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Dear Mr. Houser:

This is in regard to your letter dated March 28, 2003 concerning the shareholder
proposal submitted by Robert Bishop for inclusion in Wackenhut Corrections’ proxy
materials for its upcoming annual meeting of security holders. Your letter indicates that
the proponent has withdrawn the proposal, and that Wackenhut Corrections therefore
withdraws its January 24, 2003 request for a no-action letter from the Division. Because
the matter is now moot, we will have no further comment.

Sincerely,

(e

“Grace K. Lee
Special Counsel

cc: Robert Bishop
16594 90" Street North
Loxahatchee, FL 33470
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January 24, 2003

Division of Corporation Finance

United States Securities and Exchange Commission
450 Fifth St., NW

Washington, D.C. 20549

Re:  Shareholder Proposal Relating to Wackenhut Corrections Corporation
Ladies and Gentlemen:

We are writing on behalf of our client, Wackenhut Corrections Corporation, a Flonda
corporation (the "Company"). Pursuant to Rule 14a-8 under the Securities Exchange Act of
1934, as amended, we request confirmation that the staff of the Division of Corporation Finance
(the "Staff") of the Securities and Exchange Commission will not recommend any enforcement
action if, in reliance on certain provisions of Rule 14a-8, the Company excludes from its proxy
statement, form of proxy and other proxy materials for its 2003 Annual Meeting of Shareholders
(the "Proxy Materials") certain shareholder proposals (the "Proposals") submitted to the
Company by Robert Bishop (the "Proponent™). The Proposals and accompanying supporting
statements are included in the Proponent's letter to the Company, a copy of which is attached to
this letter as Exhibit A.

In accordance with Rule 14a-8(j), we are furnishing the Staff with six copies of this letter,
which sets forth the reasons why the Company deems the omission of the Proposals from the
Proxy Materials to be proper. Pursuant to Rule 14a-8(j), a copy of this letter 1s also being sent to
the Proponent.

Please acknowledge your receipt of this letter and the enclosures by stamping the

enclosed additional copy of this letter and returning it in the enclosed stamped, self-addressed
envelope.

(MI888143;1}
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Background

On November 26, 2002, the Company received a letter dated November 25, 2002 from
the Proponent requesting that the Company include two Proposals in the Company's Proxy
Materials. The letter is attached hereto as Exhibit A.

The text of the resolution included in the first Proposal (the "First Proposal") is as
follows:

"RESOLVED, [the Company] adopts the policy that 50% of the options exercised by
Management must be held for a period of one (1) year before sale. Furthermore, these
shares may not be sold within three (3) months of the subsequent year's sale of options
exercised. The remaining 50% of options exercised may be sold immediately to cover
the cost of exercising the options and the taxes due on the transaction."

The text of the resolution included in the second Proposal (the "Second Proposal") is as
follows:

"RESOLVED, [the Company] adopts the policy of paying a .20 per share dividend.”

For the reasons set forth below, we respectfully request that the Staff concur with the
Company's view that the Proposals are properly excludable from the Proxy Materials.

Discussion
L Bases for Exclusion of the First Proposal

A. The First Proposal May Be Excluded Pursuant to Rule 14a-8(i)(1) Because It Is Not a
Proper Matter for Shareholder Action Under Florida Law

Rule 14a-8(1)(1) permits a company to exclude from its proxy materials a shareholder
proposal that is "not a proper subject for action by shareholders under the laws of the jurisdiction
of the company's organization."

The First Proposal would require the Company to take action that, under Florida state
law, falls within the scope of the powers of the Company's Board of Directors and is therefore
not a proper matter for direct shareholder action. Section 607.0801(2) of the Florida Business
Corporation Act (the "FBCA") states in pertinent part that "all corporate powers shall be
exercised by or under the authority of, and the business and affairs of the corporation managed
under the direction of, its board of directors, subject to any limitations set forth in the articles of
incorporation.” The First Proposal purports to limit this broad authority granted to the Board of

{MI888143;1}
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Directors under Florida state law by mandating certain action with respect to the compensation
of the Company's management, regardless of whether such action, in the judgment of the Board
of Directors, is in the best interests of the Company. Since the First Proposal impinges on the
discretionary authority reserved to the Company's Board of Directors under the FBCA, it is not a
proper matter for shareholder action under Florida state law.

