
 

 
FEDERAL ELECTION COMMISSION 
Washington, DC 20463 

    
        August 17, 2021 
 
VIA ELECTRONIC MAIL ONLY 
chris@electioncfo.com  
 
Chris Marston, Treasurer  
Rebuilding America Now  
P.O. Box 26141  
Alexandria, VA 22313 
 
       RE: MUR 7180 
        Rebuilding America Now 
 
Dear Mr. Marston: 
 
 This letter is to advise you that the file in this matter has been closed and this matter is 
now public.  Documents related to the case will be placed on the public record within 30 days.   
See Statement of Policy Regarding Disclosure of Certain Documents in Enforcement and Other 
Matters, 81 Fed. Reg. 50,702 (Aug. 2, 2016).    
 

If you have any questions, please contact Nick Mueller, the attorney assigned to this 
matter, at (202) 694-1650 or nmueller@fec.gov. 

 

       Sincerely, 
             
 
 
       Mark Allen 
       Assistant General Counsel 
 

MUR718001089
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	As set forth below, the available information, including GC Holdings’ representation in 1 an unrelated National Labor Relations Board (“NLRB”) proceeding that it is a federal contractor, 2 suggests that GC Holdings may have been a federal contractor when it made its contributions to 3 RAN and to other committees.  Further, even if GC Holdings was not itself a federal contractor, 4 its management and finances appear tightly interwoven with other GEO entities that are federal 5 contractors.  Thus, there is re
	Accordingly, we recommend that the Commission find reason to believe that GC 9 Holdings made contributions in violation of 52 U.S.C. § 30119(a)(1) and 11 C.F.R. §115.2(a) 10 and authorize an investigation to determine whether GC Holdings was a federal contractor at the 11 time it made its contributions in 2015 and 2016.  As there is presently insufficient information 12 indicating that RAN knowingly solicited or accepted a prohibited contribution, we recommend 13 that the Commission take no further action a
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	The GEO family of companies operates correctional and detention facilities and provides 3 related services throughout the world.  The GEO Group is the parent company, and it is 4 incorporated in Florida.  The GEO Group does not deny that it is a federal contractor, although 5 it does not discuss those contracts.  According to GEO Group’s 2015 Annual Report, 45 6 percent of the company’s annual revenues come from federal contracts.   7 
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	8  See GEO Resp. at 3-4; The GEO Group, Inc., 2015 Annual Report at 2 (Feb. 25, 2016),  (cited in Compl. at n. 8). 
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	Cornell Companies, Inc. (“Cornell Companies”) was acquired by the GEO Group in 2010 9 and became both a wholly-owned subsidiary of the GEO Group and a sister company to GC 10 Holdings.  It is incorporated in Delaware.  According to the GEO Respondents, Cornell 11 Companies has no direct financial arrangements with GC Holdings.  While Complainants 12 allege that GC Holdings operates a federal contract in connection with the D. Ray James 13 Detention Facility in Folkston, Georgia (the “Georgia Detention Facil
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	B.  Rebuilding American Now 16 
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	RAN is an independent-expenditure-only committee.  According to its website, RAN 17 describes itself as “a Super PAC supporting Donald Trump in the 2016 general election.” 18 According to the GEO Respondents, on August 17, 2016, GC Holdings issued a $100,000 19 contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution check to RAN,contribution che
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	25  GEO Resp. at 2.  The response indicates that a copy of this dated check is attached but a copy of the check is not among the attachments. 
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	The Act prohibits federal contractors from “directly or indirectly” making a contribution 10 to any political party, political committee, federal candidate, or “any person for any political 11 purpose or use.”  A federal contractor includes any person who is negotiating or performing a 12 contract with the federal government or its agencies for certain enumerated purposes, including 13 the “rendition of personal services.”  In addition, the Act prohibits any person from knowingly 14 soliciting a contributio
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	36  See Factual and Legal Analysis at 6, MUR 6726 (Chevron Corp.) (parent corporation was separate and distinct from contracting subsidiary where entities were separately incorporated and under direction and control of separate management); Advisory Op. 1998-11 (holding company was separate and distinct from its contractor subsidiaries where holding company did not pay salary or expenses of its subsidiaries and would not be held liable if its subsidiaries breached contracts with federal government); Advisor

	With respect to a parent company that has an ownership interest in a federal-contractor 5 subsidiary, the Commission has recognized that such parent company may make a contribution 6 without violating section 30119 if it is a “separate and distinct legal entity” from its federal-7 contractor subsidiary and “has sufficient revenue derived from sources other than its contractor 8 subsidiary to make a contribution.”  If, however, the subsidiary is merely an agent, 9 instrumentality, or alter ego of the holding
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	from each other where the subordinate had its own bank account, employees, personnel policies, employee benefits and legal counsel).   
	from each other where the subordinate had its own bank account, employees, personnel policies, employee benefits and legal counsel).   
	37  Compl. at 3-4. 
	38  Id. at 4. 
	39  Id. at 3-4 (citing GEO Corrections Holdings, Inc. (Employer) v. International Union, Security, Police, and Fire Professionals of America (Petitioner), Case No. 12-RC-097792, available at https://www.nlrb.gov/case/12-RC-097792).    
	40  GEO Corrections Holdings, Inc., Brief in Support of Exceptions at 3, GEO Corrections Holdings, Inc. (Employer) v. International Union, Security, Police, and Fire Professionals of America (Petitioner), Case No. 12-RC-097792 (May 28, 2013), available at https://www.nlrb.gov/case/12-RC-097792 (also available as Supp. Compl., Ex A) (emphasis added, internal citations omitted).  Although GC Holdings filed its brief in 2013, prior to making its contributions in 2015 and 2016, the GEO Group obtained ownership 
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	GC Holdings May Be a Federal Contractor 4 



	In support of their allegations, complainants assert that GC Holdings is a federal 5 contractor based on documents GC Holdings filed with the NLRB in which it represented that it 6 holds federal contracts.  Complainants also rely on information on a government website, 7 USAspending.gov, that indicates GC Holdings has a federal contract in Louisiana.  8 
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	Complainants maintain that in a matter before the NLRB in 2013, GC Holdings is 9 identified as the employer and contractor for the Georgia Detention Facility, a federal prison.  10 Indeed, according to its brief in that matter, GC Holdings explicitly affirms that it was a federal 11 contractor:   12 
	39
	39


	[GC Holdings] is a large operator of prisons and other correctional facilities.  It 13 has contracts with several state and federal agencies, such as the Federal Bureau 14 of Prisons and Immigrations and Customs Enforcement, Department of Homeland 15 Security.  The D. Ray James Detention Facility [Georgia Detention Facility] is a 16 secure facility and is operated pursuant to a contract with the Federal Bureau of 17 Prisons.  The D. Ray James Facility houses approximately 2,800 inmates. 18 
	40
	40


	reasonable inference that GC Holdings was a federal contractor for as long as the Georgia Detention Facility has been under the GEO Group’s ownership.    
	reasonable inference that GC Holdings was a federal contractor for as long as the Georgia Detention Facility has been under the GEO Group’s ownership.    
	41  GEO Resp. at 3.   
	42  Martin Aff. ¶ 2 (“The federal government’s contract for services at the D. Ray James Detention Facility is with Cornell Companies, Inc.  Cornell Companies, Inc., contracts with, and receives funds from, the U.S. Department of Justice.”). 
	43  Id. ¶ 6.   
	44  See La Botz v. FEC, 889 F. Supp.2d 51, 61-62 (D.D.C. 2012) (reversing and remanding Commission decision that relied on summary, post hoc affidavit that also was contradicted by contemporaneous document because Commission’s decision was not based on “substantial evidence”). 

	 1 
	In addition, the brief describes in detail GC Holdings’ negotiations with employees who were 2 members of a union at the Georgia Detention Facility. 3 
	The GEO Respondents do not dispute that GC Holdings made those factual 4 representations before the NLRB.  Instead, they argue that Cornell Companies, not GC Holdings, 5 holds the contract for the Georgia Detention Facility and receives funds from the U.S. 6 Department of Justice.  In support, they rely upon the Affidavit of Amber Martin, Executive 7 Vice President for Contract Administration for the parent company, The GEO Group.  Martin’s 8 Affidavit states, “GEO Corrections Holdings, Inc. does not seek, 
	41
	41

	42
	42

	43
	43

	44
	44


	45  GEO Resp. at 3. 
	45  GEO Resp. at 3. 
	46  Id.   
	47  Supp. Compl. at 3, n. 9-10 (citing GEO Corrections Holdings, Inc. v. SPFPA Local 126 , Case No. 12-CA-118124; GEO Corrections Holdings, Inc., Case No. 12-CA-115020; GEO Corrections Holdings, Inc. v. SPFPA Local 445, Case No. 19-RC-099484).   
	48  GEO Resp. at 8.   

	The GEO Respondents claim that GC Holdings’ statement regarding its federal contractor 9 status before another federal agency should have no bearing on this matter, but they do not 10 explain how the definition of the term “federal contractor” in the Act and the Commission’s 11 regulations is inconsistent with those of other federal agencies.  Consequently, because 12 respondents do not sufficiently rebut complainants’ allegations or sufficiently explain GC 13 Holdings’ own statements to the NLRB, the avail
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	With respect to the information in USAspending.gov, which indicates that GC Holdings 16 was the recipient of $266,000 in federal contracts in Fiscal Year 2015, GEO Respondents state 17 that the information on that site is not accurate and reflects a “sub-award transaction” between 18 GC Holdings’ wholly-owned subsidiary, GEO Reentry, and the Louisiana Department of Public 1 Safety and Corrections (“LDPSC”).GC Holdings’ wholly-owned subsidiary, GEO Reentry, and the Louisiana Department of Public 1 Safety and
	49  Id. at 3. 
	49  Id. at 3. 
	50  Id., Attach. 4. 
	51  See 11 C.F.R. § 115.1(d).   
	52  Complainants also rely upon a class action complaint filed against GC Holdings, among other defendants.  See Supp. Compl., Ex. B.  While that Complaint identified GC Holdings as an operator of correctional facilities in California, GEO Respondents note in their response, GC Holdings and the other defendants denied all allegations in the complaint, and we have found no information indicating whether those facilities in California involved federal or state contracts.   GEO Resp. at 7, n. 9. 
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	2. 
	GC Holdings Does Not Appear to Be Separate and Distinct from Its 10 Related Federal Contractor Entities 11 



	 12 
	Further, even if GC Holdings did not actually hold the contract for the Georgia Detention 13 Facility, it may not be separate and distinct from its related contractor entities.   14 
	First, the factual record indicates that GC Holdings performs substantial management 15 services for the GEO family of companies, including its parent, the GEO Group, which is a 16 federal contractor.  As the GEO Respondents state: 17 
	GEO Corrections Holdings, Inc. is the employer of those individuals 18 engaged in administration and management functions at The GEO Group’s 19 corporate headquarters in Boca Raton, Florida.  Pursuant to a formal 20 management services agreement, GEO Corrections Holdings, Inc. 1 performs a variety of management services for the GEO Group Family of 2 companies.management services agreement, GEO Corrections Holdings, Inc. 1 performs a variety of management services for the GEO Group Family of 2 companies.mana
	53  GEO Resp. at 5.  See also Supp Compl. at 3 (quoting GEO Spokesperson Pablo Paez statement in the Daily Beast: “GEO Corrections Holdings employs all of our corporate employees.”). 
	53  GEO Resp. at 5.  See also Supp Compl. at 3 (quoting GEO Spokesperson Pablo Paez statement in the Daily Beast: “GEO Corrections Holdings employs all of our corporate employees.”). 
	54  According to the complaint, the nine out of the eleven offices/directors (including the CEO) of the GC Holdings are also officers/directors of the GEO Group.  A review of their corporate filings with the Florida Department of State Division of Corporations (to which complaint cites) shows nine out of eleven directors/officers (including the CEO) of GC Holdings are also officers/directors of the GEO Group.  (George C. Zoley, Brian R. Evans, John J. Bulfin, Marcel Maier, Shayn March, Ronald A. Black, Loui
	https://www.geogroup.com/management_team

	55  In an analogous context regarding whether a wholly-owned subsidiary of a federally chartered savings association could make a contribution, the Commission considered the financial independence of two entities in determining whether they are separate and distinct.  See Factual and Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank) (citing 18 Am. Jur. 2d Corporations §§ 54, 61-65 for the proposition that “Courts will disregard the fiction of a separate legal entity when there is such domination of 

	  4 
	These facts call into question whether GC Holdings is separate and distinct from its 5 related contractor entities.   6 
	There is also substantial overlap in management between GC Holdings and the other 7 GEO-related entities that are federal contractors.  For example, the GEO Group and GC Holdings 8 not only share a CEO, but the overwhelming majority—perhaps even all—of the eleven 9 directors/officers of GC Holdings appear to hold director/officer positions at the GEO Group.  10 Although the substantial overlap of directors may not, by itself, be sufficient to establish that the 11 two entities are not separate and distinct,
	54
	54


	Second, the GEO Group and GC Holdings appear to have significant financial ties.  In 14 addition to the financial arrangements already described, which provide an undisclosed amount 15 
	 
	55


	subsidiary has no separate existence of its own and is merely a business conduit for its principal.”).  The Commission concluded that the two entities were not distinct where they shared the same officers and directors, the subsidiary did not have its own employees, and the subsidiary had not conducted its own business in many years.  Id.   
	subsidiary has no separate existence of its own and is merely a business conduit for its principal.”).  The Commission concluded that the two entities were not distinct where they shared the same officers and directors, the subsidiary did not have its own employees, and the subsidiary had not conducted its own business in many years.  Id.   
	56  Supp. Compl. at 5, n. 17.  See 2015 Annual Report at 19, supra n. 8.  According to this annual report the credit agreement was entered into “by and among” GC Holdings and the GEO Group.  Without inspecting the agreement, it is difficult to know precisely the ways in which this agreement ties the two entities financially, for example, whether the entities agreed to indemnify each other. 
	57  GEO Respondents also point to other criteria indicating financial entanglement that are appropriate to consider including: whether the parent company pays the salaries or expenses of its subsidiary, whether the terms of the federal contract hold the parent liable for the breach of the subsidiary, whether the companies have separate bank accounts, employees, personnel policies, and employee benefits.  GEO Resp. at 12-13. GEO Respondents do not address or provide facts regarding these issues. 
	 The GEO respondents also indicate that in 2013, the GEO family of companies underwent a corporate restructuring as part of a conversion to a Real Estate Investment Trust (“REIT”).  GEO Resp. at 4.  As a REIT, subsidiary companies doing non-real estate work are treated differently than the real-estate subsidiary companies for tax purposes. Under 26 U.S. C. § 856(i), real-estate subsidiaries are not treated as separate corporations from their parent company.  The Commission has yet to specifically consider h
	58  See Chart, supra p. 6.   

	of GC Holdings’ revenues, the GEO Group and GC Holdings appear to have taken on substantial 1 debt obligations together, such as entering into a joint credit agreement that provides a $296.3 2 million dollar loan and a $700 million dollar revolving credit facility.  This loan, which is 3 larger than GC Holdings’ annual revenues of $250 million, provides further support for the 4 conclusion that the companies may not be separate and distinct. 5 
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	We note that unlike previous matters, GC Holdings, the contributing entity, is not simply 6 the parent corporation of a federal-contractor subsidiary (GEO Reentry), but is itself a subsidiary 7 of the parent company, GEO Group, and a sister company to Cornell Companies, both of which 8 are federal contractors.  Although the Commission has not had the opportunity to apply the 9 “separate and distinct” test to these circumstances, the Commission has never stated that this test 10 is limited to the situation i
	58
	58


	59  The Commission also reached a similar conclusion when applying the contribution ban on national banks under 52 U.S.C. § 30118.  See Advisory Op. 1995-32 (Chicago Host Committee).  In that context, the Commission has determined that contributions from entities related to banks—whether “the holding company, subsidiary company and sister company”—are permissible only when the entities in question are “distinct legal entities, and not merely the agents, instrumentalities or alter egos of their associated st
	59  The Commission also reached a similar conclusion when applying the contribution ban on national banks under 52 U.S.C. § 30118.  See Advisory Op. 1995-32 (Chicago Host Committee).  In that context, the Commission has determined that contributions from entities related to banks—whether “the holding company, subsidiary company and sister company”—are permissible only when the entities in question are “distinct legal entities, and not merely the agents, instrumentalities or alter egos of their associated st
	60  We note that the GEO Respondents contend that one of GC Holdings’ wholly owned subsidiaries, GEO Corrections and Detentions, LLC, does not hold federal contracts, and in 2016, earned $7.8 million. 
	61  See Statement of Policy Regarding Commission Action in Matters at the Initial Stage of Enforcement, 2007-6 at 4 (reason-to-believe finding appropriate where complaint “credibly alleges that a significant violation may 

	 Because we conclude that that GC Holdings do not appear to be separate and distinct 4 from its related contractor entities, we do not analyze here whether GC Holdings had sufficient 5 revenue from other non-contracting sources.   6 
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	3. 
	3. 
	3. 
	Conclusion 7 



	The facts here indicate that GC Holdings may have been prohibited from making a 8 political contribution as a federal contractor.  First, GC Holdings represented to the NLRB that it 9 was a federal contractor.  Second, GC Holdings does not appear to be separate and distinct from 10 the GEO-related companies that are federal contractors because it manages and acts as the 11 employer for those federal contractor companies, it has extensive overlap in senior management 12 with its federal contractor parent com
	Accordingly, we recommend that the Commission find that there is reason to believe GC 15 Holdings violated 52 U.S.C. § 30119(a)(1) and 11 C.F.R. § 115.2(a).  With respect to GEO 16 
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	have occurred, but further investigation is required to determine whether a violation in fact occurred and, if so, its exact scope.”). 
	have occurred, but further investigation is required to determine whether a violation in fact occurred and, if so, its exact scope.”). 
	62  Compl. at 10 (emphasis added).   
	63  RAN Resp. at 3.   
	64  GEO Resp. at 2. 

	Group, which was also named as a respondent, we do not have any information that they had a 1 role in making the contributions.  If during the course of the investigation, we obtain information 2 as to its involvement in the making of these contributions, we will make the appropriate 3 recommendation.    4 
	C. Alleged Solicitation by RAN 5 
	C. Alleged Solicitation by RAN 5 
	C. Alleged Solicitation by RAN 5 


	 Under 52 U.S.C. §30119(a)(2) and 11 C.F.R. §115.2(c), any person, including any 6 political committee, is prohibited from knowingly soliciting a contribution from a federal 7 contractor.  The current record does not establish that RAN knowingly solicited or accepted 8 prohibited contributions from a federal contractor.  Complainants support their allegation that 9 “Rebuilding America Now may have violated the ban on knowingly soliciting a federal 10 contractor” by stating that the “contribution was made on
	62
	62

	63
	63

	64
	64


	65  RAN Resp. at 3. 
	65  RAN Resp. at 3. 

	IV.  PROPOSED INVESTIGATION 9 
	We intend to confirm whether GC Holdings was a federal contractor at the time it made 10 its contributions to RAN, as well as Senate Leadership Fund and Conservative Solutions PAC.  11 In particular, we would seek information relating to the federal contract for the Georgia 12 Detention Facility, and any other federal contract to which GC Holdings was a party, or was 13 negotiating at the relevant times.  We also intend to seek information pertaining to the corporate 14 structure of GC Holdings to determine
	V.  RECOMMENDATIONS     20 
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	1. Find reason to believe that GEO Corrections Holdings, Inc. violated 52 U.S.C. § 21 30119(a)(1) and 11 C.F.R. § 115.2(a); 22 2.Take no action at this time with respect to GEO Group, Inc.; 1 

	3.Take no action at this time with respect to Rebuilding America Now and Ryan Call in his2 official capacity as treasurer;3 
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	4.Approve the attached Factual and Legal Analysis;4 
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	FEDERAL ELECTION COMMISSION 1 
	FEDERAL ELECTION COMMISSION 1 
	FACTUAL AND LEGAL ANALYSIS 2 
	 3 
	RESPONDENT: GEO Corrections Holdings, Inc.    MUR 7180 4 
	 5 
	I.  INTRODUCTION 6 
	This matter was generated by a complaint filed with the Federal Election Commission by 7 Campaign Legal Center.  The Complaint makes allegations that GEO Corrections Holdings, 8 Inc. (“GC Holdings”) violated the Federal Election Campaign Act of 1971, as amended, (the 9 “Act”) when GC Holdings, purportedly a federal contractor, made contributions to Rebuilding 10 America Now (“RAN”), an independent expenditure-only political committee.  Specifically, the 11 complaint alleges that on August 19, 2016, GC Holdi
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	2
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	3
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	4


	1  Compl. (Nov. 1, 2016); See 52 U.S.C. § 30109(a)(1). 
	1  Compl. (Nov. 1, 2016); See 52 U.S.C. § 30109(a)(1). 
	2  Compl. at 1-2. 
	3  Id. at 5.   
	4  Supp. Compl. at 1-2 (Dec. 20, 2016). 
	5  Though the complainant makes no allegations against the related entity GEO Reentry, GEO Reentry joined the response of GC Holdings and GEO Group.  

	Respondents admit that GC Holdings made the contributions in question but deny they 17 violated the law.  GC Holdings and its related entities, The GEO Group, Inc. (the “GEO Group”) 18 and GEO Reentry Services, LLC (“GEO Reentry”) (collectively the “GEO Respondents”) 19 submitted a joint response contending that GC Holdings was permitted to make contributions 20 because it is not a federal contractor and is a separate and distinct legal entity from other 1 companies in the GEO family that are federal contra
	5
	5


	6  GEO Resp. at 7, 9. 
	6  GEO Resp. at 7, 9. 
	7  See GEO Resp. at 3-4; The GEO Group, Inc., 2015 Annual Report at 2 (Feb. 25, 2016),  (cited in Compl. at n. 8). 
	https://www.snl.com/interactive/lookandfeel/4144107/2015AnnualReport.pdf

	8  GEO Resp. at 4; Compl. at 3.   

	As set forth below, the available information, including GC Holdings’ representation in 3 an unrelated National Labor Relations Board (“NLRB”) proceeding that it is a federal contractor, 4 suggests that GC Holdings may have been a federal contractor when it made its contributions to 5 RAN and to other committees.  Further, even if GC Holdings was not itself a federal contractor, 6 its management and finances appear tightly interwoven with other GEO entities that are federal 7 contractors.  Thus, there is re
	Accordingly, the Commission finds reason to believe that GC Holdings made 11 contributions in violation of 52 U.S.C. § 30119(a)(1) and 11 C.F.R. §115.2(a) and authorizes an 12 investigation to determine whether GC Holdings was a federal contractor at the time it made its 13 contributions in 2015 and 2016.   14 
	II. FACTS 15 
	A. GEO Respondents 16 
	A. GEO Respondents 16 
	A. GEO Respondents 16 


	The GEO family of companies operates correctional and detention facilities and provides 17 related services throughout the world.  The GEO Group is the parent company, and it is 18 incorporated in Florida.  The GEO Group does not deny that it is a federal contractor, although 19 it does not discuss those contracts.it does not discuss those contracts.it does not discuss those contracts.it does not discuss those contracts.it does not discuss those contracts.
	7
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	9  Id. at 10 (“The GEO Group, Inc. does not deny that it is a federal contractor for purposes of the Act, although we maintain that the complaints do not establish that point by identifying an actual federal contract held by any Respondent.”).   
	9  Id. at 10 (“The GEO Group, Inc. does not deny that it is a federal contractor for purposes of the Act, although we maintain that the complaints do not establish that point by identifying an actual federal contract held by any Respondent.”).   
	10  2015 Annual Report at 79, supra n. 7. 
	11  GEO Resp. at 4.   
	12  Id. at 5. 
	13  Id. 
	14  See .   
	http://www.georeentry.com/about/

	15  GEO Resp. at 6. 

	GC Holdings, a wholly-owned subsidiary of the GEO Group, is also incorporated in 3 Florida.  According to the GEO Respondents, GC Holdings “houses and performs a number of 4 administrative functions on behalf of The GEO Group family of companies” and generates no 5 income “through the sale of goods or services to persons beyond the GEO Group family of 6 companies.”  GEO Respondents state that despite GC Holdings not having outside sources of 7 revenue, it “has receipts in excess of $250 million annually” an
	11
	11
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	12
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	GEO Reentry bills itself as “the nation’s leader in safe, secure alternatives to detention 12 and reentry services for offenders released to community treatment and supervision,” and it 13 contracts with federal, state, and local governments.  Prior to December 2012, GEO Reentry 14 was a wholly-owned subsidiary of the GEO Group, but it was converted to its current form as a 15 single member LLC, and 100% of the LLC’s equity interest was transferred to GC Holdings.single member LLC, and 100% of the LLC’s equ
	14
	14
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	15


	16  Id. at 6. 
	16  Id. at 6. 
	17  GEO Resp. at 6. 
	18  Id. 
	19  Id. 
	20  Id. at 3. 

	Cornell Companies, Inc. (“Cornell Companies”) was acquired by the GEO Group in 2010 3 and became both a wholly-owned subsidiary of the GEO Group and a sister company to GC 4 Holdings.  It is incorporated in Delaware.  According to the GEO Respondents, Cornell 5 Companies has no direct financial arrangements with GC Holdings.  While Complainants 6 allege that GC Holdings operates a federal contract in connection with the D. Ray James 7 Detention Facility in Folkston, Georgia (the “Georgia Detention Facility”
	17
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	The following chart illustrates the corporate structure of the relevant GEO entities. 2 
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	B.  Rebuilding American Now 15 
	B.  Rebuilding American Now 15 
	B.  Rebuilding American Now 15 


	RAN is an independent-expenditure-only committee.  According to its website, RAN 16 describes itself as “a Super PAC supporting Donald Trump in the 2016 general election.” 17 According to the GEO Respondents, on August 17, 2016, GC Holdings issued a $100,000 18 contribution check to RAN, and RAN reported that it accepted $100,000 from GC Holdings on 19 
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	21
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	23


	August 19, 2016.August 19, 2016.August 19, 2016.August 19, 2016.August 19, 2016.
	21  RAN, Statement of Organization, .  
	http://docquery.fec.gov/pdf/838/201606029017459838/201606029017459838.pdf

	22  See . 
	https://rebuildingamericanow.com/about-our-organization/

	23  GEO Resp. at 2.  The response indicates that a copy of this dated check is attached but a copy of the check is not among the attachments. 

	24  RAN, October Quarterly Report, .  
	24  RAN, October Quarterly Report, .  
	http://docquery.fec.gov/pdf/661/201610159032869661/201610159032869661.pdf

	25  Supp. Compl. at 1; RAN, Post-General Report, .  
	http://docquery.fec.gov/pdf/740/201612089039950740/201612089039950740.pdf

	26  52 U.S.C. § 30119(a)(1); 11 C.F.R. § 115.2(a).    
	27  Id.   
	28  52 U.S.C. § 30119(a)(2); 11 C.F.R. § 115.2(c).    
	29  Factual and Legal Analysis at 5, MUR 6403 (Aleut Corp., et al). 

	III. LEGAL ANALYSIS 3 
	A. The Act’s Prohibition of Contributions By Federal Contractors 4 
	A. The Act’s Prohibition of Contributions By Federal Contractors 4 
	A. The Act’s Prohibition of Contributions By Federal Contractors 4 


	 5 
	The Act prohibits federal contractors from “directly or indirectly” making a contribution 6 to any political party, political committee, federal candidate, or “any person for any political 7 purpose or use.”  A federal contractor includes any person who is negotiating or performing a 8 contract with the federal government or its agencies for certain enumerated purposes, including 9 the “rendition of personal services.”  In addition, the Act prohibits any person from knowingly 10 soliciting a contribution fr
	26
	26
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	27
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	With respect to a parent company that has an ownership interest in a federal-contractor 16 subsidiary, the Commission has recognized that such parent company may make a contribution 17 without violating section 30119 if it is a “separate and distinct legal entity” from its federal-18 contractor subsidiary and “has sufficient revenue derived from sources other than its contractor 1 subsidiary to make a contribution.”contractor subsidiary and “has sufficient revenue derived from sources other than its contrac
	30  Factual and Legal Analysis at 6, MUR 6726 (Chevron) (citing MUR 6403) (Alaskans Standing Together. et al.).  See also Advisory Op. 2005-01 (Mississippi Band of Choctaw Indians); Advisory Op. 1998-11 (Patriot Holdings LLC) (superseded on other grounds).   
	30  Factual and Legal Analysis at 6, MUR 6726 (Chevron) (citing MUR 6403) (Alaskans Standing Together. et al.).  See also Advisory Op. 2005-01 (Mississippi Band of Choctaw Indians); Advisory Op. 1998-11 (Patriot Holdings LLC) (superseded on other grounds).   
	31  Advisory Op. 1998-11 (Patriot Holdings LLC) at 5.   
	32  See Factual and Legal Analysis at 6, MUR 6726 (Chevron Corp.) (parent corporation was separate and distinct from contracting subsidiary where entities were separately incorporated and under direction and control of separate management); Advisory Op. 1998-11 (holding company was separate and distinct from its contractor subsidiaries where holding company did not pay salary or expenses of its subsidiaries and would not be held liable if its subsidiaries breached contracts with federal government); Advisor
	33  Compl. at 3-4. 
	34  Id. at 4. 

	B. GC Holdings Appears to be Subject to the Act’s Prohibition Against 8 Contributions by Federal Contractors 9 
	B. GC Holdings Appears to be Subject to the Act’s Prohibition Against 8 Contributions by Federal Contractors 9 
	B. GC Holdings Appears to be Subject to the Act’s Prohibition Against 8 Contributions by Federal Contractors 9 
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	1. 
	1. 
	1. 
	GC Holdings May Be a Federal Contractor 11 



	In support of their allegations, complainants assert that GC Holdings is a federal 12 contractor based on documents GC Holdings filed with the NLRB in which it represented that it 13 holds federal contracts.  Complainants also rely on information on a government website, 14 USAspending.gov, that indicates GC Holdings has a federal contract in Louisiana.  15 
	33
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	34


	Complainants maintain that in a matter before the NLRB in 2013, GC Holdings is 1 identified as the employer and contractor for the Georgia Detention Facility, a federal prison.  2 Indeed, according to its brief in that matter, GC Holdings explicitly affirms that it was a federal 3 contractor:   4 
	35
	35


	35  Id. at 3-4 (citing GEO Corrections Holdings, Inc. (Employer) v. International Union, Security, Police, and Fire Professionals of America (Petitioner), Case No. 12-RC-097792, available at https://www.nlrb.gov/case/12-RC-097792).    
	35  Id. at 3-4 (citing GEO Corrections Holdings, Inc. (Employer) v. International Union, Security, Police, and Fire Professionals of America (Petitioner), Case No. 12-RC-097792, available at https://www.nlrb.gov/case/12-RC-097792).    
	36  GEO Corrections Holdings, Inc., Brief in Support of Exceptions at 3, GEO Corrections Holdings, Inc. (Employer) v. International Union, Security, Police, and Fire Professionals of America (Petitioner), Case No. 12-RC-097792 (May 28, 2013), available at https://www.nlrb.gov/case/12-RC-097792 (also available as Supp. Compl., Ex A) (emphasis added, internal citations omitted).  Although GC Holdings filed its brief in 2013, prior to making its contributions in 2015 and 2016, the GEO Group obtained ownership 
	37  GEO Resp. at 3.   

	[GC Holdings] is a large operator of prisons and other correctional facilities.  It 5 has contracts with several state and federal agencies, such as the Federal Bureau 6 of Prisons and Immigrations and Customs Enforcement, Department of Homeland 7 Security.  The D. Ray James Detention Facility [Georgia Detention Facility] is a 8 secure facility and is operated pursuant to a contract with the Federal Bureau of 9 Prisons.  The D. Ray James Facility houses approximately 2,800 inmates. 10 
	36
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	 11 
	In addition, the brief describes in detail GC Holdings’ negotiations with employees who were 12 members of a union at the Georgia Detention Facility. 13 
	The GEO Respondents do not dispute that GC Holdings made those factual 14 representations before the NLRB.  Instead, they argue that Cornell Companies, not GC Holdings, 15 holds the contract for the Georgia Detention Facility and receives funds from the U.S. 16 Department of Justice.  In support, they rely upon the Affidavit of Amber Martin, Executive 17 Vice President for Contract Administration for the parent company, The GEO Group.Vice President for Contract Administration for the parent company, The GEO
	37
	37


	38  Martin Aff. ¶ 2 (“The federal government’s contract for services at the D. Ray James Detention Facility is with Cornell Companies, Inc.  Cornell Companies, Inc., contracts with, and receives funds from, the U.S. Department of Justice.”). 
	38  Martin Aff. ¶ 2 (“The federal government’s contract for services at the D. Ray James Detention Facility is with Cornell Companies, Inc.  Cornell Companies, Inc., contracts with, and receives funds from, the U.S. Department of Justice.”). 
	39  Id. ¶ 6.   
	40  See La Botz v. FEC, 889 F. Supp.2d 51, 61-62 (D.D.C. 2012) (reversing and remanding Commission decision that relied on summary, post hoc affidavit that also was contradicted by contemporaneous document because Commission’s decision was not based on “substantial evidence”). 
	41  GEO Resp. at 3. 
	42  Id.   

	 With respect to the matter filed with the NLRB, the GEO Respondents contend that the 9 Complaint’s assertion that GC Holdings operates the Georgia Detention Facility is “factually 10 incorrect.”  Respondents state that “[i]t is unclear why GEO Corrections Holdings, Inc. is 11 identified as the employer in the NLRB action referenced in the Complaint at Paragraph 6.”  12 GEO Respondents do not, however, explain why GC Holdings filed a brief representing to the 13 NLRB that it was the employer and a federal c
	41
	41
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	42


	43  Supp. Compl. at 3, n. 9-10 (citing GEO Corrections Holdings, Inc. v. SPFPA Local 126 , Case No. 12-CA-118124; GEO Corrections Holdings, Inc., Case No. 12-CA-115020; GEO Corrections Holdings, Inc. v. SPFPA Local 445, Case No. 19-RC-099484).   
	43  Supp. Compl. at 3, n. 9-10 (citing GEO Corrections Holdings, Inc. v. SPFPA Local 126 , Case No. 12-CA-118124; GEO Corrections Holdings, Inc., Case No. 12-CA-115020; GEO Corrections Holdings, Inc. v. SPFPA Local 445, Case No. 19-RC-099484).   
	44  GEO Resp. at 8.   
	45  Id. at 3. 
	46  Id., Attach. 4. 
	47  See 11 C.F.R. § 115.1(d).   

	The GEO Respondents claim that GC Holdings’ statement regarding its federal 3 contractor status before another federal agency should have no bearing on this matter, but they 4 do not explain how the definition of the term “federal contractor” in the Act and the 5 Commission’s regulations is inconsistent with those of other federal agencies.  Consequently, 6 because respondents do not sufficiently rebut complainants’ allegations or sufficiently explain 7 GC Holdings’ own statements to the NLRB, the available
	44
	44


	With respect to the information in USAspending.gov, which indicates that GC Holdings 10 was the recipient of $266,000 in federal contracts in Fiscal Year 2015, GEO Respondents state 11 that the information on that site is not accurate and reflects a “sub-award transaction” between 12 GC Holdings’ wholly-owned subsidiary, GEO Reentry, and the Louisiana Department of Public 13 Safety and Corrections (“LDPSC”).  In support, GEO Respondents provided a copy of this 14 contract confirming that the parties to the 
	45
	45
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	48  Complainants also rely upon a class action complaint filed against GC Holdings, among other defendants.  See Supp. Compl., Ex. B.  While that Complaint identified GC Holdings as an operator of correctional facilities in California, GEO Respondents note in their response, GC Holdings and the other defendants denied all allegations in the complaint, and the Commission has found no information indicating whether those facilities in California involved federal or state contracts.   GEO Resp. at 7, n. 9. 
	48  Complainants also rely upon a class action complaint filed against GC Holdings, among other defendants.  See Supp. Compl., Ex. B.  While that Complaint identified GC Holdings as an operator of correctional facilities in California, GEO Respondents note in their response, GC Holdings and the other defendants denied all allegations in the complaint, and the Commission has found no information indicating whether those facilities in California involved federal or state contracts.   GEO Resp. at 7, n. 9. 
	49  GEO Resp. at 5.  See also Supp Compl. at 3 (quoting GEO Spokesperson Pablo Paez statement in the Daily Beast: “GEO Corrections Holdings employs all of our corporate employees.”). 

	2. 
	2. 
	2. 
	GC Holdings Does Not Appear to Be Separate and Distinct from Its 5 Related Federal Contractor Entities 6 



	 7 
	Further, even if GC Holdings did not actually hold the contract for the Georgia Detention 8 Facility, it may not be separate and distinct from its related contractor entities.   9 
	First, the factual record indicates that GC Holdings performs substantial management 10 services for the GEO family of companies, including its parent, the GEO Group, which is a 11 federal contractor.  As the GEO Respondents state: 12 
	GEO Corrections Holdings, Inc. is the employer of those individuals 13 engaged in administration and management functions at The GEO 14 Group’s corporate headquarters in Boca Raton, Florida.  Pursuant to a 15 formal management services agreement, GEO Corrections Holdings, Inc. 16 performs a variety of management services for the GEO Group Family of 17 companies. 18 
	49
	49


	  19 
	These facts call into question whether GC Holdings is separate and distinct from its 20 related contractor entities.   21 
	There is also substantial overlap in management between GC Holdings and the other 22 GEO-related entities that are federal contractors.  For example, the GEO Group and GC 23 Holdings not only share a CEO, but the overwhelming majority—perhaps even all—of the 24 eleven directors/officers of GC Holdings appear to hold director/officer positions at the GEO 1 Group.eleven directors/officers of GC Holdings appear to hold director/officer positions at the GEO 1 Group.eleven directors/officers of GC Holdings appea
	50  According to the complaint, the nine out of the eleven offices/directors (including the CEO) of the GC Holdings are also officers/directors of the GEO Group.  A review of their corporate filings with the Florida Department of State Division of Corporations (to which complaint cites) shows nine out of eleven directors/officers (including the CEO) of GC Holdings are also officers/directors of the GEO Group.  (George C. Zoley, Brian R. Evans, John J. Bulfin, Marcel Maier, Shayn March, Ronald A. Black, Loui
	50  According to the complaint, the nine out of the eleven offices/directors (including the CEO) of the GC Holdings are also officers/directors of the GEO Group.  A review of their corporate filings with the Florida Department of State Division of Corporations (to which complaint cites) shows nine out of eleven directors/officers (including the CEO) of GC Holdings are also officers/directors of the GEO Group.  (George C. Zoley, Brian R. Evans, John J. Bulfin, Marcel Maier, Shayn March, Ronald A. Black, Loui
	https://www.geogroup.com/management_team

	51  In an analogous context regarding whether a wholly-owned subsidiary of a federally chartered savings association could make a contribution, the Commission considered the financial independence of two entities in determining whether they are separate and distinct.  See Factual and Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank) (citing 18 Am. Jur. 2d Corporations §§ 54, 61-65 for the proposition that “Courts will disregard the fiction of a separate legal entity when there is such domination of 
	52  Supp. Compl. at 5, n. 17.  See 2015 Annual Report at 19, supra n. 7.  According to this annual report the credit agreement was entered into “by and among” GC Holdings and the GEO Group.  Without inspecting the agreement, it is difficult to know precisely the ways in which this agreement ties the two entities financially, for example, whether the entities agreed to indemnify each other. 

	Second, the GEO Group and GC Holdings appear to have significant financial ties.  In 5 addition to the financial arrangements already described, which provide an undisclosed amount 6 of GC Holdings’ revenues, the GEO Group and GC Holdings appear to have taken on substantial 7 debt obligations together, such as entering into a joint credit agreement that provides a $296.3 8 million dollar loan and a $700 million dollar revolving credit facility.  This loan, which is 9 larger than GC Holdings’ annual revenues
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	52


	53  GEO Respondents also point to other criteria indicating financial entanglement that are appropriate to consider including: whether the parent company pays the salaries or expenses of its subsidiary, whether the terms of the federal contract hold the parent liable for the breach of the subsidiary, whether the companies have separate bank accounts, employees, personnel policies, and employee benefits.  GEO Resp. at 12-13. GEO Respondents do not address or provide facts regarding these issues. 
	53  GEO Respondents also point to other criteria indicating financial entanglement that are appropriate to consider including: whether the parent company pays the salaries or expenses of its subsidiary, whether the terms of the federal contract hold the parent liable for the breach of the subsidiary, whether the companies have separate bank accounts, employees, personnel policies, and employee benefits.  GEO Resp. at 12-13. GEO Respondents do not address or provide facts regarding these issues. 
	 The GEO respondents also indicate that in 2013, the GEO family of companies underwent a corporate restructuring as part of a conversion to a Real Estate Investment Trust (“REIT”).  GEO Resp. at 4.  As a REIT, subsidiary companies doing non-real estate work are treated differently than the real-estate subsidiary companies for tax purposes. Under 26 U.S. C. § 856(i), real-estate subsidiaries are not treated as separate corporations from their parent company.  The Commission has yet to specifically consider h
	54  See Chart, supra p. 5.   
	55  The Commission also reached a similar conclusion when applying the contribution ban on national banks under 52 U.S.C. § 30118.  See Advisory Op. 1995-32 (Chicago Host Committee).  In that context, the Commission has determined that contributions from entities related to banks—whether “the holding company, subsidiary company and sister company”—are permissible only when the entities in question are “distinct legal entities, and not merely the agents, instrumentalities or alter egos of their associated st

	The Commission notes that unlike previous matters, GC Holdings, the contributing 3 entity, is not simply the parent corporation of a federal-contractor subsidiary (GEO Reentry), but 4 is itself a subsidiary of the parent company, GEO Group, and a sister company to Cornell 5 Companies, both of which are federal contractors.  Although the Commission has not had the 6 opportunity to apply the “separate and distinct” test to these circumstances, the Commission has 7 never stated that this test is limited to the
	54
	54
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	 Because the Commission concludes that that GC Holdings do not appear to be separate 1 and distinct from its related contractor entities, the Commission does not analyze here whether 2 GC Holdings had sufficient revenue from other non-contracting sources.   3 
	56
	56


	56  The Commission notes that the GEO Respondents contend that one of GC Holdings’ wholly owned subsidiaries, GEO Corrections and Detentions, LLC, does not hold federal contracts, and in 2016, earned $7.8 million. 
	56  The Commission notes that the GEO Respondents contend that one of GC Holdings’ wholly owned subsidiaries, GEO Corrections and Detentions, LLC, does not hold federal contracts, and in 2016, earned $7.8 million. 

