilities thus the Proponent has no personal

grievance or personal interest monetary or otherwise that would be furthered through

the Proposal

The Company states that it believes that the Proponent is using Rule 14a-8 to advance

his personal interest in seeking to modifv the Companys ITS contracts and

arrangements which the Proponent likdy believes would be useful in furthering the

Proponents personal role and visibility as an advocate in the prison industry space..
and would be useful in attempting to further harm the Company its competitors and

the private prison industry emphasis added

The Company gives the Proponent too much credit Notably the Company does not

explain how the subject matter of the proposal reducing ITS rates at the Companys
Facilities which would facilitate greater communication between

prisoners
and their

families would the Company its competitors and the private prison industry
Nor does the Company explain how the Proposal related to ITS rates which are not

exclusive to private prisons but constitute significant social policy issue at public

correctional facilities as well would somehow further the Proponents personal role

and visibility as an advocate in the private industry space

The Company cites no support for its position that proposal may be properly excluded

simply because proponent is critical of company and its industry In fact this case is

extremely similar to Pepsico litc March 2009 where the company sought to omit

shareholder proposal requesting that the company disclose the recipients of its charitable

contributions under Rule 14a-8i4 The company argued that the proponents

advocacy on behalf of anti-homosexuality interests exhibited the proponents true intent

with respect to the facially-neutral shareholder proposal to stop
the company from

making contributions to homosexual-friendly groups The Staff rejected this argument

and refused to permit the company to exclude the shareholder proposal under Rule

14a8i4 The Proponents activism which clearly demonstrates personal

commitment to the cause of prisoner rights should for similar reasons to Pepsico Inc

not be found by the Staff to be grounds fur the Company to exclude the Proposal from

its Proxy Materials
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While the Company focuses on the Proponents connection with organizations that

oppose prison privatization it ignores the thct that the Proponent is also
personally

committed to the issue of reducing ITS rates which is the subject matter of the

Proposal The Proponent testified by invitation at an FCC workshop on prison phone

issues held at the agencys headquarters in Washington DC in July
2013 Since 2007

he has authored most of the comments filed on the FCCs docket related to ITS rates

on behalf of Prison Legal News and the Human Rights Defnse Center He has been

repeatedly quoted in news articles about ITS-related issues.24 He presented on ITS rates

as part
of panel discussion at the National Con1rence fbi Media Refbrrn in April

201325 Most recently he co-authored an 11000-word cover story on the ITS

industry published in December 2013 and is currently coordinating efforts to reduce

ITS rates in Tennessees state prison system This is ample evidence that the

Proponent is personally committed to the issue of reducing excessively high ITS rates

which again is the subject of the Proposal not harm the Company its

competitors and the private prison industry

lv The Proposal is Significantly Related to the Companys Business

Under Rule 14a-8i5 company may exclude shareholder proposal if it relates to

operations which account for less than 5% of the companys total assets at the end of its

most recent fIscal year and fbr less than 5% of its net income and gross revenues for its

most recent fiscal year and is not otherwise significantly related to the companys

business

The Staff has long espoused the view that where proposal has ethical or social

significance it may not be excluded under Rule 14a-8i5 notwithstanding its minimal

economic relevance to the company

fl

htip//www.fcc.gov/eveilworkshop-refoning-uiuiaw-caflina..services-.rates

http/Iprisonphoncusticeorg/incIudcs/_public/_publicationsITeIcphones//p1n%2Oletters%2Oto%2Okc%

2Ocomblncd.pdf

24See e.g hups//www.prIson1ega1news.org/596_dispayNews.aspx

http//www.prisonIega1ncws.org/632_dispbyNews.aspx

https//wv.pdsonlegalnews.org1597.jlisplayNews.aipz

hups//www.prson1eew.org/59O_dbpayNewaspq

https//www.prisonlegalnews.org/581..displayNews.aspx

hp//conferencefreepner/scssion/caU-rne-conse-back-home-6ghting-cost-prion-caUs-part-1

I1ttpsf/ww%v.pIson1egalnws.orncIudW_pubFIc/Jssucs/p1n_2O13/12pIu13.pdf

37hps//www.prisonegnews.org/634_dispIayNews.aspx
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In Lovenizeirn Iivqswis Brands where shareholder proposal related to companys

alleged animal cruelty the court grappled with this exact scenario and analyzed how

the economic test of the rule should be viewed in the context of shareholder proposals

that involve ethical or social concerns The court examined the legislative history of the

rule and noted that prior to 1983 the language of the rule simply excluded proposals

that were not significantly related to the issuers business but did not contain any

objective economic test in the language of the rule Although the SEC did exclude

several proposals that related to less than 1% of companys business the SEC expressly

stated that it did not believe that rule should be hinged solely on the economic

relativity of proposal Rather the SEC had required inclusion of proposals even if

the related business comprised less than one percent of the companys revenues profits

or assets where the proposal has raised policy questions important enough to be

considered significantly related to the companys busincss.3 The court explained that

the SEC established the five percent economic test to lend some objectivity to the rule

but the court concluded that it seems clear bascd on the history of the rule that the

meaning of significantly related is not limited to economic signiflcance Thus

although the SEC incorporated an economic test into the rule the SEC did not intend

to exclude proposals that are otherwise significantly related to the companys business

This is demonstrated by several of the SECs rulings after the revisions to then-Rule

14a8c5 and following the ruling in Lovenheirn Iroquois Brands See e.g Unocal

Corp avail March 1996 finding that company cannot omit shareholder proposal

under former paragraph c5 requesting that it prepare report on its activities in

Canada and their implications upon indigenous societies and Thon Coq avaiL Jan

30 1995 also holding that company cannot omit proposal under former paragraph

c5
In making its argument to exclude the Proposal imder Rule 14a-.8i5 the Company

only looks at the economic test but does not consider the other part of the question

which is whether the subject matter of the proposal is otherwise significantly related to

the Companys business Rule 14a-8i5 also requires that the Proposal not be

otherwise significantly related to the Companys business in addition to the

requirements related to assets income and revenue As discussed above the Company
has made no attempt to address this aspect of Rule 14a-8i5

618 Supp 554 D.C 1985
618 Supp 554 559 quoting Securities Exchange Act Release No 12999 41 Fed Keg 52994

52997 1976
Id

TMIi at 560 Internal quotations omitted
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To begin with even if the provision of phone services to inmates does not amount to

significant economic portion of the Companys business the service is one that is critical

to the Companys business because the Companys contracts to operate correctional

facilities include provisions which requite the Company to provide phone services2

The Company is therefore required to provide phone services as part of its obligation to

operate correctional facility and if the Company failed to provide phone services as

contractually required it would not be able to operate correctional and detention

facilities

But more importantly as set forth in the section related to Rule 14a-8i7 supra the

issue of excessively high ITS rates is significant social policy issue that has resulted in

national campaign to lower ITS rates at all correctional and detention facilities not just

those operated by the Company an unprecedented order entered by the FCC in

September 2013 to reduce intentate ITS rates nationwide extensive news media

coverage and advocacy involving tens of thousands of citizens Further the social

significance of ITS rates is significant issue for the Company because of the

reputational impact that these services have on the Company Under the rationale set

forth by the court in Lovenhein Iroquois Brands the social and ethical issues raised by
the Proposal may not be ignored when considering the application of Rule 14a-8i5