Additionally, the note to Rule 14a-8(i)(1) provides that "depending on the subject matter,
some proposals are not considered proper under state law if they would be binding on the
company if approved by shareholders." The First Proposal is a mandatory proposal which, if
adopted, would be binding on the Company without any action by the Company's Board of
Directors. - S

The Staff has consistently permitted the exclusion of shareholder proposals mandating or
directing a company's board of directors to take certain action inconsistent with the discretionary
authority provided to a board of directors under state law. See Ford Motor Co. (March 19,
2001); American National Bankshares, Inc. (February 26, 2001); AMERCO (July 21, 2000). In
particular, this principle has been applied by the Staff to proposals that mandate action on
management compensation related issues, an area generally reserved to the discretion of the
board of directors under state law. See Phillips Petroleum Company (March 13, 2002) (proposal
requiring adoption of a formula for limiting increases in the compensation of certain officers);
PPL Corporation (February 19, 2002) (proposal requiring a decrease in the retainer payable to
non-employee directors); PSB Holdings, Inc. (January 23, 2002) (proposal requiring a limitation
on the compensation of non-employee directors).

Because the First Proposal mandates action with respect to management compensation
matters, decisions with respect to which are within the discretion of the Company's Board of
Directors under Florida state law, we are of the opinion that the First Proposal is not a proper
matter for shareholder action under Florida state law and is excludable under Rule 142-8(1)(1).
Based on the foregoing, the Company respectfully requests the Staff's concurrence that the First
Proposal may be excluded from the Proxy Materials and that it will not recommend any
enforcement action if the First Proposal is in fact excluded from the Proxy Materials under Rule
14a-8(1)(1).

B. The First Proposal May Be Excluded Pursuant to Rule 14a-8(i)(2) Because It Requires
Action That Would Cause a Violation of Law
Rule 14a-8(i)(2) permits a company to exclude from its proxy materials a shareholder

proposal that "would, if implemented, cause the company to violate any state, federal or foreign
law to which it is subject.”

{MI888143;1}
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The Company has various existing compensation agreements with members of
management, including agreements that govern outstanding management stock options. The
First Proposal purports to apply to all stock options exercised by management, including options
that have been granted prior to the targeted effective date of the First Proposal. The application
of the First Proposal to outstanding management stock options would, therefore, require the
Company to unilaterally amend its existing compensation agreements with members of
management. Is it well-established law in the State of Florida that one party to a contract may
not unilaterally amend the terms of the contract absent specific contractual authority to do so.
The Company's existing compensation agreements do not provide for unilateral amendment by
the Company. Accordingly, the First Proposal, which would require the unilateral amendment
by the Company of its existing compensation agreements with members of management, would
cause the Company to be in breach of those agreements, a violation of Florida state law.

In the past, the Staff has not recommended enforcement action in connection with the
exclusion of shareholder proposals if the proposals could cause a company to breach existing
compensation agreements or arrangements. See NetCurrents, Inc. (June 1, 2001); International
Business Machines Corp. (December 15, 1995).

Because the First Proposal would cause the Company to breach existing compensation
agreements we are of the opinion that it would, if implemented, cause the Company to violate
Florida state law and is excludable under Rule 14a-8(i)(2). Based on the foregoing, the
Company respectfully requests the Staff's concurrence that the First Proposal may be excluded
from the Proxy Materials and that it will not recommend any enforcement action if the First
Proposal is in fact excluded from the Proxy Materials under Rule 14a-8(1)(2).