	3. 
	3. 
	3. 
	Conclusion 4 



	The facts here indicate that GC Holdings may have been prohibited from making a 5 political contribution as a federal contractor.  First, GC Holdings represented to the NLRB that it 6 was a federal contractor.  Second, GC Holdings does not appear to be separate and distinct from 7 the GEO-related companies that are federal contractors because it manages and acts as the 8 employer for those federal contractor companies, it has extensive overlap in senior management 9 with its federal contractor parent compan
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	 25 
	Attached for the Commission’s approval on a 48-hour no-objection basis is a subpoena 26 for GEO Corrections Holdings, Inc. (“GC Holdings”) to produce one or more designated 27 representatives for deposition in a manner akin to Federal Rule of Civil Procedure 30(b)(6). 28 
	 29 
	On January 23, 2018, the Commission found reason to believe that GC Holdings violated 30 52 U.S.C. § 30119(a)(1) and 11 C.F.R. § 115.2(a) by making contributions prohibited by GC 31 Holdings’ status as a federal contractor.  At the time of the reason-to-believe findings, the 32 Commission commenced an investigation into the details surrounding GC Holdings’ status as a 33 federal contractor.  Subsequently, GC Holdings filed a response to the reason-to-believe finding 34 and twice provided responses to inform
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	2  See GEO RTB Resp. (Mar. 5, 2018); GEO Discovery Resp. (June 25, 2018); GEO Discovery Resp. (Sept. 6, 2018). 
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	These responses have provided additional information about GC Holdings’ status as a 37 federal contractor but do not provide certain information such as information regarding internal 38 policies relating to federal contracting that would be most effectively and efficiently obtained 1 through the deposition of a corporate representative.  The attached subpoena requests that GC 2 Holdings make available for deposition one or more representatives able to further explain GC 3 Holdings’ involvement in federal c
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	 Pursuant to 52 U.S.C. § 30107(a)(3), and in furtherance of its investigation in the above-captioned matter, the Federal Election Commission hereby subpoenas you to produce one or more designated representatives for deposition in a manner akin to Federal Rule of Civil Procedure 30(b)(6) to address the topics identified in the attached addendum.  Notice is hereby given that the deposition is to be taken on May ___, 2019, or another mutually agreeable date, at the offices of the Federal Election Commission, 1
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	Ellen L. Weintraub 
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	The topics to be addressed at the deposition are set forth below: 
	 
	(1) The management structure and creation of internal company policies at GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes the composition, function, and practices of the corporate boards at GEO entities; 
	(1) The management structure and creation of internal company policies at GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes the composition, function, and practices of the corporate boards at GEO entities; 
	(1) The management structure and creation of internal company policies at GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes the composition, function, and practices of the corporate boards at GEO entities; 


	 
	(2) The corporate structure and tax structure of GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes how these entities fit into GEO’s Real Estate Investment Trust (“REIT”) structure; 
	(2) The corporate structure and tax structure of GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes how these entities fit into GEO’s Real Estate Investment Trust (“REIT”) structure; 
	(2) The corporate structure and tax structure of GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc. and GEO Reentry Services, LLC; this topic includes how these entities fit into GEO’s Real Estate Investment Trust (“REIT”) structure; 


	 
	(3) The formation and practical application of employee-sharing agreements between GEO entities and particularly those involving GEO Corrections Holdings, Inc. including the work done by employees pursuant to these agreements; this topic includes the negotiation and substance of contracts negotiated by GEO Corrections Holdings, Inc. (or its employees) on its own behalf or on behalf of other GEO entities including but not limited to The GEO Group, Inc., Cornell Companies, GEO Reentry, Inc., and GEO Reentry S
	(3) The formation and practical application of employee-sharing agreements between GEO entities and particularly those involving GEO Corrections Holdings, Inc. including the work done by employees pursuant to these agreements; this topic includes the negotiation and substance of contracts negotiated by GEO Corrections Holdings, Inc. (or its employees) on its own behalf or on behalf of other GEO entities including but not limited to The GEO Group, Inc., Cornell Companies, GEO Reentry, Inc., and GEO Reentry S
	(3) The formation and practical application of employee-sharing agreements between GEO entities and particularly those involving GEO Corrections Holdings, Inc. including the work done by employees pursuant to these agreements; this topic includes the negotiation and substance of contracts negotiated by GEO Corrections Holdings, Inc. (or its employees) on its own behalf or on behalf of other GEO entities including but not limited to The GEO Group, Inc., Cornell Companies, GEO Reentry, Inc., and GEO Reentry S


	 
	(4) The joint credit agreements between GEO Corrections Holdings, Inc. and The GEO Group, Inc. as referenced in The GEO Group, Inc.’s filings with the Securities and Exchange Commission as well as any other debts of GEO Corrections Holdings, Inc. incurred jointly with or otherwise in connection with any other GEO entity; 
	(4) The joint credit agreements between GEO Corrections Holdings, Inc. and The GEO Group, Inc. as referenced in The GEO Group, Inc.’s filings with the Securities and Exchange Commission as well as any other debts of GEO Corrections Holdings, Inc. incurred jointly with or otherwise in connection with any other GEO entity; 
	(4) The joint credit agreements between GEO Corrections Holdings, Inc. and The GEO Group, Inc. as referenced in The GEO Group, Inc.’s filings with the Securities and Exchange Commission as well as any other debts of GEO Corrections Holdings, Inc. incurred jointly with or otherwise in connection with any other GEO entity; 


	 
	(5) The sources of GEO Corrections Holdings, Inc.’s revenues and distributions of its profits; and 
	(5) The sources of GEO Corrections Holdings, Inc.’s revenues and distributions of its profits; and 
	(5) The sources of GEO Corrections Holdings, Inc.’s revenues and distributions of its profits; and 


	 
	(6) Political contributions made by GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc., and GEO Group, Inc. PAC. 
	(6) Political contributions made by GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc., and GEO Group, Inc. PAC. 
	(6) Political contributions made by GEO entities, including but not limited to GEO Corrections Holdings, Inc., The GEO Group, Inc., and GEO Group, Inc. PAC. 


	 
	Questions on these topics will focus on, though not be limited to, the 2015-2016 time frame. 
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	FEDERAL ELECTION COMMISSION 
	Washington, DC 20463 



	    
	        May 15, 2020 
	 
	VIA ELECTRONIC MAIL 
	VIA ELECTRONIC MAIL 

	Jason Torchinsky, Esq. 
	Michael Bayes, Esq. 
	Holtzman Vogel Josefiak Torchinsky, PLLC 
	45 North Hill Drive, Suite 100      
	Warrenton, VA 20186 
	jtorchinsky@hvjt.law 
	mbayes@hvjt.law  
	 
	       RE: MUR 7180 
	        GEO Corrections Holdings, Inc. 
	 
	Dear Messrs. Torchinsky and Bayes: 
	 
	 Based on a complaint filed with the Federal Election Commission on November 1, 2016, a supplement to that complaint filed on December 27, 2016 and information supplied by your client, the Commission, on January 23, 2018, found that there was reason to believe your client violated 52 U.S.C. § 30119(a)(1) and 11 C.F.R. § 115.2(a) and instituted an investigation of this matter. 
	 
	 After considering all the evidence available to the Commission, the Office of the General Counsel is prepared to recommend that the Commission find probable cause to believe that violations have occurred. 
	 
	 The Commission may or may not approve the General Counsel's recommendation.  Submitted for your review is a brief stating the position of the General Counsel on the legal and factual issues of the case.  Within 15 days of your receipt of this notice, you may file with the Secretary of the Commission a brief (ten copies if possible) stating your position on the issues and replying to the brief of the General Counsel.  (Three copies of such brief should also be forwarded to the Office of the General Counsel,
	 
	 If you are unable to file a responsive brief within 15 days, you may submit a written request for an extension of time.  All requests for extensions of time must be submitted in writing five days prior to the due date, and good cause must be demonstrated.  In addition, the Office of 


	the General Counsel ordinarily will not give extensions beyond 20 days and may require that your clients toll the running of the statute of limitations before granting such an extension. 
	the General Counsel ordinarily will not give extensions beyond 20 days and may require that your clients toll the running of the statute of limitations before granting such an extension. 
	the General Counsel ordinarily will not give extensions beyond 20 days and may require that your clients toll the running of the statute of limitations before granting such an extension. 
	the General Counsel ordinarily will not give extensions beyond 20 days and may require that your clients toll the running of the statute of limitations before granting such an extension. 
	the General Counsel ordinarily will not give extensions beyond 20 days and may require that your clients toll the running of the statute of limitations before granting such an extension. 
	 
	 You may also request additional information gathered by the Commission in the course of its investigation in this matter.  See Agency Procedure for Disclosure of Documents and Information in the Enforcement Process, 76 Fed. Reg. 34986 (June 15, 2011). 
	 
	In addition, you may also request an oral hearing before the Commission.  See Procedural Rules for Probable Cause Hearings, 72 Fed. Reg. 64919 (Nov. 19, 2007) and Amendment of Agency Procedures for Probable Cause Hearings, 74 Fed. Reg. 55443 (Oct. 28, 2009).  Hearings are voluntary, and no adverse inference will be drawn by the Commission based on a respondent’s decision not to request such a hearing.  Any request for a hearing must be submitted along with your reply brief and must state with specificity wh
	 
	 A finding of probable cause to believe requires that the Office of the General Counsel attempt for a period of not less than 30, but not more than 90 days, to settle this matter through a conciliation agreement.  If we are unable to reach an agreement after 30 days, the Commission may institute a civil suit in United States District Court and seek payment of a civil penalty. See 
	52 U.S.C. § 30109(a)(6)(A). 
	 
	 Should you have any questions, please contact Nick Mueller, the attorney assigned to this matter, at nmueller@fec.gov or (202) 694-1577. 
	 
	       Sincerely, 
	 
	 
	 
	       Lisa J. Stevenson 
	       Acting General Counsel 
	 
	Enclosure 
	  Brief 
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	In the Matter of     ) 4 
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	GEO Corrections Holdings, Inc.   ) MUR 7180  6 
	       )      7 
	         ) 8 
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	 10 
	GENERAL COUNSEL’S BRIEF 11 
	I. STATEMENT OF THE CASE 12 
	This matter was generated by a complaint alleging that GEO Corrections Holdings, Inc. 13 (“GCH”) violated the Federal Election Campaign Act of 1971, as amended (the “Act”), by 14 making contributions to independent expenditure-only political committees while being a federal 15 contractor.  GCH is a subsidiary of The GEO Group, Inc. (the “GEO Group”), and parent to a 16 number of other entities all in the GEO family of companies.  A number of these companies hold 17 federal contracts.  The Commission found t
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	1  Factual & Legal Analysis, MUR 7180 (GEO Corrections Holdings, Inc.) (“F&LA”); Certification, MUR 7180 (Jan. 23, 2018).  
	1  Factual & Legal Analysis, MUR 7180 (GEO Corrections Holdings, Inc.) (“F&LA”); Certification, MUR 7180 (Jan. 23, 2018).  
	2  The Commission found reason to believe in this matter based in part on GCH’s representation in unrelated National Labor Relations Board (“NLRB”) matters that it holds federal contracts.  F&LA at 2, 8-9.  GCH has subsequently provided contracts relating to each of these matters demonstrating that GCH was not the named party on the relevant federal contracts.  However, as the Commission noted, an entity may nonetheless be prohibited from making a contribution if it is not “separate and distinct” from relat

	The evidence developed during the investigation establishes that the management, 20 finances, and governing policies of GCH; its parent, the GEO Group; and its subsidiaries, 21 including GEO Reentry Services, LLC (“GEO Reentry”), were so tightly interwoven that GCH 22 should not be considered separate and distinct from these affiliates, but rather constitute the same 23 entity for purposes of the Act’s prohibition on contributions by federal contractors.  24 Accordingly, this office of is prepared to recomm
	2
	2


	II. FACTS 3 
	A. The GEO Family  4 
	A. The GEO Family  4 
	A. The GEO Family  4 


	The GEO family of companies consists of at least 90 entities collectively operating 5 correctional and detention facilities and providing related services throughout the world.  The 6 GEO Group is the publicly traded parent company of the GEO family of companies.  It is 7 incorporated in Florida and located in Boca Raton, Florida.  According to the GEO Group’s 8 2016 Annual Report, 48% of the company’s $2.5 billion in revenues come from federal 9 contracts.   10 
	3
	3

	4
	4

	5
	5

	6
	6


	3  See GEO Group Organizational Chart (Feb. 1, 2016); Resp. to Complaint at 3-4 (Jan. 20, 2017); The GEO Group, Inc., 2016 Annual Report at 3 (Feb. 24, 2017), .  
	3  See GEO Group Organizational Chart (Feb. 1, 2016); Resp. to Complaint at 3-4 (Jan. 20, 2017); The GEO Group, Inc., 2016 Annual Report at 3 (Feb. 24, 2017), .  
	https://www.sec.gov/Archives/edgar/data/923796/000119312517056831/d320699d10k.htm

	4  See GEO Group Organizational Chart; The GEO Group, Inc., 2016 Annual Report at 1. 
	5  Resp. to Complaint at 4; Compl. at 3; The GEO Group, Inc. 2016 Florida Profit Corporation Annual Report (Apr. 25, 2016). 
	6  The GEO Group Inc., 2016 Annual Report at 25; Deposition of Marcel Maier, Vice President of Taxation at 76 (Oct. 8, 2019) (“Maier Dep.”).   
	7  Resp. to Complaint at 4; see GEO Group, IRS Private Letter Ruling (2013).  A REIT is a type of entity which allows 100 or more investors to jointly invest in income producing real estate, and, if the entity meets a series of criteria, obtain more favorable tax treatment than investors in an ordinary corporation.  See generally 26 U.S.C. § 856.  The real estate held by a REIT is commonly residential and commercial properties but may include other real estate.  According to Vice President of Taxation, Marc
	8  Maier Dep. at 19-20; see id. at 19-22 (explaining that as a REIT shareholders would only be subject to one layer of taxation, “very similar to a partnership or an S Corporation”). 

	In 2013, the GEO Group reorganized the corporate structure of the GEO family of 11 companies so that the companies could be reclassified as a Real Estate Investment Trust 12 (“REIT”).  This change was made at its shareholders’ request in order to reduce tax liabilities.  13 To qualify for this favorable tax treatment as a REIT, the GEO Group had to largely separate its 14 real estate business from its non-real estate business, including services provided at its facilities.  1 Companies in the GEO family wer
	7
	7

	8
	8


	GCH, a wholly-owned subsidiary of the GEO Group, is also incorporated in Florida and, 4 since the 2013 reorganization, has operated as a holding company for more than two dozen 5 service provider subsidiaries in the GEO family.  GCH is located in the same building in Boca 6 Raton as its parent company.  The service providers owned by GCH “are involved in operation, 7 management, and construction of private correctional and detention facilities, community reentry 8 facilities, inmate transportation, and elec
	9
	9

	10
	10

	11
	11


	9  Resp. to Complaint at 4; GEO Group Organizational Chart. 
	9  Resp. to Complaint at 4; GEO Group Organizational Chart. 
	10  Maier Dep. at 35-36.  In 2016, the GEO Group and GCH were both located in a building leased from a third party.  Currently, both are located in a newly constructed headquarters building owned by GCH.  Id.; Deposition of Amber Martin, Vice President for Contract Administration at 87 (June 10, 2019) (“Martin Dep.”). 
	11  Resp. to Complaint, Amber Martin Aff. ¶ 5. 
	12  Martin Dep. at 30-31, 47. 
	13  Id. at 22; Maier Dep. at 40 (“[The GEO Group] does not have a payroll, other than this cost sharing agreement.”).  This agreement is also sometimes referred to as a “management services agreement.”  See, e.g., Resp. to Complaint at 5. 
	14  Resp. to Complaint at 5.   

	In addition to acting as a holding company, GCH also plays a central role in the 10 management and control of the GEO Group and many other domestic GEO companies.  GCH 11 has no contracts with entities outside the GEO family.  Through an “employee sharing 12 agreement,” described in detail below, GCH operates as the sole employer of the management 13 and other corporate employees of the GEO Group and various other GEO companies.  GCH 14 has annual receipts in excess of $250 million, though none of these fun
	12
	12

	13
	13

	14
	14


	GEO Reentry is a service provider subsidiary of GCH that contracts with federal, state, 1 and local governments and describes itself as “the nation’s leader in safe, secure alternatives to 2 detention and reentry services for offenders released to community treatment and supervision.”  3 From the point of the 2013 REIT reorganization until 2017, GEO Reentry was a single-member 4 LLC, with 100% of the LLC’s equity interest held by GCH.  During this period, GEO Reentry 5 elected to be treated by the Internal 
	15
	15

	16
	16

	17
	17

	18
	18


	15  Resp. to Complaint at 6; see .  Although the Complaint did not name GEO Reentry as a respondent in this matter, it joined the response filed by GCH and the GEO Group, presumably because it was the entity named on a contract on which the complaint originally based its allegations against GCH.  See generally Resp. to Complaint.  While other GCH subsidiaries may be similarly situated, the factual record was best developed regarding GEO Reentry, which is undisputedly a federal contractor. 
	15  Resp. to Complaint at 6; see .  Although the Complaint did not name GEO Reentry as a respondent in this matter, it joined the response filed by GCH and the GEO Group, presumably because it was the entity named on a contract on which the complaint originally based its allegations against GCH.  See generally Resp. to Complaint.  While other GCH subsidiaries may be similarly situated, the factual record was best developed regarding GEO Reentry, which is undisputedly a federal contractor. 
	http://www.georeentry.com/about/

	16  Id. at 6. 
	17  GEO Resp. to First Request for Information at 7 (June 25, 2018); Maier Dep. at 25-26. 
	18  Maier Dep. at 25-26; GEO Resp. to First Request for Information at 7. 
	19  FEC, Contributor Data, . Media reports indicated that candidate positions regarding the use of private prisons led the GEO Group to support groups supporting Donald Trump, who voiced support for private prisons.  See, e.g., Monsy Alvarado, et al., ‘These People are Profitable’: Under Trump, Private Prisons are Cashing in on ICE Detainees, USA TODAY (Dec. 20, 2019), .  Speaking about the GEO Group’s political activity, company representative Pablo Paez stated that the company’s political activities “focu
	https://www.fec.gov/data/receipts/individual-contributions/?contributor_name=GEO+Corrections+Holdings
	https://www.usatoday.com/in-depth/news/nation/2019/12/19/ice-detention-private-prisons-expands-under-trump-administration/4393366002/
	https://www.usatoday.com/story/news/politics/2017/02/23/private-prisons-back-trump-and-could-see-big-payoffs-new-policies/98300394/


	B. Contributions by GCH 10 
	B. Contributions by GCH 10 
	B. Contributions by GCH 10 


	From 2015 to 2017, GCH reportedly made a total of $945,000 of contributions to various 11 federal political committees: 12 
	19
	19


	  13 
	 1 
	Recipient: 
	Recipient: 
	Recipient: 
	Recipient: 
	Recipient: 


	Date: 
	Date: 
	Date: 


	Amount: 
	Amount: 
	Amount: 



	Conservative Solutions PAC 
	Conservative Solutions PAC 
	Conservative Solutions PAC 

	4/17/2015 
	4/17/2015 

	$100,000 
	$100,000 


	Conservative Solutions PAC 
	Conservative Solutions PAC 
	Conservative Solutions PAC 

	11/17/2015 
	11/17/2015 

	$10,000 
	$10,000 


	Rebuilding America Now 
	Rebuilding America Now 
	Rebuilding America Now 

	8/19/2016 
	8/19/2016 

	$100,000 
	$100,000 


	Senate Leadership Fund 
	Senate Leadership Fund 
	Senate Leadership Fund 

	9/27/2016 
	9/27/2016 

	$200,000 
	$200,000 


	Florida First Project 
	Florida First Project 
	Florida First Project 

	10/25/2016 
	10/25/2016 

	$100,000 
	$100,000 


	Rebuilding America Now 
	Rebuilding America Now 
	Rebuilding America Now 

	11/1/2016 
	11/1/2016 

	$125,000 
	$125,000 


	Valor Fund 
	Valor Fund 
	Valor Fund 

	11/1/2016 
	11/1/2016 

	$10,000 
	$10,000 


	Congressional Leadership Fund 
	Congressional Leadership Fund 
	Congressional Leadership Fund 

	3/8/2017 
	3/8/2017 

	$100,000 
	$100,000 


	Senate Leadership Fund 
	Senate Leadership Fund 
	Senate Leadership Fund 

	4/26/2017 
	4/26/2017 

	$100,000 
	$100,000 


	Congressional Leadership Fund 
	Congressional Leadership Fund 
	Congressional Leadership Fund 

	12/12/2017 
	12/12/2017 

	$100,000 
	$100,000 


	  
	  
	  

	Total: 
	Total: 

	$945,000 
	$945,000 
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	C.       The Integration of GCH in the GEO Family of Companies 3 
	C.       The Integration of GCH in the GEO Family of Companies 3 
	C.       The Integration of GCH in the GEO Family of Companies 3 

	1. Management & Employee Sharing 4 
	1. Management & Employee Sharing 4 


	 As discussed above, the GEO Group and GCH have entered into an employee sharing 5 agreement.  Pursuant to this agreement, all employees performing management and other 6 corporate functions (such as contracting, information technology, finance, and human resources) 7 for the GEO Group and GCH’s subsidiaries are paid and employed only by GCH.  These 8 approximately 250 employees are shared by GCH with other companies in the GEO family, 9 including the GEO Group, to perform work for those companies.  These o
	20
	20

	21
	21

	22
	22


	reimburse GCH a prorated portion of the salaries and overhead expenses associated with GCH 1 employing these individuals.  GCH receives only these reimbursements and makes no profit 2 from the arrangement, despite “a very large portion . . . maybe 50 percent in some years” of 3 GCH’s incoming cash flow being these reimbursements.reimburse GCH a prorated portion of the salaries and overhead expenses associated with GCH 1 employing these individuals.  GCH receives only these reimbursements and makes no profit
	20  Employee Sharing Agreement between The GEO Group, Inc. & GEO Corrections Holdings, Inc. (Jan. 1, 2013) (“Employee Sharing Agreement”). 
	21  Maier Dep. at 38, 43, 72; GEO Resp. to First Request for Information at 6; Martin Dep. at 22.  The GEO Group and GCH do have separate boards of directors, though the chairman of both boards is CEO George Zoley, who holds an analogous position with the other GEO entities as well.  Maier Dep. at 33-34.  
	22  Martin Dep. at 60.   

	23  Maier Dep. at 43, 54. 
	23  Maier Dep. at 43, 54. 
	24  Id. at 40. 
	25  Id.; Martin Dep. at 29-30.   
	26  See Martin Dep. at 14-17; Maier Dep. at 12.  Notably, Maier could not state with certainty whether he was an executive with most or all domestic entities.  Id. 
	27  Martin Dep. at 19-20 (“A: It’s all combined” . . . “Q: And you don’t distinguish between when you’re working for which one?  A: Right.”); see also Maier Dep. at 13 (“Q:  . . .[D]o you distinguish whether you’re working for GCH at a given moment or the GEO Group at a given moment?  A: I’m not sure how to answer the question other than to say that if I sign a tax return for the GEO Group, Inc., I do that as an Officer of the GEO Group. . . .”). 

	All of the senior managers throughout the domestic entities in the GEO family work 5 pursuant to this employee sharing agreement.  Though they are employees of GCH alone, each 6 of these executives holds the same title with, and performs work for most, if not all, domestic 7 entities in the GEO family.  For instance, George Zoley is the Chairman and CEO of all 8 domestic GEO entities; Brian Evans is the CFO of all domestic GEO entities; Amber Martin is 9 the Vice President for Contract Administration for al
	24
	24

	25
	25
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	26


	The evidence also indicates that these leaders do not differentiate in any meaningful way 13 between their roles as executives of each of the GEO entities, but instead treat their 20-plus titled 14 positions as one job for one employer.  Similarly, GEO entities do not invoke the employee 15 sharing agreement by requesting that GCH share a particular employee with them for a period of 16 time, but instead, the employees work interchangeably for each GEO entity as needed.time, but instead, the employees work 
	27
	27


	28  Martin Dep. at 52-53; Maier Dep. at 41.  
	28  Martin Dep. at 52-53; Maier Dep. at 41.  
	29  Maier Dep. at 13-17, 41; Martin Dep. at 15 (“Q: Okay. Do you allocate your time in any formal way between which entity you’re working for at which time?  A: No, I do not.”). 
	30  Maier Dep. at 13-17, 41 (explaining the after-the-fact allocation process).  Though Maier states that this allocation is annual, under the terms of the agreement, reimbursement payments are made quarterly.  Employee Sharing Agreement at 2-3.  Maier also explains that an outside accounting firm reviews their allocation method, to ensure that it “is done on a reasonable basis.”  Maier Dep. at 71-73. 
	31  Martin Dep. at 61-62. 
	32  Maier Dep. at 41.   When asked a related question regarding whether the “specifics of that agreement” are “dictated by tax law,” Vice President for Contract Administration, Amber Martin, explained that these “intra-company agreements” are designed such that they do not inhibit the REIT status of the GEO Group.  Martin Dep. at 88-89; see also Maier Dep. at 38-40 (explaining why the agreement’s structure bears on the GEO Group’s REIT status).   
	33  Maier Dep. at 41.   
	34  Id. at 78. 

	Marcel Maier, Vice President of Taxation for most, if not all, domestic GEO entities, 8 explains that the GEO entities maintain a single-employer system for “administrative ease.”  It 9 is “just very easy to have one entity of all the employees that, that make management decision[s] 10 and have those costs shared, it just makes it so much easier than having back and forth.”  Maier 11 explained that the employee sharing agreement is central to the GEO family’s operation, and 12 absent this agreement, GCH sub
	32
	32
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	33

	34
	34


	 The evidence also shows that employees of GCH seek and negotiate federal contracts on 1 behalf of other GEO entities pursuant to the employee sharing agreement.  Further, GCH 2 employees also decide when to bid on a particular contract.  Similarly, the individuals who 3 decide whether to make contributions to political committees are also GCH employees who hold 4 titles with other federal contracting GEO entities. 5 
	35
	35

	36
	36
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	37


	35  See GEO Resp. to Second Request for Information, Attachment A (Sept. 7, 2018) (listing contracts negotiated by GCH employees on behalf of other GEO entities that we negotiated or performed in 2015-2016); Martin Dep. at 52. 
	35  See GEO Resp. to Second Request for Information, Attachment A (Sept. 7, 2018) (listing contracts negotiated by GCH employees on behalf of other GEO entities that we negotiated or performed in 2015-2016); Martin Dep. at 52. 
	36  Martin Dep. at 48 (“Q: So if another entity, say GEO Re-Entry Services, we'll use that as an example, but I'm not limiting it to that. If they were -- if there was a contract that was -- they were considering bidding on, GCH would be involved in the decision on whether they should bid on that? A: Yes.   Q: And would GCH be the ones who ultimately determined whether they bid on that? A: Yes.”). 
	37  Id. at 45-46.  During her deposition, Amber Martin confirmed that George Zoley, CEO of GCH and all other domestic GEO entities, would be the final approval required to make a $100,000 contribution to a political committee.  Such a decision would not be put before any entity’s board of directors.  Id. at 87-88. 
	38  Resp. to Complaint at 5; Employee Sharing Agreement. 
	39  Second Amended and Restated Credit Agreement, The GEO Group, Inc. and GEO Corrections Holdings, Inc. with BNP Paribas (Aug. 27, 2014). 
	40  Id.; Maier Dep. at 66.  But see id. at 74-75 (noting that the joint and several liability clause has never been invoked by the bank and that neither GCH nor the GEO Group has ever paid a debt for the other). 

	2. Finances 6 
	2. Finances 6 
	2. Finances 6 


	 Like the management staffing and structure described above, GCH’s finances are also 7 intertwined with the rest of the GEO family of companies.  As mentioned above, GCH does not 8 provide goods or services to any entity outside the GEO family.  Instead, all its receipts come 9 from its subsidiaries, some of which hold federal contracts, and from other GEO entities 10 reimbursing GCH for employees shared under the agreement.  Further, GCH and the GEO 11 Group have jointly undertaken substantial debt obligat
	38
	38

	39
	39

	40
	40


	41  Maier Dep. at 79. 
	41  Maier Dep. at 79. 
	42  Martin Dep. at 34. 
	43  Id. 
	44  52 U.S.C. § 30119(a)(1); 11 C.F.R. § 115.2(a).    
	45  52 U.S.C. § 30119(a)(1); 11 C.F.R. § 115.2(a).    
	46  Factual & Legal Analysis at 5, MUR 6403 (Alaskans Standing Together). 

	3. Policies 3 
	3. Policies 3 
	3. Policies 3 


	GCH does not have an independent set of corporate policies.  Instead, the GEO Group’s 4 corporate policies flow down though all GEO entities, including GCH.  These policies include 5 corporate policies relating to finances, ethics, and human resources. 6 
	42
	42
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	43


	III. LEGAL ANALYSIS 7 
	A. Legal Standard 8 
	A. Legal Standard 8 
	A. Legal Standard 8 


	The Act prohibits federal contractors from “directly or indirectly” making a contribution 9 to any political party, political committee, federal candidate, or “any person for any political 10 purpose or use.”  A federal contractor includes any person who is negotiating or performing a 11 contract with the federal government or its agencies for certain enumerated purposes, including 12 the “rendition of personal services.”  “When determining whether an entity has made a 13 contribution in violation of [52 U.
	44
	44

	45
	45

	46
	46


	With respect to a parent company that has an ownership interest in a federal contractor 17 subsidiary, the Commission has recognized that such parent company may make a contribution 18 without violating section 30119 if it is a “separate and distinct legal entity” from its federal-1 contractor subsidiary and “has sufficient revenue derived from sources other than its contractor 2 subsidiary to make a contribution.”without violating section 30119 if it is a “separate and distinct legal entity” from its feder
	47  Factual & Legal Analysis at 6, MUR 6726 (Chevron) (citing MUR 6403 (Alaskans Standing Together, et al.)).  See also Advisory Op. 2005-01 (Mississippi Band of Choctaw Indians) (“AO 2005-01”); Advisory Op. 1998-11 (Patriot Holdings LLC) (superseded on other grounds) (“AO 1998-11”).   
	47  Factual & Legal Analysis at 6, MUR 6726 (Chevron) (citing MUR 6403 (Alaskans Standing Together, et al.)).  See also Advisory Op. 2005-01 (Mississippi Band of Choctaw Indians) (“AO 2005-01”); Advisory Op. 1998-11 (Patriot Holdings LLC) (superseded on other grounds) (“AO 1998-11”).   
	48  AO 1998-11 at 5.   
	49  Advisory Op. 1995-32 (Chicago Host Committee).  In that context, the Commission has determined that contributions from entities related to banks — whether “the holding company, subsidiary company and sister company” — are permissible only when the entities in question are “distinct legal entities, and not merely the agents, instrumentalities or alter egos of their associated state or Federal banks.”  Id. at 3.  The analogy to the bank contribution prohibition is relevant here because the Commission adop
	50  See Factual & Legal Analysis at 6, MUR 6726 (Chevron) (parent corporation was separate and distinct from contracting subsidiary where entities were separately incorporated and under direction and control of separate management); AO 1998-11 (holding company was separate and distinct from its contractor subsidiaries where holding company did not pay salary or expenses of its subsidiaries and would not be held liable if its subsidiaries breached contracts with federal government); AO 2005-01 (Indian tribe 

	In determining whether an entity is “separate and distinct” from a related entity, the 9 Commission has not articulated a test setting forth factors that an entity must satisfy but has 10 instead made the determination based on the specific facts and circumstances presented.  11 Informing this determination, the Commission has cited the general law of corporations, stating 12 that “[c]ourts will disregard the fiction of a separate legal entity when there is such domination of 1 finances, policy and practice
	50
	50


	51  Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank) (citing 18 Am. Jur. 2d Corporations § 65).  
	51  Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank) (citing 18 Am. Jur. 2d Corporations § 65).  
	52  See, e.g., Factual & Legal Analysis at 2, 6, MUR 6726 (Chevron); Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank); AO 1998-11 at 1; AO 1999-32 at 2. 
	53  See, e.g., Factual & Legal Analysis at 2, 6, MUR 6726 (Chevron); Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank); AO 1998-11 at 5, n.3; AO 1999-32 at 2; AO 2005-01 at 2, 4. 
	54  See, e.g., Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank); AO 1998-11 at 5; AO 1999-32 at 2; AO 2005-01 at 4. 
	55  See, e.g., Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank); AO 1998-11 at 5; AO 1999-32 at 2, 5; AO 2005-01 at 2, 4. 
	56  See, e.g., Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank); AO 1999-32 at 5; AO 2005-01 at 2, 4. 
	57  See, e.g., Factual & Legal Analysis at 2, MUR 6726 (Chevron); AO 1999-32 at 2, 5; AO 2005-01 at 2, 4. 

	B. GCH is not a Separate Legal Entity from its Related Federal Contractor 8 Entities for Purposes of the Act’s Federal Contractor Contribution 9 Prohibition  10 
	B. GCH is not a Separate Legal Entity from its Related Federal Contractor 8 Entities for Purposes of the Act’s Federal Contractor Contribution 9 Prohibition  10 
	B. GCH is not a Separate Legal Entity from its Related Federal Contractor 8 Entities for Purposes of the Act’s Federal Contractor Contribution 9 Prohibition  10 


	 11 
	The evidence in this matter demonstrates that GCH is part of a family of companies with 12 management, operations, policies, and finances so thoroughly integrated that GCH should not be 13 considered a separate and distinct legal entity for purposes of the Act’s regulation of 14 contributions by federal contractors.  Accordingly, because many of these related entities are 15 undisputedly federal contractors, GCH also functioned as a federal contractor for purposes of the 16 prohibition.  As discussed below,
	The management structure of the GEO family of companies is not one in which there is 5 separate control and decision-making by purportedly separate entities.  Rather, the GEO family 6 of companies has been structured such that management decisions are made for the benefit of the 7 whole group of companies pursuant to a unified set of interests, rather than distinct entities each 8 seeking its own ends.  9 
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	58  See Factual & Legal Analysis at 2, 6-7, MUR 6726 (Chevron) (considering the degree to which entities are “under direction and control of their own management”); AO 2005-01 (considering that Tribal Council members of Indian Tribe were not permitted to serve on the board of its subsidiary corporation as a factor in favor of finding that the entities were separate and distinct).  But see AO 1998-11 at 5, n.3 (noting that entities sharing “common officers or directors, absent other factors, would be insuffi
	58  See Factual & Legal Analysis at 2, 6-7, MUR 6726 (Chevron) (considering the degree to which entities are “under direction and control of their own management”); AO 2005-01 (considering that Tribal Council members of Indian Tribe were not permitted to serve on the board of its subsidiary corporation as a factor in favor of finding that the entities were separate and distinct).  But see AO 1998-11 at 5, n.3 (noting that entities sharing “common officers or directors, absent other factors, would be insuffi
	59  See 18 C.J.S. Corporations § 29 (“Where there is such domination of finances, policies and practices that the controlled corporation has, so to speak, no separate mind, will or existence of its own and is but a business conduit for its principal, the affiliated corporations may be deemed to be a single business enterprise, and the corporate veil pierced under the ‘single business enterprise’ doctrine.”). 
	60  See Martin Dep. at 27-28, 86-88 (also noting that expenditures under $10 million do not need board approval). 
	61  Maier Dep. 40 (“Q: All corporate management employees of GEO Group are employed by GCH and shared pursuant to this agreement? A: Yes”).  But see id. at 68, 77-78 (noting that GCH’s subsidiaries have other 

	With almost no exceptions, employees of GCH — who include all of the GEO Group’s 10 top executives — made final decisions for all GEO domestic companies, including such critical 11 decisions as relevant here regarding the pursuit of federal contracts and the making of political 12 contributions.  And the evidence shows that, with very few exceptions, those same people 13 performed their jobs as if they were working for a single business enterprise.  As a result of its 14 employee sharing agreement, GCH is t
	60
	60

	61
	61


	employees, besides corporate and management employees, who are employed directly by the subsidiaries, such as guards at a facility). 
	employees, besides corporate and management employees, who are employed directly by the subsidiaries, such as guards at a facility). 
	62  See AO 1999-32 at 2 (considering that subsidiary hired its own employees as a factor in finding that the entities were separate and distinct);  AO 2005-01 at 2 (considering that subsidiary had its own corporate employees as a factor in finding that the entities were separate and distinct); see also AO 1998-11 at 5 (considering that the parent company did not pay the salaries of its federal contractor subsidiaries as factor in favor of finding entities separate and distinct); Factual & Legal Analysis at 
	63  Employee Sharing Agreement at §§ 1.2(a), (c) (stating that an employee being shared (or “advanced”) under the employee sharing agreement at all times remain employed only by GCH and that GCH controls the right to terminate of any shared employee).  Because the same individuals manage both GCH and the GEO Group, and therefore would make decisions relating to the termination of other corporate employees, it is unclear what if any practical effect such a clause giving exclusive power to terminate to GCH ha

	though employed only by GCH, perform work across the GEO family of companies, and the 1 senior managers hold the same title at most, if not all, of the domestic GEO entities.  The 2 Commission has repeatedly noted such an overlap in employees as a factor when determining 3 whether affiliate companies are separate and distinct entities. 4 
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	Further, the evidence depicts a decision-making process under which the control of 5 purportedly separate entities was centralized.  All day-to-day operations at the corporate 6 headquarters for the GEO Group, GCH, and its subsidiaries are conducted by the same 7 individuals.  These individuals may be acting on behalf of different companies at different times, 8 but they are nominally employees only of GCH and accountable only to GCH. 9 
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	This comprehensive overlap also extends to the employees seeking federal contracts on 10 behalf of GCH’s parent, the GEO Group.  For instance, Amber Martin is the Vice President for 11 Contract Administration at all domestic GEO entities.  When the GEO Group bids on federal 12 contracts, Martin and her staff negotiate, draft, and administer these federal contracts on behalf 13 of the GEO Group, but she and her staff are nominally employed by, paid by, and accountable to 14 only GCH.only GCH.only GCH.only GC
	64  Martin Dep. at 14, 36-37, 48, 51; see Employee Sharing Agreement at §§ 1.2(a), (c). 
	64  Martin Dep. at 14, 36-37, 48, 51; see Employee Sharing Agreement at §§ 1.2(a), (c). 
	65  See Martin Dep. at 27-28, 48; Employee Sharing Agreement at §§ 1.2(a), (c). 
	66  See, e.g., GEO Resp. to Second Request for Information, Attachment A (listing contract 0974-2016-SA04 between the U.S. Probation Office and GEO Reentry, LLC as a federal contract negotiated by GCH employees pursuant to the employee sharing agreement). 
	67  Martin Dep. at 48; see supra note 36.   
	68  See GEO Resp. to Reason to Believe at 2; GEO Resp. to First Request for Information at 1. 
	69  18 C.J.S. Corporations § 24. 
	70  See supra note 59; First Gen. Counsel’s Rpt., MUR 5628 at 13 (AMEC Construction Management, Inc., et al) (“In the context of federal enforcement actions, the corporate parent’s liability must be based on its involvement in the subsidiary’s activities, and not merely on the fact that the subsidiary corporation is wholly owned by, or maintains overlapping officers and directors with, its parent.”); Certification  ¶ 3, MUR 5628 (AMEC Construction 

	Similarly, when a GCH subsidiary, such as GEO Reentry, has sought federal contracts, 3 GCH employees bid on and negotiated the contracts, and GEO Reentry then reimbursed GCH 4 for the costs associated with the work of GCH’s employees.  Indeed, Martin explained that 5 GCH was ultimately the entity deciding whether GEO Reentry bid on the contract held at the 6 time of the contributions in the first place.  Thus, the evidence shows that GCH decided to bid 7 on the federal contract, and its employees prepared t
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	GCH argues that because it is not is ultimately the named contractor, GCH is not subject 10 to the Act’s contractor prohibition.  However, “in making an alter ego determination, a court is 11 concerned with reality and not form, and with how the corporation operated.”  Here, the 12 evidence shows that, under the Commission’s functional analysis and contrary to GCH’s 13 arguments, GCH’s employees were so heavily involved in selecting, bidding, negotiating, and 14 administering the contracts that GCH should b
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	Management, Inc., et al) (approving recommendation to take no action at this time with respect to AMEC’s parent companies). 
	Management, Inc., et al) (approving recommendation to take no action at this time with respect to AMEC’s parent companies). 
	71  See Wagner v. FEC, 793 F.3d 1, 8 (D.C. Cir. 2015) (en banc) (explaining that the federal contractor contribution prohibition is underlined by two important interests:  (1) protection against quid pro quo corruption and its appearance; and (2) protection against interference with merit-based public administration).   
	72  Martin Dep. at 45-46, 87-88.  Such a decision is not brought to the either the Board of Directors of GCH or the GEO Group where overlap in management between GCH and the GEO Group is not comprehensive.  Martin Dep. at 86-88 (also noting that expenditures under $10 million do not need board approval). 
	73  Martin Dep. 87-88; see also The GEO Group, Inc., Political Activity and Lobbying Report (2016) at 3, . 
	https://www.geogroup.com/Portals/0/SR/Political%20Engagement/Political%20Activity%20Report%202016.pdf

	74  See Martin Dep. at 33: 
	Q: Any major decisions of GCH have to be made by the GEO Group, Inc.? 
	A: Yes. . . .  
	Q: If GCH made a major expenditure, if they wanted to spend $10 million on something, would that be one of those decisions that needed to be approved by GCH [sic] -- or by the GEO Group, excuse me. 
	A: Yes. 
	Q: What if it was $100,000? 
	A: Yes. 

	merit-based public administration interests that underlie Congress’s decision to prohibit 1 contributions by federal contractors would be undermined if, as GCH contends, an entity such 2 as GCH could make federal contributions while functioning as a single entity with its federal 3 contractor affiliates. 4 
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	Indeed, when GCH decides to make political contributions, the same comprehensive 5 overlap between the decision makers at GCH and the rest of the GEO family is present.  GCH’s 6 decision to make political contributions is made by the same corporate staff, employed by GCH 7 but also holding titles with and performing work for various GEO entities.  The person who 8 signs off on that contribution is George Zoley, CEO of both GCH and the GEO Group.  9 Further, based on Martin’s explanation of this approval pro
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	 Further underscoring the integration between the GEO Group and GCH is the structure of 12 the employee sharing agreement, which does not appear to have been the result of an arm’s 13 length transaction.length transaction.length transaction.length transaction.length transaction.length transaction.length transaction.length transaction.length transaction.
	75  See TRANSACTION, Black’s Law Dictionary (11th ed. 2019) (defining an arm’s-length transaction as “[a] transaction between two unrelated and unaffiliated parties” or “[a] transaction between two parties, however closely related they may be, conducted as if the parties were strangers, so that no conflict of interest arises”). 
	75  See TRANSACTION, Black’s Law Dictionary (11th ed. 2019) (defining an arm’s-length transaction as “[a] transaction between two unrelated and unaffiliated parties” or “[a] transaction between two parties, however closely related they may be, conducted as if the parties were strangers, so that no conflict of interest arises”). 
	76  Maier Dep. at 43. 
	77  See Martin Dep. at 66 (“Q:  GCH doesn’t negotiate any federal contracts for itself, correct? A:  Correct.  Q:  But it has a staff of people who have a specialized set of skills to do that, correct?  A:  Yes.”). 
	78  Maier Dep. at 77-78. 
	79  GEO Group, IRS Private Letter Ruling at 5. 
	80  See, e.g., Intercompany Services Agreement between The GEO Group, Inc. & GEO Corrections and Detention, LLC, Exhibit B (Dec. 31, 2012) (including a 10.6% markup above the costs of the services provided).  GCH stated that similar compensation language is a feature of all of the GEO Group’s services agreements with its service provider subsidiaries.  Maier Dep. at 33. 
	81  Maier Dep. at 32-33. 

	 In contrast to the “at cost” employee sharing agreement, the GEO Group has other 8 contracts with its service provider subsidiaries to provide non-real estate services to “government 9 tenants” at its facilities.  As part of the process of obtaining the IRS’s approval of the GEO 10 Group’s REIT status, the GEO Group asserted that it would contract for these services at “an 11 arm’s length rate.”  Thus, under these contracts, the GEO Group pays a markup over and above 12 the service providers’ costs.  The c
	79
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	 Rather than being motivated by profit, GCH explains that the purpose of the employee 3 sharing agreement is administrative ease vis-à-vis the GEO family of entities.  It is “just very 4 easy to have one entity of all the employees that, that make management decision[s] and have 5 those costs shared, it just makes it so much easier than having back and forth.”  Such an 6 arrangement may indeed create administrative ease and efficiency when looking at the GEO 7 family as a whole unit, but it does not serve t
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	82  Id. at 41; see supra note 32; see also Martin Dep.at 74.  The Office of General Counsel takes no position on the propriety of this employee sharing agreement or the general structure of the GEO family of companies as they relate to any other area of the law.  These internal decisions made for the wellbeing of the GEO family of companies may be lawful and provide administrative benefits; nonetheless, as the Commission precedent makes clear, internal decisions regarding corporate structure may have conseq
	82  Id. at 41; see supra note 32; see also Martin Dep.at 74.  The Office of General Counsel takes no position on the propriety of this employee sharing agreement or the general structure of the GEO family of companies as they relate to any other area of the law.  These internal decisions made for the wellbeing of the GEO family of companies may be lawful and provide administrative benefits; nonetheless, as the Commission precedent makes clear, internal decisions regarding corporate structure may have conseq
	83  Maier Dep. at 41.  
	84  Martin Dep. at 76. 
	85  See supra note 75.  After stating that he could not think of any benefit to GCH under this agreement, Maier argues that the benefit to GCH is the sharing the cost of employees: “you’re paying for what you’re using.”  Maier Dep. at 46-47.  When asked why then GCH has a contracting staff “that they don’t use for their own purposes . . . that’s intended to either benefit the GEO Group, its parent or some of its subsidiaries,” he replied: “You know, I, I just can only identify what it is, it is.”  Id. at 47

	 The primacy of promoting the GEO family’s collective interest, instead of each entity 13 pursuing its independent interest, is further evident by inspecting the signatories to the employee 14 sharing agreement on behalf of GCH and the GEO Group.  Each individual signing the 15 agreement holds a position with the other entity.agreement holds a position with the other entity.agreement holds a position with the other entity.agreement holds a position with the other entity.agreement holds a position with the o
	86  See Employee Sharing Agreement at 7. 
	86  See Employee Sharing Agreement at 7. 
	87  Martin Dep. at 79 (“[The signatory] would be looking at the legalities of this contract to make sure that they were doing the right --- you know, he was doing the right thing for this contract as a GCH employee for the benefit of GCH, for the benefit of the GEO Group.”); Maier Dep. at 50 (“Q: Do you know how they determine or if there are any safeguards in place, how it’s decided that [GEO officer] Mr. Bulfin is signing and solely representing the interests of [GCH] when he signs, not the larger parent 
	88  The Commission found reason to believe in this matter, in part, based on GCH’s representation in unrelated National Labor Relations Board (“NLRB”) matters that it is itself a federal contractor.  F&LA at 2, 8-9, MUR 7180 (GEO Corrections Holdings, Inc.).  GCH has provided contracts relating to each of these matters demonstrating that GCH was not the named party on the relevant federal contracts.  GCH cites “confusion” relating to the GEO REIT restructuring, “drafting errors,” and simply referring to bei
	89  See United States v. Bestfoods, 524 U.S. 51, 70, n.13 (1998) (regarding corporate officers with dual roles: “[t]he presumption that an act is taken on behalf of the corporation for whom the officer claims to act is strongest when the act is perfectly consistent with the norms of corporate behavior, but wanes as the distance from those accepted norms approaches the point of action by a dual officer plainly contrary to the interests of the subsidiary yet nonetheless advantageous to the parent”).   