In line with Lovenheirn Iroquois Brands the SEC has repeatedly denied noaction

requests under Rule 14a.-8i5 even when the subjects of the proposals were

determined to fall below the economic threshold because the SEC found that the

proposal at issue otherwise significantly related to the Companys operations See

e.g Arch Coal Inc avail January 31 2013 even though the proposal failed the

economic test it related to the companys mountaintop removal operations which could

lead to environmental and public health concerns Devon Energy Corporation avail

March 27 2012 no-action request denied where proposal raised significant social

policy issue of hydraulic fracturing which could have reputational impact on the

company The Gap Inc avail March 14 2012 proposal addressed issues of human

rights violations in Sri Lanka

For example prior contract between the Company and the California Department of Corrections and

Rehabilitation states Access to telephone service shall be pmvidd to CDUI. Ofibuders in accordance

with Califbrnia state law emphasis added ee Exhibit excerpt Additionafly the Companys

contract to operate the Lawton Correctional Facility in Oklahoma states that the Contractor shall provide

telecomniunication access to offenders emphasis added See Exhibit excerpt The fluE contracts

can be provided upon request
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The Proposal may not be excluded under Rule 14a-8i5 in light of the clear intent of

the rule and the Staffs long-standing precedent of refusing to exclude Proposals that can

be shown to be otherwise significantly related to the companys business even if the

economic thresholds of the rule are not met

The Company has the Power and Authority to Insplenaent the Proposal

Under Rule 14a-8i6 shareholder proposal may be excluded where the company
lacks the power or authority to implement the proposal The Company claims that

implementation of the Proposal should it receive majority of votes by shareholders

would cause it to breach existing ITS contracts to which the Company is party

Specifically the Company states Short of terminating the ITS contracts and

negotiating new replacement ITS contracts with the same or different third-party ITS

vendors or negotiating amendments to its existing ITS contracts with its existing third

party
ITS vendors the Company would lack the power or authority under its existing

contracts to implement paragraph of 4The Proposal section

The Company thus acknowledges in its no-action letter that it does in fact have the

power or authority to iniplemnent the Proposal and sets forth the ways in which it may
do so it may seek to terminate its ITS contracts and negotiate new replacement ITS

contracts or it may negotiate amendments to its existing ITS contracts Notably these

actions are within the Companys power and authority as the Company itself indicates

and would not cause it to breach existing contracts Seeking to terminate or amend

contract or negotiating replacement contract does not equate to breaching an

existing contract

Proposals that would result in the company breaching existing contractual obligations

may be excluded under Rule 14a-8i6 because implementing the proposal would not

be within the power or authority of the company to implement However the Staff has

stated that if company asserts this basis tir exclusion it expedites the Staffs review

and often assists the company in meeting its burden of demonstrating that it may

exclude the proposal when the company provides copy of the relevant contract cites

specific provisions of the contract that would be violated and explains how

implementation of the proposal would cause the company to breach its obligations

under that contract See Staff Legal BulIefin No 14B Sept 15 2004

The Company ailed to provide copies of its ITS contracts with its No-Action Request

for review by the Stafl with good reason such contracts contain provisions which

dearly indicate that the Company does in fact have the power and authority to
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implement the terms of the ProposaL

For example pursuant to 2013 public records request the Company produced phone

contracts for two of its Facilities Blackwater and Southbay These contracts dearly

show that the Company may terminate and/or amend or modify the contracts The

Companys phone contract for Blackwatcr states Agreement between GEO and

GTL phone service provider may be terminated by GEO upon sixty 60 days written

notice from GEO to GTL without penalty See Exhibit page section 10.2

Similarly Companys phone contract for Southbay states GEO shall have the right to

terminate this Agreement or any individual 1cility under this Agreement fir any

reason or no reason at any time upon the giving of at least ninety 90 days prior written

notice to the other party See Exhibit Section 1a The contract also specifies that

it may be amended or modified upon written agreement of the parties See Exhibit

Section 11 Thus under the terms of these contracts the Company clearly has the

power and authority to terminate its existing ITS contracts and then rebid the contracts

pursuant to the terms of the Proposal and/or to modify or amend the contracts through

negotiation with its phone service provider

Granted the Company may not want to terminate rebid renegotiate or amend its

existing prison phone contracts to ensure they are in compliance with the terms of the

Proposal but that is immaterial for purposes of Rule 14a-8a6 which only relates to

whether the Company has the power or authority to implement the ProposaL The Staff

has repeatedly held that where the company does have the power to implement the

proposal it may not be excluded under Rule 14a-8i6 See e.g Franklin Resources

Inc avail Dec 30 2013 proposal requesting the board to institute procedures to

prevent investment in companies that contribute to genocide could not be excluded

under 14a-8i6 Celgene Corporation March 25 2013 Staff did not exclude proposal

requesting executive pay committee to adopt policies prohibiting the company from

entering into certain transactions and imposing other requirements on executives

NextEra Bne2y Inc avail Feb 22 2013 Staff did not exclude proposal under 14a-

8i6 that requested board to implement policy to better manage the dangers that

might arise from an accident of stored
spent

nuclear flel Microwave Filter Company Inc

avail Feb 22 2013 Staff did not exclude proposal under 14a-8i6 that requested

company to amend its bylaws to provide proxy access procedure

Additionally we note that the Proposal only provides 1hat within 90 days after the

2014 annual shareholder meeting the Company shall evaluate its existing ITS contracts

for compliance with above provisions and and to the extent any such ITS

See Exhibits and respectively excerpts only the fi211 contracts can be provided upon request
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contracts are not in compliance the Company shall implement above provisions and

for all such contracts within 90 days after said 90-day evaluation period The

Proposal does not specifj or mandate how the Company shall implement the Proposals

provisions the Company may do so by any lawful means including renegotiating

terminating rebidding and/or amending its existing ITS contracts As noted above the

Company has the power and
authority to take such actions according to the terms of its

existing ITS contracts

Further the Company claims that it does not have the power to unilaterally impose

lower or different connection fees or surcharges per-minute rates or account-related

fees under its ITS contracts if it were to undergo the Proposals contract analysis and

find .. that the
greatest

consideration was not given to the lowest ITS connection fees

or surcharges per-minute rates and account-related fees

The Company niisstates the Proposals language The Proposal states in pertinent part

That when the Company contracts with ITS providers the Company shall give the

greatest
consideration to the overall lowest ITS phone charges among the fectors it

considers when evaluating and entering into ITS contracts When evaluating ITS

phone charges the Company shall give the greatest consideration to the overall lowest

ITS connection fees or surcharges per-minute rates and account-related fees

By its plain language the Proposal does not require the Company to unilaterally

impose lower or different fees surcharges or rates only that it give the greatest

consideration to the overall lowest ITS phone charges when contracting with ITS

providers If the Company finds through its contract analysis that the greatest

consideration was not given to the overall lowest phone charges then the Company has

the options of terminating rebidding renegotiatrng and/or amending any such ITS

contracts that are not in compliance with the Proposal all of which are within the