II. Basis for Exclusion of the Second Proposal

The Second Proposal May Be Excluded Pursuant to Rule 14a-8(i)(13) Because It Relates
to a Specific Amount of Cash Dividends

Rule 14a-8(i)(13) permits a company to exclude from its proxy materials a shareholder
proposal that "relates to specific amounts of cash or stock dividends." ‘

The Second Proposal would require the Company to pay a ".20 dividend." The Staff has
uniformly permitted the exclusion of shareholder proposals that would require the payment of a
specific amount of a cash or stock dividend. See Commonwealth Energy Corporation
(November 15, 2002) (proposal requiring a dividend of $10 for each $1 in bonus compensation
paid to management); General Motors Corporation (April 7, 2000) (proposal to increase dividend
to $0.06 per quarter); RJR Nabisco Holdings Corp. (December 8, 1995) (proposal relating to a
specific ratio for a stock split).

{MI888143;1}
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Because the Second Proposal directs the Company to declare a .20 dividend, the Second
Proposal relates to a specific amount of cash dividends and is therefore excludable under Rule
14a-8(1)(13). Based on the foregoing, the Company respectfully requests the Staff's concurrence
that the Second Proposal may be excluded from the Proxy Materials and that it will not
recommend any enforcement action if the Second Proposal is in fact excluded from the Proxy
Materials under Rule 14a-8(i)(13). ‘

Conclusion

For the foregoing reasons, the Company believes that it may properly omit the Proposals
from the Proxy Materials, and respectfully requests confirmation that the Staff will not
recommend any enforcement action if the Proposals are so excluded. If the Staff does not concur
with this position, we would very much appreciate an opportunity to confer with the Staff
concerning these matters prior the issuance of its Rule 14a-8 response.

If you have any questions or desire any additional information relating to the foregoing,
please contact me directly at (305) 982-5658. Thank you for your consideration of this matter.

Very truly yours,

AKERMAN SENTERFITT

Enclosures

{MI888143;1}




EXHIBIT A

November 25, 2002

WCC Board of Directors

Wackenhut Corrections Corporation
4200 Wackenhut Drive, 2™ Floor
Palm Beach Gardens, FL 33410-4243

RE: Shareholder Proposals

Proposal #1:

Submitted by: Robert Bishop, 16594 90" Street North, Loxahatchee, FL 33470, shareholder,
hereby notifies the Company he intends to submit the following proposal at this year’s annual
meeting:

WHEREAS, during the past two years Management has exercised options and 1mmed1ately sold
100% of the shares exercised.

WHEREAS, the price of WCC stock, “WHC’, has subsequently dropped approximately $2 per
share, each year, following Management’s sale of the shares they exercised.

RESOLVED, WCC adopts the policy that 50% of the options exercised by Management must be
held for a period of one (1) year before sale. Furthermore, these shares may not be sold within
three (3) months of the subsequent year’s sale of options exercised. The remaining 50% of
options exercised may be sold immediately to cover the cost of exercising the options and the
taxes due on the transaction.

Supporting Statement:

As a stockholder, I view the immediate sale of 100% of the shares exercised by Management as a
statement that:

1. They do not have any confidence in their ability to run WCC.

2. They do not have any confidence in the Company to continue to grow and continue to
show increasing profits.

3. If Management does not have confidence in WCC, why should I, as an investor, or any
other investor or potential buyer of Group 4’s 57% ownership, have confidence in WCC?

The purpose of this proposal is to increase the price of WCC stock.

{MI888143;1}




Proposal #2:

Submitted by: Robert Bishop, 16594 90™ Street North, Loxahatchee, FL 33470, shareholder,
hereby notifies the Company he intends to submit the following proposal at this year’s annual
meeting:

WHEREAS, the stock price is not appreciating with the recent upswing in the market.
WHEREAS, the Company continues to show a consistent profit.

WHEREAS, the Company continues to grow in the International market.

RESOLVED, WCC adopts the policy of paying a .20 per share dividend.

Supporting Statement:

" As a stockholder and active investor in various mutual funds, individual stocks, and the bond
market, I look for value in my investments. Value comes through either a direct increase in the
market value of the investment or through dividends, which increase the shares owned, and thus
an increase in the market value.

In today’s market, companies that pay dividends are more attractive to investors, creating more
of a demand for the stock, and increasing the trading price of the stock.

Thank you for your time in this matter.