	 In these circumstances, the record viewed as a whole demonstrates that the management 5 (and in fact all corporate employees) of the GEO Group, GCH, and GCH’s subsidiaries are 6 essentially one and the same.  The GEO family of companies has been structured such that 7 management decisions are made for the benefit of the whole rather than each entity seeking its 8 own ends.  This design, which is undisputed, indicates that for purposes of the Act, GCH is not 9 separate and distinct from the GEO Group or oth
	88
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	 In addition to the structural overlap in management and control of the GEO family of 11 companies, the intertwined finances of GCH and the GEO Group also indicate that GCH is not a 12 separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate and distinct entity.separate
	Further, Martin explains that “[t]here are no internal policies for GCH per se”; instead, 1 the corporate policies for the entire GEO family flow down from the GEO Group.Further, Martin explains that “[t]here are no internal policies for GCH per se”; instead, 1 the corporate policies for the entire GEO family flow down from the GEO Group.Further, Martin explains that “[t]here are no internal policies for GCH per se”; instead, 1 the corporate policies for the entire GEO family flow down from the GEO Group.Fu
	90  See AO 1998-11 at 5 (considering that contracts, including government contracts, entered into by subsidiaries that would not hold the parent liable as a factor in determining whether entities were separate and distinct); AO 2005-01 at 2 (considering that Tribe agreed to indemnify the bonds of a tribal corporation but did not intermingle corporate funds with tribal funds in determining whether entities were separate and distinct). 
	91  Second Amended and Restated Credit Agreement, The GEO Group, Inc. and GEO Corrections Holdings, Inc. with BNP Paribas at § 2.21.   
	92  Resp. to Complaint at 5.   
	93  Compare Radaszewski by Radaszewski v. Telecom Corp., 981 F.2d 305, 311 (8th Cir. 1992) (“The doctrine of limited liability is intended precisely to protect a parent corporation whose subsidiary goes broke.  That is the whole purpose of the doctrine . . .”); Dorchen/Martin Assocs., Inc. v. Brook of Boyne City, Inc., No. 13-1058, 2013 WL 2418175, at *9 (E.D. Mich. June 3, 2013) (“[T]he purpose of separate incorporation of multiple entities, as noted, is to shield one company from another’s liabilities.”).
	94  See, e.g., AO 1998-11 at 5 (noting that none of the subsidiaries contracts contain clauses that would hold the parent company liable for breaches). 
	95  Resp. to Complaint at 5; Maier Dep. at 22 (“It does not have any income in its own right other than as an investor in, in other [service provider] subsidiaries.”). 
	96  See also Maier Dep. at 54-55 (estimating that “50% or more” of GCH’s total annual receipts are reimbursements pursuant to the employee sharing agreement rather than revenues from some other source).  

	97  Martin Dep. at 34. The lack of an independent human resources policy for GCH is particularly notable considering that GCH’s primary operation appears to be employing a staff for the sole purpose of sharing it with other GEO entities. 
	97  Martin Dep. at 34. The lack of an independent human resources policy for GCH is particularly notable considering that GCH’s primary operation appears to be employing a staff for the sole purpose of sharing it with other GEO entities. 
	98  See AO 1999-32 at 2 (considering that entity “establishes its own personnel policies” as a factor in finding whether it was separate and distinct from a related entity); AO 2005-01 at 2 (same).  Cf. Factual & Legal Analysis at 2, MUR 6726 (Chevron) (considering that the parent company “provides general policy guidelines” but was ultimately “under direction and control of their own management” in finding whether the parent was separate and distinct from its subsidiary). 
	99  See Maier Dep. at 24 (“it is really, from a federal income tax perspective, in order to essentially combine it”). 
	100  GEO Resp. to First Request for Information at 7; Martin Dep. at 44.  In Advisory Opinion 2016-20 (Christoph LLC), the Commission considered whether the federal contractor status of an LLC that was a disregarded entity for federal tax purposes was imputed to the individual that was its sole member (“AO 2016-20”).  The Commission was divided by a vote of 3-3 on the question.  See Certification, AO 2016-20 (Christoph LLC).  Three Commissioners supported a draft that would have imputed the status to the so

	Finally, notable in the GEO family of companies’ structure is that a number of GCH’s 10 subsidiaries, including undisputed federal contractor GEO Reentry, were organized until 2017 as 11 disregarded entities for federal tax purposes.  As a result of this status, GCH acknowledges that 12 during this period of time when many of the contributions at issue were made, the revenues 13 resulting from GEO Reentry’s federal contracts were reported directly on GCH’s federal tax 14 return.    15 
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	Liability Companies under the Federal Election Campaign Act, 64 Fed. Reg. 37,397, 37,399 (July 12, 1999) (“LLC E&J”)).  The other three Commissioners supported a draft that would not have imputed contractor status to the sole member of the LLC, noting that the individual member and the LLC were “separate entities under applicable state law.”   AO 2016-20, Draft B at 3-4. 
	Liability Companies under the Federal Election Campaign Act, 64 Fed. Reg. 37,397, 37,399 (July 12, 1999) (“LLC E&J”)).  The other three Commissioners supported a draft that would not have imputed contractor status to the sole member of the LLC, noting that the individual member and the LLC were “separate entities under applicable state law.”   AO 2016-20, Draft B at 3-4. 
	 In any event, the choice of this status under federal tax law is indicative of its structure.  See LLC E&J at 37,399 (“the Commission believes it can most effectively carry out FECA’s intent by classifying LLCs according to their federal tax status, which most accurately describes whether an LLC’s structure and function are more akin to a ‘corporation’ or a ‘partnership.’”); Maier Dep. at 24-25 (“they were treated as part of, kind of that they were treated as a branch of, of GEO Corrections Holdings, from 
	101  Resp. to Complaint at 14 (emphasis in original) (citing Factual & Legal Analysis at 6, MUR 6726).   
	102  See Maier Dep. at 68-70. 
	103  See AO 1999-32 at 5 (noting that the fact that a tribe was not separately incorporated from its tribal utility authority was “not necessarily dispositive of the question”).  GCH cites Factual & Legal Analysis at 6, MUR 6726 (Chevron), for its premise that separate incorporation is “the relevant legal question,” but the Commission has never made such a pronouncement.  Moreover, on the same page of the MUR 6726 Factual and Legal Analysis cited by GCH where the Commission listed separate incorporation as 

	 Despite the substantial evidentiary record that GCH is not separate and distinct from its 1 related federal contractor entities for the purposes of the federal contractor contribution 2 prohibition, GCH has argued that “[t]he relevant legal question is whether the two companies are 3 ‘separately incorporated.’”  Further, at the deposition of GCH representative Marcel Maier, 4 counsel for GCH inquired particularly as to formalities regarding GCH’s disregarded entities.  In 5 response, Maier stated that thes
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	 To the contrary, although separate incorporation is relevant, the Commission has never 11 declared it to be the controlling factor.  Instead, the Commission looks to the facts and 12 circumstances of the particular matter.  Following the formalities of separate incorporation does 1 not overcome the manner in which the GEO entities actually operate.circumstances of the particular matter.  Following the formalities of separate incorporation does 1 not overcome the manner in which the GEO entities actually op
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	104  See 18 C.J.S. Corporations § 24 (“[I]n making an alter ego determination, a court is concerned with reality and not form, and with how the corporation operated.”).  Cf. DeWitt Truck Brokers, Inc. v. W. Ray Flemming Fruit Co., 540 F.2d 681, 685 (4th Cir. 1976) (“But, in applying the ‘instrumentality’ or ‘alter ego’ doctrine, the courts are concerned with reality and not form, with how the corporation operated and the individual defendant’s relationship to that operation.”); Collins v. United States, 386
	104  See 18 C.J.S. Corporations § 24 (“[I]n making an alter ego determination, a court is concerned with reality and not form, and with how the corporation operated.”).  Cf. DeWitt Truck Brokers, Inc. v. W. Ray Flemming Fruit Co., 540 F.2d 681, 685 (4th Cir. 1976) (“But, in applying the ‘instrumentality’ or ‘alter ego’ doctrine, the courts are concerned with reality and not form, with how the corporation operated and the individual defendant’s relationship to that operation.”); Collins v. United States, 386
	105  Factual & Legal Analysis at 3, MUR 6168 (Park Federal Savings Bank) (citing 18 Am. Jur. 2d Corporations § 65).   
	106  AO 1998-11 at 5. 
	107  Id. 

	The present case is materially distinguishable from other matters in which the 7 Commission found that a parent and subsidiary may be separate and distinct despite some factors 8 indicating otherwise.  For instance, in AO 1998-11 the Commission determined that an LLC was 9 separate and distinct from two other LLCs in which it had 90% ownership, that shared common 10 officers and directors, and that had a $10 million line of credit secured by the receivables from its 11 subsidiaries’ government contracts.  T
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	108  AO 1999-32. 
	108  AO 1999-32. 
	109  Id. at 2. 
	110  AO 2005-01 at 2. 
	111  Factual & Legal Analysis at 2, 6, MUR 6726 (Chevron). 

	Most recently, in MUR 6726, the Commission determined that a parent company and its 10 subsidiary were separate and distinct despite sharing a CEO — though apparently otherwise 11 “under the direction and control of their own management” — and the parent “provid[ing] 12 general policy guidelines” to its subsidiaries.  The record in the present matter demonstrates 13 much more extensive overlap of management, control, and policy in addition to the other factors 14 here that were not present in MUR 6726.   15
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	In each of these matters, the relevant entities had a greater degree of autonomy compared 16 to the GEO family of companies, which the evidence establishes operate as one entity.  17 Considering the facts and circumstances surrounding the structure and practices of the GEO 18 family of companies, GCH did not operate as a separate and distinct entity from its federal 19 contractor affiliates, including its parent, the GEO Group, and subsidiaries, including GEO 1 Reentry and accordingly GCH was subject to the
	112We note that this conclusion does not prevent employees of any of the GEO entities, including executives, from making contributions in their personal capacities.  See 11 C.F.R. § 115.6.  Nor does it prevent contributions made from a separate segregated fund such as the GEO Group, Inc. Political Action Committee which has made more than $2.5 million in contributions and donations to federal, state, and local political committees in the past five years.  See 11 C.F.R. § 114.5; FEC, GEO Group, Inc. Politica
	112We note that this conclusion does not prevent employees of any of the GEO entities, including executives, from making contributions in their personal capacities.  See 11 C.F.R. § 115.6.  Nor does it prevent contributions made from a separate segregated fund such as the GEO Group, Inc. Political Action Committee which has made more than $2.5 million in contributions and donations to federal, state, and local political committees in the past five years.  See 11 C.F.R. § 114.5; FEC, GEO Group, Inc. Politica
	https://www.fec.gov/data/disbursements/?data_type=processed&committee_id=C00382150&two_year_transaction_period=2016&two_year_transaction_period=2018&two_year_transaction_period=2020


	IV. CONCLUSION3 
	Based on the foregoing, the Office of the General Counsel is prepared to recommend that 4 there is probable cause to believe that GEO Corrections Holdings, Inc. has violated 52 U.S.C. 5 § 30119.6 
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	  BEFORE THE FEDERAL ELECTION COMMISSION 
	 
	) 
	GEO Corrections Holdings, Inc.  )  MUR 7180 
	        ) 
	      ) 
	      ) 
	 
	FOURTH CONSENT TO EXTEND THE TIME 
	TO INSTITUTE A CIVIL LAW ENFORCEMENT SUIT 
	 
	As consideration for the Federal Election Commission granting an extension to respond to the General Counsel’s Brief in this matter GEO Corrections Holdings, Inc. hereby consents to toll the statute of limitations for any civil enforcement action that the Federal Election Commission might institute in connection with MUR 7180 pursuant to 52 U.S.C. § 30109(a)(6) for an additional period of 60 days. 
	 
	 This agreement will extend the time to institute a civil law enforcement suit for a period of 60 calendar days from the expiration date of the five-year statute of limitations found at 28 U.S.C. § 2462 or any other statute of limitations or repose that may be applicable in this matter.  This consent supplements Consents previously agreed to by GEO Corrections Holdings, Inc. on May 31, 2018; June 13, 2018; and September 15, 2019 with the periods agreed to in each Consent running consecutively.  
	 
	 There shall be no additional consent to extend the time to institute a civil law enforcement suit without the written consent of the Respondent.  
	 
	 
	_________________________________  ________________________ 
	Michael Bayes, Esq.    Date 
	Counsel for Respondent 
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	July 29, 2020 
	 
	Chair James E. “Trey” Trainor III 
	Vice Chair Steven T. Walther 
	Commissioner Ellen L. Weintraub 
	Federal Election Commission 
	1050 First Street, NE 
	Washington, DC 20463 
	 
	BY E-MAIL 
	 
	Dear Chair Trainor, Vice Chair Walther, and Commissioner Weintraub, 
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	I. INTRODUCTION 
	I. INTRODUCTION 
	 
	This matter should never have gotten this far.  In November 2016, the Campaign Legal Center made specific allegations in its Complaint that GEO Corrections Holdings, Inc. (“GCH”) “was awarded a total of $266,666 in U.S. government contracts in Fiscal Year 2015” and made impermissible contributions to certain independent expenditure-only political committees (“Super PACs”).  In January 2018, the Commission voted to find “reason to believe” on the basis of assertions made by the Complainant that certain NLRB 
	1

	1 Attachment A, MUR 7180, Complaint at 4.  In a supplemental Complaint filed the following month, the Complainant added that GCH was listed as an “operator” and/or “employer” at three specific facilities and that GCH was “a contractor under 11 CFR 115.1(a)(1)(i).”  Attachment A, MUR 7180, Supplemental Complaint at 2-3, 5. 
	1 Attachment A, MUR 7180, Complaint at 4.  In a supplemental Complaint filed the following month, the Complainant added that GCH was listed as an “operator” and/or “employer” at three specific facilities and that GCH was “a contractor under 11 CFR 115.1(a)(1)(i).”  Attachment A, MUR 7180, Supplemental Complaint at 2-3, 5. 

	GCH holds no federal contracts and has not violated the federal contractor prohibition as it is written in the Act and Commission regulations.  The General Counsel seeks to attribute the federal contractor status of other entities – either GCH’s parent holding company, or GCH’s wholly-owned subsidiaries – to GCH by applying an alter ego “rule” that does not appear in the Act or Commission regulations.  The Act specifically forbids this.  Even if the General Counsel’s alter ego theory could escape applicatio
	II. HISTORY OF THIS PROCEEDING 
	In our Response to the Complaint, we explained that the Complainant “misidentifies the contracting party, mischaracterize[s] GEO Corrections Holdings, Inc. as a federal contractor, and premises its Initial Complaint on a contract that is not a federal contract.”  We explained that certain information found on USAspending.gov was inaccurate, just as the respondent in MUR 6726 (Chevron) had done, and set forth the actual facts supported with sworn affidavits.  We explained that the contract identified in the 
	2
	3
	4
	5

	2 Attachment B, Response of GEO Corrections Holdings, Inc. at 2.  The Campaign Legal Center filed a “supplemental complaint” to address the sloppy research of the first compliant and respond to a GEO spokesman’s statement with additional commentary and legal claims. 
	2 Attachment B, Response of GEO Corrections Holdings, Inc. at 2.  The Campaign Legal Center filed a “supplemental complaint” to address the sloppy research of the first compliant and respond to a GEO spokesman’s statement with additional commentary and legal claims. 
	3 Id. at 3. 
	4 Id. at 8-9. 
	5 Id. at 3-4. 

	OGC did not accept our explanation and instead decided to read the sworn affidavits selectively, quibbled with the tense of certain affirmations, and recommended the Commission find reason to believe primarily on the basis of certain NLRB documents.find reason to believe primarily on the basis of certain NLRB documents.find reason to believe primarily on the basis of certain NLRB documents.find reason to believe primarily on the basis of certain NLRB documents.find reason to believe primarily on the basis o
	6 See Attachment C, MUR 7180, Notification with Factual and Legal Analysis. 
	6 See Attachment C, MUR 7180, Notification with Factual and Legal Analysis. 
	7 The Campaign Legal Center filed suit against the Commission on January 10, 2018, alleging violations of 52 U.S.C. § 30109(a)(8)(A).  The Commission voted to find reason to believe on January 23, 2018.  The Campaign Legal Center’s complaint was dismissed for lack of standing on May 26, 2020.  On June 4, 2020, the Campaign Legal Center filed a notice of appeal.  As of the date of this filing, that case remains pending at the D.C. Circuit.  
	8 Attachment C, MUR 7180, Factual and Legal Analysis at 2 (emphasis added); see also id. at 7 n.33 (“Because the GEO Respondents cannot sufficiently rebut why GC Holdings asserted that it was the employer for the federal facility in its statement before the NLRB, the Commission believes that the facts support a reasonable inference that GC Holdings was a federal contractor for as long as the Georgia Detention Facility has been under the GEO Group’s ownership.”). 
	9 Attachment D, Response of GEO Corrections Holdings, Inc. (March 5, 2018) at 1-3. 
	10 General Counsel’s Brief at 1 n.2 (emphasis added); see also General Counsel’s Brief at 18 n.88 (“GCH has provided contracts relating to each of these matters demonstrating that GCH was not the named party on the relevant federal contracts.”). 

	As set forth below, the available information, including GC Holdings’ representation in an unrelated National Labor Relations Board (‘NLRB’) proceeding that it is a federal contractor, suggests that GC Holdings may have been a federal contractor when it made its contributions to RAN and to other committees.  
	8

	 
	In response to the Commission’s reason to believe finding, we filed a second Response on March 5, 2018, addressing every issue raised in the Factual and Legal Analysis.  This Response included a copy of the actual contract for the operation of the D. Ray James Detention Facility showing that the contracting party was Cornell Companies, Inc., and not GCH, along with further explanation for the mistaken employer identifications in the NLRB matters.  These additional materials bolstered what had already been s
	9
	10

	By letter dated May 1, 2018, OGC requested extensive additional information concerning “GC Holdings’ role in these [NLRB] matters and its role in any federal contract related to these matters,” along with extensive document requests.  Our response letter, dated June 22, 2018, objected to OGC’s abusive requests and obstinate refusal to acknowledge the fact that GCH was not a federal contractor even after we submitted sworn statements and the actual contract that was the subject of the Complaint.  We stated t
	11
	12
	13

	hopeful that one more submission of documents would satisfy OGC and we provided the requested  additional information along with a USB drive containing thousands of pages of documentation. 
	11 Attachment E, OGC Letter from Nicholas Mueller to Jason Torchinsky and Michael Bayes (May 1, 2018). 
	12 Attachment F, Letter of Jason Torchinsky and Michael Bayes to Nicholas Mueller (June 22, 2018) at 2.  This letter serves as the basis for our belief that the investigation conducted by OGC may not have been fully authorized by the Commission. 
	13 Id. 

	Our hope was clearly misplaced.  On August 6, 2018, OGC yet again requested additional information, including a list of all federal contracts that were being negotiated or performed in 2015 or 2016 that were negotiated by employees of GCH, along with information about each such contract.  OGC requested yet more information about collective bargaining agreements.  As it was clear that OGC was determined to justify a violation regardless of any explanation or documentation we provided, we submitted the reques
	14
	15

	14 Attachment G, Letter of Nicholas Mueller to Jason Torchinsky and Michael Bayes (August 6, 2018).  The Complaints identified specific contracts as the basis for its allegations, and the Respondent conclusively demonstrated that those contracts were either not federal contracts or were not held by GCH.  Whether OGC had authority to expand its investigation beyond the specific matters raised in the Complaint is unclear.   
	14 Attachment G, Letter of Nicholas Mueller to Jason Torchinsky and Michael Bayes (August 6, 2018).  The Complaints identified specific contracts as the basis for its allegations, and the Respondent conclusively demonstrated that those contracts were either not federal contracts or were not held by GCH.  Whether OGC had authority to expand its investigation beyond the specific matters raised in the Complaint is unclear.   
	15 See Attachment H, Letter of Jason Torchinsky and Michael Bayes to Nicholas Mueller (September 6, 2018). 
	16 See Attachment I, OGC Letter of Nicholas Mueller to Jason Torchinsky and Michael Bayes (May 3, 2019); Deposition Subpoena.   
	17 See Attachment J, Deposition Transcript of Ms. Martin (June 10, 2019); Attachment K, Deposition Transcript of Mr.  Maier (October 8, 2019). 

	By letter dated May 3, 2019, OGC forwarded a deposition subpoena signed by Chair Weintraub.  OGC deposed Amber Martin, The GEO Group, Inc.’s Executive Vice President, Contract Administration, on June 10, 2019, and Marcel Maier, The GEO Group, Inc.’s Executive Vice President, Tax, on October 8, 2019.  A review of the transcripts makes clear that OGC’s sole purpose during these depositions was to elicit information it could use in presenting its alter ego theory.  Virtually every subject probed by OGC during 
	16
	17

	On December 4, 2019, OGC informed us that it was “nearing the conclusion of the investigation and considering potential recommendations to the Commission,” and asked “whether your client is interested in resolving this matter through pre-probable cause conciliation.”your client is interested in resolving this matter through pre-probable cause conciliation.”your client is interested in resolving this matter through pre-probable cause conciliation.”
	18 Attachment L, OGC Letter of Nicholas Mueller to Jason Torchinsky and Michael Bayes (December 3, 2019).  
	18 Attachment L, OGC Letter of Nicholas Mueller to Jason Torchinsky and Michael Bayes (December 3, 2019).  
	19 General Counsel’s Brief at 1 n.2 (“GCH has subsequently provided contracts relating to each of these matters demonstrating that GCH was not the named party on the relevant federal contracts.”); see also General Counsel’s Brief at 18 n.88 (“GCH has provided contracts relating to each of these matters demonstrating that GCH was not the named party on the relevant federal contracts.”). 
	 

	On May 15, 2020, OGC provided us with the General Counsel’s Brief.  In it, for the first time in the agency’s history, the General Counsel seeks to impute “federal contractor” status – and the accompanying ban on the ability to make contributions and exercise First Amendment rights – to an entity that does not actually hold a federal contract.   
	III. THE GENERAL COUNSEL’S APPLICATION OF THE ALTER EGO THEORY IS IMPERMISSIBLE 
	 
	 The fact most significant to this matter is never mentioned in the main body of the General Counsel’s Brief.  Rather, only in dense footnotes does the General Counsel actually concede that GCH did not hold any federal contract at the times the contributions at issue in this matter were made.  GCH’s contributions did not violate the terms of the Act or Commission regulations.  The General Counsel resorts to its alter ego theory precisely because GCH does not hold any federal contract (and never has) and thu
	19

	A. The Alter Ego Theory Violates the Act’s “Rule of Law” Provision and Exceeds the Limited Scope of the Commission’s Statutory Authority 
	 
	OGC’s alter ego theory is apparently derived from a handful of advisory opinions, although neither the Commission nor OGC has ever explained, in any context, why it believes this alter ego theory applies in Section 30118 (formerly Section 441b) and Section 30119 (formerly Section 441c) cases.  The Act and its legislative history do not include any language suggesting Congress intended to expand the scope of either provision to purported “alter egos.”  Rather, the Commission simply grafted the corporate law 
	Against this background, OGC does not purport to base its recommendations on any provision of the Act or Commission regulation.  The General Counsel’s Brief rests solely on the application of an alter ego theory derived from an advisory opinion.  This violates the basic rule that “[w]here the law is of uncertain application, advisory opinions cannot be used as a sword of enforcement.”  The Act’s “rule of law” provision specifically forbids the Commission from enforcing the law as proposed in the General Cou
	20

	20 1996 Presidential Audits, Statement of Reasons of Vice Chairman Darryl R. Wold and Commissioners Lee Ann Elliott, David M. Mason, and Karl J. Sandstrom at 3, https://transition.fec.gov/audits/1996/Title_26/BobDole1996PresPrimary.pdf; MUR 5625 (Aristotle International, Inc.); Statement of Reasons of Chairman Matthew S. Petersen and Commissioners Caroline C. Hunter and Donald F. McGahn at 2 n.3 (“Of course, it is well-established that advisory opinions cannot be used as a sword, but instead 
	20 1996 Presidential Audits, Statement of Reasons of Vice Chairman Darryl R. Wold and Commissioners Lee Ann Elliott, David M. Mason, and Karl J. Sandstrom at 3, https://transition.fec.gov/audits/1996/Title_26/BobDole1996PresPrimary.pdf; MUR 5625 (Aristotle International, Inc.); Statement of Reasons of Chairman Matthew S. Petersen and Commissioners Caroline C. Hunter and Donald F. McGahn at 2 n.3 (“Of course, it is well-established that advisory opinions cannot be used as a sword, but instead 

	merely a shield from burdensome Commission enforcement action.”); see also MUR 5799, Response of Respondent Senator John McCain by Trevor Potter (Sept. 20, 2007) at 9 n.8 (“When enforcing the law, the Commission must recognize that rules of general applicability stem from the statute and duly promulgated regulations, not Advisory Opinions.  2 U.S.C. § 437f(b).  While an Advisory Opinion can protect a particular person from a sanction the FEC might otherwise impose where that person relies in good faith on s
	merely a shield from burdensome Commission enforcement action.”); see also MUR 5799, Response of Respondent Senator John McCain by Trevor Potter (Sept. 20, 2007) at 9 n.8 (“When enforcing the law, the Commission must recognize that rules of general applicability stem from the statute and duly promulgated regulations, not Advisory Opinions.  2 U.S.C. § 437f(b).  While an Advisory Opinion can protect a particular person from a sanction the FEC might otherwise impose where that person relies in good faith on s
	21 52 U.S.C. § 30108(d); 11 C.F.R. § 112.4(e).  The “rule of law” requirement applies to enforcement matters as well.  See MUR 5642, Statement of Reasons of Vice Chairman Matthew S. Petersen and Commissioners Caroline C. Hunter and Donald F. McGahn II at 4 (“the Commission, by statute and regulation, is prohibited from establishing new regulatory requirements through this or any enforcement matter”). 
	22 1996 Presidential Audits, Statement of Reasons of Vice Chairman Darryl R. Wold and Commissioners Lee Ann Elliott, David M. Mason, and Karl J. Sandstrom at 2, 3. 
	23 MURs 4553, 4671, 4407, 4544, and 4713, Statement of Reasons of Commissioner Karl J. Sandstrom at 6. 
	24 FEC v. Swallow, 304 F. Supp. 3d 1113, 1118 (D. Utah 2018). 

	Any rule of law which is not stated in this Act or in chapter 95 or chapter 96 of title 26 may be initially proposed by the Commission only as a rule or regulation pursuant to the procedures established in section 30111(d) of this title.   
	21

	 
	Four Commissioners explained that “Congress included an express prohibition in the FECA against the Commission using advisory opinions to establish rules of conduct” and “absent controlling regulations or the authoritative interpretations of the courts, the Commission’s enforcement standard [must] be the natural dictate of the language of the statute itself.”  As one Commissioner further explained:  
	22

	The statute expressly requires a rule of law to be initially proposed only as a rule or regulation.  This statutory mandate serves to protect the regulated community from being judged by interpretations of the law that did not flow naturally and foreseeably from the law itself, but were the mere product of administrative convenience or preference.   
	23

	 
	Having never been proposed as a regulation pursuant to the Act’s rulemaking requirements, application of the alter ego theory in this matter is prohibited by the Act. 
	In addition to violating the Act’s “rule of law” requirement, the expansion of the federal contractor prohibition through an alter ego theory is beyond the Commission’s authority.  As one court was recently forced to explain, “[t]he FEC’s authority exists no further than the boundaries of the law it was created to enforce.”  In Swallow, the court invalidated a regulation “which imposed liability under FECA on secondary actors” not mentioned in the Act.imposed liability under FECA on secondary actors” not me
	24

	25 Id. 
	25 Id. 
	26 Id. at 1115. 
	27 Id. at 1117-1118. 

	The fact that the FEC is fond of enforcing its own creation is not surprising, nor is it surprising that a number of people accused of providing assistance to others who violated the statute would submit to the Agency’s will, but such administrative proceedings do nothing to inform whether the Commission had the power to make and enforce the regulation in the first place. The fact that an independent agency that is not within any of the three constitutional branches of government can subject private citizen
	27

	 
	The Commission lacked the authority to expand the scope of the federal contractor provision when it first purported to incorporate the alter ego theory into that provision, and its continued application of that theory is unlawful. 
	B. The Alter Ego Theory Is Void for Vagueness and Contrary to Wisconsin Right to Life 
	 
	Even if the General Counsel were to concoct some theory for why the “rule of law” requirement in Section 30108(d) does not or should not apply here, the proposed application of OGC’s alter ego theory nevertheless raises clear due process concerns.  Indeed, the General Counsel’s Brief acknowledges that “the Commission has not articulated a test setting forth factors that an entity must satisfy but has instead made the determination based on the specific facts and circumstances presented.”specific facts and c
	28 General Counsel’s Brief at 10 (emphasis added). 
	28 General Counsel’s Brief at 10 (emphasis added). 
	29 FCC v. Fox TV Stations, Inc., 567 U.S. 239, 253-254 (2012) (internal citation omitted). 
	30 United States v. Hoffert, 2018 U.S. Dist. LEXIS 171400, *11 (W.D. Pa. Oct. 4, 2018). 
	31 United States v. Williams, 553 U.S. 285, 304 (2008). 
	32 Campaign Legal Ctr. v. FEC, 312 F. Supp. 3d 153, 164-165 (D.D.C. 2018) citing AFL-CIO v. FEC, 333 F.3d 168, 170 (D.C. Cir. 2003). 

	With respect to the void for vagueness doctrine, the Supreme Court explained:  
	 
	Even when speech is not at issue, the void for vagueness doctrine addresses at least two connected but discrete due process concerns: first, that regulated parties should know what is required of them so they may act accordingly; second, precision and guidance are necessary so that those enforcing the law do not act in an arbitrary or discriminatory way.  When speech is involved, rigorous adherence to those requirements is necessary to ensure that ambiguity does not chill protected speech. 
	29

	 
	The Due Process Clause “requires the government to advise precisely what conduct is impacted so that the public may tailor its behavior accordingly.”  The Commission’s existing alter ego doctrine – for which rudimentary standards have been referenced over the years, but no violation has ever been found and articulated – “fails to provide a person of ordinary intelligence fair notice of what is prohibited, [and] is so standardless that it authorizes or encourages seriously discriminatory enforcement.”  The C
	30
	31
	32

	Even if OGC’s alter ego theory could somehow be grounded in the Act (and it cannot be), and even if it were not “void for vagueness” (which it is), the Supreme Court has repeatedly told the Commission that it may not use complex “facts and circumstances” tests to determine whether an entity may engage in protected speech.  When undertaking an alter ego inquiry, “[c]ourts consider a laundry list of factors,”consider a laundry list of factors,”consider a laundry list of factors,”consider a laundry list of fac
	33 Laborers’ Pension Fund v. Lay-Com, Inc., 580 F.3d 602, 610 (7th Cir. 2009). 
	33 Laborers’ Pension Fund v. Lay-Com, Inc., 580 F.3d 602, 610 (7th Cir. 2009). 
	34 Taylor Steel, Inc. v. Keeton, 417 F.3d 598, 606 (6th Cir. 2005). 
	35 FEC v. Wis. Right to Life, Inc., 551 U.S. 449, 469 (2007). 
	36 Id. at 473-474. 
	37 Citizens United v. FEC, 558 U.S. 310, 329 (2010). 

	This case is a perfect example of what happens when the agency acts wholly unconstrained by any statutory or regulatory text.  When OGC was unable to identify a violation on the basis of the Act or Commission regulations alone, its investigation nevertheless continued and quickly devolved into general discovery that itself was not bounded by any written law and appears to have strayed far beyond the specific issues identified in the Factual and Legal Analysis.  OGC now claims to have discovered an alter ego
	38 N.C. Right to Life, Inc. v. Leake, 525 F.3d 274, 290 (4th Cir. 2008). 
	38 N.C. Right to Life, Inc. v. Leake, 525 F.3d 274, 290 (4th Cir. 2008). 
	39 See The GEO Group, Inc. 2019 Annual Report, Part II at 4 (“We have been a leading owner, lessor and operator of correctional, detention and reentry facilities and provider of community-based services and youth services in the industry since 1984 and began operating as a REIT for federal income tax purposes effective January 1, 2013. As a result of the REIT conversion, we reorganized our operations and moved non-real estate components into TRSs. Through the TRS structure, the portion of our businesses whi
	http://investors.geogroup.com/Cache/IRCache/bede2101-0a2d-3bf8-b4f5-9a1b08af6a45.PDF?O=PDF&T=&Y=&D=&FID=bede2101-0a2d-3bf8-b4f5-9a1b08af6a45&iid=4144107


	IV. GEO’S OVERALL CORPORATE STRUCTURE IS A FUNCTION OF THE GEO GROUP’S REIT STATUS  
	 
	The General Counsel’s brief largely omits discussion of overall GEO corporate structure, of which GCH, a wholly owned subsidiary, is just one part.  As of January 1, 2013, The GEO Group, Inc. was organized and operating as a Real Estate Investment Trust (“REIT”).  GEO’s overall corporate structure is a function of the company’s REIT status, which is governed by complex Internal Revenue Service rules and regulations requiring the separation of certain functions within the broader corporate structure.   
	39

	The statutory definition of a “Real Estate Investment Trust” totals approximately 33 pages, including commentary and history.  Treasury Department regulations governing REITs occupy approximately 50 pages of the Code of Federal Regulations.approximately 50 pages of the Code of Federal Regulations.approximately 50 pages of the Code of Federal Regulations.approximately 50 pages of the Code of Federal Regulations.approximately 50 pages of the Code of Federal Regulations.
	40 See 26 C.F.R. 1.857 et seq. 
	40 See 26 C.F.R. 1.857 et seq. 
	41 See, e.g., 26 U.S.C. §§ 856, 857, 858 and 859. 
	42 Attachment K, Maier Dep. at 19. 
	43 Id. at 38-39. 

	As explained by Mr. Maier during his deposition, GEO’s corporate structure is divided into two basic parts: one part that qualifies for REIT taxation status and one part that does not.  Whether or not a particular entity qualifies for REIT status is largely dependent on whether the entity owns and leases out real estate.  The part that does not qualify for REIT status consists of “taxable REIT subsidiaries” (“TRSs”).  The REIT side of the structure is entitled to more favorable tax treatment, while the TRSs
	42

	Mr. Maier’s deposition testimony made clear that the employee sharing agreement that is the focus of the General Counsel’s inquiry a function of GEO’s transition to, and current status as, a REIT.  “[A] REIT is not allowed to provide services with respect to other entities,” meaning that employees of The GEO Group, Inc. could only provide services to a taxable REIT subsidiary subject to “certain thresholds … that would be very difficult to administer.”subject to “certain thresholds … that would be very diff
	43

	44 Id. at 39. 
	44 Id. at 39. 
	45 Id. at 42. 
	46 See, e.g., IRS Private Letter Ruling 200510002 (discussing “[t]he amounts paid by Trust to the TRSs as reimbursement for Trust’s allocable share of expenses related to personal, general, and administrative overhead, as well as Trust’s share of the costs of customary services performed by the TRSs on the Trust’s behalf pursuant to the reimbursement and cost sharing arrangements”); see also IRS Private Letter Rulings 201528006, 201537020, 200028014, 200525013, 201314002. 
	47 IRS Private Letter Ruling 201537020 (Sept. 11, 2015); see also IRS Private Letter Ruling 201528006 (July 10, 2015) (“For administrative convenience and to avail itself of economies of scale with respect to employment costs, certain employees may perform services for both Controlled [the proposed REIT] and Controlled Sub [the proposed TRS] following the Transactions [allowing for REIT election].  For example, Distributing 1 expects that Controlled’s collective human resources, legal, accounting, and other

	The IRS has issued numerous Private Letter Rulings discussing the tax treatment of cost sharing arrangements between REITs and their TRSs.  For example, in 2015, the IRS issued  a Private Letter Ruling to a corporation that intended to reorganize as a REIT.  Among the issues raised was the following employee sharing arrangement: 
	46

	For administrative convenience and to avail itself of economies of scale with respect to employment costs, Taxpayer [the REIT] intends to have certain employees who will perform services both for Taxpayer and for its TRSs.  Taxpayer and its TRSs will enter into employee sharing agreements under which these employees will be shared and the employing entity will be reimbursed for an allocable share of the employee costs, including salaries, benefits, and other compensation, costs associated with payroll admin
	47

	and Controlled Sub pursuant to an employee sharing agreement (the ESA). . . . The service recipient will reimburse the employer for the service receipient’s allocable share of the employee’s costs . . . . The amount of the reimbursements will be computed periodically and will be determined on the basis of the relative amount of time the employees spend performing services on behalf of the employer versus the service recipient (or pursuant to another reasonable allocation method).”). 
	and Controlled Sub pursuant to an employee sharing agreement (the ESA). . . . The service recipient will reimburse the employer for the service receipient’s allocable share of the employee’s costs . . . . The amount of the reimbursements will be computed periodically and will be determined on the basis of the relative amount of time the employees spend performing services on behalf of the employer versus the service recipient (or pursuant to another reasonable allocation method).”). 
	48 See IRS Private Letter Ruling 201537020 (Sept. 11, 2015). 
	49 A copy of The GEO Group’s organizational chart is included as Attachment N.   

	 
	The IRS approved this arrangement and noted that “neither Taxpayer nor the TRS will profit under any cost-sharing arrangement,” and thus, reimbursement payments received under such cost-sharing arrangements will not be treated as gross income for purposes of tax provisions that require a REIT to derive specified percentages of its gross income from specified real estate sources. 
	48

	Critically, the GEO corporate group is not structured for any of the illicit purposes identified in piercing the veil cases (e.g., to defraud creditors or allow shareholders to treat the companies as their personal piggy banks), but rather, to efficiently further the group’s overarching interests in a manner that complies with applicable tax laws.  To the best of our knowledge, OGC has never considered a REIT structure in this context before, so naturally, the facts do not align perfectly with past matters.
	49

	The General Counsel’s Brief takes the position that an entity that does not actually hold a federal contract is nevertheless disqualified from exercising its First Amendment rights because of the nature of the corporate structure within which it exists, merely because another entity within that structure does hold federal contracts.  Yet, that organizational structure reflects, and was designed to comply with, federal tax laws.  Thus, legal compliance with one set of laws serves as the basis for finding tha
	V. PIERCING THE VEIL AND ALTER EGO DOCTRINE GENERALLY 
	 
	 As the Commission acknowledged in Advisory Opinion 1998-11 (Patriot Holdings), the alter ego theory derives from law related to piercing the corporate veil.  As a matter of corporate law, “piercing the veil” is an equitable remedy imposed by courts as an exception to the general rule of limited liability.  It is used under circumstances where the court believes some sort of fraud or other wrongdoing has occurred to allow a creditor to access the funds of a corporation’s owners where a corporate liability e
	50
	51

	50 See Johnson v. Ross, 419 Fed. Appx. 357, 363 (4th Cir. 2011) (“Piercing the corporate veil is an equitable remedy, the propriety of which must be examined on an ad hoc basis.”) (internal citation omitted); McKinney v. Gannett Co., 817 F.2d 659, 666 (10th Cir. 1987) (“Piercing the veil through the alter ego doctrine is an equitable remedy.”); (Gardemal v. Westin Hotel Co., 186 F.3d 588, 594 (5th Cir. 1999) (“the alter ego doctrine is an equitable remedy which prevents a company from avoiding liability by 
	50 See Johnson v. Ross, 419 Fed. Appx. 357, 363 (4th Cir. 2011) (“Piercing the corporate veil is an equitable remedy, the propriety of which must be examined on an ad hoc basis.”) (internal citation omitted); McKinney v. Gannett Co., 817 F.2d 659, 666 (10th Cir. 1987) (“Piercing the veil through the alter ego doctrine is an equitable remedy.”); (Gardemal v. Westin Hotel Co., 186 F.3d 588, 594 (5th Cir. 1999) (“the alter ego doctrine is an equitable remedy which prevents a company from avoiding liability by 
	51 See David K. Millon, Piercing The Corporate Veil, Financial Responsibility, and the Limits of Limited Liability, 56 Emory L.J. 1305, 1325 (2007) (“Under certain circumstances, courts will disregard or puncture the limited liability shield to hold shareholders personally responsible for obligations the corporation itself lacks the capacity to discharge.”). 
	52 Robert B. Thompson, Piercing The Corporate Veil: An Empirical Study, 76 Cornell L. Rev. 1036 (July 1991). 

	As a general principle, corporations are recognized as legal entities separate from their shareholders, officers, and directors. Corporate obligations remain the liability of the entity and not of the shareholders, directors, or officers who own and/or act for the entity. “Piercing the corporate veil” refers to the judicially imposed exception to this principle by which courts disregard the separateness of the corporation and hold a shareholder responsible for the corporation’s action as if it were the shar
	52

	 
	 How and why the Commission injected a judicial equitable remedy into two statutory provisions establishing two contribution source prohibitions has never been fully explained.  This lack of any explanation, however, plays a significant role in the Commission’s inconsistent application of the theory over the years. 
	A. The History of an Alter Ego Theory at the Commission  
	 
	The Commission’s alter ego theory has no basis in the Act and has never been codified in Commission regulations.  It first appeared, gratuitously, in a 1980 advisory opinion and has persisted over the years in advisory opinions and the occasional enforcement matter.  The Commission has never described the contours of this jurisdictional expansion in detail, and until very recently, the agency never even attempted to premise a violation on this extra-statutory theory.     
	1. Federal Contractor Provisions in the Act and Commission Regulations 
	1. Federal Contractor Provisions in the Act and Commission Regulations 
	1. Federal Contractor Provisions in the Act and Commission Regulations 


	The Act makes it “unlawful for any person … [w]ho enters into any contract with the United States or any department or agency thereof … directly or indirectly to make any contribution of money or other things of value, or to promise expressly or impliedly to make any such contribution to any political party, committee, or candidate for public office  or to any person for any political purpose or use.”  The Act defines a “person” as “an individual, partnership, committee, association, corporation, labor orga
	53
	54

	53 52 U.S.C. § 30119(a)(1). 
	53 52 U.S.C. § 30119(a)(1). 
	54 Id. § 30101(11). 

	The limited scope of the Act should not be regarded as an inadvertent oversight or an invitation to unilaterally amend the statute.  Congress could easily have written or amended the contractor provision to apply to corporate affiliates that meet certain criteria, but did not.  More recently, Congress demonstrated that it knows exactly how to impose secondary liability.  For example, BCRA’s “soft money” provisions apply not only to federal candidates and officeholders, but also to their “agents” and any ent
	55 52 U.S.C. § 30125(e)(1). 
	55 52 U.S.C. § 30125(e)(1). 

	Commission regulations generally track the statutory language and provide that “[i]t shall be unlawful for a Federal contractor, as defined in § 115.1(a), to make, either directly or indirectly, any contribution or expenditure of money or other thing of value, or to promise expressly or impliedly to make any such contribution or expenditure to any political party, committee, or candidate for Federal office or to any person for any political purpose or use.  This prohibition does not apply to contributions o
	There is one significant difference between the Act and the Commission’s regulation: the Act refers only to contributions, but the regulation refers to both contributions and expenditures.  In the 1977 Explanation and Justification, this expansion is linked to the Act’s inclusion of the term “indirectly”: 
	It is the Commission’s opinion that the use of the term “indirectly” and the phrase “to any person for any political purpose or use” in the original statutory language indicates a Congressional intent to include expenditures as now defined in the Act . . . The inference is that, by the use of the term indirect, Congress intended the prohibition to extend to the spending of funds by a government contractor for campaign purposes regardless of whether the funds were given to the candidates or spent by the gove
	56 Explanation and Justification for 1977 Amendments to the Federal Election Campaign Act of 1971 (April 13, 1977) at 121. 
	56 Explanation and Justification for 1977 Amendments to the Federal Election Campaign Act of 1971 (April 13, 1977) at 121. 
	57 See MUR 6403 (Alaskans Standing Together), First General Counsel’s Report at 19 n.6 (“the term ‘expenditure’ was specifically placed in the regulation based on historical use of the term ‘indirect contribution’ as meaning ‘expenditure’”) (emphasis added). 
	58 Advisory Opinion 1980-07 (California Savings and Loan League).   