Companys power or authority as set fbrth above indicating that the Company can

substantially comply with the ProposaL

The Company states that some of its ITS contracts specifically provide for the

percentage of commissions to be paid to the Company so the Company would not be

complying with the contractual terms Wit were to refuse to accept payment of the ITS

commissions Yet again this does not preclude the Company from tenninating

rebidding renegotiating or amending its existing ITS contracts to implement the terms

of the Proposal relative to Conunissions all of which are within the Companys power
and authority as set forth above

Finally although there is no reason the Company should not be able to implement the
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tenns of the Proposal we note that the Staff has previously advised that Rule 14a-8i6
is an instance where rather than rejecting the proposal entirely proponent should be

permitted to revise the proposal so that it would be possible for company to

implement its directives The SEC has stated that implementing the proposal

would require the company to breach existing contractual obligations we may permit

the shareholder to revise the proposal so that it applies only to the companys future

contractual obligations See Staff Legal Bulletin No 14 July 13 2001 Indeed in

ATT Inc avail Feb 21 2013 which involved proposal which if implemented

would cause the company to be in breach of its existing contracts with executives the

Staff responded to the no-action request by advising that if the proponent were to revise

the proposal to apply only to future contracts then the proposal would not be

excludable on the grounds that it could not be implemented

Given that the Company would fully be able to implement the Proposal as currently

presented and in any event the Proponent would be willing to revise the Proposal if

necessary there is no reason the Proposal should be excluded under Rule 14a-8i6

5TOOCY 1M LU NEV YORK O5 ANGLU WS CTQ
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VI Conclusion

For the foregoing reasons and without addressing or waiving any other possible

arguments the Proponent may have we respectfully submit that the Company has failed

to meet its burden of persuasion under Rules 14a-8i4 iXS i6 and i7 and

thus the Staff should not concur that the Company may omit the Proponents Proposal

from its Proxy Materials

If the Staff disagrees with our analysis and if additional infurmation is necessary in

support of the Proponents position would appreciate an opportunity to speak with

the Staff by telephone prior to the issuance of written response Please do not hesitate

to contact me at 212 806-5883 or by e-mail at jburke@stroock.com or Jeffrey

Lowenthal in this office at 212 806-5509 or by e-mail at jlowenthal@stroock.com if

we can be of any further assistance in this matter

Vrours
Jonathan Burke

Enclosures

cc Esther Moreno Esq

Akerman LLP

One Southeast Third Avenue

25th Floor

Miami FL 33131

Mr Alex Friedmann

FISMA 0MB Memorandum M-07-1
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-IHEC3O6ROUP.INC Agreem Number______
California Department of Corrections and Rehabilitation Exhibit

Scope Of Work

OFFENDER RELOCATIONIHOIJSIHG

AGREEMENT BETWEEN

STATE OF CALIFORNIA DEPARTMENT OF CORRECTIONS AND REHABILITATION

AND
THE GEO GROUP INC

This Contract is entered into effective the day of November 2010 between the State of

California Department of Corrections and Rehabilitation hereinafter STAT or CDCR and

The GEO Group Inc One Park Place Suite 700 521 Northwest 53 Street Boca Raton FL

33487 hereinafter Contractor

WHEREAS the STATE requires correctional bed space and servIces for STATE offenders due to

continuing tn-state crowding Issues and has the lawful authority to enter Into this Contract

WHEREAS the Contractor has correctional facility In the state of Michigan deemed suitable by

CDCR for the housing and care of CDCR offenders the Facility and has the lawful authority to

enter Into this Contract and perform or have performed the required services as eel forth herein

THEREFORE in consideration 01 the mutual promises and covenants contained herein the parties

hereby agree as follow

Article

DEFINONS

Additional Services means those addlhonai operational and management services required to

be furnished by the Contractor because of changes in ACA Standards state or federal laws

government regulations or judicial decisions that cause an increase in the cost of operating and

managing the Facility

CCRP ThIe 15 means the California Code of Regulations Title IS Cnme Prevention and

Corrections

CDCR Contract Monitor The designated representative of the CDCR or hlslher

designee/delegate serving as liaison between CDCR and the Contractor and who monitors the

Contractors performance under this Agreement This shall also apply to any monitor on behalf of

the federally appointed receivers 0111cc in the federal case of Plate Schwaizenegger monitoring

health care

COCF means the California Out of Stale Correctional Facility Program

Coleman refers to the Federal Court case of Coleman Schwas-zonegger pertaining to care of

mentally Ill offenders through the mental health services delivery system

Commencement of ServIces Date means the date the first CDCR inmale is housed at the

Facility Which is scheduled to be May 2011 under the.terms of the Facility Activation Schedule



THE GEO GROUP INC Agreem.. Number_______
California Department of Corrections and Rehabilitation Exhibit

Scope Of Work

standards and ensure that inmate barbers and sesvices are provided to serve an

ethnically diverse inmate population

The Contractor shall provide designated barber area centrally located within the Facthty

and adjacent to the inmate population which is readily accessible to all olfendofs for the

personal maintenance of hair grooming standards in accordance with CDCR requirements

The Contractor may also provide multiple designated inmate barber areas equitably located

within venous areas of the Facility to achieve the same purpose within the fiamework of

safety and security in either case he barber areas shall be centrally located and of

sufficient size and dimensions to adequately seMce the entire inmate population Clear

hnes of sight shall be provided from designated slafflposts The Contractor shall ensure

that CDCR principles at proper tool control us incorporated and adhered to by offenders and

staff alike At minimum the barber area shall be equipped with sink power outlets and

chair

Section 4.10 Inmate Advisory Committee

The Contractor agrees that the Facility Warden will establish an Inmate Advisory Committee

consistent with CDCR regulations Copies of the meeting minutes will be provided to the Contract

Monitor or designee on monthly basis

Section 4.11 Tolehone

Access to telephone service shall be provided to CDCR Offenders in accordance with CCR ThIe 15

3018 3044 3045 Neither Contractor nor any other party shall profit from inmate telephone

service systems however should CDCR require Contractor to provide video visiting Contractor

and CDCR shall come to mutual agreement regarding an increase in charges for the inmate

telephone system to offset the cost of providing video visiting

SectIon 4.12 CIothina

The Contractor will be responsible for laundry repair and replacement of offender clothing during

the CDCR Offend Wa incarceration at the Facility to ensure clean clothes and bedding on weekly

basis Upon admission minimum of three sets of dean Facility unitonns shall be issued to

the inmate and other clothing and linen items as detailed within CCR Title 15 Contractor shall

provide laundry services to the offender at no charge to the offender In accordance with

established CDCR policies

SectIon 4.13 Meals

The CONTRACTOR will provide all CDCR Offenders with nutritional meats consistent with

established CDCR policies Food service will meet established governmental and safety codes

while adhering to American Dietetic Association National Academy of Sciences end ACA

standards and local state and federal requirements The CONTRACTORs facility will have

four-week five-week or sIx-week cycle menu Therapeutlcsspeclal diels shall be provided as

prescribed by appropriate clinicians Religious diets will be provided for inmates whose religIous

beliefs requires adherence to religious dietary law Religious diets shall approved by the

recognized facility religious authority CONTRACTOR shall provide meal that has been certified as

