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PART |
l[tem 1. Busi ness
The Conpany

Wackenhut Corrections Corporation ("the Conpany"), a 56% owned
subsidiary of Goup 4 Falck A/ S ("Group 4 Falck"™), is an industry | eader
in the privatization of correctional facilities throughout the world. The
Conpany was founded in 1984 as a division of The Wackenhut Corporation
("TWC'), a leading provider of professional security services. In 1986, the
Conpany received its first contract, fromthe United States Imrigrati on and
Nat ural i zation Service (the "INS"), to design, construct and manage a
detention facility with a design capacity of 150 beds.

On May 8, 2002, TWC consummated a nerger (the "Merger") with a wholly
owned subsidiary of Goup 4 Falck A/’ S, a Danish nultinational security and
correctional services conpany. As a result of the Merger, Goup 4 Fal ck has
becone the indirect beneficial owner of TWC's 12 million shares in the
Conpany. The Conpany's common stock continues to trade on the New York
St ock Exchange.

As of Decenber 29, 2002, the Conpany had 59 correctional, detention
and healthcare facilities either under contract or award with an aggregate
desi gn capacity of 39,216 beds. At Decenber 29, 2002, all 59 facilities
were in operation. At Decenber 29, 2002, the Conpany had outstandi ng
witten responses to Requests for Proposal ("RFPs") for seven projects with
an aggregate design capacity of 2,548 beds.

The Conpany offers a conprehensive range of correctional and rel ated
institutional services to federal, state, |ocal and overseas governnent
agenci es. Correctional services include the managenent of a broad spectrum
of facilities, including nmale and female adult facilities; juvenile
facilities; community corrections; work prograns; prison industries;
subst ance abuse treatnment facilities; and nental health, geriatric and
ot her special needs institutions. O her managenent contracts include
psychiatric health care, electronic honme nonitoring, prisoner
transportation, correctional health services, and facility maintenance. The
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Conpany has an in-house capability for the design of new facilities, and
offers a full privatization package to government agencies, including
financi ng of new projects. The Conpany believes that its experience in

del i vering governnental agencies high quality, cost-effective correctiona
and rel ated services provides such agencies strong incentive to select the
Conpany when renewi ng and awar di ng contracts.

On Novenber 1, 1998, the Conmpany began managenent of the 325-bed
South Florida State Hospital, representing a historic nilestone for public
sector mental health services and a significant diversification of the
Conpany's service offerings. I n Decenber 2000, the Conpany conpleted
construction at the site of the new South Florida State Hospital and
successfully noved all operations to the new facility. In January 2003, the
Conpany's initial five-year contract was extended for an additional five
years.

The Conpany has obtai ned and i s pursuing devel opnent and managenent
contracts for correctional and detention facilities outside the United
States including facilities in Europe, Australia, New Zeal and and South
Afri ca.

Through its wholly-owned subsidiary in Australia, WAckenhut
Corrections Corporation Australia Pty Limted ("WCCA"), the Conpany nmanages
four correctional centres, six inmgration detention centres, two tenporary
detention centres and one correctional Health Care Services entity in
Australia and one correctional center in New Zeal and.

In the United Kingdom the Conpany formed two joint ventures to
pursue construction and nmanagenment contracts for privatized correctiona
and detention facilities. Premer Custodial Goup Limted ("PCG'), a joint
venture with Serco Limted, currently manages six correctional facilities,
one inmmgration detention centre, two court escort contracts and two
el ectronic nmonitoring services contracts. Under court escort contracts, a
private conpany, on behalf of a governmental agency, transports prisoners
bet ween police stations, prisons and courts and is responsible for the
custody of such prisoners during
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transportation and court appearances. Electronic nonitoring services

i nvol ve the electronic tagging of offenders sentenced to hone

i ncarceration. In February 1994, through Wackenhut Corrections

(UK) Limted, the Conpany fornmed Prem er Custodial Devel oprent ("PCD'), as
an uni ncorporated joint venture with Trafal gar House Construction Specia
Projects Limted ("Trafal gar") for the design and constructi on of new
detention facilities and prisons (Trafal gar was subsequently acquired by
Kvaerner Construction Limted, which in turn was acquired by a wholly owned
subsi di ary of Skanska Construction). As a result of the Conpany's interest
in PCD, the Conpany has received in the past, and expects to receive in the
future, consulting fees from Skanska for any construction contracts entered
i nto between PCG and Skanska.