	 
	The Commission has never suggested that the term “indirectly” refers to anything other than expenditures.  Any suggestion that the alter ego theory may be lurking in the statutory term “indirectly” is foreclosed by the Commission’s 1977 Explanation and Justification.  
	57

	  2. Development of Alter Ego Theory in Commission Advisory Opinions 
	 
	The Commission appears to have first referenced an “alter ego” theory in a series of early 1980s advisory opinions involving questions of whether the subsidiaries of Congressionally chartered corporations or national banks could make state or local contributions.  In the first of these opinions, the Commission explained:  
	Although 2 U.S.C. 441b prohibits a federally chartered corporation from making contributions or expenditures in connection with an election for any political office, there is no language in the statute indicating that the prohibition extends to subsidiary corporations which are not themselves federally chartered corporations. 
	Generally, a subsidiary corporation is considered a distinct legal entity, an entity in its own right, apart from its parent.  However, where circumstances are such that one corporation is merely an agent, instrumentality, or alter ego of another corporation the notion of separate corporate existence of parent and subsidiary will not be recognized.  See 18 AM. JUR. 2d Corporations §17 for a discussion of parent and subsidiary corporations. 
	In view of the general rule regarding parent-subsidiary corporations, and the Act’s failure to expressly extend the prohibitions on federally chartered corporations to their state chartered subsidiary corporations, the Commission concludes that absent circumstances which would result in characterizing Central Capital (the subsidiary state-chartered corporation) and Central Federal (the parent federally chartered corporation) as one entity, Central Capital would not be subject to the prohibition of 441b gove
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	The Commission specifically recognized that “there is no language in the statute indicating that the prohibition extends to subsidiary corporations which are not themselves federally chartered corporations.”  The inquiry should have ended here, but for reasons unclear, the Commission went beyond the text of the statute and offered commentary on “the general rule regarding parent-subsidiary corporations” and suggested that an additional, extra-statutory consideration might apply where parent and subsidiary c
	In Advisory Opinion 1981-49 (Great Western Financial Corporation), the Commission once again noted that “there is no language in 441b indicating that the prohibition extends to parent holding companies which are not themselves Federally chartered corporations.”  The Commission then observed that a wholly owned subsidiary “has other business operations distinct from the operation of [parent corporation] and further, has sources of revenue separate from [parent corporation’s] assets.”  Advisory Opinion 1981-6
	In 1995, the Commission summarized its earlier decisions as follows: “In Advisory Opinions 1981-61, 1981-49 and 1980-7, the Commission permitted a holding company of a national bank, a holding company of a federally chartered savings and loan association, and a wholly owned subsidiary of a federally chartered savings and loan association, respectively, to make contributions in connection with state and local elections, provided that the funds used to make the contributions did not result from the operation 
	59 Advisory Opinion 1995-32 (Chicago Host Committee).   
	59 Advisory Opinion 1995-32 (Chicago Host Committee).   
	60 Id. 
	61 Advisory Opinion 1998-11 (Patriot Holdings) at 4.   
	62 Id. 

	Advisory Opinion 1998-11 (Patriot Holdings) appears to be the first instance in which the Commission considered parent and subsidiary companies in the federal contractor context.  The Commission chose to apply the same approach taken in the opinions cited above, and explained:  
	The Commission reasoned in these opinions that a holding company is considered a distinct legal entity in its own right, apart from its subsidiaries, and that there is no language in section 441b indicating that the prohibition (as to contributions in any election, including State or local elections) extends to parent holding companies which are not themselves national banks, or Federally chartered corporations or banks.   
	61

	The applicable legal standard for when the Commission would disregard the general rule of separateness of parent and subsidiary, as well as the statutory silence that the Commission interpreted as reflecting this rule, was described in two sentences:   
	The Commission premised this position on the separate identity of a holding company from a subsidiary and the absence of facts which indicated the subsidiary was merely an agent, instrumentality, or alter ego of the holding company.  See Advisory Opinions 1995-32, 1995-31 and 1980-7.  The Commission has further required that the permitted political contributions of the holding company be funded only from revenue not derived from subsidiaries that are prohibited from the same activity by section 441b.  See A
	62

	 
	In Advisory Opinion 1998-11, the Commission did not base its conclusion on the statute’s silence with respect to separate parent or subsidiary companies.  Rather, the Commission’s statement of the “law” appears to have derived solely from the gloss applied in prior advisory opinions: “As is the case with section 441b, the prohibitions of 2 U.S.C. §441c would not extend to an LLC holding company as long as it is, in fact, a separate and distinct legal entity from its Federal contractor subsidiaries.” 
	63

	63 Advisory Opinion 1998-11 at 5. 
	63 Advisory Opinion 1998-11 at 5. 
	64 Id. 
	65 See Advisory Opinion Request 1998-11. 
	66 Id. 

	Advisory Opinion 1998-11 refers to the alter ego theory, but contains very little explanation of the application of that theory.  The Commission merely states:  
	The facts in the request do not indicate that ASM or PCS are merely agents, instrumentalities, or alter egos of PH.  For example, you have stated that PH does not pay the salaries or expenses of either of its Federal contractor subsidiaries.  More importantly, the Government contracts entered into by ASM and PCS do not contain clauses or terms which would hold PH liable for breaches by ASM and PCS.  The same is true for all the other contracts of the PH subsidiaries.   
	64

	 
	In the factual recitations, it is noted that PH “has 90% ownership” of the two subsidiaries at issue.  (The remaining 10% of each subsidiary was owned by the other subsidiary.)  Other facts that might have been deemed relevant were omitted altogether from the Advisory Opinion.  For example, the Commission did not mention “[t]he officers and executives of PH direct and control the activities of ASM and PCS and are in fact also the officers and executives of those companies.  Additionally, all three companies
	65
	66

	67 Advisory Opinion 1998-11 at 5. 
	67 Advisory Opinion 1998-11 at 5. 
	68 See Advisory Opinion 1999-32 (Tohono) at 6 n.9 (noting that in Advisory Opinion 1998-11 “the holding company had to use revenues other than those provided by its subsidiary Federal contractor companies to make its contributions”).   
	69 Advisory Opinion 1998-11 at 5 n.3.   
	70 Id. 

	Advisory Opinion 1998-11 is also notable because it is the first instance in which the Commission acknowledged that when it applies its alter ego theory, what it is really doing is examining whether it should “pierce the corporate veil” and impute one entity’s legal status and obligations to another.  The Commission observed in a footnote that “[t]he corporate concept of ‘alter ego’ otherwise known as ‘piercing the corporate veil’ has been held to apply to LLCs.”  The advisory opinion cites to Hollowell v. 
	69
	70

	Further inquiry reveals that the Commission’s most extensive explanation of the alter ego theory up to that time is a citation to a pre-trial motion decision discussing piercing the veil law in Louisiana.  The list of factors referenced in Hollowell looks nothing like the factors discussed in the General Counsel’s Brief.  According to Hollowell: 
	Under Louisiana law, an individual may be held liable for the debts of a corporation under certain circumstances.  Thus, while the WARN Act may not provide direct liability for individuals, under Louisiana law an individual may be held liable for damages sustained as a result of a corporation’s unlawful acts, if the business entity is merely an “alter ego” of the individual.  In United States v. Clinical Leasing Servs., 982 F.2d 900 (5th Cir. 1992), the Fifth Circuit noted that Louisiana courts focus on the
	 
	(1) commingling of corporate and shareholder funds; 
	(2) failure to follow statutory formalities for incorporation and the transaction of corporate affairs; 
	(3) undercapitalization of the corporation; 
	(4) failure to provide separate bank accounts and bookkeeping records;  and 
	(5) failure to hold regular shareholder or director meetings. 
	 
	Clinical Leasing Servs., 982 F.2d at 902.  In this manner, Louisiana law permits plaintiffs to hold individuals liable for the debts of a corporation.  See generally Glenn G. Morris, Piercing the Corporate Veil in Louisiana, 52 LA L.REV. 271 (1991).  Louisiana law also permits plaintiffs to hold individual shareholders of a corporation liable for the debts of a corporation where the individuals act through the corporation to “commit fraud or deceit on a third party.”  McDonough Marine Servs. v. Doucet, 694 
	71

	71 Hollowell v. Orleans Reg'l Hosp., 1998 U.S. Dist. LEXIS 8184, *27 (E.D.La. May 29, 1998). 
	71 Hollowell v. Orleans Reg'l Hosp., 1998 U.S. Dist. LEXIS 8184, *27 (E.D.La. May 29, 1998). 
	72 General Counsel’s Brief at 10.   

	 
	Upon reading the cited Hollowell decision, the obvious question to ask is what any of this has to do with the federal contractor contribution prohibition and why the Commission and OGC ever believed it appropriate to read a judicially-created equitable remedy from corporate law into the Act’s federal contractor provision.  The Commission’s dubious experience purporting to apply the alter ego standard in a small number of enforcement matters simply reinforces these questions, and the General Counsel’s Brief 
	The General Counsel’s Brief includes a disturbing acknowledgment that should give everyone pause: 
	In determining whether an entity is ‘separate and distinct’ from a related entity, the Commission has not articulated a test setting forth factors that an entity must satisfy but has instead made the determination based on the specific facts and circumstances presented.  
	72

	 
	This is a critical, as well as fatal, acknowledgement.  OGC proposes to find probable cause against Respondents on the basis of a legal test that the Commission has never articulated.  Administrative agencies in general, and the FEC in particular, may not enforce their statutes on the basis of the “specific facts and circumstances presented” in light of unarticulated legal standards.  The Act’s mandatory rulemaking procedures and “rule of law” requirements are intended to preclude precisely the sort of “we’
	 B.  Judicial Piercing the Veil Doctrine is an Inscrutable Equitable Remedy 
	 
	The piercing the veil doctrine is an equitable remedy that was created by the courts to “do justice” where the law is supposedly inadequate.  As Judge Easterbrook wrote:  
	Courts occasionally allow creditors to “pierce the corporate veil,” which means that shareholders must satisfy creditors’ claims.  “Piercing” seems to happen freakishly.  Like lightning, it is rare, severe, and unprincipled.  There is a consensus that the whole area of limited liability, and conversely of piercing the corporate veil, is among the most confusing in corporate law.   
	73

	73 Frank H. Easterbrook and Daniel R. Fischel, Limited Liability and the Corporation, 52 U. Chi. L. Rev. 89 (Winter 1985).   
	73 Frank H. Easterbrook and Daniel R. Fischel, Limited Liability and the Corporation, 52 U. Chi. L. Rev. 89 (Winter 1985).   
	74 David K. Millon, Piercing The Corporate Veil, Financial Responsibility, and the Limits of Limited Liability, 56 Emory L.J. 1305, 1311, 1327 (2007). 

	 
	Piercing the veil doctrine also has been criticized as consisting of “a dismal morass of repetitive rhetoric masking conclusory evaluation” that has produced “an unprincipled hodgepodge of seemingly ad hoc and unpredictable results.”   
	74

	In 2013, the U.S. District Court for the District of Columbia explained:  
	 
	Generally, a corporation is treated as a separate and distinct juridical entity, independent of its owner.  Even if it is wholly owned by one individual or entity, a corporation is recognized as an autonomous being.  Whether one corporation is the alter ego of another is a question of law to be decided by the court.  
	 
	To pierce the corporate veil of two corporations and thereby for the purpose of establishing that one is the alter ego of the other, Plaintiff must show by affirmative evidence that there is not only unity of ownership and interest between the two corporations, but also use of the corporate form to perpetrate fraud or wrong. 
	 
	[***] 
	 
	To assess whether there is a unity of ownership and interest, the court may consider the following factors: (1) the nature of the corporate ownership and control; (2) failure to maintain corporate minutes or records; (3) failure to maintain corporate formalities; (4) commingling of funds and assets; (5) diversion of one corporation’s funds to the other’s uses; and (6) use of the same office or business location.  Piercing the corporate veil of a corporate parent and its subsidiary corporation with separate 
	75

	75 Alkanani v. Aegis Def. Servs., LLC, 976 F. Supp. 2d 1, 8-9 (D.D.C. 2013) (internal citations and quotations omitted) (emphasis added). 
	75 Alkanani v. Aegis Def. Servs., LLC, 976 F. Supp. 2d 1, 8-9 (D.D.C. 2013) (internal citations and quotations omitted) (emphasis added). 
	76 Vuitch v. Furr, 482 A.2d 811, 815-816 (D.C. Ct. of App. 1984) (emphasis added). 
	77 See, e.g., DeWitt Truck Brokers, Inc. v. W. Ray Flemming Fruit Co., 540 F.2d 681, 685 (4th Cir. 1976); Secon Serv. Sys. v. St. Joseph Bank & Trust Co., 855 F.2d 406, 414 (7th Cir. 1988); NetJets Aviation, Inc. v. LHC Communs., LLC, 537 F.3d 168, 177 (2d Cir. 2008) (“Instead of a firm rule, the general principle guiding courts in determining whether to pierce the corporate veil has been that liability is imposed when doing so would achieve an equitable result.”); United States v. Jon-T Chemicals, Inc., 76

	 
	Where “the decision to pierce [is] influenced by considerations of who should bear the risk of loss and what degree of legitimacy exists for those claiming the limited liability protection of a corporation,” then a court is ultimately free to reach whatever outcome it believes is “just.”  This is, fundamentally, what it means to be an “equitable remedy.”   
	76

	The federal circuit courts of appeals have all issued summaries of the alter ego factors that they consider, and many have acknowledged that clear rules do not exist.  The circuits are in agreement that piercing the corporate veil is a harsh result driven by equitable considerations to which no one factor, or even a set of factors, controls.  Thus, while courts frequently produce list of factors and allegedly relevant considerations, these factors and considerations are never dispositive, and the end result
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	78 Entities within the GEO corporate structure file hundreds of tax returns every year at the federal, state and local level – including income tax, employment tax, and property tax filings.  OGC requested only a handful of tax returns, and given OGC’s apparent lack of familiarity with corporate finance and tax matters, we are surprised by the breadth of OGC’s assertions. 
	79 See, e.g., Flame S.A. v. Freight Bulk Pte Ltd., 807 F.3d 572, 587 (4th Cir. 2015) (“because numerous factors can support the conclusion that corporations are alter egos, the inquiry is fact-intensive and specific facts may be relevant in one case and irrelevant in another”); In re Hillsborough Holdings Corp., 176 B.R. 223, 248 (M.D. Fla. 1994) (“A court is not required to examine all factors, and the facts of each case will help dictate those factors that are most relevant to a court’s inquiry.”). 
	80 See, e.g., United States v. Jon-T Chemicals, Inc., 768 F.2d 686, 691 (5th Cir. 1985) (“[i]n such cases, the subsidiary is considered the “alter ego,” “agent,” or “instrumentality” of the parent company, and the district court, acting in its equitable capacity, is entitled to pierce the corporate veil.”) (emphasis added); see also McKinney v. Gannett Co., 817 F.2d 659, 666 (10th Cir. 1987) (“Nevertheless, the district court concluded that in these circumstances equity required it to ignore the separate id
	81 See Taylor Steel, Inc. v. Keeton, 417 F.3d 598, 606 (6th Cir. 2005) (“piercing the corporate veil is an equitable remedy, available not where a set list of factors are established but where maintaining the corporate form would work injustice upon an innocent party.”). 

	Applying the equitable remedy of piercing the corporate veil falls within the exclusive jurisdiction of the courts.  Courts apply the doctrine to produce a “fair result” when the law is deemed, in a court’s subjective view, to be inadequate because it does not produce what the court believes is the right outcome.  OGC’s manufactured version of the alter ego standard bears only 
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	a faint resemblance to the piercing the veil doctrine that courts apply.  It is little more than a vague notion found in a small handful of advisory opinions and enforcement matters.  While the Commission has some discretion in enforcing the Act, it has no authority to impose an equitable remedy in order to expand the scope of the statute to find a violation that would not otherwise exist.  In other words, the Commission has no authority to declare the Act inadequate and appeal to equity.  The Commission is
	a faint resemblance to the piercing the veil doctrine that courts apply.  It is little more than a vague notion found in a small handful of advisory opinions and enforcement matters.  While the Commission has some discretion in enforcing the Act, it has no authority to impose an equitable remedy in order to expand the scope of the statute to find a violation that would not otherwise exist.  In other words, the Commission has no authority to declare the Act inadequate and appeal to equity.  The Commission is
	VI. THE GENERAL COUNSEL MISAPPLIES THE ALTER EGO THEORY IN THIS MATTER 
	 
	The General Counsel’s Brief divides its “alter ego” argument into three broad categories: (1) management and employee sharing; (2) finances; and (3) policies.  As discussed below, nearly all of the factors that the General Counsel claims demonstrate the “alter ego” status of GCH have previously been considered by the Commission in matters where no alter ego was found to exist, and OGC makes little or no reference to The GEO Group, Inc’s status as a REIT and the impact of that status on the structure and rol
	Ties through “stock ownership, shared officers, financing arrangements, and the like” do not, by themselves, establish an alter-ego relationship.  Thus, “one-hundred percent ownership and identity of directors and officers are, even together, an insufficient basis for applying the alter ego theory to pierce the corporate veil.”  Rather, “the degree of control exercised by the parent must be greater than that normally associated with common ownership and directorship.” 
	82

	82 Global 360, Inc. v. Spittin’ Image Software, Inc., 2005 U.S. Dist. LEXIS 4092, *28 (N.D. Tex. March 17, 2005) (internal citations omitted).   
	82 Global 360, Inc. v. Spittin’ Image Software, Inc., 2005 U.S. Dist. LEXIS 4092, *28 (N.D. Tex. March 17, 2005) (internal citations omitted).   

	 

	The General Counsel’s Brief does not discuss in any way what a “normal” degree of control might be or how the complexities of the underlying REIT structure and accompanying regulations might impact the present matter.  These failures demonstrate quite clearly that the “alter ego” standard applied by OGC does not conform to the actual doctrine used by courts.   
	The General Counsel’s Brief does not discuss in any way what a “normal” degree of control might be or how the complexities of the underlying REIT structure and accompanying regulations might impact the present matter.  These failures demonstrate quite clearly that the “alter ego” standard applied by OGC does not conform to the actual doctrine used by courts.   
	For example, in a piercing the veil case involving Westin Hotel Company and its subsidiary Westin Mexico, the plaintiff claimed “that Westin owns most of Westin Mexico’s stock; that the two companies share common corporate officers; that Westin maintains quality control at Westin Mexico by requiring Westin Mexico to use certain operations manuals; that Westin oversees advertising and marketing operations at Westin Mexico through two separate contracts; and that Westin Mexico is grossly undercapitalized.”  T
	83

	83 Gardemal v. Westin Hotel Co., 186 F.3d 588, 593 (5th Cir. 1999). 
	83 Gardemal v. Westin Hotel Co., 186 F.3d 588, 593 (5th Cir. 1999). 

	The General Counsel’s understanding of how parent and subsidiary companies must function in order to comply with the Commission’s unwritten rule appears to exist in a vacuum that gives no consideration to common business practices that are routine and routinely accepted by courts as insufficient to pierce the corporate veil under an alter ego theory.  Furthermore, OGC fails entirely to assess the impact of the federal government’s REIT rules on the structure, functions and operations of GCH. 
	 A. GEO Management Structure and Employee Sharing 
	 
	1. GEO’s Overall Management Structure Is Consistent with Ordinary Parent-Subsidiary Business Practices 
	 
	According to the General Counsel, the fact that a parent/subsidiary relationship “has been structured such that management decisions are made for the benefit of the whole group of 

	companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.
	companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.companies pursuant to a unified set of interests, rather than distinct entities each seeking its own ends” is essentially dispositive of their veil piercing theory.
	84 General Counsel’s Brief at 12; see also id. at 18 (“The GEO family of companies has been structured such that management decisions are made for the benefit of the whole rather than each entity seeking its own ends.”).   
	84 General Counsel’s Brief at 12; see also id. at 18 (“The GEO family of companies has been structured such that management decisions are made for the benefit of the whole rather than each entity seeking its own ends.”).   
	85 Copperweld Corp. v. Independence Tube Corp., 467 U.S. 752, 771-772 (1984); see also United States v. Jon-T Chemicals, Inc., 768 F.2d 686, 691 (5th Cir. 1985) (“In some sense, every subsidiary is the alter ego of its parent company.  Where the subsidiary is wholly-owned by the parent and has the same directors and officers, operating the subsidiary independently of the parent company not only has little practical meaning, it would also constitute a breach both of the subsidiary’s duty to further the inter
	86 Papa v. Katy Indus., 166 F.3d 937, 943 (7th Cir. 1999). 

	A parent and its wholly owned subsidiary have a complete unity of interest. Their objectives are common, not disparate; their general corporate actions are guided or determined not by two separate corporate consciousnesses, but one.  They are not unlike a multiple team of horses drawing a vehicle under the control of a single driver. . . . But in reality a parent and a wholly owned subsidiary always have a “unity of purpose or a common design.” They share a common purpose whether or not the parent keeps a t
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	This observation was made 36 years ago.  A more recent decision of the Seventh Circuit similarly recognized that corporate group integration is a normal business practice that does not provide grounds for piercing the veil.  The court wrote: 
	The plaintiffs seem to think that unless a corporate group erects a Chinese wall between affiliates, each affiliate is responsible for the other’s debts. That is nonsense.  It is true that one corporation will sometimes own another corporation purely as an investment, with no desire to achieve economies of scale or scope by integrating various functions, such as borrowing, legal advice, back-office operations, personnel policies, and higher management. But that is not the usual case, and is certainly not a 
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	The version of the alter ego doctrine that appears in the General Counsel’s Brief does not reflect basic business practices or the courts’ acceptance of such practices within the framework of the piercing the veil doctrine. 
	OGC concludes that the structuring of the “GEO family of companies … such that management decisions are made for the benefit of the whole” “indicates that for purposes of the Act, GCH is not separate and distinct from the GEO Group or other related entities.”  Unless it it OGC’s position that some different alter ego/piercing the veil standard exists “for purposes of the Act,” then OGC’s position is plainly contrary to the cases cited above and reflects a failure to recognize that piercing the veil doctrine
	87
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	87 General Counsel’s Brief at 18 (emphasis added). 
	87 General Counsel’s Brief at 18 (emphasis added). 
	88 If it is OGC’s position that a different alter ego standard applies “for purposes of the Act,” then OGC is simply fabricating the “law.” 
	89 S.C. Elec. & Gas Co. v. UGI Utils., Inc., 2012 U.S. Dist. LEXIS 61487, *34 (D. S.C. April 11, 2012). 
	90 Id. 

	 
	 

	  2. GEO’s Employee Sharing Agreement is an Ordinary Business Practice 
	  2. GEO’s Employee Sharing Agreement is an Ordinary Business Practice 
	 
	The General Counsel’s Brief devotes considerable space to GCH’s employee sharing arrangements with other entities within the corporate group.  For example, the General Counsel’s Brief claims that “[a]ll of the senior managers throughout the domestic entities in the GEO family work pursuant to this employee sharing agreement,” and “[t]hough they are employees of GCH alone, each of these executives holds the same title with, and performs work for most, if not all, domestic entities in the GEO family.”  GCH is
	91
	92
	93

	91 General Counsel’s Brief at 6.       
	91 General Counsel’s Brief at 6.       
	92 Attachment K, Maier Dep. at 73. 
	93 See The Geo Group, Inc., Careers, . 
	https://www.geogroup.com/Careers


	Currently, all of the employees of [Real Estate Investment] Trust are maintained on the payroll of three or more taxable REIT subsidiaries (the TRSs) of Trust.  Trust is charged an overall management fee by the TRSs, and reimburses the TRSs for the actual costs of the employees who perform services on behalf of Trust. . . . For customary services that may be performed by the employees of the Trust’s TRSs on behalf of the Trust, the Trust and the respective TRS may enter into reimbursement or cost sharing ar
	 
	There is nothing unusual about the employee sharing agreements that exist within the GEO corporate group, and the IRS has opined on their tax implications on numerous occasions.   
	 The General Counsel’s Brief faults GCH for “not mak[ing] a profit from its participation in [the employee sharing] agreement” and contends that “the absence of a similar markup” over 

	costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, contends this arrangement “[f]urther underscor[es] the integration between the GEO Group and GCH.”costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, contends this arrangement “[f]urther underscor[es] the integration between the GEO Group and GCH.”costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, cont
	costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, contends this arrangement “[f]urther underscor[es] the integration between the GEO Group and GCH.”costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, contends this arrangement “[f]urther underscor[es] the integration between the GEO Group and GCH.”costs “indicates that the employee sharing agreement is not an arm’s length arrangement.” OGC, in turn, cont
	94 General Counsel’s Brief at 16. 
	94 General Counsel’s Brief at 16. 

	The General Counsel’s Brief further claims that GCH “plays a central role in the management and control of the GEO Group and many other domestic GEO companies.”  This assertion disregards the GEO corporate group organizational chart.  GCH is a wholly owned 

	subsidiary of The GEO Group, Inc., not vice versa.  Through the employee sharing agreement, The GEO Group effectively purchases management and administrative services from GCH, but in no way does GCH manage or control The GEO Group, Inc. 
	subsidiary of The GEO Group, Inc., not vice versa.  Through the employee sharing agreement, The GEO Group effectively purchases management and administrative services from GCH, but in no way does GCH manage or control The GEO Group, Inc. 
	Courts have recognized that shared employees are common among affiliated companies and that cost sharing allocations actually exist to preserve the separateness of the entities.  As one court explained: 
	The Special Master is aware that it is not uncommon in the case of affiliated companies, often with total or partial common ownership, for employees to perform work for more than one of the entities (as well as sometimes to share other assets such as office space).  However, when that is the case, and when the affiliated entities want to maintain their separate corporate natures (so as to avoid a piercing or alter ego claim), there usually exists some type of cost sharing allocation, often accomplished by e
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	95 United States ex rel. Donnelly v. Mortgage Investors Corp., 2017 U.S. Dist. LEXIS 219340, *10-11 (N.D. Ga. Jan. 31, 2017). 
	95 United States ex rel. Donnelly v. Mortgage Investors Corp., 2017 U.S. Dist. LEXIS 219340, *10-11 (N.D. Ga. Jan. 31, 2017). 
	96 Bulletin Broadfaxing Network, Inc. v. Times Mirror Co., 1992 U.S. Dist. LEXIS 6399, *19 (D.D.C. May 13, 1992). 
	97 United States v. Bestfoods, 524 U.S. 51, 69 (1998) quoting American Protein Corp. v. AB Volvo, 844 F.2d 56, 57 (2d Cir. 1988), cert. denied, 488 U.S. 852 (1988). 

	 
	This is, of course, exactly what the GEO companies have done, and OGC draws exactly the wrong conclusions about the employee sharing agreements. 
	The Commission has considered overlapping management in past matters – and always found it did not matter.  This conclusion is consistent with the case law, in which “courts have uniformly held that … shared corporate officers and directors is insufficient as a matter of law to meet the mere instrumentality test.”  The Supreme Court explained that “it is entirely appropriate for directors of a parent corporation to serve as directors of its subsidiary, and that fact alone may not serve to expose the parent 
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	subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”
	subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”subsidiary and the two enterprises share directors and officers as here.”
	98 McKinney v. Gannett Co., 817 F.2d 659, 665-666 (10th Cir. 1987); see also In re Alper Holdings USA, 2008 Bankr. LEXIS 522, *10 (Bankr. S.D.N.Y. Feb. 25, 2008) (“the fact that a parent company and its subsidiary share common employees is insufficient to impose liability on the part of the parent for acts of the subsidiary”).  
	98 McKinney v. Gannett Co., 817 F.2d 659, 665-666 (10th Cir. 1987); see also In re Alper Holdings USA, 2008 Bankr. LEXIS 522, *10 (Bankr. S.D.N.Y. Feb. 25, 2008) (“the fact that a parent company and its subsidiary share common employees is insufficient to impose liability on the part of the parent for acts of the subsidiary”).  
	99 Sonora Diamond Corp. v. Superior Court, 83 Cal. App. 4th 523, 548-549 (Cal. Ct. App. 2000). 
	100 See Advisory Opinion Request 1998-11.   
	101 Id. at 5 n.3.   
	102 See Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 9. 
	103 General Counsel’s Brief at 7.   

	In the past, the Commission’s approach to overlapping management and employees was consistent with the federal courts’ treatment of the issue, although no extensive analysis has ever appeared in a public document issued by the Commission.  For example, in the request for Advisory Opinion 1998-11, it was noted that “[t]he officers and executives of [Patriot Holdings] direct and control the activities of [subsidiaries] ASM and PCS and are in fact also the officers and executives of those companies.”  The Comm
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	3. GEO’s Employee Time Tracking Methods are Reasonable and Reviewed by Accountants 
	 
	 The General Counsel’s Brief incorrectly asserts that “shared employees do not track the time they work for one GEO entity as opposed to another.”  OGC cites to Mr. Maier’s deposition 
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	for this claim, but Mr. Maier stated exactly the opposite.  Mr. Maier testified that shared employees:  
	for this claim, but Mr. Maier stated exactly the opposite.  Mr. Maier testified that shared employees:  
	identify broadly what they’re doing for the various entities and that is being kept track of, but it’s not by the minute, like an attorney would do . . . . So essentially, the individual will – one of the key aspects is to differentiate time or performance that is made between our vis-à-vis (phonetic) particular to the GEO Group, Inc. and our other subsidiaries, particularly we call, refer to as, taxable [REIT] subsidiaries, and essentially an ongoing effort is made to track broadly where the time is spent,
	104

	104 Attachment K, Maier Dep. at 15 (emphasis added).   
	104 Attachment K, Maier Dep. at 15 (emphasis added).   
	105 Id. at 16-17.   
	106 Id. at 17.  Mr. Maier provided examples of how different departments make cost-sharing allocation determinations.  See id. at 72. 
	107 Id. at 71. 

	 
	Mr. Maier further explained that total work product, the number of the entities for which work is performed, and how time-consuming particular projects may be are also tracked and taken into consideration for purposes of creating appropriate cost allocations.  Thus, time is in fact tracked for work performed for different entities, just not on the billable hour basis with which attorneys in private practice are familiar.  The GEO corporate group has a time tracking and allocation method in place that allows
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	on behalf of the employer versus the service recipieint (or pursuant to another reasonable allocation method).”  The time-tracking and allocation method at issue in this matter is entirely consistent with this description.  
	on behalf of the employer versus the service recipieint (or pursuant to another reasonable allocation method).”  The time-tracking and allocation method at issue in this matter is entirely consistent with this description.  
	Where the Commission has addressed tracking employee time, the required method closely resembles GEO’s method.  Under 11 C.F.R. § l06.7(d)(1), state and local party “[c]ommittees must keep a monthly log of the percentage of time each employee spends in connection with a Federal election.”  When the Commission has considered state party time logs in the enforcement context, the issue has always centered on whether or not the state party kept logs at all.  To the best of our knowledge, the Commission has neve
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	108 Final Rule on State, District and Local Party Committee Payment of Certain Salaries and Wages, 70 Fed. Reg. 75,379, 75,382 (Dec. 20, 2005). 
	108 Final Rule on State, District and Local Party Committee Payment of Certain Salaries and Wages, 70 Fed. Reg. 75,379, 75,382 (Dec. 20, 2005). 
	109 See, e.g., 11 C.F.R. § 300.36(a)(1) (requiring non-federal entities to “demonstrate through a reasonable accounting method” sufficient federal funds); MUR 7246 (Carter), First General Counsel’s Report at 11 (“Thus, if the State Committee used a reasonable accounting method to identify federally permissible funds, it would be permissible for the State Committee to use those funds for non-federal campaign contributions made after Carter became a federal candidate.”); Advisory Opinion 2007-26 (Schock) at 3

	In a variety of other contexts, the Commission routinely calls for the use of a “reasonable accounting method.”  The fact that an outside public accounting firm advises the Respondents 
	109


	specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”
	specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”specifically on this matter, and has affirmed that its allocations are “done on a reasonable basis,”
	its campaign account and determining what funds are Federally permissible.); Advisory Opinion 2006-15 (TransCanada) at 4 (“The Commission opined that such donations were permissible, provided the subsidiary could demonstrate through a reasonable accounting method that it had sufficient funds in its accounts, other than funds given or loaned by its foreign national parent corporation, from which the donations were made.”). 
	110 Attachment K, Maier Dep. at 71. 
	111 General Counsel’s Brief at 8. 
	112 52 U.S.C. § 30119(a) (emphasis added). 
	113 U.S. v. Bestfoods, 524 U.S. 51, 69 (1998). 

	  4. Contract Negotiation 
	 
	 The General Counsel asserts “that employees of GCH seek and negotiate federal contracts on behalf of other GEO entities pursuant to the employee sharing agreement.  Further, GCH employees also decide when to bid on a particular contract.”  The government contractor provision set forth in the Act is wholly unconcerned with who decides to bid and negotiate a federal contractor.  Rather, the Act refers to “any person … who enters into any contract with the United States or any department or agency thereof.”  
	111
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	The General Counsel’s claim also ignores the “separate hat” presumption that the Supreme Court has found must be respected.  The Court, in a case cited in the General Counsel’s Brief, explained that “courts generally presume ‘that the directors are wearing their ‘subsidiary hats’ and not their ‘parent hats’ when acting for the subsidiary.’”  When asked whether he “distinguish[es] whether [he is] working for GCH at a given moment or the GEO Group at a given moment,” Mr. Maier explained, “if I sign a tax retu
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	Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power of attorney for a particular entity, I sign it for that particular entity.”Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power of attorney for a particular entity, I sign it for that particular entity.”Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power
	Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power of attorney for a particular entity, I sign it for that particular entity.”Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power of attorney for a particular entity, I sign it for that particular entity.”Group, Inc.  If a sign a tax return for GCH or other entities, I do that with respect to that entity.  If I sign a power
	114 Attachment K, Maier Dep. at 13. 
	114 Attachment K, Maier Dep. at 13. 
	115 United States v. Jon-T Chemicals, Inc., 768 F.2d 686, 691 (5th Cir. 1985). 
	116 U.S. v. Bestfoods, 524 U.S. 51, 70 n.13 (1998); see also Trinity Indus. v. Greenlease Holding Co., 2014 U.S. Dist. LEXIS 61223, *44 (W.D. Pa. May 2, 2014) (“A party arguing in favor of piercing the corporation veil must point to evidence to show the directors purportedly acting for the benefit of the subsidiary corporation were—in actuality—acting solely for the benefit of the parent corporation.”). 
	117 Id. at 8. 

	The Fifth Circuit explained that courts “maintain the fiction that an officer or director of both corporations can change hats and represent the two corporations separately, despite their common ownership.” This should be a concept familiar to the Commission, as it is the same multiple hat theory used in the Act’s agency rules.  The Supreme Court stated that “the presumption that an act is taken on behalf of the corporation for whom the officer claims to act is strongest when the act is perfectly consistent
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	 B. Corporate Finances 
	OGC asserts that “GCH does not provide goods or services to any entity outside the GEO family.”  In this regard, the matter is no different than the Chevron matter.  There, OGC noted 
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	that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not s
	that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not sell any goods or services.’”that “[t]he Response indicates that Chevron, ‘[a]s a general matter … does not s
	118 Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 3 (quoting Chevron Response at 2). 
	118 Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 3 (quoting Chevron Response at 2). 
	119 Id. 
	120 Id at 4. 
	121 Attachment K, Maier Dep. at 22, 52. 
	122 General Counsel’s Brief at 8. 
	123 Attachment K, Maier Dep. at 74. 
	124 Id. at 75. 
	125 See Gardemal v. Westin Hotel Co., 186 F.3d 588, 593, 594 (5th Cir. 1999). 
	126 Advisory Opinion 1998-11 (Patriot Holdings) at 5 n.4. 

	OGC next contends that “GCH and the GEO Group have jointly undertaken substantial debt obligations by entering into a joint credit agreement that provides a $296.3 million loan and $700 million of revolving credit.”  Both GCH and The GEO Group, Inc. use the credit agreement for daily, monthly, and longer-term borrowing.  Each borrows in its own name, and neither has ever paid a debt owned under the borrowing agreement for the other.  That neither has paid the other’s debts under this arrangement is strong e
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	The Commission has previously considered similar arrangements and never before found them disqualifying under its alter ego standard.  For example, in Advisory Opinion 1998-11 the Commission noted that “PH has a $10 million line of credit from a bank which is secured by the government contract account receivables held by ASM, and PCS.”  The request indicated “that 
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	the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow
	the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow needs arising from the ASM and PCS Government contracts.”the purpose of the credit line is to cover the cash flow
	127 Id. 
	127 Id. 
	128 General Counsel’s Brief at 8. 
	129 Advisory Opinion 1998-11 (Patriot Holdings) at 5 n.4. 
	130 Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	131 General Counsel’s Brief at 20.   

	Finally, OGC finds it significant that “a number of GCH’s subsidiaries, including undisputed federal contractor GEO Reentry, were organized until 2017 as disregarded entities for federal tax purposes.  As a result of this particular tax status, GCH acknowledges that during this period of time when many of the contributions at issue were made, the revenues resulting from GEO Reentry’s federal contracts were reported directly on GCH’s federal tax return.”  This is irrelevant for several reasons.   
	131

	First, under the Commission’s precedent, there has never been a rule that the parent or subsidiary company that makes a contribution must have no federal contract-derived revenue in its accounts.  Instead, the Commission’s standard has always been that “the permitted political contributions of the holding company be funded only from revenue not derived from subsidiaries 

	that are prohibited from the same activity.”that are prohibited from the same activity.”that are prohibited from the same activity.”
	that are prohibited from the same activity.”that are prohibited from the same activity.”that are prohibited from the same activity.”
	132 Advisory Opinion 1998-11 (Patriot Holdings) at 5; see also Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 8 (“and has sufficient revenue not derived from its contractor subsidiary to make a contribution”). 
	132 Advisory Opinion 1998-11 (Patriot Holdings) at 5; see also Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 8 (“and has sufficient revenue not derived from its contractor subsidiary to make a contribution”). 
	133 Alkanani v. Aegis Def. Servs., LLC, 976 F. Supp. 2d 1, 9-10 (D.D.C. 2013) (internal citations omitted).   
	134 General Counsel’s Brief at 9. 

	Second, the District Court for the District of Columbia has considered exactly this circumstance in a piercing the veil case and found it meaningless.  As the court explained: 
	Plaintiff also failed to provide any case law supporting his theory of attributing liability to Aegis LLC because of the existence of a pass-through tax structure of a disregarded entity.  Between 2006 and 2008, when 100% of Aegis LLC’s shares were owned by Aegis UK, Aegis LLC was treated as a disregarded entity by the IRS and the taxable income earned by Aegis LLC was reflected in federal and District of Columbia tax returns filed by Aegis UK.  In the case of a limited liability corporation with only one o
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	What OGC has observed is merely a requirement of tax law and not a significant factor for veil piercing purposes. 
	 C. Corporate Policies 
	 
	The General Counsel contends that “GCH does not have an independent set of corporate policies,” and “[i]nstead, the GEO Group’s corporate policies flow down through all GEO entities.”  According to OGC, “the single set of corporate policies flowing down from the GEO 
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	Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contractor prohibition.”Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contractor prohibition.”Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contr
	Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contractor prohibition.”Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contractor prohibition.”Group demonstrates that the GEO family of companies acts as a collective rather than as a set of related but distinct entities for purposes of the Act’s contr
	135 Id. at 20. 
	135 Id. at 20. 
	136 See Hollowell v. Orleans Reg'l Hosp., 1998 U.S. Dist. LEXIS 8184 (E.D. La. May 29, 1998). 
	137 Attachment M, MUR 6726 (Chevron), First General Counsel’s Report at 3. 
	138 Nor does OGC explain how varying sets of personnel policies would be advisable, logically or legally, as a business matter. 

	The issue of corporate policies was not raised in Advisory Opinion 1998-11.  The case cited in Advisory Opinion 1998-11 “[f]or an outline of the factors that can lead to piercing the corporate veil” does not mention corporate policies.  The first mention of corporate or personnel policies appears to be in Advisory Opinion 1999-32 (Tohono O’odham Nation) where the requestor offered separate personnel policies as evidence of its “separate and distinct” status.  The Commission accepted this as relevant to its 
	136
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	In addition to breaking with Commission precedent, the General Counsel’s attempt to make “the presence or absence of separate corporate policies” a significant factor is inconsistent with judicial treatment of that consideration in the parent-subsidiary context.  For example, in a 2012 decision, the court noted that “the plaintiffs emphasize the existence of a ‘Code of Conduct’ 

	outlining general corporate policy, which was ‘approved by the Verizon Board of Directors’ and issued to all Verizon’ employees . . . . Such policies, however, are hallmarks of an ordinary parent-subsidiary relationship and, without more, cannot justify piercing the corporate veil or establishing personal jurisdiction over a parent corporation.”outlining general corporate policy, which was ‘approved by the Verizon Board of Directors’ and issued to all Verizon’ employees . . . . Such policies, however, are h
	outlining general corporate policy, which was ‘approved by the Verizon Board of Directors’ and issued to all Verizon’ employees . . . . Such policies, however, are hallmarks of an ordinary parent-subsidiary relationship and, without more, cannot justify piercing the corporate veil or establishing personal jurisdiction over a parent corporation.”outlining general corporate policy, which was ‘approved by the Verizon Board of Directors’ and issued to all Verizon’ employees . . . . Such policies, however, are h
	139 Byard v. Verizon W. Va., Inc., 2012 U.S. Dist. LEXIS 44339, *34 (N.D. W.Va. March 30, 2012). 
	139 Byard v. Verizon W. Va., Inc., 2012 U.S. Dist. LEXIS 44339, *34 (N.D. W.Va. March 30, 2012). 
	140 Gardemal v. Westin Hotel Co., 186 F.3d 588, 593 (5th Cir. 1999). 
	141 United States v. Jon-T Chemicals, Inc., 768 F.2d 686, 691 (5th Cir. 1985). 
	142 County of Los Angeles v. Shalala, 192 F.3d 1005, 1022 (D.C. Cir. 1999) quoting Transactive Corp. v. U.S., 91 F.3d 232, 237 (D.C. Cir. 1996). 
	143 Airmark Corp. v. Federal Aviation Admin., 758 F.2d 685, 691 (D.C. Cir. 1985) quoting U.S. v. Diapluse Corporation, 748 F.2d 56, 62 (2d Cir. 1984). 

	This treatment of corporate policies is perfectly sensible, for if “one-hundred percent ownership and identity of directors and officers are, even together, an insufficient basis for applying the alter ego theory to pierce the corporate veil,” then it would make little sense to ascribe much significance to the corporate policies these same directors and officers develop and approve. 
	141

	VII. THE GENERAL COUNSEL’S ACTIONS AND RECOMMENDATIONS IN THIS MATTER ARE INCONSISTENT WITH PAST ENFORCEMENT MATTERS  
	 
	The General Counsel’s handling of this matter stands in stark contrast with its handling of another recent matter, MUR 6726 (Chevron).  The differences in treatment are so glaring and obvious as to raise due process concerns.  As the DC Circuit explained, “[a] long line of precedent has established that agency action is arbitrary when the agency offers insufficient reasons for treating similar situations differently.”  The Commission has no “license to … treat like cases differently.” 
	142
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	In MUR 6726 (Chevron), the Commission was confronted with a similar parent/subsidiary relationship and an allegation of a federal contractor violation.  The contributing entity, Chevron Corporation, did “not sell any goods or services to anyone.”  Rather, it held stock in other affiliated companies and “its income is primarily derived from the dividends of those companies.”  Chevron Corporation’s activities included “review[ing] financial and performance goals for, monitor[ing] the performance of, and provi
	In MUR 6726 (Chevron), the Commission was confronted with a similar parent/subsidiary relationship and an allegation of a federal contractor violation.  The contributing entity, Chevron Corporation, did “not sell any goods or services to anyone.”  Rather, it held stock in other affiliated companies and “its income is primarily derived from the dividends of those companies.”  Chevron Corporation’s activities included “review[ing] financial and performance goals for, monitor[ing] the performance of, and provi
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	144 Attachment M, MUR 6726, Response of Chevron Corporation at 2. 
	144 Attachment M, MUR 6726, Response of Chevron Corporation at 2. 
	145 Id. 
	146 Id. 
	147 Attachment M, MUR 6726, Response of Chevron Corporation at 12. 
	148 Attachment M, MUR 6726, First General Counsel’s Report at 9. 

	With respect to the funds used to make the contributions at issue, Chevron briefly explained that “Chevron Corporation derived revenue in 2012 from subsidiaries other than Chevron U.S.A. Inc. substantially greater than the sum it contributed to the Congressional Leadership Fund.”  OGC agreed, and noted that “Chevron appears to have had sufficient funds not derived from revenue of subsidiaries with federal contracts to make the $2.5 million contribution to CLF.”  GCH has made the same showing, and provided e
	147
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	In MUR 6726, OGC accepted Chevron’s explanation that Chevron Corporation did not hold any federal contracts without requiring extensive investigation and without requiring Chevron to prove this negative.  For example, OGC noted that “[a]lthough we found one contract that could arguably be attributed to Chevron during the relevant time period …, Chevron states that the true vendor for this contract was its subsidiary, Chevron U.S.A. Product Company.”  A comparison of how OGC responded to this “one contract” 
	In MUR 6726, OGC accepted Chevron’s explanation that Chevron Corporation did not hold any federal contracts without requiring extensive investigation and without requiring Chevron to prove this negative.  For example, OGC noted that “[a]lthough we found one contract that could arguably be attributed to Chevron during the relevant time period …, Chevron states that the true vendor for this contract was its subsidiary, Chevron U.S.A. Product Company.”  A comparison of how OGC responded to this “one contract” 
	149
	150

	149 Id. at 8. 
	149 Id. at 8. 
	150 General Counsel’s Brief at 18 n.88 

	In comparing the records of the two matters, what is clear is that the Office of General Counsel accepted Chevron’s response, notwithstanding its almost cursory explanations in places, but rejected, disregarded, and quibbled with almost everything the Respondents in this matter submitted.  In MUR 6726, OGC produced a relatively fair assessment of the facts that was consistent with the level of scrutiny applied in past matters.  Here, OGC has acted as a prosecutor determined to find a violation, even if its 

	enforcement, but OGC has never before recommended finding a federal contractor violation on the basis of the alter ego theory.  As MUR 6726 involved substantially similar facts, the respondent in this matter should not be treated differently than the last respondent.enforcement, but OGC has never before recommended finding a federal contractor violation on the basis of the alter ego theory.  As MUR 6726 involved substantially similar facts, the respondent in this matter should not be treated differently tha
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	151 See MUR 6081 (American Issues Project, Inc.), Statement of Reasons of Vice Chairman Donald F. McGahn and Commissioners Caroline C. Hunter and Matthew S. Petersen at 23 (“In the absence of such notice from the Commission, the public should be able to rely upon past Commission actions and statements when attempting to comply with the law.”); MUR 5651 (Gallagher), Statement of Reasons of Chairman Michael E. Toner and Commissioners David M. Mason and Hans A. von Spakovsky at 8 (“it is important than the Com
	151 See MUR 6081 (American Issues Project, Inc.), Statement of Reasons of Vice Chairman Donald F. McGahn and Commissioners Caroline C. Hunter and Matthew S. Petersen at 23 (“In the absence of such notice from the Commission, the public should be able to rely upon past Commission actions and statements when attempting to comply with the law.”); MUR 5651 (Gallagher), Statement of Reasons of Chairman Michael E. Toner and Commissioners David M. Mason and Hans A. von Spakovsky at 8 (“it is important than the Com
	152 General Counsel’s Brief at 14-15.   