Halal as religious meat alternative RMA at the dinner meal CONTRACTOR shall procure RMA
meat from vendors capable of providing meat that has been certified as Halal Registered

24
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CORRECTIONAL SERVICES CONTRACT

BETWEEN

GEO Group Inc

Lawton Correctional Facility

Lawton Oklahoma

and the

STATE OF OKLAHOMA

DEPARTMENT OF CORRECTIONS

July 2008 through June 30 2013



Section 4.5 MeetIng Areas The Contractor will provide adequate facilities for meetings

and hearings with Department authorities including the Pardon and Parole Board and

legal representatives of prisoners At the request and sole expense of the State the

Contractor shall provide telephonic or video access as specified by the State for such

hearings before the parole authority of the State

SectIon 4.6 Non-Smokina Areas The Contractor shall comply with the Department OP
150601 Tobacco Regulations

ARTICLE

FACILITY OPERATIONS AND SERVICES

Section 5.1 Operation The Contractor shall operate the Facility in accordance with this

Contract and the Operating Standards Any change in the normal operations plan shall be

submitted and approved by the Department before implementing

Section 5.2 AmerIcan Correctional Association Accreditation The Contractor shall

maintain ACA accreditation of the Facility for the term of this Contract

Section 5.3 Saf.tv and Emeraencv Procedures The Contractor will develop

procedures including housing of the offenders for beds lost to provide for emergencies

such as labor disputes riots lire and natural disasters Copies of the Contractor

procedures will be provided to the Department

SectIon 5.4 SanltatlonlHvalenelAccommodations The Contractor will miplement

policies and procedures In conformity with the Operating Standards to ensure that the

Contractor meets applicable sanitation hygiene and health standards

SectIon 5.5 TelecommunIcations The Contractor shall provide telecommunication

access to offenders However in no event shall offenders or the recipients of their call be

required to pay more than offenders assigned to Department operated facilities

Oklahoma Department of Corrections Contract 14 LCF FY 2009 July 2008
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THE CEO GROUP INC
Inmate Telephone Service Agreement

Blackwater River Correctional Facility

Global Tel Link with its principal place of business located at 2609 Cameron Street Mobile
Alabama 36607GTL and The CEO Group Inc Florida Corporation with its principal

place of business at 621 NW 53rd Street Suite 700 Boca Raton FL 33487 CEO hereby

agree to execute this Inmate Telephone Service Agreement Agreement effective October

2010 Efibetive Date

AGREEMENT
1.1 GEO grants GIL the exclusive right and privilege to install and operate inmate

telephones and related telephone equipment at GEOs Blackwater River Correctional

Facility Facility located at 5914 Jeff Ates Road Milton FL 32583 GIL will at no

cost to GEO provide inmate telephones and the related hardware and software

specifically identified herein to enable inmates at the Facility to make collect debit

and/or pre-paid local and long distance calls and debit and/or pro-paid international calls

from the Facility pursuant to the terms set forth herein

TERM
2.1 This Agreement will commence on the Effective Date and will expire on October 2013

Initial Term The Agreement will not bind CEO for any contractual commitment in

excess of the Initial Term However CEO wiLl have the right to request that the

Agreement be renewed for two additional two year periods with thirty 30 days

written notice to GTL prior to the expiration of the Initial Term or additional renewal

terms of the Agreement In the event CEO exercises such right and GIL agrees to such

renewal all terms and conditions requirements and specifications of the Agreement

including prices will remain the same and apply during renewal terms In the event

that GIL does not agree to such renewal GIL will provide written notice to CEO at least

six months prior to the date GTL would like to remove the equipment Notification

Period The Agreement will remain in full force and effect during the six month

Notification Period This Agreement will not automatically renew

2.2 If GEO no longer maintains contract for the Facility or if the contract between GEO and

GEOs Client terminates or if GEO is not responsible for the provision of inmate

telephone services then either party may terminate the contract by providing the other

with the lesser of ninety 90 days written notice or in GEOs case the notice given to

GEO by its Client as applicable In such an instance neither party will be subject to any

penalties or fines for termination of the contract

SURETY BOND
3.1 GIL must furnish Surety Bond in the form of bond issued by Surety Company

authorized to do business in the State of Florida Cashiers Check or Irrevocable

Letter of Credit payable to GEO within ten 10 calendar days upon Agreement

execution The Surety Bond must be made payable to CEO in the amount of Forty

Thousand Dollars $40000.00 and will be retained during the full period of the

Agreement and/or renewal terms No personal or company checks are acceptable The

CONFIDENTIAL PROPRIETARY INFORMATION
The information contained herein is for use only by authonzed employees of the parties hereto and is not for general

distribution within or outside their respective companies

Page of 24



any applicable law regulation or gUideline that may govern or control telephone call

recordation or monitoring by GEO and/or Facility or compliance therewith GEO and/or

Facility have their own legal counsel to advise them concerning any and all such

applicable Jaw regulation or guideline and compliance therewith GIL disclaims any

responsibility to provide and in fact has not provided GEO and/or Facility with any legal

advice concerning such applicable law regulation or guideline or compliance therewith

GEO on behalf of itself and its client Facility agrees to indemnify defend and hold

Gil harmless from any liability claims suits proceedings damages costs and

expenses including attorneys kes relating to any claims made against GTL by any

person arising out of failure of GEO and/or Facility to comply with such applicable law
regulation or guideline

92 GEO agrees to provide GIL with reasonable and timely notice on any claim demand or

cause of action made or brought against GEO arising out of or related to the services

rendered by GIL Gil will have the right to defend any such claim at its sole cost and

expense and with its exclusive discretion GEO agrees not to compromise or settle any
claim or cause without the prior written consent ofGTL

93 In the event any infringement claim is made or threatened against GEO or injunctive

relief is granted to Claimant GIL will obtain the right for GEO to continue use of

the services ii substitute other services of like capability or iii replace or niodi1 the

services to render them non-infringing while retaining like capability In the event GIL is

unable to perform any of the above GEO may terminate the Agreement upon sixty 60
days written notice to Gil The remedies provided in this subsection are GEOs sole

remedies for Gils failure to perform any obligation in this subsection

9.4 These indemnities and remedies will survive the expiration or other termination of the

Agreement

9.5 GIL will not be responsible for any injury or damage occurring as result of any

negligent act or omission committed by GEO including its Agents employees and

assigns

10 TERMJNAT1ON/DFAVLT
10.1 In the event that GIL will fail to perform keep and observe any of the terms covenants

and conditions of the Agreement GEO will give GIL written notice of such default and

in the event said default is not remedied by GTL to the satisfaction and approval of GEO
within thirty 30 calendar days of receipt of such notice GEO in its solo discretion may
terminate this Agreement

102 The Agreement between GEO and GIL may be terminated by GEO upon sixty 60
days written notice from GEO to GIL without penalty