In South Africa, the Conpany forned a joint venture to pursue
constructi on and managenent contracts for privatized correctional and
detention centers. South African Custodi al Managenent ("SACM'), a joint
venture with Kensani Holdings Pty Ltd and Fidelity Services Goup Pty Ltd,
currently manages a 3, 024-bed correctional facility |located in the Northern
Province of South Africa.

In the majority of contracts, the Conmpany nanages facilities owned or
| eased by a governnental agency. The agency may finance the construction of
such facilities through various nethods including, but not imted to, the
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following: (i) a one time general revenue appropriation by the governmenta
agency for the cost of the new facility; (i1) general obligation bonds that
are secured by either a limted or unlinmted tax | evy by the issuing
entity; or (iii) |lease revenue bonds or certificates of participation
secured by an annual |ease paynent that is subject to annual or bi-annua

| egi sl ative appropriations. In some instances, the Conpany nay be required
to own and/or finance the facility. The construction of these facilities
may be financed through various nethods including, but not limted to the
following: (i) funds fromequity offerings of the Conpany's stock

(ii) cash flows fromoperations; (iii) borrow ngs from banks or other
institutions (which may or nmay not be subject to government guarantees in
the event of contract termination); or (iv) |lease arrangenments with third
parties.

The Conpany was incorporated in Florida in April, 1988. The Conpany's
princi pal executive offices are | ocated at 4200 Wackenhut Drive #100, Palm
Beach Gardens, Florida 33410-4243, and its tel ephone nunber is
(561) 622-5656.

See the Conpany's Consolidated Financial Statenents and Notes to
Consol i dated Fi nancial Statements included herein for financial information
regardi ng donmestic and international operations.

Certain Factors That May Affect Future Results

Prospective investors should carefully consider the follow ng factors
that may affect future results, together with the other information
contained in this Annual Report on Form 10-K, in evaluating the Conmpany and
its business before purchasing its securities. In particular, prospective
i nvestors should note that this Annual Report on Form 10-K contains
forward-| ooking statenents within the meaning of the Private Securities
Litigation Reform Act of 1995 and that actual results could differ
materially fromthose contenplated by such statenments. See "Safe Harbor
Statement under the Private Securities Litigation Reform Act of 1995"
bel ow. The factors |isted bel ow represent certain inportant factors the
Conpany believes could cause such results to differ. These factors are not
intended to represent a conplete list of the general or specific risks that
may affect the Conmpany. It should be recognized that other risks may be
significant, presently or in the future, and the risks set forth bel ow may
affect the Conmpany to a greater extent than indicated.

Revenue and Profit Growh Dependent on Expansi on. The Conpany's
gromh will depend to a significant degree upon its ability to obtain
addi ti onal construction and nanagenent contracts and to retain existing
managenment contracts. The Conpany's growth is generally dependent on the
constructi on and managenent of new correctional and detention facilities,
since contracts to nmanage existing public facilities are not typically
offered to private operators. The rate of construction of new facilities
and, therefore, the Conpany's potential for growh will depend on a nunber
of factors, including crine rates and sentencing patterns in jurisdictions
in which the Conpany operates, governmental and public acceptance of the
concept of privatization, the number of facilities available for
privatization, and the Conmpany's ability to
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obtain awards for contracts and to integrate new facilities into its
managenent structure on a profitable basis. The Conpany anticipates that
there will be significant conpetition anong operators of correctional and
detention facilities for constructi on and managenent contracts for new
facilities and for the renewal of contracts upon expiration. Accordingly,
there can be no assurance that the Conpany will be able to obtain
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addi tional contracts to construct or manage new facilities or to retain its
exi sting contracts upon their expiration

Contracts Subject to Renewal. Thirty-three contracts are subject to
renewal in 2003. These contracts represented 54% of the Conpany's 2002

revenue. Managenent believes the Conpany will be successful in the
renegoti ati on of these contracts; however, there can be no assurance that
the Conpany will be able to renew these contracts.