	VIII. THE FEDERAL CONTRACTOR PROHIBITION CANNOT BE CONSTITUTIONALLY APPLIED TO ENTITIES THAT MAKE CONTRIBUTIONS TO INDEPENDENT EXPENDITURE-ONLY COMMITTEES  
	 
	The General Counsel believes it was illegal for GCH to make a federal contribution because GCH is the “alter ego” of one or more federal contractors.  Setting aside the question of whether the Commission has the authority to impute the contribution of one entity to another, the question of whether a federal contractor may make a contribution to an independent expenditure-only committee is one that no court has yet addressed.   
	The General Counsel’s Brief claims that “[t]he recognized anticorruption and merit-based public administration interests that underlie Congress’s decision to prohibit contributions by federal contractors would be undermined if, as GCH contends, an entity such as GCH could make federal contributions while functioning as a single entity with its federal contractor affiliates.”  The General Counsel cites to Wagner v. FEC in support of its contention, but as the General Counsel certainly knows, Wagner has no ap
	152

	Wagner upheld the federal contractor contribution ban as it applied to individual contractors who sought to make federal contributions to “candidates, parties, or traditional PACs 

	that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”
	that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”that make contributions to candidates and parties.”
	153 Wagner v. FEC, 793 F.3d 1, 4 (D.C. Cir. 2015) (en banc).   
	153 Wagner v. FEC, 793 F.3d 1, 4 (D.C. Cir. 2015) (en banc).   
	154 Id.   
	155 SpeechNow.org v. FEC, 599 F.3d 686, 693 (D.C. Cir. 2010) (emphasis added). 
	156 Id. at 694.   
	157 See MUR 6403, Response of Artic Slope Regional Corporation by Trevor Potter at 3, 5 (“[B]anning ASRC’s contributions to Alaskans Standing Together in this context would violate fundamental First Amendment rights recently articulated in Citizens United. . . . “2 U.S.C. § 441c(a) is void to the extent it is read to restrict ARSC’s sponsorship of independent expenditures because no ‘compelling interest’ undergirds the provision in this context.  Citizens United found that anti-corruption aims cannot justif

	While no court has yet ruled on this issue directly, the writing is on the wall.  If the anti-corruption rationale does not apply in the independent expenditure context, then there is no viable rationale in support of upholding the federal contractor prohibition as it applies to contributions made to Super PACs.  The longtime President of the Complainant in this matter, former Commissioner Trevor Potter, set forth this argument in 2010 in a response filed in MUR 6403.  
	157


	If the federal contractor prohibition cannot be constitutionally applied to contributions to Super PACs, then this matter must be dismissed because any entity within the larger GEO corporate group, whether it held a federal contract or not, could have lawfully made the contributions at issue. 
	If the federal contractor prohibition cannot be constitutionally applied to contributions to Super PACs, then this matter must be dismissed because any entity within the larger GEO corporate group, whether it held a federal contract or not, could have lawfully made the contributions at issue. 
	Counsel’s assessment of this argument appears to be redacted from public view in the First General Counsel’s Report, see pages 21-22, but it appears likely that the General Counsel included these constitutional considerations in its recommendation to exercise prosecutorial discretion and dismiss under Heckler v. Cheney. 

	Thus, even if one were to set aside the question of whether the Commission operates beyond its jurisdiction when purporting to apply its alter ego test, and then concede for the sake of argument that the General Counsel’s alter ego analysis is correct, the Commission still cannot find a violation here because applying the federal contractor prohibition in this matter would be unconstitutional.  As explained above, however, the Commission has many available options in this matter that would avoid presenting 
	IX. CONCLUSION 
	For any or all of the reasons contained herein, this matter should be dismissed.  OGC acknowledges that GCH does not, and did not, hold any federal contracts.  After the Complainant’s specific allegations were shown to be incorrect, OGC nonetheless subjected the Respondents to extensive, abusive discovery requests.  The Respondents have amply demonstrated that GCH is legally separate and distinct from any affiliated entity that may hold a federal contract, and that GCH’s contributions were lawful under appl

	contractor provision cannot be constitutionally applied to a corporation that makes a contribution to an independent expenditure-only committee, even if that corporation does hold a federal contract.      
	contractor provision cannot be constitutionally applied to a corporation that makes a contribution to an independent expenditure-only committee, even if that corporation does hold a federal contract.      
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	January 20, 2017 
	 
	Jeff Jordan, Esq. 
	Assistant General Counsel 
	Complaints Examination & Legal Administration 
	Office of General Counsel 
	Federal Election Commission 
	999 E Street, NW 
	Washington, DC 20463 
	 
	Re: Response of The GEO Group, Inc., GEO Corrections Holdings, Inc., and GEO    Reentry Services, LLC, in MUR 7180 
	 
	Dear Mr. Jordan,  
	 
	 This response is submitted by the undersigned counsel on behalf of The GEO Group, Inc., GEO Corrections Holdings, Inc., and GEO Reentry Services, LLC, in connection with Matter Under Review 7180.  The Complainant submitted an Initial Complaint in early November 2016, which was received by the Respondents on November 7, 2016.  The Complainant filed a Supplemental Complaint in late December 2016, a copy of which was received from the Commission on December 29, 2016.  Prior to receiving the Supplemental Compl
	 
	 The Initial Complaint alleges that GEO Corrections Holdings, Inc., violated 52 U.S.C. 30119(a)(1) when it made a contribution to Rebuilding America Now.  The Supplemental Complaint identifies a second contribution made by GEO Corrections Holdings, Inc., to Rebuilding America Now on November 1, 2016, in the amount of $125,000 which was disclosed on the Post-General Election Report of Rebuilding America Now filed on December 8, 2016.  The Supplemental Complaint also identifies two contributions made by GEO C
	1

	1 Commission records show that GEO Corrections Holdings, Inc., contributed a total of $645,000 to five committees during 2015-2016. 
	1 Commission records show that GEO Corrections Holdings, Inc., contributed a total of $645,000 to five committees during 2015-2016. 

	 
	 The Complainant’s conclusion that GEO Corrections Holdings, Inc. violated the federal contractor contribution prohibition is incorrect.  First, GEO Corrections Holdings, Inc. was not a federal contractor during the relevant period.  The entity that was a party to the sub-grant contract identified in the Initial Complaint was GEO Reentry Services, LLC.  The Supplemental Complaint does not identify any other contract that is alleged to be a federal contract.  Second, the entity that was a party to the contra

	Services, LLC, did not contract with the federal government, but rather with the Louisiana Department of Public Safety and Corrections.  The contract that the Complainant identifies in the Initial Complaint is not a federal contract for purposes of 52 U.S.C. § 30119.   
	Services, LLC, did not contract with the federal government, but rather with the Louisiana Department of Public Safety and Corrections.  The contract that the Complainant identifies in the Initial Complaint is not a federal contract for purposes of 52 U.S.C. § 30119.   
	 
	 The Complainant misidentifies the contracting party, mischaracterize GEO Corrections Holdings, Inc. as a federal contractor, and premises its Initial Complaint on a contract that is not a federal contract.  Recent comments made to the press suggest that the Complainant is either unaware of the applicable law, or has simply chosen to ignore it for the sake of garnering media coverage.  The Supplemental Complaint further clouds the record with several pages of irrelevant information, suggests that other cont
	2

	2 Betsy Woodruff, Did Private Prison Contractor Illegally Boost Trump?, The Daily Beast (Dec. 14, 2016), http://www.thedailybeast.com/articles/2016/12/14/did-private-prison-contractor-illegally-boost-trump.html (“The Campaign Legal Center argues that this is a distinction without a difference, and that the federal contractor ban should apply to the company’s subsidiary.  ‘GEO Corrections Holdings Inc. and its parent company are indistinguishable,’ Fischer said.”).  Mr. Fischer’s statement ignores longstandi
	2 Betsy Woodruff, Did Private Prison Contractor Illegally Boost Trump?, The Daily Beast (Dec. 14, 2016), http://www.thedailybeast.com/articles/2016/12/14/did-private-prison-contractor-illegally-boost-trump.html (“The Campaign Legal Center argues that this is a distinction without a difference, and that the federal contractor ban should apply to the company’s subsidiary.  ‘GEO Corrections Holdings Inc. and its parent company are indistinguishable,’ Fischer said.”).  Mr. Fischer’s statement ignores longstandi
	 
	3 The Complainant’s alleged timeline is inaccurate.  GEO Corrections Holdings, Inc., wrote the check at issue on August 17, 2016, prior to the Department of Justice’s announcement.  See Initial Complaint at  
	¶ 7. 

	 
	 Both the Initial Complaint and the Supplemental Complaint should be dismissed.  The Complainant’s factual allegations are incorrect, irrelevant, and/or incomplete.  There is no basis for the Complainant’s legal accusations because the underlying factual presentation is inadequate to provide any reason to believe any violation occurred.  The Complainant’s poorly-researched and convoluted legal claims may have generated press coverage, but are insufficient to warrant any reason to believe finding by the Comm
	 
	 
	I. BACKGROUND 
	 
	 A. GEO Corrections Holding, Inc. Contributions to Rebuilding America Now 
	 
	 GEO Corrections Holdings, Inc., wrote a contribution check to Rebuilding America Now in the amount of $100,000 on August 17, 2016, see attached, and that check was evidently received by Rebuilding America Now on August 19, as reflected on Rebuilding America Now’s quarterly report.  GEO Corrections Holdings, Inc. contributed an additional $125,000 to Rebuilding America Now on November 1, 2016.  Rebuilding America Now is registered with the Commission as an independent expenditure-only committee and may lawf
	3


	 The Complainant alleges that the contributions made by GEO Corrections Holdings, Inc. to Rebuilding America Now violated the Act’s prohibition on contributions by federal government contractors at 52 U.S.C. § 30119(a)(1).  The Supplemental Complaint also identifes a 2015 contribution to Conservative Solutions PAC, and a 2016 contribution to Senate Leadership Fund.  During the period in which these contributions were made (April 2015 – November 2016), GEO Corrections Holdings, Inc., did not have, and was no
	 The Complainant alleges that the contributions made by GEO Corrections Holdings, Inc. to Rebuilding America Now violated the Act’s prohibition on contributions by federal government contractors at 52 U.S.C. § 30119(a)(1).  The Supplemental Complaint also identifes a 2015 contribution to Conservative Solutions PAC, and a 2016 contribution to Senate Leadership Fund.  During the period in which these contributions were made (April 2015 – November 2016), GEO Corrections Holdings, Inc., did not have, and was no
	 
	 B. Contract Identified By Complainant 
	 
	 As noted by Complainant, USAspending.gov indicates that GEO Corrections Holdings, Inc. received a “grant” of $266,666, which is characterized as a “sub-award transaction,” during fiscal year 2015.  As has been the case in past enforcement matters, information found on USAspending.gov is not always accurate.   
	 
	 The transaction in the amount of $266,666 derives from a state government contract between the Louisiana Department of Public Safety and Corrections and GEO Reentry Services, LLC.  See attached contract.  On November 30, 2015, the U.S. Department of Justice, Office of Justice Programs, issued a “prime award” grant of $700,000 to the Louisiana Department of Public Safety and Corrections for the “Louisiana Capital Area Regional Reentry Initiative.”  A “sub-award” grant of $266,666 then made by the Louisiana 
	 
	 C. D. Ray James Detention Facility, Georgia 
	 
	 The Complainant asserts that “GEO Corrections Holdings, Inc. operates the D. Ray James Detention Facility in Folkston, Georgia, according to labor relations cases filed with the National Labor Relations Board (NLRB).”  Initial Complaint at ¶ 6.  This assertion is factually incorrect.  (It is unclear why GEO Corrections Holdings, Inc. is identified as the employer in the NLRB action referenced in the Complaint at Paragraph 6.) 
	 
	 The federal government’s contract for services in connection with the D. Ray James Detention Facility is not with GEO Corrections Holdings, Inc., but with Cornell Companies, Inc.  Cornell Companies, Inc. contracts with, and receives funds from, the U.S. Department of Justice.  See Affidavit of Ambert Martin at ¶ 2. 
	 
	 Cornell Companies, Inc. was acquired by The GEO Group, Inc. via a “reverse-triangular merger” in 2010, and is now a wholly-owned subsidiary of The GEO Group, Inc.  The GEO Group, Inc. is the sole shareholder of Cornell Companies, Inc.  Within The GEO Group family of 
	4

	4 Details of this transaction were reported to the U.S. Securities and Exchange Commission, and are available at https://www.sec.gov/Archives/edgar/data/923796/000095012310036325/0000950123-10-036325-index.htm. 
	4 Details of this transaction were reported to the U.S. Securities and Exchange Commission, and are available at https://www.sec.gov/Archives/edgar/data/923796/000095012310036325/0000950123-10-036325-index.htm. 


	companies, GEO Corrections Holdings, Inc. and Cornell Companies, Inc., are both “first level” subsidiaries that are wholly-owned by The GEO Group, Inc.  See Affidavit of Marcel Maier at ¶¶ 2, 6.  Neither GEO Corrections Holdings, Inc., nor GEO Reentry Services, LLC, is a party to any federal contract involving the D. Ray James Detention Facility.  See Affidavit of Amber Martin at ¶ 3.  GEO Corrections Holdings, Inc. and GEO Reentry Services, LLC are both legally separate and distinct from Cornell Companies,
	companies, GEO Corrections Holdings, Inc. and Cornell Companies, Inc., are both “first level” subsidiaries that are wholly-owned by The GEO Group, Inc.  See Affidavit of Marcel Maier at ¶¶ 2, 6.  Neither GEO Corrections Holdings, Inc., nor GEO Reentry Services, LLC, is a party to any federal contract involving the D. Ray James Detention Facility.  See Affidavit of Amber Martin at ¶ 3.  GEO Corrections Holdings, Inc. and GEO Reentry Services, LLC are both legally separate and distinct from Cornell Companies,
	 
	 Contrary to Complainant’s assertions, GEO Corrections Holdings, Inc. does not operate the D. Ray James Detention Facility, and GEO Corrections Holdings, Inc. does not hold any contract, federal or otherwise, to provide services in connection with the D. Ray James Detention Facility.  See Affidavit of Amber Martin at ¶ 4.  (For the same reasons, Complainant’s characterization of the D. Ray James Detention Facility as a “GEO Corrections Holdings, Inc. facility” is also incorrect.  See Initial Complaint at ¶ 
	 
	 D. The GEO Group, Inc. – Corporate Structure 
	 
	 As was the case with “Chevron” in MUR 6726 (Chevron Corporation), “GEO” is not a single “integrated organization,” but rather, it is a family of subsidiaries and wholly-owned entities that are separate and distinct legal entities.  See MUR 6726 (Chevron Corporation), First General Counsel’s Report at 3-4. 
	 
	 The GEO Group, Inc. sits at the top of the larger GEO corporate structure.  Beneath The GEO Group, Inc. are several wholly-owned subsidiaries, including GEO Corrections Holdings, Inc. and Cornell Companies, Inc.  Both GEO Corrections Holdings, Inc. and Cornell Companies, Inc. have their own subsidiary companies.  For example, GEO Reentry Services, LLC is a subsidiary of GEO Corrections Holdings, Inc. 
	 
	 In 2013, The GEO Group family of companies underwent an internal corporate restructuring as part of a complex conversion to a Real Estate Investment Trust (REIT).  This conversion required, among other things, a reorganization of certain operations into separate legal wholly-owned operating business units known as “taxable REIT subsidiaries.”  Through this structure, non-real estate related businesses are housed within wholly-owned taxable subsidiaries of the REIT, while business segments that are real est
	5

	5 Additional details of this structure are included in the company’s first quarter 2013 publication “Geo World,” which is attached hereto, and is also available at http://www.geogroup.com/userfiles/337e14c1-4d30-4723-a85d-a02f51816e54.pdf. 
	5 Additional details of this structure are included in the company’s first quarter 2013 publication “Geo World,” which is attached hereto, and is also available at http://www.geogroup.com/userfiles/337e14c1-4d30-4723-a85d-a02f51816e54.pdf. 

	 
	  1. GEO Corrections Holdings, Inc. 
	 
	 GEO Corrections Holdings, Inc. is incorporated in the State of Florida.  GEO Corrections Holdings, Inc. is a wholly-owned subsidiary of GEO Group, Inc., and is a holding company for several operating subsidiaries within The GEO Group family of companies.  These subsidiaries are involved in operation, management, and construction of private correctional and detention 

	facilities, community reentry facilities, inmate transportation, and electronic monitoring and tracking.  See Affidavit of Amber Martin at ¶ 5.   
	facilities, community reentry facilities, inmate transportation, and electronic monitoring and tracking.  See Affidavit of Amber Martin at ¶ 5.   
	 
	 GEO Corrections Holdings, Inc. houses and performs a number of administrative functions on behalf of The GEO Group family of companies.  For instance, GEO Corrections Holdings, Inc. is the employer of those individuals engaged in administration and management functions at The GEO Group’s corporate headquarters in Boca Raton, Florida.  Pursuant to a formal management services agreement, GEO Corrections Holdings, Inc. performs a variety of management services for The GEO Group family of companies.  See Affid
	6

	6 GEO Corrections Holdings, Inc., is similar to Chevron Corporation in this regard.  As noted in MUR 6726 (Chevron Corporation), Chevron Corporation “[a]s a general matter … does not sell any goods or services.”  MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 2. 
	6 GEO Corrections Holdings, Inc., is similar to Chevron Corporation in this regard.  As noted in MUR 6726 (Chevron Corporation), Chevron Corporation “[a]s a general matter … does not sell any goods or services.”  MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 2. 
	 
	7 See MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 2 (“Chevron’s primary assets consist of stock of other companies, and Chevron derives most of its income from the dividends of those companies”). 
	 
	8 See MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 7 (“Chevron appears to have sufficient funds not derived from revenue of subsidiaries with federal contracts to make the $2.5 million contribution to CLF”) (emphasis in original). 

	 
	 As noted, GEO Corrections Holdings, Inc. does not generate income through the sale of goods or services to persons beyond The GEO Group family of companies.  Rather, all GEO Corrections Holdings, Inc. revenue derives from its subsidiaries and its intercompany agreements with other entities within the The GEO Group family of companies.  GEO Corrections Holdings, Inc., has receipts in excess of $250 million annually.  These funds are received by other companies within The GEO Group family of companies from t
	7

	 
	 The annual receipts of GEO Corrections Holdings, Inc. far exceed the amount of the federal contributions at issue in this matter, even after receipts from entities with federal contracts are set aside.  See Affidavit of John Tyrrell at ¶ 3.  
	8

	 
	  2. GEO Corrections and Detention, LLC 
	 
	GEO Corrections and Detention, LLC, a wholly-owned subsidiary of GEO Corrections Holdings, Inc., has numerous state and local government contracts, but does not contract with the federal government.  See Affidavit of John Tyrrell at ¶ 4.  For instance, in 2016, GEO Corrections and Detention, LLC earned in excess of $7.8 million from the State or Florida for the 

	company’s operation of Graceville Correctional Facility.  See Affidavit of John Tyrrell at ¶ 4.   Although this non-federal contract (among others) was erroneously attributed to GEO Corrections Holdings, Inc., we note that the revenue derived from this contract far exceeds the total amount of federal contributions at issue. 
	company’s operation of Graceville Correctional Facility.  See Affidavit of John Tyrrell at ¶ 4.   Although this non-federal contract (among others) was erroneously attributed to GEO Corrections Holdings, Inc., we note that the revenue derived from this contract far exceeds the total amount of federal contributions at issue. 
	 
	  3. GEO Reentry Services, LLC 
	 
	 As noted above, the government contract valued at $266,666 that is referenced in the Initial Complaint is held by GEO Reentry Services, LLC.  GEO Reentry Services, LLC (then known as GEO Reentry Services, Inc.), was previously a wholly-owned corporate subsidiary of The GEO Group, Inc.  In December 2012, as part of the REIT conversion process, GEO Reentry Services, Inc., was converted to its present LLC form, and 100% interest in the entity was transferred from The GEO Group, Inc. to GEO Corrections Holding
	 
	 GEO Reentry Services, LLC contracts with the federal government, as well as with state and local governments.  GEO Reentry Services, LLC is licensed to do business in 18 states, including Louisiana.  See Affidavit of Marcel Maier at ¶ 5.  GEO Reentry Services, LLC employs its own personnel, including operational staff at approximately 25 facilities, and owns office-related property (furniture, computer equipment, office supplies, etc.).  GEO Reentry Services, LLC, does not own real property.  See Affidavit
	 
	  4. Cornell Companies, Inc. 
	 
	 Cornell Companies, Inc. was acquired by The GEO Group, Inc. in 2010, and Cornell Companies, Inc. became a wholly-owned subsidiary of The GEO Group, Inc.  See Affidavit of Marcel Maier at ¶ 2. 
	 
	 Cornell Companies, Inc. remains separately incorporated in the State of Delaware.  As noted above, Cornell Companies, Inc. and GEO Corrections Holdings, Inc. are both “first level” subsidiaries that are wholly-owned by The GEO Group, Inc.  Cornell Companies, Inc. and GEO Corrections Holdings, Inc. do not have direct financial arrangements with one another, and no revenue from Cornell Companies, Inc. (including revenue derived from federal contracts) is delivered directly to GEO Corrections Holdings, Inc.  
	 
	 

	II. LEGAL ANALYSIS 
	II. LEGAL ANALYSIS 
	 
	 As explained below, the Initial Complaint should be dismissed on any or all of the following grounds.  The Federal Election Campaign Act, as amended, prohibits a person “[w]ho enters into any contract with the United States or any department or agency thereof” from making a contribution to any political party, committee, or candidate for public office.  52 U.S.C § 30119(a)(1); 11 C.F.R. § 115.2.  The federal contractor contribution prohibition is effective during “the time between the earlier of the commen
	 
	 “When determining whether a committee has received, or that an entity has made, a contribution in violation of [52 U.S.C. § 30119(a)(1)], the Commission looks first to whether the entity met the statutory and regulatory definition of government contractor at the time the contribution was made.”  MUR 6403 (Alaskans Standing Together), First General Counsel’s Report at 14-15.   
	 
	 A. GEO Corrections Holdings, Inc., Was Not a Federal Contractor 
	 
	 As noted above, GEO Corrections Holdings, Inc. does not hold any government contracts (federal, state, or local), and was not a federal contractor at the time the contributions at issue were made.  The entry found by Complainant at USAspending.gov is inaccurate.  The identified contract was not held by GEO Corrections Holding, Inc., but by GEO Reentry Services, LLC, and the contracting party was not the federal government, but the Lousiana Department of Public Safety and Corrections.  See attached contract
	 
	 The Complainant claims that “GEO Corrections Holdings, Inc. appears to have been performing and/or negotiating federal contracts at the same time that it made its $100,000 contribution to Rebuilding America Now ….”  Initial Complaint at ¶ 20; see also Initial Complaint at ¶ 25.  This is incorrect, as GEO Corrections Holdings, Inc. does not perform or negotiate any federal contracts.  See Affidavit of Amber Martin at ¶ 6. 
	 
	 Information presented in the Supplemental Complaint pertaining to National Labor Relations Board proceedings and a class-action lawsuit in California, see Supplemental 
	9

	9 The Complainant’s characterization of the Respondents’ answer to a class-action complaint filed in California is intentionally dishonest and misleading.  The Complainant claims that “[i]n its answer to that complaint, GEO Corrections Holdings, Inc. did not contest this description of its operations [that it is ‘an operator of detention and community re-entry facilities in California’], but instead claimed that it did not employ the plaintiff nor any other member of the class.”  See Supplemental Complaint 
	9 The Complainant’s characterization of the Respondents’ answer to a class-action complaint filed in California is intentionally dishonest and misleading.  The Complainant claims that “[i]n its answer to that complaint, GEO Corrections Holdings, Inc. did not contest this description of its operations [that it is ‘an operator of detention and community re-entry facilities in California’], but instead claimed that it did not employ the plaintiff nor any other member of the class.”  See Supplemental Complaint 
	 


	Complaint at 2 – 4, is irrelevant to the question of whether GEO Corrections Holdings, Inc. sought, held, or performed a federal contract at the time the contributions at issue were made.  How GEO Corrections Holdings, Inc. might be characterized in proceedings before another government agency has no bearing on whether GEO Corrections Holdings, Inc. actually is a “federal contractor” for purposes of FECA and Commission regulations.Complaint at 2 – 4, is irrelevant to the question of whether GEO Corrections 
	Complaint at 2 – 4, is irrelevant to the question of whether GEO Corrections Holdings, Inc. sought, held, or performed a federal contract at the time the contributions at issue were made.  How GEO Corrections Holdings, Inc. might be characterized in proceedings before another government agency has no bearing on whether GEO Corrections Holdings, Inc. actually is a “federal contractor” for purposes of FECA and Commission regulations.Complaint at 2 – 4, is irrelevant to the question of whether GEO Corrections 
	10 More specifically, the term “employer” as used in labor law and by the National Labor Relations Board obviously does not equate with “federal contractor,” as used in federal campaign finance law and by the Commission.  Compare, for example, the definition of “employer” found in the National Labor Relations Act at 29 U.S.C. § 152(2) with the federal contractor prohibition at 52 U.S.C. § 30119. 
	10 More specifically, the term “employer” as used in labor law and by the National Labor Relations Board obviously does not equate with “federal contractor,” as used in federal campaign finance law and by the Commission.  Compare, for example, the definition of “employer” found in the National Labor Relations Act at 29 U.S.C. § 152(2) with the federal contractor prohibition at 52 U.S.C. § 30119. 

	 
	 B. The Initial Complaint Does Not Identify A Federal Contract 
	 
	 As noted above, the contract referenced in the Initial Complaint consisted of a sub-award grant from the Louisiana Department of Public Safety and Corrections to GEO Reentry Services, LLC.  The contracting parties to the service agreement are Louisiana Department of Public Safety and Corrections, a state agency, and GEO Reentry Services, LLC.  Under FEC regulations, this is not a federal contract.  Commission regulations state:  
	 
	The basic contractual relationship must be with the United States or any department or agency thereof.  A person who contracts with a State or local jurisdiction or entity other than the United States or any department or agency thereof is not subject to this part, even if the State or local jurisdiction or entity is funded in whole or in part from funds appropriated by the Congress. 
	 
	11 C.F.R. § 115.1(d). 
	 
	 The original 1977 Explanation and Justification for this provision indicates that this bright-line distinction between federal and state contracts is the product of a 1974 Conference Report discussion of the Medicaid program and questions about whether doctors who received Medicaid payments for services qualified as federal contractors.  The Conference Report concludes they are not and explained: 
	 
	Under so-called Medicaid programs, it is true that doctors may have specific contractual agreements to render medical services, but such agreements are with State agencies and not with the Federal Government.  Medicaid programs are administered by State agencies using Federal funds.  The House committee did not believe that section 611 prohibiting political contributions by government contractors has any application to doctors rendering medical services pursuant to a contract with a State agency.  
	 
	Communication From the Chairman, Federal Election Commission, Explanation and Justification of Part 115 – Federal Contractors at 120 (Jan. 12, 1977) citing S. Conf. Report 93-1237, 93d Congress, 2d Sess., 68-69 (1974).  Like Medicaid programs, criminal justice programs 

	are often “administered by State agencies using Federal funds.”  Entities that contract with these state agencies are not federal contractors.  See also Advisory Opinion 1980-26 (Stenholm) (“the prohibitions of 441c would not apply to a situation where, as here, the contractual relationship of the contributor is with another entity that is, in turn, under contract with the Federal Government or an agency thereof”); Advisory Opinion 1975-110 (Treen) (“the Commission concludes that where an individual contrac
	are often “administered by State agencies using Federal funds.”  Entities that contract with these state agencies are not federal contractors.  See also Advisory Opinion 1980-26 (Stenholm) (“the prohibitions of 441c would not apply to a situation where, as here, the contractual relationship of the contributor is with another entity that is, in turn, under contract with the Federal Government or an agency thereof”); Advisory Opinion 1975-110 (Treen) (“the Commission concludes that where an individual contrac
	 
	 C. The Supplemental Complaint References Other Specific Contracts, But Still   Does Not Identify Any Federal Contract  
	 
	 The Supplemental Complaint alleges that GEO Corrections Holdings, Inc. is listed “as the ‘Vendor’ for at least six contracts with the State of Florida valued at tens of millions of dollars.”  Supplemental Complaint at 4.  Contracts with the State of Florida, of course, are irrelevant for purposes of the federal contractor prohibition, so it is unclear why the Complainant would include this information.  Furthermore, the Complainant failed to note in its Supplemental Complaint that a few more “clicks” on th
	 
	 In short, neither the Initial Complaint nor the Supplemental Complaint identifies any specific federal contract. 
	 
	 D. GEO Corrections Holdings, Inc. Is a Separate and Distinct Legal Entity 
	 
	 After inquiring “whether the entity met the statutory and regulatory definition of government contractor at the time the contribution was made,” the Commission next considers the special considerations that arise in the context of related entities.  See MUR 6403 (Alaskans Standing Together), First General Counsel’s Report at 15 (“In the case of a parent company contributor, if it can demonstrate that it is, in fact, a separate and distinct legal entity from its government contractor subsidiaries, and that 
	 
	 The allegations in the Initial Complaint are relatively specific, but as is explained herein, the specific allegations made in the Initial Complaint do not pertain to a federal contractor, and the contract identified in the Initial Complaint is actually a state government contract.   
	 
	 The allegations in the Supplemental Complaint are considerably less specific, but it appears that the Complainant has shifted its focus to the relationship between GEO Corrections Holdings, LLC (the subsidiary) and The GEO Group, Inc. (the parent), and recognizes that GEO Corrections Holdings, Inc., “does not itself hold federal contracts.”  Supplemental Complaint at 

	5.  The Complainant appears to assume that The GEO Group, Inc. is a federal contractor for purposes of the Act, but the Complainant does not identify any specific federal contract that The GEO Group, Inc. allegedly holds.  The Complainant has not met its burden of “set[ting] forth sufficient specific facts, which, if proven true, would constitute a violation of the FECA.”  MUR 4960 (Clinton), Statement of Reasons of Commissioners Mason, Sandstrom, Smith, and Thomas.  
	5.  The Complainant appears to assume that The GEO Group, Inc. is a federal contractor for purposes of the Act, but the Complainant does not identify any specific federal contract that The GEO Group, Inc. allegedly holds.  The Complainant has not met its burden of “set[ting] forth sufficient specific facts, which, if proven true, would constitute a violation of the FECA.”  MUR 4960 (Clinton), Statement of Reasons of Commissioners Mason, Sandstrom, Smith, and Thomas.  
	 
	 The GEO Group, Inc. does not deny that it is a federal contractor for purposes of the Act, although we maintain that the complaints do not establish that point by identifying an actual federal contract held by any Respondent. 
	 
	  1. Separate and Distinct Legal Entity Analysis 
	 
	 The facts alleged in the Initial and Supplemental Complaints involve (at least) five different legal entities, several of which the Complainant is unaware: (1) GEO Corrections Holdings, Inc.; (2) GEO Reentry Services, LLC; (3) The GEO Group, Inc., (4) Cornell Companies, Inc.; and (5) GEO Corrections and Detention, LLC. 
	 
	 Each of these companies is a “separate and distinct legal entity.”  GEO Corrections Holdings, Inc. holds no federal contracts, and to the extent that any other legal entity within The GEO Group’s broader corporate structure does have a federal contract, that does not convey federal contractor status on GEO Corrections Holdings, Inc.  See Advisory Opinion 1998-11 (Patriot Holdings) (“the prohibitions of 2 U.S.C. § 441c would not extend to an LLC holding company as long as it is, in fact, a separate and dist
	 
	 Federal contractor status does not extend from a parent company to a subsidiary company when only the parent company contracts with the federal government, so long as the parent and subsidiary are separate and distinct legal entities and the non-contracting subsidiary had sufficient income from its own operations to make the contribution at issue.  The Commission’s “separate and distinct legal entities” standard has been considered in three basic contexts: (1) corporate parents and subsidiary companies; (2
	11

	11 The Commission’s “separate and distinct entity” standard has been informed by corporate “alter ego” and “piercing the veil” considerations.  See Advisory Opinion 1998-11 (Patriot Holdings) at 5 n.3. 
	11 The Commission’s “separate and distinct entity” standard has been informed by corporate “alter ego” and “piercing the veil” considerations.  See Advisory Opinion 1998-11 (Patriot Holdings) at 5 n.3. 

	 
	 With respect to the first context: 
	 
	The Commission has recognized that if a parent company has an ownership interest in a subsidiary that is a federal contractor, the parent company may make a contribution without violating section [30119] if it is a “separate and distinct legal entity” from its federal contractor subsidiary and has sufficient revenue not derived from its contractor subsidiary to make a contribution.  See, e.g., MUR 6403 (Aleut Corp. et al.); Advisory Op. 2005-01 (Mississippi Band of Choctaw Indians); Advisory Op. 1998-11 (Pa

	ego of the holding company, then the parent company is prohibited from making a contribution.  Advisory Op. 1998-11 at 5. 
	ego of the holding company, then the parent company is prohibited from making a contribution.  Advisory Op. 1998-11 at 5. 
	 
	MUR 6726 (Chevron Corporation), First General Counsel’s Report at 8; see also MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 6. 
	 
	 With respect to the second context, the Commission applied the same basic principles to holding companies and their subsidiaries, and reached the same result: 
	 
	In past opinions, the Commission permitted a holding company of a national bank, a holding company of a Federally chartered savings and loan, and a wholly owned subsidiary of a Federally chartered savings and loan association, to make contributions in connection with State and local elections and to make donations to committees associated with national political party conventions. See Advisory Opinions 1995-32, 1995-31, 1981-61, 1981-49, and 1980-7. The Commission reasoned in these opinions that a holding c
	 
	The Commission premised this position on the separate identity of a holding company from a subsidiary and the absence of facts which indicated the subsidiary was merely an agent, instrumentality, or alter ego of the holding company. See Advisory Opinions 1995-32, 1995-31 and 1980-7. The Commission has further required that the permitted political contributions of the holding company be funded only from revenue not derived from subsidiaries that are prohibited from the same activity by section 441b. See Advi
	 
	The Commission is of the opinion that this analysis should apply in PH’s situation. The fact that PH and its subsidiaries are LLC’s rather than corporations is not a significant distinction. As is the case with section 441b, the prohibitions of 2 U.S.C. §441c would not extend to an LLC holding company as long as it is, in fact, a separate and distinct legal entity from its Federal contractor subsidiaries.  
	 
	Advisory Opinion 1998-11 (Patriot Holdings) at 4-5 (superseded by LLC regulations). 
	 
	 Finally, in the third context, the Commission has recognized that corporate entities created by Indian tribes are “separate and distinct” from the tribes themselves for purposes of the federal contractor prohibition.  For instance, in 2005, the Commission determined that the Mississippi Band of Choctaw Indians was not prohibited from making federal contributions after it “established and chartered” a for-profit corporation (IKBI, Inc.) for the purpose of seeking and obtaining federal construction contracts
	 

	In two advisory opinions the Commission has considered whether the Federal contractor status of subordinate tribal enterprises limits the ability of Indian tribes to make contributions.  See Advisory Opinions 1999-32 and 1993-12.  The Commission concluded that if circumstances demonstrate that the tribal enterprise has a distinct and separate identity from the Indian tribe itself, then the Act does not prohibit a tribe from making contributions because of the Federal contractor status of the tribal enterpri
	In two advisory opinions the Commission has considered whether the Federal contractor status of subordinate tribal enterprises limits the ability of Indian tribes to make contributions.  See Advisory Opinions 1999-32 and 1993-12.  The Commission concluded that if circumstances demonstrate that the tribal enterprise has a distinct and separate identity from the Indian tribe itself, then the Act does not prohibit a tribe from making contributions because of the Federal contractor status of the tribal enterpri
	 
	The facts in this request are substantially similar to the facts considered in Advisory Opinion 1999-32. As in Advisory Opinion 1999-32, circumstances indicate that IKBI is a separate and distinct entity from the Tribe. These include the separate incorporation of IKBI, the separate leasing and ownership of property, the fact that no member of the Tribal council may serve on the IKBI board, and that IBKI has a separate legal counsel, bank account, tax identification number and separate employees, personnel a
	 
	Accordingly, when IKBI qualifies as a Federal contractor, its status as Federal contractor does not confer Federal contractor status on the Tribe and therefore will not affect the Tribe’s political activities under 2 U.S.C. 441c [now 52 U.S.C § 30119]. 
	 
	Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 4. 
	 
	  2. Facts and Circumstances Determinations 
	 
	 “In determining whether a parent company is ‘separate and distinct’ from its subsidiary, the Commission has not articulated a specific test but has instead made determinations based on the facts and circumstances presented in each matter.”  MUR 6726 (Chevon Corporation), First General Counsel’s Report at 9.  In past matters, facts and circumstances taken into consideration include: 
	 
	• Are the parent and subsidiary companies separately incorporated? 
	• Are the parent and subsidiary companies separately incorporated? 
	• Are the parent and subsidiary companies separately incorporated? 
	12


	• Do the entities have separate tax identification numbers? 
	• Do the entities have separate tax identification numbers? 
	13


	• Are the companies under the direction and control of separate management? 
	• Are the companies under the direction and control of separate management? 
	14


	• Does the parent company pay the salaries or expenses of its subsidiary? 
	• Does the parent company pay the salaries or expenses of its subsidiary? 
	15


	• Does the subsidiary’s government contract contain clauses or terms which would hold the parent company liable for breaches by the subsidiary? 
	• Does the subsidiary’s government contract contain clauses or terms which would hold the parent company liable for breaches by the subsidiary? 
	16



	12 MUR 6726 (Chevon Corporation), Factual and Legal Analysis at 6. 
	12 MUR 6726 (Chevon Corporation), Factual and Legal Analysis at 6. 
	13 Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	14 MUR 6726 (Chevon Corporation), Factual and Legal Analysis at 6. 
	15 Advisory Opinion 1998-11 (Patriot Holdings) at 5. 


	16 Advisory Opinion 1998-11 (Patriot Holdings) at 5; Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	16 Advisory Opinion 1998-11 (Patriot Holdings) at 5; Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	16 Advisory Opinion 1998-11 (Patriot Holdings) at 5; Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	17 MUR 6726 (Chevon Corporation), Factual and Legal Analysis at 7; Advisory Opinion 1998-11 (Patriot Holdings) at 5. 
	18 Advisory Opinion 1999-32 (Tohono O’odham Nation) at 5; Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 
	19 Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) at 2. 

	• Did the contributing parent entity have sufficient funds not derived from revenue of subsidiaries with federal contracts to make the contribution? 
	• Did the contributing parent entity have sufficient funds not derived from revenue of subsidiaries with federal contracts to make the contribution? 
	• Did the contributing parent entity have sufficient funds not derived from revenue of subsidiaries with federal contracts to make the contribution? 
	17


	• In the case of an Indian tribe, does the tribe’s Utility Authority have its own bank account, employees, personnel policies, employee benefits, and legal counsel? 
	• In the case of an Indian tribe, does the tribe’s Utility Authority have its own bank account, employees, personnel policies, employee benefits, and legal counsel? 
	18


	• Does the entity lease or own its own property? 
	• Does the entity lease or own its own property? 
	19



	 
	 The presence or absence of particular factors is not necessarily determinative.  For instance, two entities may have common officers and directors and still be “separate and distinct legal entitites.”  See Advisory Opinion 1998-11 (Patriot Holdings) at 5 n.3 ([“The fact that PH, ASM and PCS share common officers or directors, absent other factors, would be insufficient to establish that ASM and PCS were the alter egos of PH.” ); MUR 6726 (Chevron Corporation), Factual and Legal Analysis at 6 (“publicly ava
	 
	 In its Supplemental Complaint, the Complainant argues that GEO Corrections Holdings, Inc. and The GEO Group, Inc. “are nearly indistinguishable” because “[b]oth are incorporated at the same address, in the same state, and with significant overlap between officers and directors.”  Supplemental Complaint at 5.  This claim is both factually confused and legally incorrect.   
	 
	 Neither the Initial Complaint nor the Supplemental Complaint identifies a federal contract that is actually held by either GEO Corrections Holdings, Inc., or The GEO Group, Inc.  The Initial Complaint incorrectly alleged that “GEO Corrections Holdings, Inc. is a federal contractor” that “operates the D. Ray James Detention Facility in Folkston, Georgia.”  Initial Complaint at ¶¶ 19, 6.  The Supplemental Complaint acknowledges this error, and then offers an alternative theory of liability.  See Supplemental

	attributes to GEO Corrections Holdings, Inc. was not actually held by GEO Corrections Holdings, Inc., and was not a federal contract.  The Complainant submitted two complaints but failed to identify a single federal contract.   
	attributes to GEO Corrections Holdings, Inc. was not actually held by GEO Corrections Holdings, Inc., and was not a federal contract.  The Complainant submitted two complaints but failed to identify a single federal contract.   
	 
	 However, if we concede that The GEO Group, Inc. is a federal contractor – even though that fact is not established in either the Initial or Supplemental Complaint – it is still clear that GEO Corrections Holdings, Inc. is separate and legally distinct from The GEO Group, Inc.  The Complainant claims that GEO Corrections Holdings, Inc. and The GEO Group, Inc. “are nearly indistinguishable” and that MUR 6726 (Chevron Corporation) is distinguishable.  The Complainant misstates the relevant law.  “Being incorp
	 
	 In fact, each of the entities discussed above is separately organized, either as a corporation or limited liability company, and each has a different federal tax identification number.  While the operations of The GEO Group family of companies is complex and overlapping in some regards, the companies within that structure are separate and legally distinct, as is required by complex REIT-related statutes and regulations found in the federal tax code.  Separate entities within The GEO Group family of compani
	 
	 Finally, GEO Corrections Holdings, Inc. “had sufficient funds not derived from revenue of [related organizations] with federal contracts” to make the contributions identified in the Initial and Supplemental Complaint.  MUR 6726 (Chevron Corp.), Factual and Legal Analysis at 7.  GEO Corrections Holdings, Inc. has annual receipts in excess of $250 million, and it had sufficient funds not derived from revenues of related organizations with federal contracts far in excess of the total amount of federal contrib
	 
	 In sum, GEO Corrections Holdings, Inc., did not at the relevant times (and does not currently) hold any federal contract.  GEO Corrections Holdings, Inc. is separate and legally distinct from other entities within The GEO Group family of companies that may derive revenue from federal contracts.  GEO Corrections Holdings, Inc. had sufficient revenue derived from sources other than related entities with federal contracts to make the contributions at issue in this matter. 

	 D. The Constitutionality of the Federal Contractor Prohibition Is Not At Issue    In This Matter 
	 D. The Constitutionality of the Federal Contractor Prohibition Is Not At Issue    In This Matter 
	 
	 The Complainant argues in support of the continued constitutional validity of the federal contractor prohibition with respect to contributions to any political committee, including an independent expenditure-only committee.  We believe the Complainant’s position is incorrect as a matter of law, but that the issue need not be addressed in this matter. 
	 
	 The question of whether the federal contractor prohibition may be applied constitutionally to independent expenditure-only committees has not been definitively and specifically resolved.  Wagner v. FEC does not address contributions to independent expenditure-only committees, and specifically notes that the plaintiffs in that case did not challenge the prohibition with respect to contributions made to independent expenditure-only committees.  Wagner v. FEC, 793 F.3d 1, 4 (D.C. Cir. 2015) (“Nor do [plaintif
	 
	 The issue, however, need not be reached in this matter.  As explained above, the contribution at issue was not made by a federal contractor, so there is no statutory or regulatory violation.    
	 