103 GIL is responsible for performing remote diagnostics monitoring and

maintenance on the inmate phone system In the event that CEO experiences

service or equipment outage GIL will use its best efforts to repair any such outage

or otherwise restore service within twenty 20 days after It receives notice of or

detects service or equipment outage If despite GTLs best efforts GIL is unable

to make the necessary repairs and/or restore service within this ten 10 day period

and the service or equipment outage causes material security risk or substantial

operational problem CEO may immediately terminate this Agreement upon
providing waitten notice of termination to GTL The Transition period referred to

CONFIDENTIAL- PROPRIETARY INFORMATION
The information contained herein is for use only by authorized employees of the pailies hereto and is not lbr general

distribution within or outside their respective companies

Page of 24



Exbibit



INMATE TELEPHONE SERVICES AGREEMENT

This Inmate Telephone Services Agreement Acreemenr is made by and between Inmate Calling

Solutions LLC d/b/a ICSolutions 105 having its principal place of business at 2200 Danbury Street San
Antonio TX 78217 and The GEO Group Inc gQ having its principal place of business at 621 NW 53Vd

Street Suite 700 Boca Raton FL 33487 This Agreement applies to the South Bay Correctional

Institution the Facility

Term of Contract This Agreement is effective as of September 10 2012 the Effective Date and

shall remain in full force and effect for an Initial period of two years Thereafter this Agreement

may be renewed by GEO for up to two successive periods of two years by providing written

notice to ICS at least sIxty 60 days prior to such renewal In the event GEO does not renew for

such successive terms then this Agreement shall automatically renew on month-to-month basis

until terminated by either party with sixty 60 days written notice The initial period and any renewal

period may each be referred to herein as Terra

Termination for Convenience GEO shall have the right to terminate this Agreement or any
individual facility under this Agreement for any reason or no reason at any time upon the gMng of at

least ninety 90 days prior written notice to the other party In the event GEO exercises such right to

terminate at WIll then GEO shall reimburse ICS for the unamortized portion based on two-year

expected term of $105000 for installation costs applicable to cell phone detection technology

and the amount it any applicable to the installation of an administrative phone system described

below Neither party shall otherwIse be subject to any penalties or fines for termination under this

provision

EquIpment The term Eauioment is defined herein as telephone sets wiring computer systems
and software all as more fully described on Exhibit attached hereto This Agreement applies to

the provision of Equipment by ICS within space provided by GEO at the Facility for the locations

listed on Exhibit attached hereto All Equipment shall be Installed by properly trained personnel

and in good workmanlike manner 1CS will Install operate and maintain Equipment at no charge to

GEO Any Equipment of ICS installed upon the premises owned leased or otherwise under the

supervision of the Facility shall remain in all respects the property of ICS ICS reserves the right to

remove or relocate Equipment which is subjected to recurring vandalism or insufficient usage ICS

shall not exercise such right of removal or relocation unreasonably and In any case with at least

thirty 30 days prior notice to GEO Upon removal of Equipment by ICS ICS shall restore the

premise to its original condition ordinary wear and tear excepted Upon termination of this

Agreement GEO shall immediately cease all use of any Equipment provided hereunder and shall

provide reasonable access at the Facility for ICS to recover same

it is expressly understood ICS shall be responsible for any cost to maintain replace or repair all

wIrIng associated with all equipment furnished by ICS Including but not limited to cell phone

detection equipment referred to in paragraph

ICS agrees to maintain the administrative phone system during the term of this Agreement In the

event GEOs client contract is extended ICS agrees to reimburse purchase or Install new

administrative phone system at the facility The cost to ICS for such phone system shall not exceed

$85000 Upon complete installation of the adminIstratIve phone system GEO will extend the initial

term of the Agreement to coincide with GEOs client contract extension

AlteratIon and Attachments GEO shall ensure that no party makes alterations or places any

attachments to Equipment and that Equipment shall not be moved removed rendered Inoperable or

unusable or made inaccessible to inmates or users without the express written consent of ICS

CS GEO South Bay CONFIDENTrAL- Page of 12



TrainIng and Site Administrator ICS shall provide one full day of on-site training plus up to two
hours of Internet-based training at no cost to GEO Additional training may be provided upon GEOs
request based on availability and quotation from ICS Upon execution of this Agreement ICS will

provide the Facility with full-time fully trained on-site administrator at no cost to GEO ICS must
attain GEOs approval of the selection of the Site Administrator and ICS will not hire Individuals

currently or previously employed by GEO for the site administrator position unless prior approval Is

given by GEO ICS shall request approval from the Warden of the facility the Facility Business

Manager and the Eastern Regional Director of IS as to the selection of the ICS site administrator

GEO shall cause the foregoing approvals to not be unreasonably withheld or delayed

Additionally If the on-site administrator position is vacated and not filled by ICS wIthin 15 days lOS

may be fined at GEOs sole discretion $1500.00 for every 15 day period thereafter the position

remains vacant The duties and responsibilities of the on-site administrator will include but not be

limited to

Maintain all databases associated with the ITS

Enter all PINS PANs blocked numbers free numbers and any other new inmate calling

information In the ITS

Receive and resolve Inmate comments grievances and questions

Receive and resolve all administrative comments and questions to Include the

unbiocking of specified telephone numbers

On monthly basis proactively provide preventative maintenance by reviewing the

functionalIty of the ITS by performing walk-through of the FacUlty checking every

phone to make sure the phones are operating properly

Upon GEOs request provide necessary documentation and assistance for

Investigations

Upon GEOs request provide monthly activity and/or maintenance reports for collect

debit and/or pre-paid usage

Report showing all ITS activity for service tickets requests etc to be provided weekly

to GEO and/or its Designated Agent

Other job duties within the scope of this Agreement as assigned

Call Hates ICS shall provide calling services to End-Users on both pre-paid and post-billed basis

at the rates and charges set forth on Exhibit attached hereto Rates and charges shall not be

modified without prior written approval from GEO GEO shall not unreasonable withhold such

approval if such rate changes are required to meet state or federal regulatory requirements ICS

shall give GEO 60 days written notice of any such requests

CommissIons ICS will pay GEO the commission amounts set forth on Exhibit attached hereto

collectively the Commissions in consideration of GEO granting ICS exclusive rights for the

Installation and operation of Equipment servicing the Facility No Commissions shall be paid to GEO
on amounts relating to taxes regulatory surcharges such as universal service fund or other fees

and charges not Included within the call charges

ICS will pay Commissions to GEO on monthly basis ICS will make commission payments by the

15th day of the following month in which commissions are due If ICS fails to pay commissions in

ICS GEO South Bay CONFIDENTIAL Page of 12



timely manner GEO may access penalty of 1% per month Such Commissions shall be sent to

the address designated by GEO or wired to an account designated In writing by GEO for such

purpose

GEO agrees that afl Commissions are subject to change based on changes that may be required by

any policy regulation or tariff of state or federal regulatory body having Jurisdiction over the public
communications contemplated herein

Cell Phone Detection ICS shall provide at no cost to GEO or the Facility cell phone control

technology as more fully described in the proposal attached hereto as Exhibit

GEO shall

Advise ICS If the Facility location has been or may be closed

Throughout the term of this Agreement including any renewal terms use ICS as its exduslve

provider for all matters relating to inmate telephone services at the Facility

Reasonably protect the Equipment against willful abuse and promptly report any damage
service failure or hazardous conditions to ICS