Sincerely,

Robert Bishop

16594 90™ Street North
Loxahatchee, FL 33470

{MIBBRI43;1}
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March 28, 2003
V1A FACSIMILE: (202) 942-9525

Ms. Grace Lee

Division of Corporation Finance

United States Securinies and Exchange Commission
450 Fifth St., NW

Washingion, D.C. 20549

Re:  Sharcholder Proposal Relating 1o Wackenhut Corrections Corporarion
Dear Ms. Lee:

We are wrnting on behalf of our client, Wackenhut Corrections Corporartion, a Florida
corporarion (the "Company”). We make reference 1o our leuter, dated January 24, 2003 (the
"Letter"), whereby we requested on behalf of the Company confirmation that the staff of the
Division of Corporation Finance (the "Staff”) of the Securities and Exchange Commission
would not recommend any enforcement action if, in reliance on certain provisions of Rule 14a-
8, the Company were to exclude from irs proxy statemeni, form of proxy and other proxy
materials for irs 2003 Annual Meeting of Sharcholders (the "Proxy Muterials") cenain
shareholder proposals (the "Proposals”) submitted to the Company by Robert Bishop (the
"Proponent”). The Lener, which includes as an exhibir the Proponent's letter, dated November
25,2002, conraining the Proposals, is attached hereto as Annex A.

We have been notified by the Company that the Proponent has withdrawn the Proposals

by letter dated March 28, 2003, a capy of which is atrached hereto as Annex B. Accordingly,
we tespectfully withdraw our no-action letter request set forth in the Letter.

{MI914404,1}
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Page 2

If you have any questions or desire any additional information relaring to the foregoing,
please contact me directly by telephone at (305) 982-5658 or by facsimile at (305) 374-5095.

Very truly yours,

AKERMAN SENTERFITT

Bradley D. Houser

BDH/jg
Enclosures

cc: John J. Bulfin

{M19144404,1}
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Sunuary 23, 2003

Drvision of Corporauon Filnance

Umtcd States Secunt.2s and Exchange Commission
C Fuftn St., NW

W_SLuP."’OI\ D C 20349

Rz Shareholder Proposal Relatinyg to Waskenhut Corrections Corporaton
Lad:es =nd Gentlemen

We are writing on behzalf of our chient, Wackenhur Corrections Corporation, a Flonda
corperanion (the "Company”; Pursuant 10 Rule 142-8 under the Securiiies Exchange Act of
1534, 15 amenaad, we rzquest confirmanon that the staff of the Division of Corperation £inance
(the "Staff") of he Sccunties and Excnanze Commission will not recomumernd any enforczment
action iT, in reliancs on certain provisions of Ruie 14a-3, the Company excludes Tom ITs proxy
statemens, form of proxy and other proxy matsnais for us 2003 Annual Meeung of Shareholders
(the "Proxy Maleriais") c2riain sharshoider proposals (the “Proposals”) subrmtted to the
Compsny by Robert Bishop (the "Proponent”) The Proposals ind accompanying supporting
statements are :nciuded 1o the Propoaents ister o the Company, 2 copy of wmich 1s armached w©
(s letter as Zxnioit A

in accordance with Rule 143-8()). we are furmisung the Sl with six copies of this lemter,
waich 3ets forth tae r=asons wiy the Company desms the om:ssion of the Proposals Tom the
Proxy Materiais 10 be proper Pursuint io Rule | +a-8(1), 2 cOpy OI s letier 1s aisd belng seni to
tne Proponent.

Pleass ackzowiedye your reszpt oF Ifuf letier and tte cnclosures Dy smping me

snciosed addilicnz, copy of 15 leUler Und “=Lrming 1l in ke enc;0sEc slamped. sel- -adoressed
20V RIODe,

MRS -0
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Backyround

On November 26. 2002, the Company recervad a ieter dated November 33 2002 from
1€ Propopent requesung that the Company include two Proposals in the Company's Proxy
Mautenals. The felter (s artached herelo a5 Exuoll A

The text of he rasojution includsd in tne Iirst Proposal (the "First Proposal’) is as
Dilows

"RESOLVED, [ine Company] adopts the policy that 30% of the options exsraised by
Marz2gement must be held for 2 pened of one (1) year before sale. Furtnermors, These
thares may not be soid witnin thres (3) months of the subsequent year's sale of opticns
exercised. The remaining 50% of opuions exsrcised may be sold immadiarely o cover
1the cost of exercising the opn:ons and the taxes due on the ransaclion.”

