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Section 5    Corporate Governance and Management
 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Effective September 10, 2018, the Nominating and Corporate Governance Committee and the Board of Directors of The GEO Group, Inc. (the
“Company”) in a joint meeting expanded the size of the Board of Directors from seven to eight members (not including our Director Emeritus, Norman
A. Carlson) and appointed Scott Michael Kernan to the Board of Directors of the Company. Mr. Kernan will serve as a director of the Company for a
term expiring at the 2019 Annual Meeting of Shareholders, at which time his continued Board of Directors service will be subject to renomination and
shareholder approval. Mr. Kernan was also appointed to the following committees of the Board of Directors: the Corporate Planning Committee and the
Operations and Oversight Committee. The appointment of Mr. Kernan was not pursuant to any arrangement or understanding between him and any
other person.

Mr. Kernan served as the Agency Secretary of the California Department of Corrections and Rehabilitation (“CDCR”) from January 2016 until
August 2018. Prior to that time, Mr. Kernan was appointed the Undersecretary of Operations of CDCR beginning in September 2008 and served in that
position until retiring in October 2011. In March of 2015, Mr. Kernan returned to the Undersecretary position from his retirement at the request of
California Governor Jerry Brown and worked in that capacity until January 2016. From October 2011 until March 2015, Mr. Kernan owned his own
independent consulting firm that specialized in corrections and criminal justice. From March 2007 to September 2008, Mr. Kernan served as the Chief
Deputy Secretary of Adult Operations of CDCR. Prior to that time, Mr. Kernan served as the Deputy Director of the Division of Adult Institutions of
CDCR from May 2006 to March 2007. From November 2004 to May 2006, Mr. Kernan served as the Warden of the California State Prison,
Sacramento, a Level IV maximum-security institution. From October 2003 to November 2004, Mr. Kernan served as the Warden of the Mule Creek
State Prison, a Level III/IV institution. From March 1983 to October 2003, Mr. Kernan held various correctional positions with CDCR. Mr. Kernan’s
invaluable expertise with the California Department of Corrections and Rehabilitation will strengthen the Board’s collective knowledge, capabilities and
experience.

Mr. Kernan will be compensated in accordance with the Company’s previously disclosed compensation programs for directors who are not
employees of the Company as described in the Proxy Statement on Schedule 14A for the Company’s 2018 Annual Meeting of Shareholders.

Mr. Kernan’s wife, Kathryn Prizmich Kernan, works for the Company as a Vice President of Business Development and has been employed by
the Company for eight (8) years. Ms. Kernan is not an executive officer of the Company. Ms. Kernan’s compensation in fiscal 2017 totaled $279,149.
She is eligible to receive benefits that are provided to all of the Company’s employees generally. There are no other related party transactions between
the Company and Mr. Kernan.

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amended Bylaws

Effective September 10, 2018, the Nominating and Corporate Governance Committee and the Board of Directors of the Company adopted a
resolution at their joint meeting to increase the number of directors which constitute the whole Board of Directors of the Company. The resolution
increased the number of current directors from seven directors to eight directors. The effect of the resolution is an amendment to Article V, Section 1 of
the Company’s Second Amended and Restated Bylaws.

The joint resolution of the Nominating and Corporate Governance Committee and the Board of Directors to amend the Company’s Second
Amended and Restated Bylaws is attached hereto as Exhibit 3.1 and incorporated herein by reference.



Section 9    Financial Statements and Exhibits
 

Item 9.01. Financial Statements and Exhibits.
 
Exhibit No.   Description

3.1   Amendment to the Second Amended and Restated Bylaws of The GEO Group, Inc., effective September 10, 2018



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
  THE GEO GROUP, INC.

September 13, 2018   By: /s/ Brian R. Evans
Date

   

Brian R. Evans
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 3.1

EXCERPT FROM THE JOINT RESOLUTION
OF

THE NOMINATING & CORPORATE GOVERNANCE COMMITTEE
AND

THE BOARD OF DIRECTORS
OF

THE GEO GROUP, INC.

Adopted on September 10, 2018 and constituting an Amendment to Article V,
Section 1 of the Second Amended and Restated Bylaws

WHEREAS, the By Laws of GEO authorize the Board to designate the number of directors on the Board from time to time at a number not less
than three or more than 19, and to fill such vacancies as they occur; and

WHEREAS, the Board has decided it is in the best interest of the Company to increase the number of directors from seven to eight; and

NOW, THEREFORE, BE IT RESOLVED, that, the number of members of the Board is increased from seven to eight;