Provide necessary power and power source at no cost to ICS and an operating environment

with reasonable cooling consistent with general office use

Provide suitable space and accessibility for inmates use of telephone services

Permit ICS to display reasonable signs furnished by ICS and not affix or allow to be affixed any
other signs equipment or infoimaflon to the Equipment

Permit reasonable access by ICS to the Facility as reasonably necessary for ICS to install

support and maintain the Equipment

Comply with all federal state and local statutes rules regulations ordinances or codes

governing or applicable to the telephone services offered by ICS

Law and Venue The domestic law of the State of Florida shall govern the construction

interpretation and performance of this Agreement and all transactions hereunder All disputes

hereunder shall be resolved exclusively In state or federal jurisdictions located In Palm Beach

County of Florida

10 NotIces Any notice or demand required hereunder shall be given or made by mail postage prepald

addressed to the respective party at the address first set forth above unless otherwise

communicated in writing

11 Entire Agreement This Agreement constitutes the entire Agreement between the partIes and may
not be modified or amended other than by written instrument executed by both parties Any orders

placed by GEO hereunder shall be incorporated herein by mutual consent of the parties and shall

supplement but not supersede the provisions of this Agreement This Agreement supersedes any

prior written or oral understanding between the parties

12 Risk of Loss lOS shall relieve GEO of all risk of loss or damage to Equipment during the periods of

transportation and installation of the Equipment However GEO shall be responsible for any loss or

ICS GEOSouth Bay CONFIDENTIAL Page 3o112
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December31 2013

VIA EMAIL shareholderproposalsªsec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re The CEO Group Inc

Shareholder Proposal Submitted by Alex Friedmann

Ladies and Gentlemen

We submit this letter and the enclosed materials on behalf of The GEO Group Inc Florida

corporation the Company we us and our to request that the Staff of the Division of

Corporation Finance the StafF of the Securities and Exchange Commission the

Commissionconcur with the Companys view that for the reasons stated below the

shareholder proposal and supporting statement the Proposal submitted by Alex Friedmann

the Proponent may be properly omitted from the Companys proxy materials for its 2014

Annual Meeting of Shareholders the 2014 Proxy Materials The Company believes that it

may properly omit the Proposal from the 2014 Proxy Materials for the reasons discussed in this

letter

Pursuant to Rule 4a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act and Staff Legal Bulletin No 4D November 2008 LB 4D we have

submitted this letter and the related materials to the Commission via e-mail to

shareho1deruroposalssec.gov copy of this submission is being sent simultaneously to the

Proponent as notification of the Companys intention to omit the Proposal from its 2014 Proxy

Materials The Company will promptly forward to the Proponent any response from the Staff to

this no-action request that the Staff transmits by electronic mail or fax only to the Company
The Company would also like to take this opportunity to remind the Proponent that if the

akerman.com
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Securities and Exchange Commission

Re The GEO Group Inc

December 31 2013

Page

Proponent submits correspondence to the Commission or the Staff with respect to the Proposal

copy of that correspondence should be concurrently furnished to the undersigned on behalf of the

Company pursuant to Rule 14a-8k under the Exchange Act and SLB 14D

THE COMPANY

The Company is real estate investment trust REIT specializing in the ownership leasing

and management of correctional detention and re-entry facilities and the provision of

community-based services and youth services in the United States Australia South Africa the

United Kingdom and Canada The Company owns leases and operates broad range of

correctional and detention facilities including maximum medium and minimum security prisons

immigration detention centers minimum security detention centers and community based re

entry facilities The Company offers counseling education and/or treatment to inmates with

alcohol and drug abuse problems at most of the domestic facilities it manages The Company is

also provider of innovative compliance technologies industry-leading monitoring services and

evidence-based supervision and treatment programs for community-based parolees probationers

and pretrial defendants Additionally the Company has an exclusive contract with the U.S

Immigration and Customs Lnlbrccment to provide supervision and reporting services designed to

improve the participation of non-detained aliens in the immigration court system The Company

develops new facilities based on contract awards using its project development expertise and

experience to design construct and finance what it believes are state-of-the-art facilities that

maximize security and efficiency The Company also provides secure transportation services for

offender and detainee populations as contracted domestically and in the United Kingdom through

its joint venture GEO Amey PECS Ltd

As of September 30 2013 the Companys worldwide operations included the management
and/or ownership of approximately 73000 beds at 96 correctional detention and re-entry

facilities including idle facilities and projects under development and also included the provision

of monitoring of more than 70000 offenders in community-based environment on behalf of

approximately 900 federal state and local correctional agencies located in all 50 states

THE PROPOSAL

The Proposal requests that the Board of Directors of the Company adopt and implement the

following provisions related to Inmate Telephone Services ITS contracts at correctional and

detention facilities the Facilities operated by the Company

That when the Company contracts with ITS providers the Company shall not accept ITS

commissions at its Facilities

That when the Company contracts with ITS providers the Company shall give the

greatest consideration to the overall lowest ITS phone charges among the factors it
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considers when evaluating and entering into ITS contracts When evaluating ITS phone

charges the Company shall give the greatest consideration to the overall lowest ITS

connection fees or surcharges per-minute rates and account-related fees

That within 90 days after the 2014 annual shareholders meeting the Company shall

evaluate its existing ITS contracts for compliance with the above provisions and

and to the extent any such ITS contracts are not in compliance the Company shall

implement the above provisions and for all such contracts within 90 days after

said 90-day evaluation period

That beginning in 2014 within 30 days after the Companys annual shareholders

meeting the Company shall report to shareholders the ITS phone rates commission

percentages and commission payments for each of its Facilities during the preceding

calendar year

copy of the Proposal and the accompanying letter from the Proponent are attached to this letter

as Exhibit

BASES FOR EXCLUSION

We believe that the Proposal may be properly excluded from the 2014 Proxy Materials pursuant

to

Rule 14a-8i4 because the Proposal relates to personal grievance or furthers

personal interest that is not shared by other shareholders

Rule 4a-8i5 because the Proposal relates to operations which account for less than

5% of the Companys total assets at the end of its most recent fiscal year and for less than

5% of its net income and gross revenues for its most recent fiscal year and is not

otherwise significantly related to the Companys business

Rule 14a-8i6 because the Company lacks the power or authority to implement part of

the Proposal

Rule 4a-8i7 because the Proposal relates to the ordinary business operations of the

Company
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ANALYSIS

The Proposal may be excluded under 14a-8i4 because it is designed to result in

benefit to Mr Friedmann and further personal interest not shared by the

Companys other shareholders at large

The Commission has stated that Rule 14a-8i4 is designed to insure that the security holder

proposal process not abused by proponents attempting to achieve personal ends that are not

necessarily in the common interest of the issuers shareholders generally See Commission

Release No 34-20091 August 16 1983 The Proponent serves as Associate Director of the

Human Rights Defense Center non-profit organization Managing Editor of Prison Legal

News and President of the Private Corrections Institute also known as the Private Corrections