The text of the resolunion included 1 the second Proposa! (the "Second Proposal”) is as
oliows.

"RESOLVED, fthe Company] adopts tne policy of paying a .20 per share dividend.”

For the reasons set forth below, we respectiully request thar the Stuff concur with the
Company's view that the Proposais are properly excludable frem the Proxy Matenals.

Discussion
{ Pases foc Exclesion of the First Proposal
A The First Propeosal May Be Excluded Pursuant 1o Rule 12a-8(1)(1) Because It [s Not 2

Proper Marter for Sharsholder Action Under Flonda Law

Rule 13a-3(1)(i) permuis 2 company © exciude Tom s proxy matenais a shareholder
Sroposal “af 1s "'not & proper supject for action by sharsholders upder the laws of the junsdicuen
cIthe company's organizanon

The First Proposal woulkl raguire the Commpany o aKe zcuon thar, under Slorca siate
‘aw, falls witpin the scope of tne pewers of tne Comepany's 3oard of Dirsciors and s thersiore
20T 2 2roDEr mAller [T JIrsct snarenoldar aclion. Secticn o7 .0801(2) of he Flomda Business
Carporanon At (the “F=CA") slates in peflinenl 2ac Nal "zii CCrporule powers spali ve
2xeToised by Or under thé authosry of aad e dusiness Inc 1Hrs of the COrorauon managed
Zader ne directorn oF. s poard of wresiors, Sw0)30T (0 AV JmnlAtoas set furin 7 oine arhciss or
acornoraten ' The Sio31 2Toposa: DLIDOTS [ MTul ilis 2road rulneciy granted ‘o the 3oari of

S8R ST
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Dirzciors under Flonda state law by mandaung certain acuon with raspest 1o the compensation
of the Company's management, regardizss of wiaerther such aciien, @ the judyment of the Board
o7 Dirzcrors, 18 10 the vest interzsiz of the Company  Since the furst Proposal impiages on e
discrenionary autnonty rzserved to the Company's Board of Directors under the FBCA, 1115201 2
proper mnansr for sharzholder action under Flonda state law

Addiuonaliy. the nots o Rule 132-8(1)(1) provides that "depend:ng on ihe subject maner,
some proposuals are not copsidersd proper under state iaw ir ihey would be binding on the
company 1f approvad by snareholcers " The First Proposal 15 2 mandatory proposal which. if
adopted, wou!d be binding on the Company withoul aay action by e Cumpany's Board of
Drrectors

The Steff has consistently permitied the exclusion of snarehoider proposeals mandaung or
dir=cung 4 companV's boura of ¢irsctors to 1ake carun acuon incoasistent with the discranonary
authonty provided to a bourd of directors under state law. See Ford Motor Co. (March 19,
2001); Amencan Nayonal Bankshares, Inc. (February 26, 2001), AMERCO (July 21, 2000) In
parucilar, this principle has besn applied by the Staff o proposals tha: mandats action on
manzgement compensation related 1Ssues, on area generally raserved to the discrenon of the
board of directors under state law, Sce Phillips Perroleum Company (Marcn 13, 2002) (proposal
requining adoptien of a formula Zor hmitng incre=ases in the compensation of cartain officsrs),
PPL Corporauon (February 19, 2002) (proposal requiang 3 decrease 1n the retamner payable o
non-smployee directors), PSB Holaings, nc. (January 23, 2002) (proposal requiring a limitation
on the compernsaiion of non-employze dirsclors)