	 
	III. CONCLUSION 
	 
	 There is no reason to believe that GEO Corrections Holdings, Inc. violated 52 U.S.C.  
	§ 30119.  The Complainant’s allegations rest on a series of factual errors and misstatements of the law.  While GEO Corrections Holdings, Inc. made the reported contributions to Rebuilding America Now, Senate Leadership Fund, and Conservative Solutions PAC, GEO Corrections Holdings, Inc. is not, and was not at the time, a federal contractor.  The contract that the Complainant attributes to GEO Corrections Holdings, Inc. was, in fact, held by GEO Reentry Services, LLC.  That contract was not a federal contra
	  

	 In sum, the Complainant has failed to demonstrate the basic elements of a violation of the federal contractor prohibition and there is no reason to believe a violation of the Act occurred.  This Complaint should be dismissed expeditiously. 
	 In sum, the Complainant has failed to demonstrate the basic elements of a violation of the federal contractor prohibition and there is no reason to believe a violation of the Act occurred.  This Complaint should be dismissed expeditiously. 
	 
	      Sincerely, 
	      
	Figure
	      Jason Torchinsky 
	      Michael Bayes 
	           Counsel to Respondents 
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	March 5, 2018 
	 
	Nicholas Mueller, Esq. 
	Office of General Counsel 
	Federal Election Commission 
	999 E Street, NW 
	Washington, DC 20463 
	 
	Re: Response of GEO Corrections Holdings, Inc. in MUR 7180 
	 
	Dear Mr. Mueller,  
	 
	In our Response of January 20, 2017, we submitted information and sworn affidavits demonstrating that the allegations made in the Complaint were factually incorrect and that GEO Corrections Holdings, Inc. (GCH), was not a federal contractor and had not violated the federal contractor contribution prohibition.  Nevertheless, the Commission found that “the available information … suggests that [GCH] may have been a federal contractor when it made its contributions to RAN and to other committees.”  MUR 7180, F
	 
	Please find below additional information and explanation regarding the present matter.  We reiterate that GCH was not a federal government contractor when it made the contributions at issue. 
	 
	I. GEO Corrections Holdings, Inc. Does Not Contract with the Federal Government 
	As previously explained in the Response, “[t]he federal government’s contract for services in connection with the D. Ray James Detention Facility is not with GEO Corrections Holdings, Inc., but with Cornell Companies, Inc (Cornell).  Cornell Companies, Inc. contracts with, and receives funds from, the U.S. Department of Justice.  See Affidavit of Amber Martin at ¶ 2.”  The FLA appears to ignore this specific sworn statement, and instead focuses on the more general Paragraph 6 of Ms. Martin’s affidavit, wher
	Inc. does not seek, negotiate, hold, or perform any federal government contracts, or any government contracts of any kind.”   
	 
	With respect to Ms. Martin’s sworn statements, the FLA finds that they “are all phrased in the present tense, leaving open the possibility that [GCH] was the contractor at the time of the contributions.”  Id.  The phrasing of Ms. Martin’s averments simply reflects the fact that the federal contract to operate the D. Ray James Detention Facility was originally entered into by Cornell Companies, Inc. and that the contract continues with Cornell at present.  GEO Corrections Holdings, Inc., is not now, and was 
	 
	In order to remove any doubt the Commission may have, we attach federal contract number DJB1PC012, for the operation of the D. Ray James Detention Facility.  See Exhibit A.  This contract conclusively demonstrates that the contracting party was not at any time, and is not at present, GCH.  Rather, this contract was awarded to Cornell Companies, Inc. in January 2010, has been in effect since that time, and expires later this year.  Id.; see also Response of January 20, 2017 at 3 (“The federal government’s co
	 
	The GEO Group, Inc., acquired Cornell Companies, Inc., on August 12, 2010 via a “reverse-triangular” merger.  Cornell has been a wholly-owned subsidiary of The GEO Group since that time.  See Response of January 20, 2017 at 3 (“Cornell Companies, Inc. was acquired by The GEO Group, Inc. via a “reverse-triangular merger” in 2010, and is now a wholly-owned subsidiary of The GEO Group, Inc.”) (footnote omitted).  (GCH was not incorporated until December 26, 2012.) 
	 
	On December 31, 2012, Cornell Companies, Inc., entered into an inter-company services agreement with CCG I, LLC, a former Cornell subsidiary also acquired by GEO in the 2010 merger, in order to subcontract performance of the D. Ray James contract.  From December 31, 2012 through December 31, 2017, CCG I, LLC was the employer for all “GEO” personnel at D. Ray James.  On December 31, 2017, CCG I, LLC merged into GEO Corrections and Detention, LLC, and GEO Corrections and Detention, LLC has been the personnel 
	 
	Also attached are two modifications to the D. Ray James contract that identify the contracting party as Cornell Companies, Inc.  The first, Modification 53, dated October 10, 2014, incorporates the collective bargaining agreement between The GEO Group, Inc. and the International Union, Security, Police and Fire Professionals of America (SPFPA).  See Exhibit B.  The second modification, Modification 88, dated January 25, 2018, incorporates the replacement collective bargaining agreement between the union and
	 
	The collective bargaining agreement, attached as Exhibit D, incorporated into the contract via Modification 53 is the end result – that is, the final outcome – of the 2013 NLRB complaint cited in the Complaint.  The collective bargaining agreement is between The GEO Group, Inc. and the SPFPA.  GCH was not a party to the collective bargaining agreement that resolved the referenced NLRB matter.  In addition, this collective bargaining agreement was entered into by and between a private company and a non-gover
	 
	II. GEO Corrections Holdings, Inc. – Contracts Generally 
	 
	GCH maintains a series of “inter-company” employee sharing and service agreements with a number of subsidiaries and affiliates of The GEO Group, Inc.  Under these contracts, GCH provides corporate administrative and employee-related services to the various subsidiaries and affiliates.  See Response of January 20, 2017 at 5.  In preparing the Response of January 20, 2017, the Respondent performed a thorough review of all contracts to which GCH was a party during the period at issue.  Nearly all of GCH’s cont
	 
	One of these “external” contracts was a collective bargaining agreement with the United Government Security Officers of America International Union (UGSOA) and its Local #840, effective from January 24, 2014 through January 23, 2017.  The second “external” contract was a collective bargaining agreement with the UGSOA and its Local #880, effective from July 3, 
	2015 to July 2, 2018.  None of these entities are units of the federal government, and the union employees covered by these CBAs are not federal government employees.   
	 
	GCH entered into both collective bargaining agreements as the nominal employer of unionized personnel at U.S. Immigration and Customs Enforcement (ICE) facilities in Aurora, Colorado and Adelanto, California.  By their incorporation into the contracts for the facilities, both agreements were assigned to GEO Corrections and Detention, LLC, which has operated the facilities involved in the agreements at all times relevant to this proceeding.  The Aurora agreement was incorporated into The GEO Group, Inc.’s co
	 
	III. National Labor Relations Board Matter 
	The FLA also indicates that the Commission seeks additional information regarding representations made in a 2013 National Labor Relations Board (NLRB) matter.  According to the FLA,  
	 
	[b]ecause the GEO Respondents cannot sufficiently rebut why [GCH] asserted that it was the employer for the federal facility in its statement before the NLRB, the Commission believes that the facts support a reasonable inference that [GCH] was a federal contractor for as long as the Georgia Detention Facility has been under The GEO Group’s ownership. 
	   
	FLA at 7 n.33.  The referenced NLRB filings are from 2013, pre-date the contributions at issue, and simply do not provide a reason to believe that GCH was a federal contractor two and three years later.  Nevertheless, and as noted above, GCH was not a federal contractor at the time of the NLRB filings, despite what those filings may indicate.  
	 
	The petition filed with the NLRB that initiated the 2013 matter was submitted by the SPFPA against GEO Corrections and Detention, LLC.  See Exhibit E.  The documents filed in the matter identified GEO Corrections and Detention, LLC as the “employer.”  The Respondent previously acknowledged that “[i]t is unclear why GEO Corrections Holdings, Inc., is identified as the employer in the NLRB action referenced in the Complaint.”  Response of January 20, 2017 at 3.  Upon further review, it appears that the statem
	Nevertheless, as previously mentioned, the outcome of the NLRB matter was a collective bargaining agreement between The GEO Group, Inc.,1 and the SPFPA, effective January 24, 2014.  See Exhibit D.  A contract modification dated September 11, 2014, was executed by Cornell Companies, Inc., the facility contractor, which incorporated the CBA into Cornell’s contract, and assigned the collective bargaining agreement to Cornell (and by extension, CCG I, LLC, who actually employed the unionized officers).  See Exh
	1 The GEO Group, Inc. was neither the actual nor the named employer in this matter.  The GEO Group, Inc. negotiated the CBA as the corporate parent company for the sake of efficiency.  The CBA was then assigned to the appropriate subsidiary company by incorporating the CBA into the underlying government contract.  The fact that the CBA was initially negotiated by The GEO Group, Inc. did not make The GEO Group, Inc. the employer or the government contractor. 
	1 The GEO Group, Inc. was neither the actual nor the named employer in this matter.  The GEO Group, Inc. negotiated the CBA as the corporate parent company for the sake of efficiency.  The CBA was then assigned to the appropriate subsidiary company by incorporating the CBA into the underlying government contract.  The fact that the CBA was initially negotiated by The GEO Group, Inc. did not make The GEO Group, Inc. the employer or the government contractor. 

	 
	 Please feel free to contact us if you have any questions or require any additional information in this matter. 
	 
	      Sincerely, 
	 
	Figure
	      Jason Torchinsky 
	      Michael Bayes 
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	INTRODUCTION12This Statement of Work (SOW) sets forth the contract performance3requirements for the management and operation of a contract4correctional institution(s) to accommodate up to 3,814 beds for a5low security adult male population consisting primarily of6criminal aliens.  The criminal alien population will ordinarily7be low security non-U.S. citizen, primarily Mexican, adult males8with 90 months or less remaining to serve on their sentences.  9The proposed facility(ies) shall be an existing institu
	1assessments to ensure the contractor is prepared to accept2responsibility for performing all requirements of the contract.3The contractor shall notify the CO in writing when it is ready to4accept inmates and assume full responsibility for the operation,5maintenance and security of the institution 30 days prior to the6contractor’s expected NTP date.  7Unless otherwise specified, all plans, policies and procedures,8including those identified in the most current edition of 9American Correctional Association S



	1EXPLANATION OF STATEMENT OF WORK TERMS2ACA/ACI - American Correctional Association - Adult Correctional3Institution.  The private, nonprofit organization that4administers the only national accreditation program for all5components of adult and juvenile corrections.  Its purpose is to6promote improvement in the management of correctional agencies7through the administration of a voluntary accreditation program8and the ongoing development and revision of relevant, useful9standards. 10BOP - Federal Bureau of Pr
	1EXPLANATION OF STATEMENT OF WORK TERMS2ACA/ACI - American Correctional Association - Adult Correctional3Institution.  The private, nonprofit organization that4administers the only national accreditation program for all5components of adult and juvenile corrections.  Its purpose is to6promote improvement in the management of correctional agencies7through the administration of a voluntary accreditation program8and the ongoing development and revision of relevant, useful9standards. 10BOP - Federal Bureau of Pr
	1EXPLANATION OF STATEMENT OF WORK TERMS2ACA/ACI - American Correctional Association - Adult Correctional3Institution.  The private, nonprofit organization that4administers the only national accreditation program for all5components of adult and juvenile corrections.  Its purpose is to6promote improvement in the management of correctional agencies7through the administration of a voluntary accreditation program8and the ongoing development and revision of relevant, useful9standards. 10BOP - Federal Bureau of Pr
	1EXPLANATION OF STATEMENT OF WORK TERMS2ACA/ACI - American Correctional Association - Adult Correctional3Institution.  The private, nonprofit organization that4administers the only national accreditation program for all5components of adult and juvenile corrections.  Its purpose is to6promote improvement in the management of correctional agencies7through the administration of a voluntary accreditation program8and the ongoing development and revision of relevant, useful9standards. 10BOP - Federal Bureau of Pr
	1Credentials - Documents permitting primary source verification2regarding qualifications, including education, training,3licensor, experience and board certification of an employee.4DHO - Discipline Hearing Officer.  The Government trained and5certified contractor employee responsible for conducting6disciplinary hearings.7DOJ - Department of Justice.8Emergency - Any significant disruption of normal institution9procedure, policy or activity caused by inmate disturbances, work10or food strikes, food borne ill
	1assignments, program participation, miscellaneous correspondence2and forms prescribed by Government policy, etc.3Lethal Force - The force a person uses with the purpose of4causing or which they know or should know would create a5substantial risk of causing death or serious bodily harm.6MOAR - Minimum Operational Availability Rate.  The monthly rate7for computer services/resource components which is a percentage 8calculated by dividing the accumulated monthly down time hours by9the total number of hours of 
	1Subcontract - Any agreement entered into by the contractor who2was awarded the contract (“prime contractor”) with another entity3to provide services and supplies to accomplish performance of the4contract.5Subcontractor, Full Time - An individual performing work in the6contract facility which requires performance in excess of 29 or7more total days or 232 hours which can be accrued incrementally8(i.e., 2 hours per week, 3 days per week) or in a one month9period. 10Subcontractor, Part Time - An individual per
	1PERFORMANCE OBJECTIVESA.  Contract Performance23All services and programs shall comply with the SOW; United4States Constitution; all applicable federal, state and local laws5and regulations; applicable Presidential Executive Orders (E.O.);6all applicable case law; and court orders.  Should a conflict7exist between any of the aforementioned standards, the most8stringent shall apply.  When a conflict exists and a conclusion9cannot be made as to which standard is more stringent, the CO10shall determine the ap
	1The contractor is responsible for development and administration2of a comprehensive Quality Control Program (QCP) which ensures3all requirements of this contract are achieved.  The specific4requirements for the QCP are detailed in Section J.5Several sections of this SOW require the contractor to maintain a6system of records identical to the BOP.  The contractor shall not7establish a separate system of records without prior written8approval of the CO.  All records related to contract performance9shall be re
	1in any way from the performance of the contract or any2subcontract under this contract.3The contractor shall be responsible for all litigation, including4the cost of litigation, brought against it, its employees or5agents for alleged acts or omissions.  The CO/COR shall be6notified in writing of all litigation pertaining to this contract7and provided copies of any pleadings filed or said litigation8within five working days of the filing.  The contractor shall9cooperate with Government legal staff and/or th
	1The contractor shall ensure employees agree to use appropriate2disclaimers clearly stating the employees' opinions do not3necessarily reflect the position of the BOP or DOJ in any public4presentations they make or articles they write which relate to5any aspect of contract performance or the facility operations.6C.  Fiscal Management7Commissary Operation8A commissary shall be operated by the contractor as a privilege9for inmates.  The commissary shall have items available for10purchase which are not require
	1The contractor shall establish procedures in accordance with P.S.24500.05, Trust Fund/Deposit Fund Manual, dated 1/22/07, Chapter33, when disposing of commissary merchandise when it is damaged,4unfit for resale or destroyed.  The total of unsaleable5merchandise at cost cannot exceed .0015 times the actual regular6commissary semi-annual sales at cost in any one inventory period.7Inmate Benefit Fund8Any revenues earned in excess of those needed for commissary9operations shall be used to provide benefit to al
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	1The contractor, at a minimum, shall review the volunteer’s2personal information.  The COR will review any criminal3background information to determine if the applicant is suitable4in accordance with BOP’s current Guidelines for entrance into the5facility.6Volunteers are required to adhere to the contractor’s Standards7of Conduct mentioned below.  The BOP has the authority to approve8all volunteers who have contact with federal inmates under the9terms of this contract. 10Standards of Conduct11The contractor
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	1contractor in performing some specialized requirements.  The2training will be provided to the contractor at no cost and on a3one-time basis only.  Contract employees’ travel/lodging expenses4will not be paid by the BOP.  To receive the training, the5contractor must submit a written request to the COR outlining the6training participants and time frame for training. 71.  Records Office (Records Office Staff)8Training9a.Movement Coordination Training - 6 hours10b.Principles of Sentence Computation (includes11
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	1the initial training outlined above or other training as it2applies to BOP-mandated contract performance.3The contractor shall develop and implement a comprehensive staff4training program addressing the institution’s sexual5abuse/assault prevention and intervention program.  Written6policy, procedure and practice shall provide all staff, to7include volunteers, receive such training prior to assumption of8duties and on an annual basis as part of the institution’s in-9service training plan. 10Pre-service and
	1the initial training outlined above or other training as it2applies to BOP-mandated contract performance.3The contractor shall develop and implement a comprehensive staff4training program addressing the institution’s sexual5abuse/assault prevention and intervention program.  Written6policy, procedure and practice shall provide all staff, to7include volunteers, receive such training prior to assumption of8duties and on an annual basis as part of the institution’s in-9service training plan. 10Pre-service and
	1the initial training outlined above or other training as it2applies to BOP-mandated contract performance.3The contractor shall develop and implement a comprehensive staff4training program addressing the institution’s sexual5abuse/assault prevention and intervention program.  Written6policy, procedure and practice shall provide all staff, to7include volunteers, receive such training prior to assumption of8duties and on an annual basis as part of the institution’s in-9service training plan. 10Pre-service and



	1Detainers; 23)detainer inquiries; 34)lodging and removal of detainers; 45)notification requests from other agencies; and 56)coordination of transfer/inmate movement in and out of6the facility in accordance with P.S. 5800.13, Inmate7Systems Management Manual, dated 6/28/02, Chapter 8;8P.S. 5875.12, Transfer of Inmates to State Agents for9Production on State Writs, dated 7/31/03; and P.S.105800.12, Receiving and Discharge Manual, dated 8/17/98.11No BOP inmate shall be admitted to the institution unless12desi
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	1552a) and 28 CFR Parts 16 and 513. 2Pre-Sentence Investigation Reports3An inmate’s Pre-Sentence Investigation Reports (PSR) and4Statements of Reasons (SOR) from criminal judgments are provided,5where authorized by the court, to the contractor to facilitate6sentence administration functions only (e.g., classification,7designation, programming, sentence calculation, pre-release8planning, escape apprehension, prison disturbance response,9sentence commutation, pardon and deportation proceedings of the10inmate)
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	1The BOP mainframe software environment exists in an internally2developed application named SENTRY which is used to support3facility operations.  The contractor shall provide and maintain4hardware and software to access SENTRY in the manner referenced5in Section J to operate the facility.  6The contractor shall appoint a SENTRY security manager who shall7be the contractor’s point of contact for SENTRY use at the8institution.  It is suggested the SENTRY security manager be a9collateral duty appointment.  All
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	1If it is technically feasible and if approved by the BOP Chief2Information Officer (CIO), the contractor shall be permitted3access to the following programs:  Victim Notification System4(VNS), Centra, Web 106, Joint Automated Booking System (JABS) and5the Magic Help Desk (one license per facility).  Access shall be6coordinated through the COTR and COR. 7The contractor shall adhere to P.S. 1237.13, Information8Security, dated 3/31/06, which governs such areas as:  security9for and access to sensitive inform
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	1indemnify and hold the Government harmless for the failure to2adhere to any applicable law or regulation established to protect3the human or physical environment.  The contractor shall be4responsible in the same manner as above regardless of whether5activities leading to or causing a spill, release, emission or6discharge are performed by the contractor, its agent or designee,7an inmate, visitor or any third party.8Should any spills or releases of any substance into the9environment occur, the contractor sha
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	1The contractor shall provide operational space for the Executive2Office for Immigration Review (EOIR) and United States3Immigration and Customs Enforcement (ICE) operations.  EOIR and4ICE will require appropriate space to accommodate video5conferencing equipment for use in immigration removal processing. 6Space requirements should, at a minimum, allow for the use of7video conferencing equipment for small groups of inmates and8escorting staff and one office for ICE.  With BOP concurrence,9the contractor sha
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	1The contractor shall ensure the arrest authority meets the2following standards so an officer or employee of the contractor3may:41)make arrests on or off facility property without5warrant for the following violations regardless of6where the violation may occur:  assaulting staff,7escape, attempted escape and assisting escape;82) make arrests on facility property without warrant for9the following violations:  theft, depredation of10property, contraband, mutiny and/or riot and trespass;11and123) arrest withou
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	1Inmate Transportation2The contractor is responsible for the movement/transportation of3all inmates within a 400 mile radius of the contract facility.  4The contractor shall utilize restraint equipment identical to the5BOP’s [Handcuffs:  stainless, nickel-plated steel, 10oz/12oz; Leg6Irons:  standard, nickel-plated steel, with approximately a 14 x7½ inch chain; Martin Chain (Waist Chain):  chains shall be of8case- hardened variety with a minimum breaking strength of9approximately 800 pounds; American Padloc
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	1to utilize various BOP information data bases in the performance2of required duties.  All IO computer hardware/software and3related telephone recording equipment/monitoring media shall be4designated as "Sensitive But Unclassified."  Areas containing5such equipment shall be designated as "Restricted" and "Limited6Access" areas.  Inmates are prohibited from entering or working7in the IO office and the inmate telephone monitoring and8telephone media library rooms.9      10The IO shall submit information and r
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	1attention; fires; full or partial lock down of the facility;2escapes; weapons discharge; suicide attempts; deaths; hunger3strikes; adverse incidents that attract unusual interest or4significant publicity; adverse weather (e.g., hurricanes, floods,5ice/snow storms, heat waves, tornadoes); fence damage; power6outages; bomb threats; central inmate monitoring cases (non-7separation) transported to a community hospital; significant8environmental problems that impact the facility operations;9transportation accid
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	1shall develop procedures for inmates to file administrative2remedy appeals in accordance with 28 CFR Part 542 for issues3outside the contractor’s scope of responsibility as determined by4the BOP.  The contractor shall accept and respond to the appeal5to the extent possible with further appeal to the BOP.  Appeals6to the BOP must be submitted in the English language.7The contractor shall stock and provide inmates with BOP8administrative remedy forms.  The contractor shall utilize SENTRY9to facilitate the ad
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	1maintained.2In cases where inmates are being transferred to or from foreign3countries, 28 CFR 527 and 18 USC 4100, et seq., shall be4followed.5P.S. 5580.07, Personal Property, Inmate, dated 12/28/05, provides6procedures related to inmate property.  Property of inmates7transferred to other facilities shall meet the requirements of8the above Program Statement.  In the event property outside the9scope of P.S. 5580.07 accompanies an inmate departing the10contract facility, the property shall be returned to the
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	1format of the Notice of Release and Arrival (Form BP-A714) to the2appropriate authorities (United States Probation or Court3Services or Offender Supervision Agency) of each inmate releasing4to a term of community supervision and subject to this law,5indicating if a DNA sample has been collected.   M.  Classification67Inmates shall be housed in a unit where the contractor shall8ensure appropriate supervision, informal interaction and early9problem identification and resolution is provided.10Unit team member
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	1The contractor shall develop policy and procedures to comply with2the provisions of the Adam Walsh Child Protection and Safety Act3of 2006 (H.R. 4472) as outlined in the Procedures for4Implementation of Walsh Act Civil Commitment of Sexually5Dangerous Persons located in Section J of the contract.6The procedures shall ensure the contractor reviews all inmate7files to determine qualifying conduct for establishing an8appropriate Adam Walsh Case Management Assignment (CMA)9assignment.  No inmate shall be relea
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	1compliance is mandatory (e.g., mortality review, testing for2tuberculosis and other infectious diseases).  The sections and3the specific requirements are outlined later in the SOW.  4P.S. 5310.12Psychology Services Manual, dated 3/7/95 5P.S. 6010.01Psychiatric Treatment and Medication,6Administration Safeguards for, dated 9/21/95 7P.S. 6010.02Health Services Administration, dated 1/15/058P.S. 6013.01Health Services Quality Improvement, dated91/15/0510P.S. 6027.01Health Care Provider Credential Verification
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	1room.2The contractor shall provide adequate space for examination and3treatment of the patient population, along with medical equipment4to provide care required by the population.  Space allocations5shall include:6space for privacy in consultation and physical7examination,8facilities for providing urgent care, 9storage and disposal of biohazardous waste, 10dental treatment area, 11secure pharmacy area, 12specimen collection area, and13secure medical record storage. 14Medical equipment should allow provider
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	1conditions; 2•convalescent care; 3•mental health and substance abuse services; 4•health care specialists; 5•physical therapy services;6•ancillary services - radiology, laboratory, etc.; 7•dental services (routine and emergency); 8•pharmaceutical services and supplies; 9•optometry services to include the provision of10medically necessary eyeglasses; 11•health education; 12•medical diets; 13•medical management related to the use of force and14restraints;15•medical management of hunger strikes;16•surveillance
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	1authorized to carry out their duties (agreements,2protocols, standing orders, etc.).3Pharmacy Services4The contractor shall adhere to Part 1 of the Pharmacy TRM, the5BOP National Formulary.  The contractor shall obtain signed6informed consents for medications used for psychiatric treatment7which is located in the Pharmacy TRM.8Infectious Disease Management Program9The contractor shall comply with all Occupational Safety and10Health Administration (OSHA) regulations in the delivery of11health care services.
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	1of Therapy and Revised Recommendations” 2The contractor shall comply with the most recent National3Institutes of Health (NIH) “Consensus Development Conference4Statement on the Management of Hepatitis C.”5Preventive Health Services6The contractor shall provide preventive health care to include7immunizations and medical screening procedures consistent with8those recommended by the United States Preventive Health Task9Force.10Management of Chronic Medical Conditions11For the treatment of chronic diseases, th
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	1Inmate Death2In the event of inmate death, the contractor shall immediately3notify the COTR and submit a written report to the COR and BOP4Medical Director via GroupWise at BOP-HSD\Assistant Director5within 24 hours.  Also, a copy of this report must be sent to the6BOP Office of Quality Management (OQM) via GroupWise at BOP-7HSD\Quality Management.  The written report shall include, at a 8minimum:  name of the deceased, age, register number, date of9death, preliminary cause of death, place of death, narrat
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	1If the Mortality Review Committee finds opportunities to improve2the quality of care, the plan of action for improvement should be3considered and, if appropriate, incorporated into the4contractor’s Quality Control Program.  If the external consultant5recommends improvement action, the contractor must address each6recommendation and report any actions taken to the BOP Medical7Director within 90 days of receipt of the recommendations.8The contractor is responsible for preparation and transportation9of the bo
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	1Medical Redesignation Requests2The contractor shall comply with P. S. 6270.01, Medical3Designations and Referral Services for Federal Prisoners, dated41/15/05, regarding transfers and medical designations of inmates5assigned to the facility.  Medical designations to BOP medical6centers or other Government facilities will be at the sole 7discretion of the BOP.  In order to transport, the inmate must be8medically cleared and stable for their mode of travel. O.  Work and Correctional Industries               
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	1the inmate population shall be provided in sufficient quantity2and in a timely manner.3The contractor shall develop and make available to all inmates an4education program which addresses the subject of sexual5assault/sexual abuse.  The content of the educational program6must include topics such as:  recognizing behaviors that are7inappropriate, harassing or assaultive; how to seek protection;8privacy rights; medical/psychological programs for victims of9abuse; and how to make confidential reporting of sens
	1the inmate population shall be provided in sufficient quantity2and in a timely manner.3The contractor shall develop and make available to all inmates an4education program which addresses the subject of sexual5assault/sexual abuse.  The content of the educational program6must include topics such as:  recognizing behaviors that are7inappropriate, harassing or assaultive; how to seek protection;8privacy rights; medical/psychological programs for victims of9abuse; and how to make confidential reporting of sens
	1the inmate population shall be provided in sufficient quantity2and in a timely manner.3The contractor shall develop and make available to all inmates an4education program which addresses the subject of sexual5assault/sexual abuse.  The content of the educational program6must include topics such as:  recognizing behaviors that are7inappropriate, harassing or assaultive; how to seek protection;8privacy rights; medical/psychological programs for victims of9abuse; and how to make confidential reporting of sens
	1the inmate population shall be provided in sufficient quantity2and in a timely manner.3The contractor shall develop and make available to all inmates an4education program which addresses the subject of sexual5assault/sexual abuse.  The content of the educational program6must include topics such as:  recognizing behaviors that are7inappropriate, harassing or assaultive; how to seek protection;8privacy rights; medical/psychological programs for victims of9abuse; and how to make confidential reporting of sens



	1(ordinarily within five work days) and may contain up to 302telephone numbers the inmate is authorized to call.  Calls may be3made via debit or collect procedures except as otherwise4authorized by the Warden of the facility for good cause.  The5contractor shall ensure any individual (United States residents6only) placed on an inmate’s telephone list receives notice they7have been placed on such a list and document same.  The8contractor shall ensure the individual is provided with the means9to remove themse
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	RFP-PCC-0014SECTION H - SPECIAL CONTRACT REQUIREMENTSH.1CHANGE IN ESSENTIAL PERSONNEL  Following contract award, any change in essential personnelduring contract performance is subject to the review andapproval of the Contracting Officer’s Representative.  Thecontractor shall submit evidence that the qualifications ofthe prospective replacement personnel are equal to orgreater than personnel vacating the positions.  Suchrequests for review and approval shall be in writing. Failure of the contractor to timel
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	Contractor participation in the post-award performanceconference is required.  The Project Coordinator, and othercontractor personnel as identified by the ContractingOfficer, will be required to attend the post-awardperformance conference.[End of Section]RFP-PCC-0014, Section H, Page 2 of  2
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	Attachment J-19INFORMATION SYSTEMS EQUIPMENTThe contractor’s information systems must conform to:1.P.S. 1237.13, Information Security, dated 3/31/06; 2.P.S. 1237.14, Personal Computers and Network Standards,dated 5/7/07; 3.P.S. 1237.15, Information Resources Protection, dated12/31/07; 4.P.S. 1280.11, JUST, NCIC, and NLETS Telecommunication Systems (Management and Use), dated 1/7/00; and 5.DOJ 2640.2F, Information Technology Security, dated11/26/08.The above program statements and DOJ order detail therequire
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	2.Administrative file server.  Suggested server specifications:  Proliant ML 370 G5 HPMTower or Rack Model with Dual Xeon 5160 3Ghz CPU's andminimum of 6 x 146GB hard drives, including Hard DriveRetention. Configuration details:  Dual Processor Proliant ML 370 G5,Two (2) x Dual Core Intel XEON 5160 3.00Ghz CPU with 1333MhzFSB, 4GB PC2-5300 (4 x 1GB DIMM's spread between 2 memoryboards for 4:1 interleaving support), 2nd memory board, 4MBCache per CPU, 5U Rack Chassis, embedded dual 100/1000NIC's, 6 x 146GB 1
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	8.A detailed diagram of all network cable runs, drops andequipment will be provided to National NetworkCommunications.All contractor network operating system software andconfigurations, including servers and workstations, applicationsand configurations, shall be of the same release, version andconfiguration used by the BOP throughout the life of thecontract.  The contractor shall be advised of changes tohardware/software and configuration requirements by the BOP inthe same manner as BOP facilities are notif
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	The GroupWise system shall be a stand-alone primary domain thatwill connect up to the Bureau GroupWise system as an externaldomain.  Shared Network printers shall connect directly to thenetwork.1.All contractor standard LAN workstations shall include:Desktop computer specifications:  Current BOP configuration:Windows XP Pro SP3 required.  HP dc7800 Minitower with 17" monitor:  CMT chassis, IntelCore 2 Duo E6600 Processor, 2.4Ghz CPU, 4MB L2 cache,1066Mhz FSB, 1GB PC2-5300 DDR2 667Mhz RAM - 1 DIMM, 80GB7200r
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	NOTE:  BOP is currently in the process of renaming all Non-SENTRYBOPNet accounts from the seven (7) character format to an eight(8) character format.  The new format will consist of thetraditional three (3) character facility code followed by a five(5) character alpha numeric string.   User ID Network naming standards, security and passwords mustfollow standard BOP requirements and are subject to change inkeeping with government security requirements.Currently, Network/BOPNet passwords will have the followi
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	PREAMBLE 
	PREAMBLE 
	PREAMBLE 
	PREAMBLE 
	PREAMBLE 
	 
	THIS AGREEMENT is entered into this 30th day of May, 2014, by and between The GEO Group, Inc. (GEO), hereinafter referred to as the “Company,” and the International Union, Security, Police and Fire Professionals of America (SPFPA), hereinafter referred to as the “Union.” 
	 
	The GEO Group, Inc. manages the D Ray James Correctional Facility in Folkston, Georgia, hereinafter referred to as the “Client”.  As the management agent for the Contract Agency (s), the terms of this document are governed by Company’s contract (s) and the standards established by the Client. 
	 
	WITNESSETH 
	 
	WHEREAS, the parties have entered into collective bargaining negotiations, which negotiations have resulted in complete agreement between the Parties.  NOW THEREFORE, it is agreed by and between the Company and the Union as follows: 
	 
	 
	 
	 
	ARTICLE 1 
	RECOGNITION AND PURPOSE 
	 
	1.1 The Company recognizes the International Union, Security, Police and Fire Professionals of America (S.P.F.P.A.) as the exclusive collective bargaining representative for all full-time and regular part-time Correctional Officers, performing guard duties as defined in section 9(b)(3) of the National Labor Relations Act, as amended, employed by the Company at the D Ray James Correctional Facility, as listed in the NLRB Certification in Case Number 12-RC-097792 and excludes all other employees, including of
	1.1 The Company recognizes the International Union, Security, Police and Fire Professionals of America (S.P.F.P.A.) as the exclusive collective bargaining representative for all full-time and regular part-time Correctional Officers, performing guard duties as defined in section 9(b)(3) of the National Labor Relations Act, as amended, employed by the Company at the D Ray James Correctional Facility, as listed in the NLRB Certification in Case Number 12-RC-097792 and excludes all other employees, including of
	1.1 The Company recognizes the International Union, Security, Police and Fire Professionals of America (S.P.F.P.A.) as the exclusive collective bargaining representative for all full-time and regular part-time Correctional Officers, performing guard duties as defined in section 9(b)(3) of the National Labor Relations Act, as amended, employed by the Company at the D Ray James Correctional Facility, as listed in the NLRB Certification in Case Number 12-RC-097792 and excludes all other employees, including of
	1.1 The Company recognizes the International Union, Security, Police and Fire Professionals of America (S.P.F.P.A.) as the exclusive collective bargaining representative for all full-time and regular part-time Correctional Officers, performing guard duties as defined in section 9(b)(3) of the National Labor Relations Act, as amended, employed by the Company at the D Ray James Correctional Facility, as listed in the NLRB Certification in Case Number 12-RC-097792 and excludes all other employees, including of



	 
	1.2 For the purpose of this Agreement, the term “Officer” or “Officers” designates only such Officers as are covered by this Agreement.    
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	1.3 It is the purpose of this Agreement to promote and expand harmonious relationships between the Company and Officers represented by the Union to provide, where not inconsistent with Client rules and regulations, applicable state and federal laws and regulations required by any agency having jurisdiction over the Operations and Management Contract or Personnel Rules, for the salary structure, fringe benefits, and employment conditions of the Officers covered by this Agreement.  It is recognized that a har
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	1.4 The parties acknowledge that during the negotiations, which resulted in the Agreement, each had the unlimited right and opportunity to make demands and proposals with respect to all proper subjects of collective bargaining; that all such subjects were discussed and negotiated upon; and that the agreements contained herein were arrived at after the free exercise of such rights and opportunities. 
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	1.5 It is understood that no provisions of this Agreement will apply to any temporary supplementary correctional force transferred to work at the facility to maintain contractual obligations to the Client or during emergency situations.  Unless the Client exercises its contractual option to assume operation of the facility or Officers are engaged in an adverse job action against the Company, such supplementary force will not result in job loss, or in the loss of normal hours to permanent Officers coming und
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	ARTICLE 2 
	UNION SECURITY  
	 
	2.1  Officers may freely choose to exercise their right by becoming a member of the Union or refrain from doing so as established by the National Labor Relations Act, as amended, Federal or State law; and this article. 
	 
	2.2 The Union agrees to indemnify and hold the Company harmless against any claim, suits, judgments, or liabilities of any sort whatsoever arising out of the Company’s compliance with the provisions of this Union Security Article. 
	 
	 
	 
	 
	ARTICLE 3 
	NON-DISCRIMINATION 
	 
	3.1 The Company has the right to promulgate policies, reporting requirements and procedures regarding equal employment opportunity, discrimination and harassment.  These policies, reporting requirements and procedures will, at a minimum, meet those required by the State of Georgia and Federal laws and regulations. 
	 
	3.2 Neither the Company nor the Union shall discriminate against any Officer by reason of the following status: age, sex “except where age or sex is a bona fide occupational qualification”, race or ethnic origin, color, national origin, religion, genetic information, disability, disabled or Vietnam era veteran, political affiliation, marital status, sexual orientation or membership or non-membership in a union. 
	3.2 Neither the Company nor the Union shall discriminate against any Officer by reason of the following status: age, sex “except where age or sex is a bona fide occupational qualification”, race or ethnic origin, color, national origin, religion, genetic information, disability, disabled or Vietnam era veteran, political affiliation, marital status, sexual orientation or membership or non-membership in a union. 
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	3.2 Neither the Company nor the Union shall discriminate against any Officer by reason of the following status: age, sex “except where age or sex is a bona fide occupational qualification”, race or ethnic origin, color, national origin, religion, genetic information, disability, disabled or Vietnam era veteran, political affiliation, marital status, sexual orientation or membership or non-membership in a union. 



	 




	3.3 The use of any male pronoun in this Agreement is a generic reference.  
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	ARTICLE 4 
	HOURS OF WORK AND OVERTIME 
	 
	4.1 For payroll purposes the normal work week shall commence at 12:01 AM on Monday and ends at 11:59 PM on Sunday.  It is understood that the description of a “normal work week” does not describe a pay period or the number of annual pay periods.  The Company, at its sole discretion, will determine the number of annual pay periods based on its payroll system.  
	 
	4.2 The Company shall pay overtime at the rate required by federal and state law.  Overtime is based only on actual hours worked within the workweek. The payment of overtime for any hour excludes that hour from consideration for overtime payment on any other basis.  There shall be no pyramiding or duplication of premium or overtime pay.  In the event more than one premium seems to be due under this Agreement, only the higher premium shall apply.  
	 
	4.3.1 The parties agree that the ability to work overtime is an essential function of both full-time and regular part-time Officers.  Officers will be required to work a reasonable amount of mandatory overtime.  An Officer may signup to volunteer for advanced overtime in the Captain’s office.  If more than one (1) Officer signed up for the overtime opportunity the Officer with least overtime worked will be awarded the assignment.  In the event two or more Officers worked the same amount of overtime, the mos
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	4.4 Officers shall remain on duty until properly relieved by another Officer.  Refusal to remain on duty until properly relieved may result in disciplinary action.  Refusal to obey an order, instruction, or request given by a security supervisor may result in disciplinary action. 
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	4.4 Officers shall remain on duty until properly relieved by another Officer.  Refusal to remain on duty until properly relieved may result in disciplinary action.  Refusal to obey an order, instruction, or request given by a security supervisor may result in disciplinary action. 



	 
	4.5 Supervisory and other employees shall not perform the duties of Officers covered by this Agreement except under the following conditions:  
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	a. When such work is necessary for instruction and/or training purposes without relieving the Officer from duties. 
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	b. To provide comfort, meal or emergency relief of Officers when other qualified Officers are not readily available 
	b. To provide comfort, meal or emergency relief of Officers when other qualified Officers are not readily available 
	b. To provide comfort, meal or emergency relief of Officers when other qualified Officers are not readily available 


	 
	 
	 
	 
	ARTICLE 5 
	CALL-IN AND REPORTING PAY 
	5.1 Officers are required to report for work at their scheduled starting times.  Because a failure to report on time can cause delays in filling the requirements for shift coverage, this may cause supervisors to attempt to find replacements and places a hardship on other Officers.  Failing to report to work on time may result in progressive discipline as outlined in Article-14.   
	5.2 Officers are required to call the on-site Shift Supervisor, a minimum of two (2) hours prior to the start of the scheduled shift, if they are unable to work their scheduled shift unless unable to do so due to a verifiable emergency situation.  The failure to call a minimum of 2-hours prior to the start of the shift constitutes a violation and may result in progressive discipline as outlined in Article-14.   
	5.3 Officers who fail to report for duty at least two (2) consecutively scheduled workdays without notifying the Shift Supervisor or higher authority will be considered as having voluntarily abandoned their position and their employment will be terminated.  This is an administrative action and does not fall under the guidelines listed in Article-14. 
	 
	5.4 An officer who reports for work at his regular starting time or has been called in to work and has not been advised either orally or in writing not to report shall receive a minimum of four (4) hours work or four (4) hours pay at the appropriate hourly rate.  
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	5.4 An officer who reports for work at his regular starting time or has been called in to work and has not been advised either orally or in writing not to report shall receive a minimum of four (4) hours work or four (4) hours pay at the appropriate hourly rate.  



	 
	5.5 The provisions of Section 5.4 above shall not apply if the Company is unable to advise the officer not to report or provide the work because of acts of God, fire, snowstorm, flood, power failure, or other conditions or causes beyond the control of the Company.   
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	5.5 The provisions of Section 5.4 above shall not apply if the Company is unable to advise the officer not to report or provide the work because of acts of God, fire, snowstorm, flood, power failure, or other conditions or causes beyond the control of the Company.   



	 
	 
	 
	 
	ARTICLE 6 
	LEAVES OF ABSENCE 
	 
	6.1 GEO provides leaves of absences in accordance with all applicable federal and state laws i.e., FMLA, Military leaves, etc.  The protocol for such leaves can be found in the Employee Handbook or by contacting the facility Human Resources Department. 
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	ARTICLE 7 
	ARTICLE 7 
	ARTICLE 7 
	ARTICLE 7 
	ARTICLE 7 
	NO STRIKE/NO LOCKOUT 
	 
	7.1 The parties recognize the sensitive nature of the services provided by the Company to the Client and, therefore, agree that all operations of the Company shall, during the term of this Agreement, continue without interruption. 
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	7.2 Under the term of this Agreement, the Union, its members and employees within the bargaining unit represented by the Union, individually and collectively, will not advocate, encourage, condone, or take part in any strike, sympathy strike, walkout, picketing, stay-in, slowdown, concerted refusal to work, or other curtailment or restricting of the Company’s operations or interference with operations in or about the Company’s premises, or equipment.  The Company and its representatives agree not to engage 
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	7.3 The parties recognize the right of the Company to take such disciplinary action as the Company in its sole discretion determines appropriate, including dismissal, against any employee or employees who participate in violation of this Article, whether such action is taken against all of the participants or against only certain participants.  It is understood and agreed by the parties that an employee does have the right to file a grievance solely on the issue of whether he did, in fact, violate any provi
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	7.3 The parties recognize the right of the Company to take such disciplinary action as the Company in its sole discretion determines appropriate, including dismissal, against any employee or employees who participate in violation of this Article, whether such action is taken against all of the participants or against only certain participants.  It is understood and agreed by the parties that an employee does have the right to file a grievance solely on the issue of whether he did, in fact, violate any provi



	 
	7.4 Any claim, action or suit for damages or injunctive relief resulting from the Union’s violation of this Article shall not be subject to the grievance and arbitration provisions of this Agreement. 
	 
	 
	 
	 
	ARTICLE 8 
	COMPANY REGULATIONS 
	 
	8.1 The Union recognizes that it is the responsibility of Officers to familiarize themselves and learn all policies and rules established by the Company or its client, and faithfully report all violations thereof.  The Union agrees that Officers shall discharge all duties as assigned to them impartially and without regard to any Union or non-union affiliation of any Officer of the Company or Client, and that failure to do so may be cause for discipline. 
	 
	8.2 Any rules, regulations or directives which are now in effect, or which may be later imposed upon the Company by its Client, or any other Governmental Agency having jurisdiction will apply with equal force and effect to the Officers hereunder.  Officers are also required to adhere to Company Rules and Regulations.   
	 




	8.3 The Company reserves the right, from time to time, to amend, add to or delete from its Company Rules and Regulations and practices unless such amendment, addition or deletion would violate a specific provision of this Agreement.     
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	8.3 The Company reserves the right, from time to time, to amend, add to or delete from its Company Rules and Regulations and practices unless such amendment, addition or deletion would violate a specific provision of this Agreement.     
	 
	8.4 Typically all work rules that could result in discipline are contained in the Employee Handbook, the Collective Bargaining Agreement, Post Orders, internal memoranda or other means, i.e., posted notices, shift briefing information, etc.   Should there be any work rules contained in facility policy, the Company will provide Officers reasonable access to all facility policies for which they could be disciplined or that contain information related to their jobs or the Company, except those polices that are
	 
	8.5 The Union recognizes the principle of management responsibility, and that the Company must furnish satisfactory service in accordance with the demands and directives of the Company’s Client and the requirements of the particular job.   
	 