Working Group non-profit organization Prison Legal News maintains website and

regularly publishes magazines articles books and publications that are critical of the private

prison industry www.prisonlegalnews.org The mission of the Private Corrections Working

Group as described on its website www.privateci.org/ is to provide information and assistance

to citizens policy makers and journalists concerning the dangers and pitfalls of privatization of

correctional institutions and services in order to reverse and stop this social injustice The

Proponent has published articles and op-eds that are critical of the Company its competitors and

the private prison industry through Prison Legal News and other venues

Based on the Proponents affiliations with organizations and groups whose express purpose is to

disparage and undermine the private prison industry and the Company as well as its competitors

the Company believes that it is clear that the Proponent has personal interest in the Proposal

not shared by other shareholders The Company believes that the Proponent is using Rule 14a-8

to advance his personal interest in seeking to modify the Companys ITS contracts and

arrangements which the Proponent likely believes would be useful in furthering the Proponents

personal role and visibility as an advocate in the prison industry space and the mission purpose

and agenda of the Human Rights Defense Center Prison Legal News and Private Corrections

Working Group and would be useful in attempting to further harm the Company its competitors

and the private prison industry

IL The Proposal may be excluded under Rule 14a-8i5 as not relevant to the

Companys business

Rule 14a-8i5 permits the exclusion of shareholder proposal related to operations that

account for less than 5% of an issuers total assets at the end of its most recent fiscal year

net earnings net income for the most recent fiscal year and gross sales gross revenues for

the most recent fiscal year and that is not otherwise significantly related to the issuers business

The Proposal relates to the terms of the Companys current and future ITS contracts and

arrangements as well as disclosure regarding the Companys ITS contracts and arrangements

For the year ended December 31 2012 commissions paid to the Company under its ITS

contracts and booked as telephone revenue totaled $608108 which is substantially less than 1%
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of the Companys total assets $2.8 billion net income $133.9 million and revenues $1.5

billion for the year ended December 31 2012 In light of these numbers the commissions that

GEO receives from the ITS contracts are not relevant to the Companys business Additionally

the Companys business is that of owning leasing and managing correctional detention and re

entry facilities and providing counseling education and/or treatment services as well as

providing compliance technologies monitoring services and transportation services The

Company is not telecommunications company or carrier nor is it primarily in the business of

providing telephone services The Company needs to enter into contracts and arrangements with

variety of providers for variety of services and items that the Company must provide to the

detainees or residents of its Facilities including clothing food and telephone services The

Company does not set the domestic and foreign calling rates charged by the various providers of

ITS Additionally annual disclosure to the shareholders of ITS phone rates commission

percentages and commission payments for each of the Facilities would not provide the

Companys shareholders with relevant and meaningful information Based on the above the

Company does not believe the Proposal is relevant to the Companys business or otherwise

significantly related to the Companys business

Ill The Proposal may be excluded under Rule 14a-8i6 because the Company would

lack the power or authority to implement part of the Proposal

As discussed above in paragraph of The Proposal section the Proposal directs the

Company within 90 days after the 2014 Annual Meeting of Shareholders to evaluate its existing

ITS contracts for compliance with the provisions and discussed in The Proposal section

and to the extent any such ITS contracts are not in compliance directs the Company to

implement provisions and for all such contracts within 90 days after said 90-day

evaluation period Pursuant to Rule 14a-8i6 company may exclude proposal from its

proxy materials if the company lacks the power or authority to implement the proposal The

Staff has consistently agreed that proposal may be excluded pursuant to Rule 14a-8i6 if the

proposal as implemented would result in breach of an existing contract or is beyond the power

or authority of the Company to implement See NVR Inc February 17 2009 permitting the

exclusion of proposal that might cause NVR to breach existing compensation agreements and

require NVR to impose restrictions on transferability of shares already issued The Gillette

Company March 10 2003 permitting exclusion of proposal that would cause the company to

breach an existing compensation agreement Sensar Corporation May 14 2001 permitting the

company to exclude proposal that would cause the company to breach existing contractual

obligations and Whitman Corporation February 15 2000 same

Short of terminating the ITS contracts and negotiating new replacement FlS contracts with the

same or different third-party ITS vendors or negotiating amendments to its existing ITS contracts

with its existing third party ITS vendors the Company would lack the power or authority under

its existing contracts to implement paragraph ofThe Proposal section Certain of the

Companys ITS contracts specifically provide for the percentage of commissions to be paid to the

Company so the Company would not be complying with the contractual terms if it were to refuse
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to accept payment of the ITS commissions Additionally the Company does not have the power

to unilaterally impose lower or different connection fees or surcharges per-minute rates or

account-related fees under its ITS contracts if it were to undergo the Proposals contract analysis

and find in its analysis that the greatest consideration was not given to the lowest ITS connection

fees or surcharges per-minute rates and account-related fees For these reasons the Company

believes that the Proposal may be properly omitted from the 2014 Proxy Materials pursuant to

Rule 14a-8i6

IV The Proposal may be excluded under Rule 14a-8i7 because the subject matter of

the Proposal relates to the Companys ordinary business operations

As previously discussed in release

The general underlying policy of this exclusion is consistent with the policy of

most state corporate laws to confine the resolution of ordinary business problems

to management and the board of directors since it is impracticable for

shareholders to decide how to solve such problems at an annual shareholders

meeting

The policy underlying the ordinary business exclusion rests on two central

considerations The first relates to the subject matter of the proposal Certain

tasks are so fundamental to managements ability to run company on day-to

day basis that they could not as practical matter be subject to direct shareholder

oversight Examples include the management of the workforce such as the

hiring promotion and termination of employees decisions on production quality

and quantity and the retention of suppliers

The second consideration relates to the degree to which the proposal seeks to

micro-manage the company by probing too deeply into matters of complex

nature upon which shareholders as group would not be in position to make an

informed judgment

Release No 34-40018 May 21 1998

The Company is Florida corporation Section 607.0801 of the Florida Business Corporation

Act FBCA provides that All corporate powers shall be exercised by or under the authority

of and the business and affairs of the corporation managed under the direction of its board of

directors subject to any limitation set forth in the articles of incorporation or in an agreement

authorized under 607.0732 The Companys articles of incorporation do not limit the power

of the Companys management to conduct its ordinary business operations under the supervision

of the Board of Directors and the Company does not have in place shareholders agreement

under Section 607.0732 of the FBCA tJnder the FBCAthe only transactions requiring approval

of both the Board of Directors and the Companys shareholders are mergers share exchanges
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and sales of assets other than in the regular course of business The Proposal does not address

any of these types of extraordinary transactions Instead the Proposal is directed at

modifying/influencing the contractual terms of the Companys existing and future contracts with

its ITS providers The Proposal implicates both of the central considerations underlying the

ordinary business exclusion The subject matter of the Proposal deals with issues that are

fundamental to managements ability to run the company on day-to-day basis In order for

the Company to run its business it needs to enter into contracts or arrangements with numerous

vendors/suppliers in order to provide variety of services and items to the detainees or residents

of the Facilities including telephone food clothing educational services treatment services and

recreational activities etc Decisions regarding how best to structure the Companys commercial

contracts or arrangements with its suppliers/vendors relating to providing these services and

items to detainees and residents of the Facilities are ordinary in nature and fall squarely within

the discretion of the Board of Directors and management Further in attempting to impose on

the Company the modification of existing contractual terms and the overriding factor the