Becauvse the First Proposal mandates aclion wila respect 0 MAINAgEMent C2Mmbensarion
marters, decisions with respect 10 whiet are witiun the discretion of e Compuny's Board of
Directors under Flonda state law, we are of the opinion that the First Propesul 15 not 2 proper
matter for sharenclder =ouoa ender Flonda siar2 law and is excludable under Rule 13a-8{1)/1).
Based on the foregoing, the Compszny respectiuily raquests the Staif's concurrence that e First
Proposal mav be =xciuded fom the Proxy Matenuls and et i will not recommend any
enforczment acnion if the First Proposal is 1z fact excluded ffom the Proxy Mutenals under Ruig
128-8(1)(1).

v

3. The Tist Proposal May Be fxcluded Pursuant 1o Rule i23-83(:)(2) Because I Raguises
aznon That Wouid Caese 2 Violation of Luw

Rale (4a-313(2) sermmis 2 company © 2xcivde TDM s DroXY MAINAUS 2 RATENCIaeT

DrOQOsal nal “would. f :mpicmenled, f2use g ISIMDIny 10 Vioiale any siaie. ledarn: Of foragn

SIw e WRICH 1T S 3ubjest”

33 s3
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The Company a3 verious eXisung COMPERsilion agresrnents with members of
management, .nciuding agreamenis nal govern oulstanding managemen: stock options. The
First Froposal purports 10 3ppiv 1o ali 310CK OpPHONS &Xercisad by Managemsant, 1ciudlng oplions
‘nat hzv= béen granted pner ic the targeted 2ffect:ve date ¢f tae Firs: Proposai. The apphcation
of ths ri7st Proooswi 0 oulstanding manazement stock opuons would, therefors,. rzquire the
Company (0 uniaterally amend s existing compensauon agreements with members of
management. s ;T well-esieolished law in tae State of Florida that one party to a contract may
not urulateraliy amend th2 terms of the conlract eosenl speciiic conlractual aullonty o 4o so.
Tne Company's 2xisting compensation agreemenrs do a0t provide for untlateral amendment by
the Company. Accordingiy, the First Proposal, which wouid require the unilaterai amengment
by the Company of il3 eX1sing COmpensation agréemants with members of mianagement, would
cause the Company to bé i breach of those agreements, a violation of Florida stare law.

In tne past, the Stalf has not recommendsd eniorcement action n conneclion with the
zxclusion of sharenolder proposals 1f the proposals could cause a company to breach exisiing
compensation agreaments or arrangements. See NetCurrents, Inc. (June [, 2001), [~temational
Business Machines Corp. (December 13, 1593)

Because the First Proposai would cause the Company to breach exisung compensauon
agreements we are of (e opumon thal it would, +f implemented, cause the (Company o violale
Florca state law and s excludable under Rule 14a-8(i)}2) Based on the foregoing, the
Company respectfuily requests the Staff's concurrence that the First Proposul may be excluded
from the Proxy Matenasls and that :f will not recornmend any enforcement action if the First
Proposal is 1n fact =xcluded from the Proxy Materials under Ruic 14a-8(1)(2).

i Bu31s for Exclusion cf the Second Proposal

Ths Second Proposal May Be Excluded Pursuant 10 Ruie 14a-3(i)(15) Because Ut Relates
0 2 Speciiic Amount of Cash Divigends

Rule 143-8(:)(12) permits a company o exzludz from s proxy matenals a sharsholder
nroposdl thai "relalss o spetific amournts of cask or stock dividenas

The Second Proposal would require the Company o zav o “.20 dividenc  The Swif has
wmiermly sermunad the axciusion of sharanoicer drepesals thal vouid tequ.re The pavment o7 2
spec.iic Zmount ol 3 cush OF 30CK  SUVICRD. Ses Commoaweuwmith Znerzy Corperziion
(Novembper 13, 2002 {proposal requaniag @ Jividena of $10 for 2ach 3% in conus compensaton
pawd 1© munagement): (Zenerai Meters Camoraen (Asn. 7, 2000, (proposzi o mnerzase divicenc
w2 SC 08 per cuartar;. RIR Napisco Howdimgs Corp (Decamper &, 1593) (propesal fzuung 0 8