	 
	 
	ARTICLE 9 
	UNION REPRESENTATIVES AND ACCESS TO FACILITY 
	 
	9.1 Duly authorized representatives of the Union shall have reasonable access to the facility to ascertain whether the Agreement is being properly observed, provided that no interview shall be held during rush hours or interrupt operations or disrupt or interfere with the duties of any Officer.  Rush Hours include, but are not limited to, count times, meal periods, major turnouts, shift changes, or other times when there is major inmate or staff movement or during an emergency situation. Union representativ
	9.2 Access to the facility after normal business hours (8:00 AM – 4:30 PM) will require prior approval from the Senior Warden or his designee. 
	9.3 It is mutually understood that access to the facility is governed by Client rules, and is subject to applicable Client restrictions, and these rules and restrictions must be followed.  Any representative of the International Union (or other Union representative) requesting access to the facility must obtain proper clearance from the Client.  
	9.4 The representative of the Union shall contact the Senior Warden, or his designee, then present themselves at the facility and inform the Senior Warden, or his designee, of the circumstances of the visit. To the extent practicable the Union will provide the Senior Warden with a one (1) week advanced notice before any visit by a representative of the International Union.  The Company and the Union representative shall conduct themselves in such a manner as to carry out the intent and spirit of this Articl
	 




	9.5 The Union shall inform the Company in writing of the names of its Officers, Regional Director, International Representatives, Chief Steward and Shift Stewards who are accredited to represent it, which information shall be kept up to date at all times.  Only persons so designated will be accepted by the Company as representatives of the Union. 
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	9.6 The Company shall provide a Bulletin Board for use by the Union with the understanding the Union shall not post nor distribute any letters, handbills, or notices etc., elsewhere on the site.  Bulletin Board postings shall not contain any partisan political literature, offensive or derogatory language, signs or symbols related to the Company, the Client, visitors, other staff or any other individual or organization.  Bulletin Board postings will be limited to: 
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	a. Notices of Recreational-Social Events 
	a. Notices of Recreational-Social Events 
	a. Notices of Recreational-Social Events 

	b. Notice of Union Elections 
	b. Notice of Union Elections 

	c. Notice of Results of Union Elections 
	c. Notice of Results of Union Elections 

	d. Notice of Union Meetings 
	d. Notice of Union Meetings 

	e. Notices of Other “Official” Union Business 
	e. Notices of Other “Official” Union Business 


	 
	9.7 The Union may designate one (1) Officer as a Chief Steward.  Additionally, the Union may designate two (2) Officers per shift to act as Shift Stewards.  Each shift may have one (1) alternate, who shall function as the Shift Steward only when the regular Shift Steward is absent or unavailable.  Shift Stewards and Alternates shall in each case be an Officer with Seniority and who regularly works the shift to which they are assigned.  The local Union will keep the Company currently advised in writing of th
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	9.7 The Union may designate one (1) Officer as a Chief Steward.  Additionally, the Union may designate two (2) Officers per shift to act as Shift Stewards.  Each shift may have one (1) alternate, who shall function as the Shift Steward only when the regular Shift Steward is absent or unavailable.  Shift Stewards and Alternates shall in each case be an Officer with Seniority and who regularly works the shift to which they are assigned.  The local Union will keep the Company currently advised in writing of th
	9.7 The Union may designate one (1) Officer as a Chief Steward.  Additionally, the Union may designate two (2) Officers per shift to act as Shift Stewards.  Each shift may have one (1) alternate, who shall function as the Shift Steward only when the regular Shift Steward is absent or unavailable.  Shift Stewards and Alternates shall in each case be an Officer with Seniority and who regularly works the shift to which they are assigned.  The local Union will keep the Company currently advised in writing of th



	 
	9.8 No Chief Steward, Shift Steward, alternate Shift Steward, or any other local Union Officer may leave an assigned duty post or work assignment to engage in representation of Officers during a pre-disciplinary investigatory interview or disciplinary proceeding without first notifying and receiving authorization from the Shift Supervisor.  The Company shall not unreasonably withhold such authorization. 
	9.8 No Chief Steward, Shift Steward, alternate Shift Steward, or any other local Union Officer may leave an assigned duty post or work assignment to engage in representation of Officers during a pre-disciplinary investigatory interview or disciplinary proceeding without first notifying and receiving authorization from the Shift Supervisor.  The Company shall not unreasonably withhold such authorization. 
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	9.9 No Chief Steward, Shift Steward, alternate Shift Steward or other Union Officer shall cause an Officer to leave their assigned post without first notifying the Shift Supervisor and receiving proper authorization. 
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	9.10 The Union recognizes that representation of Officers is not meant to circumvent the normal relationship between Supervisor and Officer as it pertains to discussions and counseling.  The right to Union representation shall not apply to conversations between an Officer and the Supervisor for the purpose of giving instructions concerning work performance, providing training or retraining or non-disciplinary correction of work habits or techniques. 
	9.10 The Union recognizes that representation of Officers is not meant to circumvent the normal relationship between Supervisor and Officer as it pertains to discussions and counseling.  The right to Union representation shall not apply to conversations between an Officer and the Supervisor for the purpose of giving instructions concerning work performance, providing training or retraining or non-disciplinary correction of work habits or techniques. 
	9.10 The Union recognizes that representation of Officers is not meant to circumvent the normal relationship between Supervisor and Officer as it pertains to discussions and counseling.  The right to Union representation shall not apply to conversations between an Officer and the Supervisor for the purpose of giving instructions concerning work performance, providing training or retraining or non-disciplinary correction of work habits or techniques. 
	9.10 The Union recognizes that representation of Officers is not meant to circumvent the normal relationship between Supervisor and Officer as it pertains to discussions and counseling.  The right to Union representation shall not apply to conversations between an Officer and the Supervisor for the purpose of giving instructions concerning work performance, providing training or retraining or non-disciplinary correction of work habits or techniques. 







	ARTICLE 10 
	ARTICLE 10 
	ARTICLE 10 
	ARTICLE 10 
	ARTICLE 10 
	DUES CHECK OFF 
	 
	10.1 Subject to the limitations of any state or federal law, the Company agrees to deduct from the first paycheck earned each calendar month by a member of the Union covered by this Agreement, the Union membership dues and initiation fees uniformly levied by the Union in accordance with said Union’s constitution and by-laws, of each member of the Union who has in effect at that time a proper authorization card executed by the Officer, authorizing the Company to make such deductions.  A minimum of fifteen (1
	 
	10.2 All sums collected in accordance with such signed authorization cards shall be remitted by the Company to the Secretary-Treasurer of the International Union SPFPA no later than the fifteenth (15th) of the month subsequent to the month in which such sums were deducted by the Company. 
	 
	10.3 The check-off authorization card to be executed and furnished to the Company by the Union and the Officers shall be the official Union authorization for check-off of dues.  The Company shall accept no other form, unless the substitute is mutually agreed upon by the parties. 
	 
	10.4 The Union accepts full responsibility for the authenticity of each check-off card submitted by it to the Company, and any authorizations, which are incomplete or in error shall be disregarded by the Company, and shall be returned to the Union for correction.  The Union agrees that upon receipt of proper proof, it will refund to the Officer any deduction erroneously or illegally withheld from an Officer’s earnings by the Company, which has been transmitted to the Union by the Company.   
	 
	10.5 No deduction of Union dues will be made from the wages of any Officer who has executed a check-off form and has been transferred to a job not covered by this agreement or who is not in a pay status.  
	 
	10.6 Anytime there is a change in the deduction authorization the Company will have a minimum of fifteen (15) workdays to put the change into effect.   
	 
	10.7 An Officer who has executed a check-off form and who resigns or is otherwise dismissed from the employ of the Company shall be deemed to have automatically revoked his assignment, and if the Officer is recalled or re-employed, further deduction of Union dues will be made only upon execution and receipt of a new check-off form. 
	 
	10.8 Collection of back dues owed at the time of starting deductions of any Officer, and collection of dues missed because the Officer’s earnings were not sufficient to cover payment for a particular pay period, will be the responsibility of the Union, and will not be the subject of payroll deductions. 
	 




	10.9 Deduction of membership dues shall be made, provided there is a balance in the paycheck sufficient to cover the amount after all other deductions authorized by the Officer or required by law have been satisfied.  In the event of termination of employment, the obligation of the Company to collect dues shall not extend beyond the pay period in which the Officer’s last day of work occurs. 
	10.9 Deduction of membership dues shall be made, provided there is a balance in the paycheck sufficient to cover the amount after all other deductions authorized by the Officer or required by law have been satisfied.  In the event of termination of employment, the obligation of the Company to collect dues shall not extend beyond the pay period in which the Officer’s last day of work occurs. 
	10.9 Deduction of membership dues shall be made, provided there is a balance in the paycheck sufficient to cover the amount after all other deductions authorized by the Officer or required by law have been satisfied.  In the event of termination of employment, the obligation of the Company to collect dues shall not extend beyond the pay period in which the Officer’s last day of work occurs. 
	10.9 Deduction of membership dues shall be made, provided there is a balance in the paycheck sufficient to cover the amount after all other deductions authorized by the Officer or required by law have been satisfied.  In the event of termination of employment, the obligation of the Company to collect dues shall not extend beyond the pay period in which the Officer’s last day of work occurs. 
	10.9 Deduction of membership dues shall be made, provided there is a balance in the paycheck sufficient to cover the amount after all other deductions authorized by the Officer or required by law have been satisfied.  In the event of termination of employment, the obligation of the Company to collect dues shall not extend beyond the pay period in which the Officer’s last day of work occurs. 
	 
	10.10 The Union agrees to indemnify the Company and hold it harmless against any and all claims, suits or other forms of liability which may be made against it by any party for amounts deducted from wages as herein provided. 
	 
	10.11 Solicitation of Union membership or collection or checking of dues will not be conducted during working time.  The Company agrees not to discriminate in any way against any Officer for Union activity, but such activity shall not be carried out during working hours except as specifically allowed by the provisions of this Agreement. 
	 
	10.12 An Officer may terminate a Union dues allotment by following the procedures outlined on the official dues authorization form.  
	 
	 
	 
	 
	ARTICLE 11 
	SENIORITY 
	 
	11.1 For the first three (3) months worked following successful completion of facility pre-service training and orientation, an Officer shall be regarded as probationary and shall have no seniority. Probationary Officers may be disciplined or dismissed without recourse to the grievance procedure.  Officers dismissed during their probation do not have any rights under this Agreement.  However, Probationary Officers shall be represented by the Union concerning wages, hours and working conditions, but the Comp
	 
	11.2 Employees who have lost seniority as set forth in Section 11.6 of this Article, and employees who terminate or leave the bargaining unit prior to completion of the probationary period shall be required, upon rehire or reentry into the bargaining unit, to serve the probationary period again.  
	 
	11.3 After completion of the probationary period an Officer’s seniority under this Agreement shall revert to the Officer’s date of hire at the D Ray James Correctional Facility.  Seniority of Officers who start work on the same date shall be determined by the last four digits of the Officer’s social security number.  The lower number will be the most senior.  Seniority is defined as the length of continuous service with the D Ray James Correctional Facility. 




	 
	 
	 
	 
	 
	11.4 Seniority under this Agreement will have no influence on promotions or advancement within the Company.  The benefits of seniority are limited to those specifically mentioned in this Agreement. 
	 
	11.5 The Company agrees to prepare an updated site seniority list of Officers covered by this Agreement quarterly, a copy of which will be furnished to the Union, if requested.  
	 
	11.6 Officers will lose their seniority, and shall be dismissed for any of the following: 
	 
	a. Is laid off for more than 12-months; 
	b. Absent due to illness or injury for more than six (6) months, or length of employment, whichever is less.  Absences taken pursuant to the applicable federal or state laws are exempt under this provision; 
	c.  Dismissed for Just Cause 
	d. Gives a false reason for a leave of absence or engages in other employment during such leave; 
	e. Fails to meet qualification/re-qualification requirements in accordance with the Company, the Client or other Governmental Agency’s regulations having jurisdiction; 
	f. Fails to obtain or maintain a security clearance; 
	g. Fails to return from layoff upon recall as provided below; 
	h. If the Officer voluntarily resigns or retires; or 
	i. If the Officer is convicted of a felony or a misdemeanor that does not relate to a traffic violation, with the exception of DUI. 
	 
	11.7 Layoff and recalls from layoff will be made on the basis of seniority.  Officers acting as President or Vice President of the Local shall not be laid off provided that work, which they are qualified for and willing to perform is available in their present Classification.  Stewards will be laid off and recalled from layoff on the same basis as provided for other Officers except that in the event a unit or shift is deactivated and is later reactivated, the Stewards shall be the first Officers to be recal
	 
	11.8 Laid-off Officers shall have callback rights for a period of twelve (12) months or length of employment whichever is less, and shall retain their accumulated seniority as of the date of layoff.  
	11.8 Laid-off Officers shall have callback rights for a period of twelve (12) months or length of employment whichever is less, and shall retain their accumulated seniority as of the date of layoff.  
	11.8 Laid-off Officers shall have callback rights for a period of twelve (12) months or length of employment whichever is less, and shall retain their accumulated seniority as of the date of layoff.  
	11.8 Laid-off Officers shall have callback rights for a period of twelve (12) months or length of employment whichever is less, and shall retain their accumulated seniority as of the date of layoff.  



	 
	11.9 In case of re-employment, Officers who have been laid off shall be notified to return to work, at their last known address, in reverse order of lay-off.  The notice will be by certified mail return receipt.  In the event a former Officer so notified fails to report for work within five (5) calendar days after receipt of such notice, his seniority shall be terminated. 
	11.9 In case of re-employment, Officers who have been laid off shall be notified to return to work, at their last known address, in reverse order of lay-off.  The notice will be by certified mail return receipt.  In the event a former Officer so notified fails to report for work within five (5) calendar days after receipt of such notice, his seniority shall be terminated. 
	11.9 In case of re-employment, Officers who have been laid off shall be notified to return to work, at their last known address, in reverse order of lay-off.  The notice will be by certified mail return receipt.  In the event a former Officer so notified fails to report for work within five (5) calendar days after receipt of such notice, his seniority shall be terminated. 
	11.9 In case of re-employment, Officers who have been laid off shall be notified to return to work, at their last known address, in reverse order of lay-off.  The notice will be by certified mail return receipt.  In the event a former Officer so notified fails to report for work within five (5) calendar days after receipt of such notice, his seniority shall be terminated. 



	 




	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 
	11.10 It will be the responsibility of the laid-off Officer to keep the Company notified of any change of address, and current phone number. 



	 
	11.11 An Officer who is activated or drafted or who volunteers for military service in the armed forces of the United States, shall accumulate full seniority during the term of such service, provided such veterans are honorably discharged from active duty and apply for reemployment as an Officer within 90 days after such discharge from military service, provided the Officer still meets all eligibility requirements.  The above is limited to a 6 year period; however, in time of war there will be no limit. 
	11.11 An Officer who is activated or drafted or who volunteers for military service in the armed forces of the United States, shall accumulate full seniority during the term of such service, provided such veterans are honorably discharged from active duty and apply for reemployment as an Officer within 90 days after such discharge from military service, provided the Officer still meets all eligibility requirements.  The above is limited to a 6 year period; however, in time of war there will be no limit. 
	11.11 An Officer who is activated or drafted or who volunteers for military service in the armed forces of the United States, shall accumulate full seniority during the term of such service, provided such veterans are honorably discharged from active duty and apply for reemployment as an Officer within 90 days after such discharge from military service, provided the Officer still meets all eligibility requirements.  The above is limited to a 6 year period; however, in time of war there will be no limit. 
	11.11 An Officer who is activated or drafted or who volunteers for military service in the armed forces of the United States, shall accumulate full seniority during the term of such service, provided such veterans are honorably discharged from active duty and apply for reemployment as an Officer within 90 days after such discharge from military service, provided the Officer still meets all eligibility requirements.  The above is limited to a 6 year period; however, in time of war there will be no limit. 



	 
	11.12 An Officer who is or has been transferred from the bargaining unit shall cease to accumulate seniority.  If the Officer returns to the bargaining unit within six (6) months he shall retain the seniority he had at the time he transferred out of the bargaining unit. 
	11.12 An Officer who is or has been transferred from the bargaining unit shall cease to accumulate seniority.  If the Officer returns to the bargaining unit within six (6) months he shall retain the seniority he had at the time he transferred out of the bargaining unit. 
	11.12 An Officer who is or has been transferred from the bargaining unit shall cease to accumulate seniority.  If the Officer returns to the bargaining unit within six (6) months he shall retain the seniority he had at the time he transferred out of the bargaining unit. 
	11.12 An Officer who is or has been transferred from the bargaining unit shall cease to accumulate seniority.  If the Officer returns to the bargaining unit within six (6) months he shall retain the seniority he had at the time he transferred out of the bargaining unit. 



	 
	 
	 
	 
	ARTICLE 12 
	GRIEVANCE PROCEDURE AND ARBITRATION 
	 
	12.1 The parties agree that all problems should be resolved, whenever possible, before the filing of a grievance but within the time limits for filing grievances stated elsewhere in this Article, and encourage open communications between the Company and Officers so that resorting to the formal grievance procedure will not normally be necessary.  The parties further encourage the informal resolution of grievances whenever possible.  A grievance is defined as an alleged violation of a specific term or provisi
	 
	12.2 It is the intent of the parties to first provide a reasonable opportunity for resolution of a dispute through the grievance procedure and arbitration process.  Except as noted below, if prior to seeking resolution of a dispute by filing a grievance hereunder, or while the grievance proceeding is in process, an Officer seeks resolution of the matter in any other forum, whether administrative or judicial, the Company shall have no obligation to entertain or proceed further with the matter pursuant to thi
	 
	12.3 An Officer who believes that any provision of this Agreement has not been properly applied or interpreted may present his grievance to be settled by the following procedures.  During each step of the grievance procedure the Company has the right to perform a reasonable investigation into the complaint.  The investigation may include but is not limited to: conducting interviews, having Officers prepare written statements, review records, etc.   
	 




	STEP 1   The grievant and/or grievant’s Steward or Union representative shall meet with the grievant’s Chief of Security or his designated representative within ten business days (excluding weekends and holidays) after the actions giving rise to said grievance occurred, became known or should have become known to the Officer or Union.  The Chief of Security or his designated representative shall render his response to the grievant or the grievant’s Steward within ten business days (excluding weekends and ho
	STEP 1   The grievant and/or grievant’s Steward or Union representative shall meet with the grievant’s Chief of Security or his designated representative within ten business days (excluding weekends and holidays) after the actions giving rise to said grievance occurred, became known or should have become known to the Officer or Union.  The Chief of Security or his designated representative shall render his response to the grievant or the grievant’s Steward within ten business days (excluding weekends and ho
	STEP 1   The grievant and/or grievant’s Steward or Union representative shall meet with the grievant’s Chief of Security or his designated representative within ten business days (excluding weekends and holidays) after the actions giving rise to said grievance occurred, became known or should have become known to the Officer or Union.  The Chief of Security or his designated representative shall render his response to the grievant or the grievant’s Steward within ten business days (excluding weekends and ho
	STEP 1   The grievant and/or grievant’s Steward or Union representative shall meet with the grievant’s Chief of Security or his designated representative within ten business days (excluding weekends and holidays) after the actions giving rise to said grievance occurred, became known or should have become known to the Officer or Union.  The Chief of Security or his designated representative shall render his response to the grievant or the grievant’s Steward within ten business days (excluding weekends and ho
	STEP 1   The grievant and/or grievant’s Steward or Union representative shall meet with the grievant’s Chief of Security or his designated representative within ten business days (excluding weekends and holidays) after the actions giving rise to said grievance occurred, became known or should have become known to the Officer or Union.  The Chief of Security or his designated representative shall render his response to the grievant or the grievant’s Steward within ten business days (excluding weekends and ho
	 
	STEP 2  If the grievance is not settled in STEP 1, then the Union shall reduce the grievance to writing, and submit it to the Assistant Warden or his designated representative within ten business days (excluding weekends and holidays) after the STEP 1 answer was given or was due.  The Assistant Warden or his designated representative shall meet within ten business days with the grievant’s Steward or Union representative in an attempt to resolve the grievance.  Every written grievance shall be filed on an au
	 
	STEP 3   If the grievance is not settled in STEP 2, then the Union shall appeal the grievance to the Warden or his designee, within ten business days (excluding weekends and holidays) after the STEP 2 answer was given or due.  The Warden or his designee shall meet with the Union’s designated representative within ten working days in an attempt to resolve the grievance.  The Warden shall render a written answer to the grievance within ten business days following the STEP 3 meeting.  
	 
	STEP 4   If the grievance is not settled at Step 3, then within ten business days (excluding weekends and holidays) from the Company’s Step 3 answer, the Union’s Regional Vice President or his designated representative shall have the opportunity to discuss the merits of the grievance with the Company’s Eastern Region Vice President or his representative.  The Eastern Region Vice President or his representative shall render a written answer to the grievance within 30 calendar days following this discussion. 




	STEP 5  Arbitration:  If the grievance is not settled at Step 3 or Step 4, the party advancing the grievance may submit the matter for arbitration within thirty (30) calendar days after the Step 3 or Step 4 answer was given or was due.  Before any issue is considered for Arbitration, a grievance must be processed at each step of the grievance procedure 
	STEP 5  Arbitration:  If the grievance is not settled at Step 3 or Step 4, the party advancing the grievance may submit the matter for arbitration within thirty (30) calendar days after the Step 3 or Step 4 answer was given or was due.  Before any issue is considered for Arbitration, a grievance must be processed at each step of the grievance procedure 
	STEP 5  Arbitration:  If the grievance is not settled at Step 3 or Step 4, the party advancing the grievance may submit the matter for arbitration within thirty (30) calendar days after the Step 3 or Step 4 answer was given or was due.  Before any issue is considered for Arbitration, a grievance must be processed at each step of the grievance procedure 
	STEP 5  Arbitration:  If the grievance is not settled at Step 3 or Step 4, the party advancing the grievance may submit the matter for arbitration within thirty (30) calendar days after the Step 3 or Step 4 answer was given or was due.  Before any issue is considered for Arbitration, a grievance must be processed at each step of the grievance procedure 
	STEP 5  Arbitration:  If the grievance is not settled at Step 3 or Step 4, the party advancing the grievance may submit the matter for arbitration within thirty (30) calendar days after the Step 3 or Step 4 answer was given or was due.  Before any issue is considered for Arbitration, a grievance must be processed at each step of the grievance procedure 
	 
	12.4 Only those grievances which have been processed in strict accordance with the requirements of the above paragraphs and have gone through each Step of the grievance process shall be processed to arbitration in accordance with the procedures and limitations described herein.  
	 
	12.5 Officers have the right to have a Union representative present during each step of the grievance process.  It is understood between the parties that the local Union President, Vice President (or their designee), Shift Steward or alternate may act as the representative in question.   
	 
	12.6 As referenced in this Article, business days do not include Saturday, Sunday or Holidays.   
	 
	12.7 The Union shall have the power to determine whether or not a grievance filed by a member of the Union should be submitted at each step of the grievance process or if unresolved grievances should be submitted for arbitration.  The time limits set forth in each step of the grievance procedure may be extended by mutual agreement in writing and such extended time limits shall then be considered as applicable to the grievance involved for the purpose of this section.  
	 
	12.8 The Arbitrator shall be selected from a panel of seven (7) proposed arbitrators, submitted by the Federal Mediation and Conciliation Services.  The party requesting arbitration shall be responsible for contacting the FMCS to obtain the list.  If the two parties cannot agree on an arbitrator during the review of the original list, a second list of prospective arbitrators may be requested from the FMCS.  If the parties still cannot agree on an arbitrator then the strike method will be used on the second 
	 
	12.9 Each dispute shall constitute a separate proceeding unless the question involved is common to more than one dispute, in which case the proceeding may be consolidated, but only with mutual consent of the parties. No grievance filed after the termination of this Agreement shall be arbitrable.   
	 
	12.10 The arbitrator shall be governed at all times wholly by the terms of this Agreement.  The arbitrator shall neither add to, subtract from, modify or alter the terms or provisions of this Agreement.  Arbitration shall be confined solely to the application and/or interpretation of this Agreement and the precise issue(s) submitted for arbitration.  The arbitrator shall refrain from issuing any statements of opinion or conclusions not essential to the determination of the issues submitted and is prohibited




	 
	 
	 
	 
	 
	12.11 No claim for back wages under this Agreement shall exceed the amount of earnings the Officer would have otherwise earned by working for the Company, less any and all compensation the Officer received from any other source, including unemployment compensation.  Under no circumstances will interest charges be included in any award for back pay.  In the event an Officer is awarded back pay as a result of an arbitrator’s ruling, deducted from the award will be any amounts received by the Officer for unemp
	 
	12.12 Should either of the parties fail to attend the hearing as agreed, the Arbitrator shall be empowered to proceed with the hearing in the absence of either party, and shall be empowered to render a final decision, and award on the basis of only the evidence presented.  
	 
	12.13 The compensation of the arbitrator and his expenses incidental to the arbitration shall be borne by the losing party.  If there is no prevailing party, the arbitration costs shall be borne equally by the parties.  Each party shall bear the expense of preparing its case and shall make arrangements for and pay for the expenses of witnesses called by them. The party desiring a transcript of the arbitration proceedings shall provide written notice to the other party of its intention to have a transcript o
	 
	12.14 The decision or award of the arbitrator shall be final and binding upon the Company, the Union and the grievant, provided any party may appeal to an appropriate court of law a decision that was rendered by the arbitrator acting outside of or beyond the arbitrator’s jurisdiction, pursuant to applicable law. 
	 
	12.15 Any Officer or Union policy grievance not appealed or processed strictly within the time limits and in the manner set forth in each step of the grievance procedure shall be considered settled on the basis of the last answer by the Company.  Any grievance step not answered by the Company within the time limits and in the manner set forth in each step of the above procedure may be appealed directly to the next step of the grievance process by the Union at any time within ten (10) work days of the Compan
	 




	12.16 No grievance shall be filed or processed if it concerns a matter occurring more than ten (10) work days before the Company or the affected Officer(s) knew or should have reasonably known that the events could result in the filing of an official grievance.  
	12.16 No grievance shall be filed or processed if it concerns a matter occurring more than ten (10) work days before the Company or the affected Officer(s) knew or should have reasonably known that the events could result in the filing of an official grievance.  
	12.16 No grievance shall be filed or processed if it concerns a matter occurring more than ten (10) work days before the Company or the affected Officer(s) knew or should have reasonably known that the events could result in the filing of an official grievance.  
	12.16 No grievance shall be filed or processed if it concerns a matter occurring more than ten (10) work days before the Company or the affected Officer(s) knew or should have reasonably known that the events could result in the filing of an official grievance.  
	12.16 No grievance shall be filed or processed if it concerns a matter occurring more than ten (10) work days before the Company or the affected Officer(s) knew or should have reasonably known that the events could result in the filing of an official grievance.  
	 
	12.17 It is the specific intention of the parties that the grievance and arbitration procedures set forth herein are the exclusive and sole mechanism for the resolution of any grievances, disputes, disagreements or claims made under or related to this Agreement, with the exception of Company claims made as a result of a violation of Article 7 – No Strike/No Lockout.  Each Step of the Grievance process must be followed unless there is written mutual consent of the parties. 
	 
	12.18 Nothing contained herein shall prohibit the Company’s ability to file and process its own grievance under the procedure outlined above. 
	 
	12.19 In the event the parties settle any grievance prior to a final and binding determination by an arbitrator, such settlement shall be on a non precedent setting basis unless the parties affirmatively state otherwise in writing signed by both parties.  Evidence of any such non precedent setting settlements shall not be admissible in any proceedings under this Article, including but not limited to, arbitration hearings. 
	 
	12.20 The Company will provide copies of all disciplinary notices to the affected Officer or upon request to the Union. 
	 
	 
	 
	 
	ARTICLE 13 
	UNIFORMS 
	 
	13.1 Uniforms and equipment shall be supplied where required by the Company, and replaced as necessary.  Uniforms or equipment worn or used by the Officers who are on duty shall be prescribed by the Company, and no deviation from the Company’s requirements shall be practiced except with the consent of the Company.   
	 
	13.2 Uniforms, equipment, and other Company issued items remain the property of the Company and must be returned upon separation, or instead the Officer must pay eighty percent (80%) replacement cost for uniform items and pay one hundred percent (100%) of replacement cost of unreturned equipment. 
	 
	 
	 
	 
	 
	 
	 
	 




	ARTICLE 14 
	ARTICLE 14 
	ARTICLE 14 
	ARTICLE 14 
	ARTICLE 14 
	JUST CAUSE 
	 
	14.1 Except where otherwise provided in this Agreement, where appropriate, the Company will adhere to concepts of Progressive Discipline, which it defines as the corrective process of applying penalties short of dismissal where conduct is of a less serious nature.  The nature of discipline should be appropriate to the conduct and need not begin with the least serious disciplinary action.  Acceptance of the principle of progressive discipline does not limit the Company’s authority to immediately dismiss for 
	 
	14.2 No Officer shall be disciplined or dismissed without just cause.  The Company shall notify the Union, that the services of an Officer are no longer desirable, and that he has been disciplined or dismissed.  Any Officer not granted a required security clearance by the Client shall be dismissed without recourse to grievance or arbitration procedures. 
	 
	14.3 The following violations are representative only of the reasons that constitute Just Cause for immediate dismissal.  The list of violations below is not an all inclusive list:   
	 
	 Dishonesty,  
	 Dishonesty,  
	 Dishonesty,  

	 The use, sale, possession or introduction into the facility of contraband,  
	 The use, sale, possession or introduction into the facility of contraband,  

	 Any type of theft, 
	 Any type of theft, 

	 Aiding or Abetting an escape,  
	 Aiding or Abetting an escape,  

	 Insubordination,  
	 Insubordination,  

	 Fighting,  
	 Fighting,  

	 Being under the influence of illegal drugs or alcohol,  
	 Being under the influence of illegal drugs or alcohol,  

	 Leaving a duty post without being properly relieved,  
	 Leaving a duty post without being properly relieved,  

	 Inattention to post (sleeping, etc.),  
	 Inattention to post (sleeping, etc.),  

	 Sexual and other forms of harassment, in conjunction with the Company’s general orders and regulations. 
	 Sexual and other forms of harassment, in conjunction with the Company’s general orders and regulations. 

	 Unnecessary or Excessive Use of Force, 
	 Unnecessary or Excessive Use of Force, 

	 Failure to respond to an emergency, 
	 Failure to respond to an emergency, 

	 Failure to obey lawful orders, 
	 Failure to obey lawful orders, 

	 Failure to fully and truthfully participate in any facility investigation or attempt to obstruct a facility investigation, 
	 Failure to fully and truthfully participate in any facility investigation or attempt to obstruct a facility investigation, 

	 Refusal to allow a search of themselves or their property. 
	 Refusal to allow a search of themselves or their property. 

	 Falsification of Company or Client records. 
	 Falsification of Company or Client records. 

	 Unauthorized possession of Company, Client or other’s property. 
	 Unauthorized possession of Company, Client or other’s property. 


	 
	14.4 The Company agrees to follow the guidelines for disciplinary offenses and penalties, as may be amended from time to time.  These guidelines for progressive disciplinary are contained in GEO Corporate Police 3.2.8, Progressive Discipline and include:    
	 
	a. Counseling 
	a. Counseling 
	a. Counseling 

	b. Written Reprimand 
	b. Written Reprimand 






	c. Final Reprimand 
	c. Final Reprimand 
	c. Final Reprimand 
	c. Final Reprimand 
	c. Final Reprimand 
	c. Final Reprimand 
	c. Final Reprimand 

	d. Dismissal 
	d. Dismissal 


	 
	Note: To decide on the appropriate action the Company may consider: the seriousness of the Officer’s conduct, employment record, ability to correct the conduct, actions taken for similar conduct by other Officers, how the conduct affects prisoners, the client, the public and other circumstances.  At any step in the above process Officers may (at the discretion of the Company) be placed on a Work Improvement Plan (WIP) as a last attempt to assist the Officer to be successful.  
	 
	14.5 If an Officer believes he was dismissed without just cause, he should notify the Local Union of his desire to file a grievance.  Should the Union decide to file a grievance on behalf of the Officer they must notify the Company within ten (10) workdays of the Officer receiving the notice of termination. Such grievance shall be filed beginning at Step-3 of the grievance procedure as outlined in Article-12. 
	 
	14.6 Any Officer arrested for a felony or a misdemeanor that does not relate to a traffic violation, with the exception of DUI, will be placed on leave without pay pending resolution of any criminal prosecution stemming from the arrest.  If the Officer enters a plea of guilty or nolo contendere to the criminal charges stemming from the arrest; or the Officer is found guilty of the charges stemming from the arrest, then the Officer will be terminated with no recourse to either the grievance or arbitration pr
	 
	14.7 An Officer interviewed concerning his discipline may request a Union representative be present during such interview.  Nothing herein shall be construed to compel an Officer to have Union representation present.  If an Officer requests Union representation, the Officer will not be required to respond to questions until the representative is present.  Once the Union representative is present, questioning may begin and the Officer may confer with the Union representative regarding his responses.  Althoug
	 
	14.8 Disciplinary actions, excluding statutory claims that have been upheld, will remain in an Officer’s personnel file, but cannot be used against the Officer after the expiration of 12 months from the date of the last violation. 




	ARTICLE 15 
	ARTICLE 15 
	ARTICLE 15 
	ARTICLE 15 
	ARTICLE 15 
	SAVINGS CLAUSE 
	 
	15.1 Should any part of this agreement, or any portion therein contained be rendered or declared illegal, invalid, or unenforceable by a court of competent jurisdiction, inclusive of appeals, if any, or by the decision of any authorized governmental agency, such invalidation of such part of this agreement shall not invalidate the remaining portions thereof.  In the event of such occurrence, the parties agree to meet as soon as practical, and if possible, to negotiate substitute provisions for such parts or 
	 
	 
	 
	 
	ARTICLE 16 
	MANAGEMENT RIGHTS 
	 
	16.1 Subject to the express provisions of this Agreement, management’s rights include those listed in this article as well as any rights that are usual and customary. 
	 
	16.2 The management of the Company’s operations and direction of the working forces, including, but not limited to: establish new jobs; abolish or change existing jobs; assign and change work duties and responsibilities; employ; promote; demote; train; transfer; lay off; recall; discipline, suspend or dismissal; determine the number of employees necessary for any operation; determine the number of hours to be worked; schedule hours of work, including starting and quitting times and meal and break times; inc
	16.2 The management of the Company’s operations and direction of the working forces, including, but not limited to: establish new jobs; abolish or change existing jobs; assign and change work duties and responsibilities; employ; promote; demote; train; transfer; lay off; recall; discipline, suspend or dismissal; determine the number of employees necessary for any operation; determine the number of hours to be worked; schedule hours of work, including starting and quitting times and meal and break times; inc
	16.2 The management of the Company’s operations and direction of the working forces, including, but not limited to: establish new jobs; abolish or change existing jobs; assign and change work duties and responsibilities; employ; promote; demote; train; transfer; lay off; recall; discipline, suspend or dismissal; determine the number of employees necessary for any operation; determine the number of hours to be worked; schedule hours of work, including starting and quitting times and meal and break times; inc
	16.2 The management of the Company’s operations and direction of the working forces, including, but not limited to: establish new jobs; abolish or change existing jobs; assign and change work duties and responsibilities; employ; promote; demote; train; transfer; lay off; recall; discipline, suspend or dismissal; determine the number of employees necessary for any operation; determine the number of hours to be worked; schedule hours of work, including starting and quitting times and meal and break times; inc



	 
	16.3 The Company need not necessarily exercise rights reserved to it, or if the Company does exercise its reserved rights in any particular way, such will not be deemed a waiver of its 
	16.3 The Company need not necessarily exercise rights reserved to it, or if the Company does exercise its reserved rights in any particular way, such will not be deemed a waiver of its 
	16.3 The Company need not necessarily exercise rights reserved to it, or if the Company does exercise its reserved rights in any particular way, such will not be deemed a waiver of its 
	16.3 The Company need not necessarily exercise rights reserved to it, or if the Company does exercise its reserved rights in any particular way, such will not be deemed a waiver of its 







	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  
	right to exercise them in other ways not in conflict with the express provisions of this Agreement.  The Company maintains and retains all management rights and the enumeration of management’s rights herein shall not be deemed to exclude any other management rights.  



	 
	 
	 
	 
	ARTICLE 17 
	NO FAULT ABSENTEEISM and TARDINESS 
	 
	17.1    The procedure stated herein establishes a “no fault” point system to monitor the attendance of the Officers covered by this Agreement.  
	 
	17.2    Prompt attendance on the job is an important part of the performance record each Officer builds from the day the Officer is hired.  The success of an Officer depends in large measure on how well the Officer performs the job each day.  The company is entitled to a reasonable degree of regularity in the attendance by all Officers, and disciplinary action is proper for failure to adhere to a reasonable attendance standard.  The Company will focus particular attention on clear patterns of abuse, such as
	 
	17.3    The Company recognizes there may be a reasonable absence due to a bona fide sickness or emergency situation, often beyond the control of the Officer, therefore this procedure allows for a number of “occurrences” before discipline is administered.  For example, an “occurrence” is a single day of absence, or two or more consecutive days of absence. 
	 
	17.4     Designed to work as a “no fault” procedure with a point system of attendance monitoring, this procedure will be consistently administered.  The Officer’s immediate supervisor is responsible to coach, guide and/or discipline, as appropriate, Officers who are excessively absent or tardy.  Within the procedures and limitations of the CBA, the Company reserves the right to impose discipline where there is a clear pattern of misuse or intentional abuse. 
	 
	17.5 A Rolling 6-month period is the applicable period of time within which occurrences are counted under the procedure.  An Officer’s record of points for absenteeism and tardiness occurrences will be tallied, tracked, trended and reported continuously through GEO’s information systems. 
	 
	 
	           The following accumulative total points received during the rolling 6-Month period are considered thresholds in terms of when disciplinary action may be taken: 
	 
	                       
	                       3 Points ----------- Coaching 
	                       6 Points ----------- Counseling 




	                       8 Points ----------- Written Reprimand 
	                       8 Points ----------- Written Reprimand 
	                       8 Points ----------- Written Reprimand 
	                       8 Points ----------- Written Reprimand 
	                       8 Points ----------- Written Reprimand 
	                       10 Points ---------- Final Written Reprimand 
	                       12 Points -----------Dismissal 
	 
	17.6    Absences for the following reasons will not add points to an Officer’s record: 
	          
	            a.  Use of scheduled vacation time, sick leave or other scheduled leave time for doctor office appointments or medical procedure, as well as scheduled Long Term Illness time, which has been approved in advance by a supervisor.  Note, however, that supervisors will question an Officer’s time off when there is an apparent pattern of absences, i.e., going to the doctor every Monday or Friday, or at the beginning or end of the Officer’s scheduled work week. 
	 
	            b.   Other authorized and approved leaves, including paid or unpaid Personal Leave, Jury Duty, Bereavement Leave, Military Leave, Family Medical Leave, Union Leave and any other form of leave required by law. 
	 
	17.7  Absences for the following reasons will add points to an Officer’s record: 
	 
	          Unexcused Absence:  6 Points:   An Officer will have an unexcused absence when the Officer fails to call in an absence and show up for a scheduled shift (No Call No Show). 
	 
	         Unscheduled Absence: 2 Points:    An Officer who is absent from work and fails to notify their supervisor as soon as possible, less than two (2) hours before their scheduled reporting time is considered to have an unscheduled absence.  Officers shall be responsible for providing their expected date of return to work during such notification.  Each time an Officer is absent as an unscheduled absence the Officer will receive two (2) points for the unscheduled absence “occurrence”.  Multiple continuou
	 
	 TARDINESS:    An Officer who will be late to work must notify a supervisor as soon as possible.  Officers shall be responsible for providing their expected arrival time during such notification.  Late arrivals that were approved in advance by a supervisor, such as for a scheduled doctor office appointment, dental appointment or other scheduled and pre-approved reason will not add points to an Officer’s record. 
	 
	 Late Arrival: 1 Point:   The following reasons will add points to an Officer’s record:   An Officer is considered a late arrival if the Officer arrives at work and clocks in more than seven (7) minutes after the Officer’s scheduled reporting time.  For example, given the rounding in the timekeeping system, if an Officer is required to begin a shift at 6:00 AM, they would be allowed to clock in no earlier than 5:53 AM and could clock in up to 6:07 AM, and either punch time would be rounded to 6:00 AM.  Thos
	 




	            Exclusions:   Late arrivals and absences that were the result of factors outside of the Officer’s control will be handled by the Facility Administrator on a case by case basis.  Examples of events outside of the Officer’s control include, but are not limited to:  medical emergencies, car accidents, unplanned highway closures and sudden severe weather such as a tornado.  Examples of events that will not be considered outside of the Officer’s control include, but are not limited to:  heavy traffic
	            Exclusions:   Late arrivals and absences that were the result of factors outside of the Officer’s control will be handled by the Facility Administrator on a case by case basis.  Examples of events outside of the Officer’s control include, but are not limited to:  medical emergencies, car accidents, unplanned highway closures and sudden severe weather such as a tornado.  Examples of events that will not be considered outside of the Officer’s control include, but are not limited to:  heavy traffic
	            Exclusions:   Late arrivals and absences that were the result of factors outside of the Officer’s control will be handled by the Facility Administrator on a case by case basis.  Examples of events outside of the Officer’s control include, but are not limited to:  medical emergencies, car accidents, unplanned highway closures and sudden severe weather such as a tornado.  Examples of events that will not be considered outside of the Officer’s control include, but are not limited to:  heavy traffic
	            Exclusions:   Late arrivals and absences that were the result of factors outside of the Officer’s control will be handled by the Facility Administrator on a case by case basis.  Examples of events outside of the Officer’s control include, but are not limited to:  medical emergencies, car accidents, unplanned highway closures and sudden severe weather such as a tornado.  Examples of events that will not be considered outside of the Officer’s control include, but are not limited to:  heavy traffic
	            Exclusions:   Late arrivals and absences that were the result of factors outside of the Officer’s control will be handled by the Facility Administrator on a case by case basis.  Examples of events outside of the Officer’s control include, but are not limited to:  medical emergencies, car accidents, unplanned highway closures and sudden severe weather such as a tornado.  Examples of events that will not be considered outside of the Officer’s control include, but are not limited to:  heavy traffic
	 
	 Early Arrival:  1 Point:    A non-exempt employee is considered an early arrival if the employee arrives at work and clocks-in more than seven (7) minutes before the employee’s scheduled reporting time.  
	 
	17.8 As an incentive for perfect attendance, Officers have the opportunity to earn two Perfect Attendance Days per year. If an Officer does not accrue any points for a six (6) month period between January 1st and June 30th, or between July 1st and December 31st, they will receive one personal paid holiday for each period. The holiday must be taken within the six (6) month period following the award. Officers must notify their supervisor at least two (2) weeks in advance of taking any earned personal holiday
	 
	 
	 
	 
	ARTICLE 18 
	JURY DUTY  
	 
	18.1 GEO will pay the regular, full-time employees their pay for the days that the employee is subpoenaed for jury duty or otherwise required to testify or participate in any legal action related to company business, as determined by GEO.  This pay will be comparable to the employee’s normally scheduled shift (8, 10 or 12 hour shifts in the case of hourly employees).  The employee must furnish written statement from the appropriate public official listing dates, hours of service and pay received.  The emplo
	 
	18.2 Jury duty shall not be considered as time worked for the purpose of computing overtime. 




	ARTICLE 19 
	ARTICLE 19 
	ARTICLE 19 
	ARTICLE 19 
	ARTICLE 19 
	BEREAVEMENT LEAVE 
	 
	19.1 Upon the death of a full-time Officer’s immediate family member, the Officer will be granted up to three (3) days leave with pay, not including the Officer’s regular days off, in order for the Officer to make arrangements for and to attend the funeral. 
	19.1 Upon the death of a full-time Officer’s immediate family member, the Officer will be granted up to three (3) days leave with pay, not including the Officer’s regular days off, in order for the Officer to make arrangements for and to attend the funeral. 
	19.1 Upon the death of a full-time Officer’s immediate family member, the Officer will be granted up to three (3) days leave with pay, not including the Officer’s regular days off, in order for the Officer to make arrangements for and to attend the funeral. 
	19.1 Upon the death of a full-time Officer’s immediate family member, the Officer will be granted up to three (3) days leave with pay, not including the Officer’s regular days off, in order for the Officer to make arrangements for and to attend the funeral. 



	 
	19.2 For the purposes of this Article immediate family member is defined as an Officer’s spouse, child, step-child, parents (including in-laws), siblings (including in-laws), grandparents and grandchildren to include the above family members of same sex couples. 
	19.2 For the purposes of this Article immediate family member is defined as an Officer’s spouse, child, step-child, parents (including in-laws), siblings (including in-laws), grandparents and grandchildren to include the above family members of same sex couples. 
	19.2 For the purposes of this Article immediate family member is defined as an Officer’s spouse, child, step-child, parents (including in-laws), siblings (including in-laws), grandparents and grandchildren to include the above family members of same sex couples. 
	19.2 For the purposes of this Article immediate family member is defined as an Officer’s spouse, child, step-child, parents (including in-laws), siblings (including in-laws), grandparents and grandchildren to include the above family members of same sex couples. 



	 
	19.3 Bereavement Leave shall not be considered as time worked for the purposes of computing overtime.  
	19.3 Bereavement Leave shall not be considered as time worked for the purposes of computing overtime.  
	19.3 Bereavement Leave shall not be considered as time worked for the purposes of computing overtime.  
	19.3 Bereavement Leave shall not be considered as time worked for the purposes of computing overtime.  