Company must consider when evaluating prospective contract the Proposal seeks to micro-

manage the affairs of the Company Accordingly the Proposal relates to the Companys

ordinary business operations and therefore may be excluded from the 2014 Proxy Materials

CONCLUSION

For the reasons stated above we respectfully request that the Staff agree that we may omit the

Proposal from our 2014 Proxy Materials

Should you have any questions or would like additional information regarding the foregoing

please do not hesitate to contact the undersigned at 305-982-5519 or

esther.morenoakerman.com

Sincerely

Esther Moreno

cc John Bulfin Esq The GEO Group Inc

Pablo Paez The GEO Group Inc

Jose Gordo Akerman LLP

Alex Friedmann

Jeffrey Lowenthal Esq Stroock Stroock Lavan LLP

12761 6537.2
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PRISON LEGAL NEWS
Dedicated to Protecting Human Rights

www.prisonlegalnews.org

Please Reply to Tennessee Office

afriedmannprisonlegalnews.org

Direct Dial 615-495-6568

5331 Mt View Rd 130

Antioch TN 37013

November26 2013

The GEO Group Inc

Attn Secretary

One Park Place Suite 700

621 Northwest 53rd Street

Boca Raton FL 33487

Re Shareholder Proposal for 2014 Proxy Statement

Dear Secretary

SENT VIA EMAIL AND
HAND DEL WERED

As beneficial owner of common stock of The GEO Group Inc GEO am submitting the

enclosed shareholder resolution for inclusion in the proxy statement for GEOs annual meeting of

shareholders in 2014 in accordance with Rule 14a-8 of the General Rules and Regulations under

the Securities Exchange Act of 1934 the Act am the beneficial owner of at least $2000 in

market value of GEO common stock have held these securities for more than one year as of the

date hereof and will continue to hold at least the requisite number of shares for resolution through

the date of the annual meeting of shareholders have enclosed copy of Proof of Ownership

letter from Scottrade

or representative will attend the annual meeting to move the resolution as required

Please communicate with my counsel Jeffrey Lowenthal Esq of Stroock Stroock Lavan

LLP should you need any further information If GEO will attempt to exclude any portion of my

proposal under Rule l4a-8 please advise my counsel of this intention within 14 days of your receipt

of this proposal Mr Lowenthal may be reached at Stroock Stroock Lavan LLP by telephone

at 212-806-5509 or by e-mail atjIowenthalstroock.com

Friedmann

Enclosures

Sincerely

PLN project of the Human Rights Defense Center
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Scotirade
M4MBER F1N.wsJP

2817 West End Ave St 135

Naslwiltc TN 37203-1463

615.340-7740 1.877-349-1980

November 26 2013

Alex Friedmann

5341 Mount View Rd Apt 130

Antioch TN 37013

Re Scottrade AQeOU8tAA 0MB Memorandum M-07-16

To Whom II May Concern

Scottrade is brokerage firm registered with the SEC and FINRA Through us Mr Alex

Fncdmann ACCOUM mbMB MemoranduU-0fltiflOUSly held no less than 130 shares of The

OEO Group Inc common stock NYSE GEl CUSIP number 36159R103 since May 2012

to the present date We in turn hold those shares through Depository Trust Corporation DTC in

an account under the name orscottrade

If you have any questions please contact our branch office directly at 615-340-7740 or toll free

at 877-349-1980

Sincerely

fj
Ed Ownby
Investment Consultant



RESOLUTiON

WHEREAS Excessive phone rates for calls made by prisoners inmate Telephone Services

or ITS constitute significant social policy issue that impacts prisoners their families and

our communities.1

Studies indicate that prisoners who maintain close connections with their families have

lesser chance of reoffending after release2 thereby reducing recidivism.3 However high

ITS rates impose financial burden that impedes such connections.4 Lower ITS rates

would facilitate more communication between prisoners and their families and children

an estimated 2.7 million children have an incarcerated parent.5

Further approximately 84% of immigrant detainees are not represented by counsel6 and rely

on phone calls to obtain vital evidence in immigration proceedings Lower phone rates would

provide detainees greater access to their families consulates human rights organizations and

legal resources

ITS rates are typically
much higher than non-ITS phone rates partly due to commissions paid

by ITS providers to corrections agencies or operators based on percentage of ITS revenue

flat fee per-prisoner charge or other basis Commissions.7 For example one facility

operated by The GEO Group Inc the Company receives Commission of 35% of ITS

revenue.8

Eight states have banned all or most ITS Commissions for their Departments of Correction

typically resulting in lower ITS rates.9

Tens of thousands of people have urged the Federal Communications Commissionto regulate

ITS costs10 and in September 2013 the FCC ordered limited cap on ITS rates for long-

distance calls1 However vast majority of prisoner phone calls are in-state intrastate and

thus remain unregulated2

http//prisonphonejustice.org/includes/public/_publications/Te1ephones./pln%2OapriI%2O2O I%2Oprison%20

phone%2Ocover%2Ostory%2Orevised.pdf

combined.pdf

www.niagarafallsreporter.com/Stories/2O l3fNov5/morephones.html

10

www.pewresearch.org/fct-tankt2013f06/21/sesame-street-rcaches-out-to-2-7-miI1ion-american-chiIdren-with-

an-incarcerated-parent/

wwwvera.org/sites/default/files/resources/downloads/LOP Evaluation May2008 final.pdf

https//www.prisonlegalnews.org/25643displayArticle.aspx

www.prisonIegalnews.org/includes/pubIic/jublications/telephones/southbayjeIephone_agreement

redacted.pdf

9http//prisonphonejustice.org/

prisoners-plcad-to-the-fcc-for-relie/

fl

httpsJ/www.prisonlegalnews.org125544_displayArticle.aspx

2http//transition.fcc.gov/Daily_Releases/Daily_Business/2013fdb1 I2IIDA-l 3-2236A1 .pdf



RESOLVED That The stockholders of the Company request that the Board of Directors

adopt and implement the following provisions related to ITS contracts at correctional and

detention facilities Facilities operated by the Company to facilitate communication

between prisoners/detainees and their families by reducing ITS costs

That when the Company contracts with ITS providers the Company shall not accept

ITS Commissions at its Facilities

That when the Company contracts with ITS providers the Company shall give the

greatest
consideration to the overall lowest ITS phone charges among the factors it considers

when evaluating and entering into ITS contracts When evaluating ITS phone charges the

Company shall give the greatest consideration to the overall lowest ITS connection fees or

surcharges per-minute rates and account-related fees

That within 90 days after the 2014 annual shareholder meeting the Company shall

evaluate its existing ITS contracts for compliance with above provisions and and to

the extent any such ITS contracts are not in compliance the Company shall implement above

provisions and for all such contracts within 90 days after said 90-day evaluation

period

That beginning in 2014 within 30 days after the Companys annual shareholder

meeting the Company shall report to shareholders the ITS phone rates Commission

percentages and Commissionpayments for each of its Facilities during the preceding

calendar year