".JC‘:‘.ALL " 10T 2 STSCR 3D

TR X SR
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Bezause the Szcond Proposai airects the Company 1o declarz 2 20 dividend, the Second
Proposal reiaes tc 4 specific amount of casn d1videnas and s therefors excludasle under Rule
123-8(1){13) Basecd on the foregoing, the Company rzspecifally reques:s th= Siaffs concurencs
that ine Sécond Proposal may be excluded from th= Proxy Matenals ard thar it will not
recommend any enforcement acaon if the Sccond Proposal 1s 1n fact excluded from the Proxy
Mareriais under Ruiz 145-8(1)(:3

Conclusion

For the foregoiny ressons, the Company believes thal il may properiy omit the Proposals
from the Proxy Matenals, and respectfully requeésts confirmauon that the Staif will not
rzcommend any snfoccement action if the Proposals are so excluded. If the Staff does not concur
with this positon, we would very much appreciale an opportunity 1o coner wilp the Staff
conceming these matters prior the issuance of 1ts Rule 142-8 response.

If you huve any gusstions or desure any additional \nformation relanng w e forzgoing,
please contact me directly at (303) 982-3638 Thank you for your consideranion of this matier

Very tuly yours,

AKERMAN SENTERFITT

Enciosures

MIZNY, 2]
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EXHIBIT a

Novemper 23, 2002

WCC Board of Directors

Wackeanur Corrections Corporanion
4200 Wackeznhut Dnive, 2°¢ Floor
Palm Beuach Gardens, 7L 33213-4243

Rc Sharzholder Proposais

Proposal #1

Submitted by Rober Bishop, 16394 90™ Stre=t Nocth, Loxzhatchee, FL 33470, shareholder,
heredy notuifics the Company h2 int2nds te submit the following proposal at this year's annual
Mmeeliing:

WHEREAS, dunng the past two years Management has exercised options and immediately sold
100% of the shares zxercised

WHEREAS, the once of WCC stock, "WHC', has subsequendy dropped aprioximately $2 oer
share, cach year, followiag Management's sale of the shares they exercised.

RESOLVED, WCC adopis the policy that 50%. of the options exercisad by Management must be
held for a period of one (1) year before sale  Furthermore, these shares may not be sold within
three (3) moaths of the subsequent yeur's szle of opuons exercised. The remaiming 30% of
options exercised may be 30id tnmediately o cover the cost of exercising ihe opuoas and the
t1ves due on the ransacrtion.

Supporting Stzrzment:

As a stockholder, T view the immediare sale of 100% of the shares exercised by Managemenias a
starement (aat.

1 Thevdo not havs any confidence in their adility to run WCC.

They do not nave anv confldence in the Company (0 ¢ORLNUE [0 ZrOW 4nd CONNAUES O

SNOW 1NCr2uSINE pronile. :

3 IMunagement does net huve confidencs in WCC, why shewa |, as 2o invesior, or any
Sther nvesior or potental owver of Group 475 37% ownersnip, 2ave confidencs in WCC?

[

- . : mtaemm L
The purposs of tnie nroposal is o :neTeass (e prnice of WCC stock,

PV EY 2T
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Proposal 71

Submunzd by: Robea Bishop, 15394 907 Strest Nottr, Loxahaiches, FL 33470, sharenoider,
neraby nolifize the Compuny e inréads to sudmut tae following proposal at this vear's annual
m=sung:

WHEREAS, rhe stock pricz (5 not apprecialing wile (e recenl upswing 1 the .marxe:.
WEERE S, the Company cotlinues 1o sSHow & cOnsIsisnt prolit.

WHERZAS, the Company connnues o grow 10 the [acematonal marker.

RESOLVED, WCC udoptz the pohicy of paying 5 20 per share dividend

Supporang Siatement

AsS 2 stockholder and active investor in vanouws murteal funds, wndivides! stocks, and the bond
market, | look for value n my :nvestments. Vaiue comes through 2ither 2 durect inereass in the
market value cf the investment or through dividends, whuch increzse the shares ownead, and thus
an nerease in the market vaiue.

In today’s market, companies that pay dividends are more atraclivz 0 investors, créaling mors
of a demand for the stock, and increasing the rading price of e siock.