	 
	19.4 Upon the death of a qualifying person under Section 19.1, the Senior Warden, or his or her designee, will consider, on a case-by-case basis, requests to extend Bereavement Leave through the use of available vacation time. 
	19.4 Upon the death of a qualifying person under Section 19.1, the Senior Warden, or his or her designee, will consider, on a case-by-case basis, requests to extend Bereavement Leave through the use of available vacation time. 
	19.4 Upon the death of a qualifying person under Section 19.1, the Senior Warden, or his or her designee, will consider, on a case-by-case basis, requests to extend Bereavement Leave through the use of available vacation time. 
	19.4 Upon the death of a qualifying person under Section 19.1, the Senior Warden, or his or her designee, will consider, on a case-by-case basis, requests to extend Bereavement Leave through the use of available vacation time. 



	 
	 
	 
	 
	ARTICLE 20 
	HOLIDAYS 
	 
	20.1 The Company will provide full-time Officers the following ten (10) paid holidays regardless of the day on which the holiday falls:  
	 
	New Year's Day  Labor Day   
	Martin Luther King's Day Presidents’ Day 
	Veterans Day   Memorial Day  
	Thanksgiving Day  Day After Thanksgiving 
	Independence Day  Christmas Day  
	   
	20.2 Officers who are required to work on the holiday will be paid for all hours worked on the holiday, plus holiday pay based on their regularly scheduled workday. Appropriate overtime rules apply to the actual number of hours worked on a holiday or during a week in which a holiday falls.  Holiday Pay is not included as hours worked for the purpose of calculating overtime. 
	 
	20.3 Officers will receive Holiday Pay even if they are on approved paid time off (vacation, jury duty, bereavement leave, etc.). 
	20.3 Officers will receive Holiday Pay even if they are on approved paid time off (vacation, jury duty, bereavement leave, etc.). 
	20.3 Officers will receive Holiday Pay even if they are on approved paid time off (vacation, jury duty, bereavement leave, etc.). 
	20.3 Officers will receive Holiday Pay even if they are on approved paid time off (vacation, jury duty, bereavement leave, etc.). 



	 
	20.3 Part-time Officers will receive holiday pay on a prorated basis, based on the number of hours worked in the pay period prior to the holiday occurring. 
	20.3 Part-time Officers will receive holiday pay on a prorated basis, based on the number of hours worked in the pay period prior to the holiday occurring. 
	20.3 Part-time Officers will receive holiday pay on a prorated basis, based on the number of hours worked in the pay period prior to the holiday occurring. 
	20.3 Part-time Officers will receive holiday pay on a prorated basis, based on the number of hours worked in the pay period prior to the holiday occurring. 







	ARTICLE 21 
	ARTICLE 21 
	ARTICLE 21 
	ARTICLE 21 
	ARTICLE 21 
	VACATION 
	 
	21.1 During the term of this Agreement, the Company will grant paid vacation to all full-time Officers based on years of service.  Years of Service is determined by the Officer’s Anniversary Date.  Part-time Officers receive vacation pay on a prorated basis as a part of their hourly rate.    
	 
	Years Service       Annual Accrual  
	   
	1.  More than One (1) Year but less than 5 years          80 Hours  
	2.  More than Five (5) Years but less than 10 years        120 Hours  
	3.  More than Ten (10) Years but less than 15 years        160 Hours 
	4.  Fifteen (15) Years and above          200 Hours 
	 
	21.2 Vacation shall be awarded on the anniversary of the Officer’s date of hire, in one lump sum.  Officers must take vacation time within the twelve (12) month period following each anniversary of their date of hire.  Any unused vacation time not taken within the twelve month period will be paid out.   Officers cannot carry over vacation time from one anniversary year to the next. 
	 
	21.3 Any unused vacation time that has been awarded shall be paid at the time of separation from employment with GEO. 
	 
	21.4 If a designated holiday named in this Agreement falls during an Officer’s vacation period, such Officer shall be entitled to receive pay for such holiday.  
	 
	21.5 Vacation time shall not be considered as time worked for the purpose of computing overtime. 
	 
	21.6 Except as provided in sections 21.2 and 21.3, Officers entitled to vacation will not be given pay in lieu thereof. 
	 
	 
	 
	 
	ARTICLE 22 
	401(k) PLAN 
	 
	22.1 All Officers are eligible to participate in the Company 401(k) and profit sharing savings plan as may be amended from time to time by the Company to ensure that the benefits are the same for all GEO Group Officers. 
	 
	22.2 The Company will match 50% of the Officer’s salary deferrals up to the first 5% of salary deferred (maximum matching contribution is 2.5% of salary). 
	 




	ARTICLE 23 
	ARTICLE 23 
	ARTICLE 23 
	ARTICLE 23 
	ARTICLE 23 
	WAGES 
	 
	23.1 Listed below are the Hourly Rates and the Health & Welfare Hourly Rate for covered Officers by this Agreement at the D Ray James Correctional Facility.   
	A. The rates listed below are currently in effect.  
	A. The rates listed below are currently in effect.  
	A. The rates listed below are currently in effect.  


	 
	 
	Category 
	Category 
	Category 
	Category 

	Hourly Rates 
	Hourly Rates 

	Span

	Correctional Officers 
	Correctional Officers 
	Correctional Officers 

	$15.87 
	$15.87 

	Span

	Health and Welfare 
	Health and Welfare 
	Health and Welfare 

	$3.81 
	$3.81 

	Span


	 
	B. CERT Officers shall receive premium pay of $23.08 per pay period.  Officers are only eligible to receive one premium rate under this section.  
	B. CERT Officers shall receive premium pay of $23.08 per pay period.  Officers are only eligible to receive one premium rate under this section.  
	B. CERT Officers shall receive premium pay of $23.08 per pay period.  Officers are only eligible to receive one premium rate under this section.  


	 
	C. Should the Wage Determination Hourly Rate or the Health and Welfare rate change during the term of this Agreement the Company and the Union agree to reopen negotiations with regards to Wages or the Health & Welfare rate provided for in this agreement. 
	C. Should the Wage Determination Hourly Rate or the Health and Welfare rate change during the term of this Agreement the Company and the Union agree to reopen negotiations with regards to Wages or the Health & Welfare rate provided for in this agreement. 
	C. Should the Wage Determination Hourly Rate or the Health and Welfare rate change during the term of this Agreement the Company and the Union agree to reopen negotiations with regards to Wages or the Health & Welfare rate provided for in this agreement. 


	 
	D. Any negotiated changes as a result of any revised Wage Determination will only become effective on the Client Contract Date once each year of the Agreement as incorporated by the Client into the Operations and Management Contract. 
	D. Any negotiated changes as a result of any revised Wage Determination will only become effective on the Client Contract Date once each year of the Agreement as incorporated by the Client into the Operations and Management Contract. 
	D. Any negotiated changes as a result of any revised Wage Determination will only become effective on the Client Contract Date once each year of the Agreement as incorporated by the Client into the Operations and Management Contract. 


	 
	23.2 Officers shall receive the Health & Welfare hourly rate of $3.81 per hour (based on 2080 hours per year) as a part of their wages.  Officers may elect to voluntarily participate in the Company’s benefits plans the costs of which will be explained in detail to each Officer.  Should Officers elect not to participate in the company’s benefit plans the amount of the Health and Welfare hourly rate will continue to be paid directly to the Officer in the form of wages and be reflected on their paychecks. Shou
	 
	 
	 
	 
	ARTICLE 24 
	HEALTH INSURANCE AND BENEFITS 
	 
	24.1 Effective the first day of the month coincident with or following 30-days of employment, full-time Officers may elect to enroll in: 
	24.1 Effective the first day of the month coincident with or following 30-days of employment, full-time Officers may elect to enroll in: 
	24.1 Effective the first day of the month coincident with or following 30-days of employment, full-time Officers may elect to enroll in: 
	24.1 Effective the first day of the month coincident with or following 30-days of employment, full-time Officers may elect to enroll in: 


	a. The Company’s Group Health Insurance Plans, plan with optional family coverage. 
	a. The Company’s Group Health Insurance Plans, plan with optional family coverage. 






	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 
	b. Flexible Spending Accounts 


	The company has established and pays the administrative costs related to pre-taxed Medical and Dependent Care Flexible Spending Accounts (FSA).  Officers have the opportunity, through pre-taxed payroll deductions, to participate in these FSA programs up to the limits established by law.  For additional information Officers should contact their Human Resources Office.  For decisions related to income tax considerations, Officers should consult with the IRS or a personal financial advisor. 
	 
	24.2 Effective the first day of the month coincident with or following 90-days of employment full-time Officers may elect to participate in Company’s dental, vision, group life insurance, disability, legal and voluntary benefit plans.  Specific information related to these plans is available from the facility Human Resources Department. The terms and conditions of said plans are not subject to the grievance and arbitration procedures established herein.   
	24.2 Effective the first day of the month coincident with or following 90-days of employment full-time Officers may elect to participate in Company’s dental, vision, group life insurance, disability, legal and voluntary benefit plans.  Specific information related to these plans is available from the facility Human Resources Department. The terms and conditions of said plans are not subject to the grievance and arbitration procedures established herein.   
	24.2 Effective the first day of the month coincident with or following 90-days of employment full-time Officers may elect to participate in Company’s dental, vision, group life insurance, disability, legal and voluntary benefit plans.  Specific information related to these plans is available from the facility Human Resources Department. The terms and conditions of said plans are not subject to the grievance and arbitration procedures established herein.   
	24.2 Effective the first day of the month coincident with or following 90-days of employment full-time Officers may elect to participate in Company’s dental, vision, group life insurance, disability, legal and voluntary benefit plans.  Specific information related to these plans is available from the facility Human Resources Department. The terms and conditions of said plans are not subject to the grievance and arbitration procedures established herein.   

	24.3 The Company reserves the exclusive right to make or modify HEALTH AND WELLNESS benefits at any time during the life of this Agreement.  The Company also reserves the exclusive right to modify the choice of service providers. 
	24.3 The Company reserves the exclusive right to make or modify HEALTH AND WELLNESS benefits at any time during the life of this Agreement.  The Company also reserves the exclusive right to modify the choice of service providers. 

	24.4 The Company shall discuss with the Union any changes or modifications to the Health and Wellness benefits prior to implementation or open enrollment. 
	24.4 The Company shall discuss with the Union any changes or modifications to the Health and Wellness benefits prior to implementation or open enrollment. 



	24.5 Health and Wellness Benefits shall not be subject to the grievance procedures set forth in this Agreement. 
	 
	24.6 Employee Assistance Program 
	 
	To assist Officers in both work related and non-work related issues, the Company provides an Employee Assistance Program.  Program participation may be voluntary or in some instances required by the Company.  The provisions of the Employee Assistance Program are not subject to the grievance and arbitration process.  Specific information related to the EAP may be found in the facility Human Resource Office and/or GEO Corporate Human Resources.  The EAP is available for Officers and their families. All inform
	 
	 
	 
	 
	ARTICLE 25 
	WAIVER OF BARGAINING RIGHTS AND AMENDMENTS TO AGREEMENT 
	 
	25.1 During the negotiations resulting in this Agreement, the Company and the Union each had the unlimited right and opportunity to make demands and proposals with respect to all proper subjects of collective bargaining; all such subjects were discussed and 




	negotiated upon; and the agreements contained herein were arrived at after the free exercise of such rights and opportunity.  
	negotiated upon; and the agreements contained herein were arrived at after the free exercise of such rights and opportunity.  
	negotiated upon; and the agreements contained herein were arrived at after the free exercise of such rights and opportunity.  
	negotiated upon; and the agreements contained herein were arrived at after the free exercise of such rights and opportunity.  
	negotiated upon; and the agreements contained herein were arrived at after the free exercise of such rights and opportunity.  
	 
	25.2 This Agreement supersedes any previous agreements, rules, regulations or customs governing the Company, its employees and the Union.  The parties agree that they will not be bound by any past understandings or practices adopted by them or by other companies in the Company’s industry unless those understandings or practices are agreed to in writing or incorporated in writing in the terms of this Agreement.  Arbitration decisions and grievance procedure settlements rendered or reached concerning any othe
	 
	25.3 Any changes in this Agreement, whether by addition, waiver, deletion, amendments or modifications, must be reduced to writing and executed by both the Company and the Union. 
	 
	 
	 
	ARTICLE 26 
	OUTSIDE EMPLOYMENT 
	 
	26.1 All Officers employed at the facility must obtain written approval from the Senior Warden prior to becoming committed to Secondary Employment.  Such approval will not be unreasonably withheld nor will it be arbitrary or capricious.  Secondary Employment must not interfere with required duties or expectations, directly or indirectly create a conflict of interest or a situation that would be prohibited by State or Federal Law.  Officers who are approved for Secondary Employment must advise their secondar
	 
	26.2 Any Officer who violates any provision of this Article may be subject to discipline.  
	 
	 
	 
	 
	ARTICLE 27 
	DRUG AND ALCOHOL TESTING 
	 
	27.1 The Union collectively and its members individually recognize the sensitive nature of the company’s business.  As such, each recognizes that maintaining a drug and alcohol free work place is essential to the safety and security of all Officers, the general public, the inmates and the institution.  
	 




	27.2 The Union collectively and the members individually agree that the Company has the right to implement policies and procedures related to drug and alcohol testing and that these policies may include provisions for both cause and prevention testing. 
	27.2 The Union collectively and the members individually agree that the Company has the right to implement policies and procedures related to drug and alcohol testing and that these policies may include provisions for both cause and prevention testing. 
	27.2 The Union collectively and the members individually agree that the Company has the right to implement policies and procedures related to drug and alcohol testing and that these policies may include provisions for both cause and prevention testing. 
	27.2 The Union collectively and the members individually agree that the Company has the right to implement policies and procedures related to drug and alcohol testing and that these policies may include provisions for both cause and prevention testing. 
	27.2 The Union collectively and the members individually agree that the Company has the right to implement policies and procedures related to drug and alcohol testing and that these policies may include provisions for both cause and prevention testing. 
	 
	27.3 Drug testing includes provisions for testing for Cause and Prevention.  Procedures are found in GEO Policy #3.2.6 Personnel, Drug Free Workplace.  The Company may amend this policy from time to time.  
	 
	27.4 When the Company has a “reasonable” suspicion to believe that an Officer is in violation of Company Rules of Conduct related to the use of alcohol or drugs, the Senior Warden or his designee may require the Officer to submit to an alcohol and/or drug test.  Procedures are established in GEO Policy #3.2.6. Personnel: Drug Free Workplace.  
	 
	27.5 If an Officer refuses to submit to a drug screening or alcohol test, the Officer shall be warned that such refusal constitutes grounds for immediate dismissal and then be allowed an opportunity to submit to the testing as though the Officer had originally complied with the order. 
	 
	27.6 The Union collectively and the members individually agree that drug testing policies or regulations of the Company, Client or other regulating authority are subject to review and change.  Changes made by the Company, Client or other regulating agencies will be binding on the parties to this Agreement.  Changes will be communicated to the Union prior to implementation. 
	 
	 
	 
	 
	ARTICLE 28 
	DURATION 
	 
	Except as otherwise provided herein, this Agreement becomes effective on May 30, 2014, and shall continue in force and effect until midnight July 30, 2017 and from year to year thereafter, unless either party receives written notice from the other party, not less than sixty (60) days, nor more than ninety (90) days, immediately prior to the expiration date, of its intention to amend, modify or terminate this Agreement, provided that if the Company shall cease to operate at this site, this Agreement shall au
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	ATTACHMENT N 
	GEO ORGANIZATIONAL CHART 

	   BEFORE THE FEDERAL ELECTION COMMISSION 
	   BEFORE THE FEDERAL ELECTION COMMISSION 
	   BEFORE THE FEDERAL ELECTION COMMISSION 
	 
	) 
	GEO Corrections Holdings, Inc.  )  MUR 7180 
	        ) 
	      ) 
	      ) 
	 
	FIFTH CONSENT TO EXTEND THE TIME 
	TO INSTITUTE A CIVIL LAW ENFORCEMENT SUIT 
	 
	As consideration for the Federal Election Commission’s (“Commission’s”) decision to grant the request of Respondent GEO Corrections Holdings, Inc., for a probable cause hearing pursuant to the Commission’s policy set forth at 72 Fed. Reg. 64919 (Nov. 19, 2007), in connection with the above-referenced matter, Respondent, by and through its undersigned counsel, hereby consents to toll the statute of limitations, found at 28 U.S.C. § 2462, or any other statute of limitations or repose that may be applicable in
	 
	This consent supplements Consents previously agreed to by GEO Corrections Holdings, Inc. on May 31, 2018; June 13, 2018; September 15, 2019; and May 20, 2020, with the periods agreed to in each Consent running consecutively.  
	 
	 There shall be no additional consent to extend the time to institute a civil law enforcement suit without the written consent of the Respondent.  
	 
	 
	_________________________________  ________________________ 
	Michael Bayes, Esq.     Date 
	Counsel for Respondent 
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	MEMORANDUM July 6, 2021 3 
	4 
	TO: The Commission 5 
	6 
	FROM: Lisa J. Stevenson 7 
	Acting General Counsel 8 
	9 
	Charles Kitcher 10 
	Acting Associate General Counsel for Enforcement 11 
	12 
	Stephen Gura 13 
	Deputy Associate General Counsel 14 
	15 
	Mark Allen 16 
	Assistant General Counsel 17 
	18 
	Nicholas O. Mueller 19 
	Attorney 20 
	21 
	SUBJECT: MUR 7180 (GEO Corrections Holdings, Inc.) 22 
	23 
	RE: Office of General Counsel’s Notice to the Commission Following the Submission 24 of Probable Cause Briefs 25 
	26 
	I.INTRODUCTION 27 
	This matter was generated by a complaint alleging that GEO Corrections Holdings, Inc. 28 (“GCH”) violated the Act by making prohibited contributions while being a federal contractor.  29 GCH is a subsidiary of The GEO Group, Inc. (the “GEO Group”), and parent to numerous other 30 entities all in the GEO family of companies.  A number of these entities, including the GEO 31 Group, hold federal contracts.  On January 23, 2018, the Commission found that there was 32 reason to believe that GCH had made prohibit
	On May 15, 2020, OGC notified GCH that it was prepared to recommend that the 1 Commission find probable cause to believe that GCH violated 52 U.S.C. § 30119.  OGC 2 included with this notification a copy of the General Counsel’s Brief setting forth the factual and 3 legal basis for the recommendation.  A copy of the Brief was circulated to the Commission 4 informationally the same day.  On July 29, 2020, GCH submitted a Reply Brief and, on April 8, 5 2021, the Commission held a Probable Cause Hearing. 6 
	1
	2
	3

	1  PC Br. (May 14, 2020); see 52 U.S.C. § 30109(a)(3); 11 C.F.R. § 111.16; Agency Procedure Following the Submission of Probable Cause Briefs by the Office of General Counsel, 76 Fed. Reg. 63,570 (Oct. 13, 2011). 
	1  PC Br. (May 14, 2020); see 52 U.S.C. § 30109(a)(3); 11 C.F.R. § 111.16; Agency Procedure Following the Submission of Probable Cause Briefs by the Office of General Counsel, 76 Fed. Reg. 63,570 (Oct. 13, 2011). 
	2  Reply Br. (July 29, 2020). 
	3  See PC Hr’g Tr. (Apr. 8, 2021). 

	Pursuant to the Agency Procedure Following the Submission of Probable Cause Briefs by 7 the Office of General Counsel, 76 Fed. Reg. 63,570 (Oct. 13, 2011), OGC is hereby notifying the 8 Commission that it intends to proceed with the recommendation to find probable cause to believe 9 based on the factual and legal analysis set forth in the General Counsel’s Brief.  In addition, an 10 analysis of the arguments presented in GCH’s Reply Brief and at the Probable Cause Hearing is 11 provided below.  A copy of th
	II. FACTUAL AND LEGAL ANALYSIS 14 
	 As set forth in OGC’s Brief, the evidence developed during OGC’s investigation 15 establishes that the management, finances, and governing policies of GCH; its parent, the GEO 16 Group; and its subsidiaries, including GEO Reentry Services, LLC (“GEO Reentry”), were so 17 tightly interwoven that GCH should not be considered separate and distinct from these affiliates, 18 but rather, they constitute the same entity for purposes of the Act’s prohibition on contributions 19 by federal contractors.  Accordingly
	In GCH’s Reply Brief and at the Probable Cause Hearing, GCH makes several arguments 22 why the Commission should not find probable cause to believe that a violation occurred.  First, 23 GCH argues that such a finding against GCH would break from Commission precedent 24 regarding when two entities are to be considered separate and distinct for purposes of the 25 government contractor contribution prohibition.  Second, GCH argues that any use of a “separate 26 and distinct” or alter ego theory is outside the 
	A. The Conclusion that GCH is Not a Separate and Distinct Entity is Consistent 1 with Precedent and GCH’s Asserted Contrary Support is Unpersuasive 2 
	 GCH argues that its relationship with the other entities in the GEO family is analogous to 3 prior matters in which the Commission has found entities to be separate and distinct.  In support 4 of this argument, GCH compares itself to other entities in past matters and court cases that share 5 one or more common facts, but in so doing, GCH fails to acknowledge the ways in which its 6 characteristics and the relevant circumstances differ from those examined in prior matters.  7 Critically, the Commission has
	GCH argues that OGC’s application of the separate and distinct test is inconsistent with 14 the result in MUR 6726 (Chevron), but the facts in the present matter are substantially different 15 from Chevron.  As OGC stated in the Probable Cause Brief:  “[t]he record in the present matter 16 demonstrates much more extensive overlap of management, control, and policy in addition to the 17 other factors here that were not present in MUR 6726.”  For example, in the Chevron matter, the 18 two entities at issue sh
	4
	5
	6
	7
	8

	4  Reply Br. at 44-47; PC Hr’g Tr. at 6-7, 11; see Factual & Legal Analysis (“F&LA”), MUR 6726 (Chevron). 
	4  Reply Br. at 44-47; PC Hr’g Tr. at 6-7, 11; see Factual & Legal Analysis (“F&LA”), MUR 6726 (Chevron). 
	5  PC Br. at 23. 
	6  See F&LA at 6, MUR 6726 (Chevron); Deposition of Marcel Maier, Vice President of Taxation at 38, 43, 72 (Oct. 8, 2019) (“Maier Dep.”); GEO Resp. to First Request for Information at 6; Deposition of Amber Martin, Vice President for Contract Administration at 34 (June 10, 2019) (“Martin Dep.”). 
	7  See F&LA at 2, MUR 6726 (Chevron); Martin Dep. at 34. 
	8  See PC Hr’g Tr. at 18-19, 42-43; Reply Br. at 41; Resp to Compl. at 5 (Jan. 20, 2017); Second Amended and Restated Credit Agreement, The GEO Group, Inc. and GEO Corrections Holdings, Inc. with BNP Paribas (Aug. 27, 2014). 
	9  PC Hr’g Tr. at 18-19. 

	Similarly, GCH compares its circumstances to those in an advisory opinion in which the 25 Commission concluded that the entities in question were separate and distinct, but in so doing, 26 GCH again acknowledges only some of the relevant facts.  In seeking to explain GCH’s own 27 acceptance of joint liability loans with the GEO Group, at the hearing, counsel stated that in 28 Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians) “the Commission found joint 29 indemnity agreements did not require an
	9

	10  Advisory Opinion 2005-01 at 2 (Mississippi Band of Choctaw Indians). 
	10  Advisory Opinion 2005-01 at 2 (Mississippi Band of Choctaw Indians). 
	11  PC Hr’g Tr. at 44. 
	12  Id.; see United States v. Bestfoods, 524 U.S. 51 (1998). 
	13  United States v. Bestfoods, 524 U.S. at 69 (emphasis added). 
	14  PC Hr’g Tr. at 16; Reply Br. at 30 (citing Copperweld Corp. v. Independence Tube Corp., 467 U.S. 752, 771-772 (1984)). 
	15  Copperweld Corp. v. Independence Tube Corp., 467 U.S. 752, 772 (1984). 
	16  Compare id. at 772 (“The intra-enterprise conspiracy doctrine looks to the form of an enterprise’s structure and ignores the reality.”), with 18 C.J.S. Corporations § 24 (“In making an alter ego determination, a court is 

	GCH’s citations to court opinions to support its separateness from related entities are also 9 unpersuasive.  For instance, counsel was asked by Vice Chair Dickerson at the Probable Cause 10 Hearing, “[O]n the question of shared personnel, what would you say is your best judicial 11 decision for the unremarkability of your setup?”  Counsel directed the Vice Chair to “U.S. v. 12 Bestfoods, from SCOTUS, where the Supreme Court said that overlapping management is a 13 normal part of a complex structure.”  But 
	11
	12
	13

	At the hearing and in its brief, GCH also cited Copperweld Corp. v. Independence Tube 23 Corp. for the proposition that “parent and subsidiary corporations always have a unity of 24 purpose.”  This case is inapposite, however, as it did not involve or discuss piercing the 25 corporate veil, but addressed whether a parent and subsidiary could be considered to have 26 conspired together and thus be subject to the Sherman Antitrust Act.  In that specific context, the 27 Court stated that “considerations that l
	14
	15
	16

	concerned with reality and not form, and with how the corporation operated.”).  See also Anderson v. Abbott, 321 U.S. 349, 362–63, 793 (1944) (“It has often been held that the interposition of a corporation will not be allowed to defeat a legislative policy, whether that was the aim or only the result of the arrangement.”); id. at 365 (“[N]o State may endow its corporate creatures with the power to place themselves above the Congress of the United States and defeat the federal policy [ ] which Congress has 
	concerned with reality and not form, and with how the corporation operated.”).  See also Anderson v. Abbott, 321 U.S. 349, 362–63, 793 (1944) (“It has often been held that the interposition of a corporation will not be allowed to defeat a legislative policy, whether that was the aim or only the result of the arrangement.”); id. at 365 (“[N]o State may endow its corporate creatures with the power to place themselves above the Congress of the United States and defeat the federal policy [ ] which Congress has 
	17  Reply Br. at 12-16; PC Hr’g Tr. at 28-29. 
	18  Reply Br. at 13-14; Maier Dep. at 40-41. 
	19  52 U.S.C. 30118; see 11 C.F.R. § 110.1(e), (g) (an LLC’s election to be treated by the IRS as a partnership or a corporation dictates whether the LLC will be subject to the Act’s corporate contribution prohibition).   
	20  PC Hr’g Tr. at 15. 
	21  See 18 C.J.S. Corporations § 24 (“In making an alter ego determination, a court is concerned with reality and not form, and with how the corporation operated.”); see also F&LA at 2, 8-9, MUR 7180 (GEO Corrections Holdings, Inc.) (discussing prior instances in which counsel for various GEO entities confused GCH and related entities in filings before the National Labor Relations Board). 

	Further, GCH argues that its corporate structure “is a function of the GEO Group’s REIT 1 status” and that because it was designed to comply with the complex requirements of 2 maintaining that status, the structure, including the employee sharing program and complete 3 overlap in management and corporate employees, cannot result in the entities being deemed one 4 and the same.  GCH asserts that that this sharing agreement provides administrative ease and 5 creates economies of scale within the GEO family of
	17
	18
	19

	GCH also asserts that finding it to be an alter ego of its parent would be unprecedented 14 because “there is no reported case of veil piercing by a court in the context of a publicly traded 15 corporation.”  But, even assuming that piercing the veil of a publicly traded corporation is 16 unprecedented, this argument misses the mark for two reasons.  First, finding that GCH is not a 17 separate and distinct entity for purposes of the Act’s contractor contribution prohibition would 18 have no direct impact o
	20
	21

	B. Application of the Commission’s Separate and Distinct Test is Appropriate 24 as it is Based on Long-Accepted Common Law Doctrines Regarding 25 Corporate Separateness 26 
	In its brief and at the hearing, GCH argues that the use of an alter ego theory is prohibited 27 because it is not stated in the Act or Commission regulations.  GCH argues that under Section 28 30108(b), the Act requires that “[a]ny rule of law which is not stated in this Act . . . may be 1 initially proposed by the Commission only as a rule or regulation pursuant to . . . section 2 30111(d).”  GCH further contends that the “General Counsel’s Brief rests solely on the 3 application of an alter ego theory de
	22  Reply Br. at 7 (emphasis in original). 
	22  Reply Br. at 7 (emphasis in original). 
	23  Id. at 8. 
	24  Advisory Opinion 1980-07 (California Savings & Loan League) (applying the principle to the national bank contribution prohibition). 
	25  See, e.g., Advisory Opinion 1995-32 (Chicago Host Committee); F&LA, MUR 6168 (Park Federal Savings Bank); Advisory Opinion 1998- 11 (Patriot Holdings LLC); Advisory Opinion 1999-32 (Tohono O’odham Nation); Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians); F&LA, MUR 6403 (Aleut Corporation, et al.); F&LA, MUR 6726 (Chevron). 
	26  PC Br. at 10-11(collecting authorities). 
	27  See GCH Resp. at 9-14 (Jan. 20, 2017).   
	28  Astoria Fed. Sav. & Loan Ass'n v. Solimino, 501 U.S. 104, 108 (1991) (“The presumption holds nonetheless, for Congress is understood to legislate against a background of common-law adjudicatory principles.”). 
	29  U.S. v. Texas, 507 U.S. 529, 534 (1993). 

	 GCH misstates the origins and history of the separate and distinct test.  The Commission 7 first cited to and applied the principle regarding separate and distinct entities in Advisory 8 Opinion 1980-07 (California Savings & Loan League), but has further applied the principle in 9 numerous other advisory opinions and enforcement matters, many of which were cited in the 10 General Counsel’s Brief, noting factors that the Commission has considered when determining 11 whether an entity is separate and distinc
	24
	25
	26
	27

	Moreover, the legal theory of overcoming the separate status of related corporations is 15 not the creation of any advisory opinion or enforcement matter; rather, it is a common law 16 doctrine that long predates the Act.  Indeed, it is a component of the common law that generally 17 undergirds the Act, as it does other statutes.  As courts have explained, Congress is presumed to 18 have had knowledge of the common law when it drafted the Act.  Thus, “[i]n order to abrogate 19 a common-law principle, the st
	28
	29

	Further, contrary to GCH’s arguments, the Commission has considered proposing 1 regulations that would distill this principle into a set of regulatory criteria.  After the 2 Commission’s consideration of the Chevron matter, there was a proposed rulemaking to clarify 3 which criteria the Commission would consider in making the separate and distinct determination.  4 The motion to open a rulemaking failed on a 3-3 vote.  Former Commissioner Petersen, voting 5 against the rulemaking, reasoned that “Congress wh
	30

	30  Transcript of Open Meeting, Discussion of Agenda Item 15-60-A (Nov. 10, 2015). 
	30  Transcript of Open Meeting, Discussion of Agenda Item 15-60-A (Nov. 10, 2015). 
	31  See Reply Br. at 8-9 (citing FEC v. Swallow, 304 F. Supp. 3d 1113, 1118 (D. Utah 2018)). 
	32  FEC v. Swallow, 304 F. Supp. 3d at 1118 (quoting Central Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511 U.S. 164, 177-178 (1994)). 
	33  52 U.S.C. § 30119(a). 

	GCH continues, arguing that the alter ego test, like the challenged regulation in FEC v. 11 Swallow, “imposes liability on secondary actors that the Act itself does not.”  But Swallow is 12 inapposite.  In Swallow, the court found that the Commission had interpreted the Act too broadly 13 in promulgating a regulation, by sweeping in aiders and abettors that were not mentioned by the 14 Act.  The court found that that Congress has taken a “statute-by-statute approach to civil aiding 15 and abetting liability
	31
	32
	33

	C. Applying the Act’s Contractor Contribution Prohibition in the Present 28 Circumstances Follows the Constitution and Commission Precedent 29 
	 GCH argues that the contractor prohibition is unconstitutional as applied to entities 30 making contributions to IEOPCs.  Further, it argues that the Wagner v. FEC decision upholding 31 the validity of the contractor prohibition generally “has no applicability to the matter at hand” 32 and that, based on the court’s opinion in Speechnow.org v. FEC, “[w]hile no court has yet ruled 33 on this issue [of as-applied constitutionality] directly, the writing is on the wall.”on this issue [of as-applied constituti
	34  Reply Br. at 47-48; see id. (arguing that “[i]f the anticorruption rationale does not apply in the independent expenditure context, then there is no viable rationale in support of upholding the federal contractor prohibition as it applies to contributions made to Super PACs.”). 
	34  Reply Br. at 47-48; see id. (arguing that “[i]f the anticorruption rationale does not apply in the independent expenditure context, then there is no viable rationale in support of upholding the federal contractor prohibition as it applies to contributions made to Super PACs.”). 
	35  Citizens United v. FEC, 558 U.S. 310 (2010); Speechnow.org v. FEC, 599 F.3d 686 (2010). 
	36  Wagner v. FEC, 793 F.3d 1, 22 (D.C. Cir. 2015) (en banc). 
	37  Id. at 22. 
	38  See MUR 7568 (Alpha Marine) (finding reason to believe finding and accepting a negotiated conciliation agreement); MUR 7451 (Ring Power Corp.) (same); MUR 7099 (Suffolk Construction) (same).   
	39  Reply Br. at 9-10 (quoting GC Brief at 10). 
	40  F&LA at 3, MUR 6168 (Park Federal Savings Bank) (“Courts will disregard the fiction of a separate legal entity when there is such domination of finances, policy and practices by the parent that the subsidiary has no separate existence of its own and is merely a business conduit for its principal.”) (as cited in PC Br. at 11). 

	 While Citizens United v. FEC and Speechnow.org v. FEC evaluated other sections of the 5 Act in light of the compelling interest in preventing corruption or the appearance of corruption,  6 the Wagner court identified a second compelling interest in the context of the contractor 7 contribution prohibition:  “the risk of interference with merit-based administration.”  8 Moreover, the court explains that, in the context of the contractor contribution prohibition, the 9 risk of corruption or its appearance is 
	35
	36
	37

	This second compelling interest in the merit-based administration of federal contracts, in 16 addition to the unique application of the anti-corruption interest in the context of federal 17 contractor contributors, distinguishes the present circumstances from those in Speechnow.org.  18 Accordingly, contrary to GCH’s constitutional argument, the Commission should continue to 19 enforce the Act as passed by Congress, just as it has done even after Citizens United and 20 Speechnow.org, conciliating at least t
	38

	GCH also argues that because the agency’s application of separate and distinct doctrine is 22 not based on a discrete set of factors but is “based on the separate facts and circumstances 23 presented,” it fails to provide sufficient notice and precision to be permissible in the context of 24 regulating political speech.  To the contrary, this is a long held common law doctrine that 25 provides ample notice.  Moreover, the Commission’s repeated invocation of the doctrine has 26 provided numerous examples of 
	39
	40

	41  Among the circumstances that the Commission has considered in past matters are common ownership; common management and control; the separation of finances, including accepting liability for the debts and contracts of related entities; separate employees; following the formalities of separate incorporation; and separate corporate policies.  See, e.g., F&LA at 2, 6, MUR 6726 (Chevron); F&LA at 3, MUR 6168 (Park Federal Savings Bank); Advisory Opinion 1998- 11 at 1, 5, n.3 (Patriot Holdings LLC); Advisory 
	41  Among the circumstances that the Commission has considered in past matters are common ownership; common management and control; the separation of finances, including accepting liability for the debts and contracts of related entities; separate employees; following the formalities of separate incorporation; and separate corporate policies.  See, e.g., F&LA at 2, 6, MUR 6726 (Chevron); F&LA at 3, MUR 6168 (Park Federal Savings Bank); Advisory Opinion 1998- 11 at 1, 5, n.3 (Patriot Holdings LLC); Advisory 
	42  See GCH Resp. at 9-14.   
	43  See Political Committee Status: Supplemental Explanation and Justification, 72 Fed. Reg. 5595, 5601 (Feb. 7, 2007) (“Supplemental E&J”) (explaining that its decision to make political committee status determinations through enforcement actions, rather than by regulation, was necessary because the major purpose doctrine “requires the flexibility of a case-by-case analysis of an organization’s conduct that is incompatible with a one-size fits-all rule”). 
	44    Id.  See Shays v. FEC, 511 F. Supp. 2d 19,29 (D.D.C. 2007) (“Shays II”) (upholding the Commission's Supplemental E&J as an appropriate exercise of agency’s ability to engage in case-by-case determination of political committee status). 
	45  52 U.S.C. § 30125(e)(1)(A); 11 C.F.R. § 300.2(m).   
	46  Shays v. FEC, 414 F.3d 76, 106 (D.C. Cir. 2005) (“Shays I”).   

	Further, just because the test is not based on a discrete set of factors but looks to the facts 5 of the individual case does not necessarily make the test improperly vague.  Other provisions in 6 the Act also require fact-specific analysis.  For instance, in determining whether an organization 7 is a political committee under the Act, the Commission has adopted a case-by-case approach to 8 determining the “major purpose” of the organization.  This approach  requires a fact-intensive 9 analysis of a group’s
	43
	44
	45
	46

	D. The Commission Has Provided Ample Notice of its Use of the Separate and 19 Distinct Test 20 
	In its Reply Brief and at the Probable Cause Hearing, GCH understates the notice 21 provided by the Commission regarding the use of the common law doctrine of corporate 22 separateness, and the notice to GCH specifically that such a theory of liability was at issue in this 23 matter.  The public, and GCH in particular, have had ample notice that the Commission 24 considers whether related entities are, in fact, separate and distinct when applying the contractor 1 contribution prohibition.   2 
	At the hearing, counsel for GCH described the separate and distinct test as “mentioned in 3 footnotes or in advisory opinions” but not in the Act or regulations.  Counsel continued, 4 asserting that “it’s never actually been applied against anybody in a government contractor 5 theory.”  But, even putting aside being a well-known and long-held common law doctrine, the 6 Commission’s use of the doctrine is not hidden away in a stray footnote.  Instead, in the 7 contractor contribution prohibition context, it 
	47
	48
	49
	50
	51

	47  PC Hr’g Tr. At 40-41. 
	47  PC Hr’g Tr. At 40-41. 
	48  Id. at 41. 
	49  See F&LA, MUR 6403 (Aleut Corporation, et al.); F&LA, MUR 6726 (Chevron); Advisory Opinion 1998- 11 (Patriot Holdings LLC); Advisory Opinion 1999-32 (Tohono O’odham Nation); Advisory Opinion 2005-01 (Mississippi Band of Choctaw Indians).   
	50  GCH Resp. at 10-14 
	51  See e.g., Advisory Opinion 1995-32 (Chicago Host Committee); Advisory Opinion 1980-07 (California Savings & Loan League); F&LA at 2, MUR 6168 (Park Federal Savings Bank). 
	52  See GCH Resp. at 12-13. 
	53  See Supp. Compl. at 5-6 (Dec. 20, 2016); GCH Resp. at 9-14. 
	54  F&LA at 6 (“With respect to a parent company that has an ownership interest in a federal-contractor subsidiary, the Commission has recognized that such parent company may make a contribution without violating section 30119 if it is a ‘separate and distinct legal entity’ from its federal contractor subsidiary and ‘has sufficient revenue derived from sources other than its contractor subsidiary to make a contribution.’  If, however, the subsidiary is merely an agent, instrumentality, or alter ego of the h

	While the Commission has not found related entities to be alter egos in any of the prior 12 matters relating to the contractor contribution prohibition, that does not detract from the notice 13 they provide future respondents of the state of the law.  Instead, these matters provide notice not 14 only that the Commission applies the common law doctrine, but also notice of numerous factors 15 that the Commission has found relevant to consider in such a determination, as GCH noted in its 16 response to the com
	52

	Finally, any argument that GCH was not on notice that it could be liable on the basis of 19 not being separate and distinct from its related contractor entities is without merit.  The separate 20 and distinct theory was raised in the supplemental complaint; GCH then responded to this issue 21 at length in its response.  Again, the statement of the law included in the Commission’s factual 22 and legal analysis sent to GCH following its reason to believe finding also included a recital of 23 the separate and 
	53
	54

	55  See GCH Resp. to Req. for Information at 2 (June 22, 2018) (discussing the separate and distinct or alter ego theory in response to OGC’s above refenced letter and request for information from May 1, 2018).   
	55  See GCH Resp. to Req. for Information at 2 (June 22, 2018) (discussing the separate and distinct or alter ego theory in response to OGC’s above refenced letter and request for information from May 1, 2018).   
	56  Notably, even absent the repeated references to this theory, GCH received all the notice that the Act and due process require via OGC’s Probable Cause Brief and the opportunity to respond to that brief.  See MUR 3122 (GOPAC) (respondent made similar arguments when OGC included an additional violation in its recommendations at the probable cause stage which were discovered during an investigation but had not been included at the RTB stage.  The Commission was unpersuaded by respondent’s argument and made

	III. CONCLUSION 3 
	 After considering the arguments put forward by GCH in its brief and at the probable 4 cause hearing, Commission and court precedent, and the factual record surrounding the structure 5 and practices of the GEO family of companies, this office maintains its recommendation that 6 there is probable cause to believe that GCH did not operate as a separate and distinct entity from 7 its federal contractor affiliates and therefore its contributions were prohibited by the Act. 8 
	IV. RECOMMENDATION 9 
	 Find probable cause to believe that GEO Corrections Holdings, Inc. violated 52 U.S.C. 10 § 30119. 11 
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	Washington, DC 20463 



	    
	 
	        August 17, 2021 
	CERTIFIED MAIL 
	RETURN RECEIPT REQUESTED 
	VIA EMAIL TO: 
	ckelley@campaignlegalcenter.org 
	 
	Campaign Legal Center 
	Catherine Hinckley Kelley, Esq. 
	1411 K Street, NW, Suite 1400 
	Washington, DC 20005 
	 
	       RE: MUR 7180 
	 
	Dear Ms. Kelley: 
	 
	 This letter is in reference to the complaint you filed with the Federal Election Commission on November 11, 2016, against The GEO Group, Inc., GEO Corrections Holdings, Inc., and Rebuilding America Now, and the subsequent supplement to that complaint that you filed on December 20, 2016.  The Commission found that there was reason to believe that GEO Corrections Holdings, Inc. violated 52 U.S.C. § 30119(a)(1) and 11 C.F.R. § 115.2(a) and commenced an investigation in the matter.  Subsequently, on August 10,
	 
	 Documents related to the case will be placed on the public record within 30 days.  See Disclosure of Certain Documents in Enforcement and Other Matters, 81 Fed. Reg. 50,702  
	(Aug. 2, 2016).  The Factual and Legal Analysis, which more fully explains the Commission’s reason to believe finding, is enclosed for your information.  A Statement of Reasons explaining the Commission’s probable cause decision will follow.  The Federal Election Campaign Act of 1971, as amended, allows a complainant to seek judicial review of the Commission's dismissal of this action.  See 52 U.S.C. § 30109(a)(8).  
	 
	 
	If you have any questions, please contact Nick Mueller, the attorney assigned to this matter, at (202) 694-1650 or nmueller@fec.gov. 
	 
	       Sincerely, 
	             
	       Lisa J. Stevenson 
	       Acting General Counsel 
	 
	 
	 
	BY: Mark Allen 
	       Assistant General Counsel 
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	VIA ELECTRONIC MAIL ONLY jtorchinsky@holtzmanvogel.com mbayes@holtzmanvogel.com Jason Torchinsky, Esq. Michael Bayes, Esq. Holtzman Vogel Baran Torchinsky & Josefiak PLLC 45 North Hill Drive, Suite 100 Warrenton, VA 20186 
	P
	RE: MUR 7180 
	GEO Corrections Holdings, Inc. 
	The GEO Group, Inc. 
	P
	Dear Messrs. Torchinsky and Bayes: 
	P
	On January 31, 2018, your clients were notified that the Federal Election Commission found reason to believe that GEO Corrections Holdings, Inc. (“GCH”) violated 52 U.S.C. §30119(a)(1) and 11 C.F.R. § 115.2(a).  On August 10, 2021, the Commission considered theGeneral Counsel’s and GCH’s briefs but was equally divided over whether to find probablecause to believe that GCH violated 52 U.S.C. § 30119, and equally divided over whether to findno probable cause to believe that GCH violated 52 U.S.C. § 30119.  Ac
	P
	Documents related to the case will be placed on the public record within 30 days.  See Disclosure of Certain Documents in Enforcement and Other Matters, 81 Fed. Reg. 50,702 (Aug. 2, 2016).  A Statement of Reasons explaining the Commission’s decision will follow. 
	P
	If you have any questions, please contact Nick Mueller, the attorney assigned to this matter, at (202) 694-1650 or nmueller@fec.gov. 
	P
	Sincerely, 
	P
	P
	P
	Mark Allen 
	Assistant General Counsel 
	P
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	        August 17, 2021 
	 
	VIA ELECTRONIC MAIL ONLY 
	chris@electioncfo.com  
	 
	Chris Marston, Treasurer  
	Rebuilding America Now  
	P.O. Box 26141  
	Alexandria, VA 22313 
	 
	       RE: MUR 7180 
	        Rebuilding America Now 
	 
	Dear Mr. Marston: 
	 
	 This letter is to advise you that the file in this matter has been closed and this matter is now public.  Documents related to the case will be placed on the public record within 30 days.   
	See Statement of Policy Regarding Disclosure of Certain Documents in Enforcement and Other Matters, 81 Fed. Reg. 50,702 (Aug. 2, 2016).    
	 
	If you have any questions, please contact Nick Mueller, the attorney assigned to this matter, at (202) 694-1650 or nmueller@fec.gov. 
	 
	       Sincerely, 
	             
	 
	 
	       Mark Allen 
	       Assistant General Counsel 
	 