Thank you for your ume in this matter

Sincerely,

Robern Bishop

16394 90 Streer North
Loxahatchee, FL 33370

MIBLE L HL L




WMAR-26-03 07:18PM FROM-AKERMAN SENTERFITT 305-374-5085 T-685 P.11/13 F-285

Annex B

March 28, 2003

WCC Board of Directors

Wackenhut Corrections Corporanon
4200 Wackenhut Drive, 2™ Floor
Palm Beach Gardens, FL 33410-4243

Re: Sila alder Propos er 2S5, 2002

I make reference 1o my lener dated November 2§, 2002, a copy of which is aftached hereto as
Annex A, in which [ stated my iment 1o submit two shareholder proposals (the "Proposals”) for
consideration at the 2003 Annual Sharcholders' Meeting of Wackenhut Carrections Carporarion
("WCC"). This lenier is 10 confirm that ] hereby withdraw the Proposals and request that no
reference to the Proposals be included in the proxy statement for the 2003 Shareholders’ Meering

of WCC.
Very muly yours,
Robert Bishop E
16554 90“‘ Speet North
Loxahatchee, F1. 33470
A'ttachment

cc:  Ms. Grace Lee
Securities and Exchange Commission
Division of Corporazion Finance

Jobn J. Bulfin
Wackenhut Corrections Corporation

Bradley D. Houser
Akerman Senterfitt

{MI514145:3}
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November 2§, 2002

WCC Board of Directors

Wackenhut Corrections Corporation
4200 Wackenhut Drive, 2% Floor
Palm Beach Gardens, FL 334104243

RE: Sharcholder Praposals

Proposal #1:

Submitted by: Rabert Bishop, 16594 90 Smeet North, Loxahsichee, FL 33470, shareholder,
hereby notfies the Company he intends to submir the following proposal at this year’s annual

meenng:

WHEREAS, during the past two years Management has exercised options and immedjately sold
100% of the shares excrcised.

WHEREAS, the price of WCC stock, ‘WHC’, has subsequently dropped approximartely $2 per
share, each year, following Management’s sale of the shares they exercised

RESOLVED, WCC adops the policy that 50% of the options exercised by Management must be
held for a period of onc (1) year before sale. Furthermore, these shares may not be sold within
three (3) months of the subsequent year’s sale of options exercised. The remaining 50% of
options exercised may be sold immediately to cover the cost of exercising the opuons and the
mxes due on the transacton

Supporting Statement:

As a stockholder, 1 view the immediate sale of 100% of the shares exercised by Managementasa
siatempent thar:

1. They do not have any confidence in their ability to run WCC.
2. They do not have any confidence in the Comparly to continue to grow and continus to

show increasing profits. -
3. If Management does pot bave canfidence in WCC, why should I, as an investor, or any
other investor or potential buyer of Group 4's 57% ownership, have confidence in WCC?

' The purposc of this propasal is to increase the price of WCC swock.

(M1914145.3)
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Proposal #2:

Submirted by: Robert Bishop, 16594 90® Steet Nonth, Loxaharchee, FL 33470, sharcholder,
herebyy notifies the Company he intends to submit the following proposal ar this year's annual
meeling:

WHEREAS, the stock price is not appreciating with the recent upswing in the marker.
WHEREAS, the Company continues to show a consistent profit.

WHEREAS, the Company confinues W grow in the International market

RESOLVED, WCC adopts the policy of paying a .20 per share dividend.

Supporting Statement: '

As a stockholder apd active jnvestor in various munal funds, individual stocks, and rthe bond
marker, I lock for value in my investments., Value comes through either a direct increase in the
market value of the investmenr or through djvidends, which increase the shares owned, and thus

an increase in the market value.
In wday’s market, companjes that pay dividends are mere atizactive 1o investors, creating more
of a demand for the srock, and increasing the wading price of the stock

Thank you for your time in this mamner.
Sincerely,
Robert Bishap

16594 90° Street North
Loxahatchee, FL 33470

(MIS14145:3)
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Bucy Raton
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