Possi bl e Fluctuations in Occupancy Levels. A substantial portion of
the Conpany's revenues are generated under facility managenent contracts
that specify per diempaynents based upon occupancy rates (sonme of which
provi de guaranteed m ni num occupancy | evels), while a substantial portion
of the Conpany's cost structure is fixed. Under a per diemrate structure,
a decrease in occupancy rates could cause a decrease in revenue and
profitability. Average facility occupancy rates were approximtely 97%in
Fi scal 2002 and Fi scal 2001; however, there can be no assurance that
occupancy rates will not decrease bel ow these percentages in the future.
See "Managenent's Discussion and Anal ysis of Financial Condition and
Results of Qperations" included herein

Rel i ance Upon CGovernnent Appropriations for Paynent Under Awarded
Contracts. The Conpany's facility nmanagenment contracts are subject to
ei t her annual or bi-annual |egislative appropriations. A failure by a
government al agency to receive such appropriations could result in
term nation of the contract by such agency or a reduction of the nanagenent
fee payable to the Conpany. In addition, even if funds are appropriated,
del ays in payments may occur which could negatively affect the Company's
cash flow. In addition, in certain cases the devel opnent and construction
of facilities to be nanaged by the Conpany are al so subject to obtaining
construction financing. Such financing may be obtained through a variety of
nmeans, including without limtation, sale of tax-exenpt or taxable bonds or
ot her obligations or direct governnmental appropriation. The sal e of
t ax-exenpt or taxable bonds or other obligations may be adversely affected
by changes in applicable tax | aws or adverse changes in the narket for
t ax-exenpt or taxable bonds or other obligations. See "Business -- Facility
Overview. "

CGovernmental Regul ati on. The Conpany's business is highly regul ated
by a variety of governmental agencies with oversight authority. For
exanpl e, a contracting agency may assign full-tinme, on-site personnel to a
facility to nonitor the Conpany's conpliance with contract terns and
applicable regulations. Failure by the Conpany to conmply with such contract
terns or regulations could expose it to substantial penalties or contract
term nation. In addition, changes in existing regulations could require the
Conpany to substantially nodify the manner in which it conducts business
and, therefore, could have a nmaterial adverse effect on the Conpany. See
"Busi ness -- Busi ness Regul ati ons and Legal Considerations."

Limted Acceptance of Private Prison Qperation. Managenent of
correctional and detention facilities by private entities has not achieved
conpl ete acceptance by either governnents or the public. Sone government al
agencies have limtations on their right to delegate their traditiona
managenment responsibilities for correctional and detention facilities to
private conpani es and further |egislative changes or prohibitions could
occur that further inpact these limts. The operation of correctional and
detention facilities by private entities is a relatively new concept and is
not wi dely accepted by the public and has encountered resistance from
certain groups, such as |labor unions, |local sheriffs' departnments, and
groups that believe that correctional and detention facility operations
shoul d only be conducted by governmental agencies. Mreover, changes in
dom nant political parties in any of the narkets in which the Conpany
operates could result in significant changes to previously established
views of privatization in such markets. See "Business -- Marketing."

Conmunity QOpposition to Facility Location. The Conpany's success in
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obt ai ni ng new awards and contracts someti nes depends, in part, upon its
ability to locate |l and that can be | eased or acquired, on

Tabl e of Contents

econom cally favorable terms, by the Company or other entities working with
the Conpany in conjunction with the Conpany's proposal to construct and/or
manage a facility. Sone |ocations nay be in or near popul ous areas and,
therefore, may generate | egal action or other forms of opposition from
residents in areas surrounding a proposed site. Wiere the selection of the
i ntended project site is to be nade by the Conpany, the Conpany attenpts to
conduct business in comunities where |ocal conmmunity | eaders and residents
general |y support establishnment of a privatized correctional or detention
facility in their comunity. There can be no assurance that future efforts
to find suitable host conmunities will be successful. In many cases, site
sel ection is made by the contracting governnental entity. In such cases,
site selection may be nade for reasons related to political and/or economnic
devel opnent interests and may lead to the selection of sites that have |ess
favorabl e environnents (e.g., weak | abor pool).

Potential Legal Liability. The Conpany's managenent of correctiona
and detention facilities exposes it to potential third-party clains or
litigation by prisoners or other persons for personal injury or other
damage resulting fromcontact with Conpany-managed facilities, prograrns,
personnel or prisoners, including danages arising froma prisoner's escape
or froma disturbance or riot at a Conpany-managed facility. In addition
the Conpany's managenent contracts generally require the Conpany to
i ndermi fy the governnental agency agai nst any damages to which the
governnental agency may be subject in connection with such clains or
[itigation. The Conpany has an insurance programthat provi des coverage for
certain liability risks faced by the Conpany, including accident and
personal injury and bodily injury or property danmage to a third party where
the Conpany is found to be negligent. There can be no assurance, however,
that the Conpany's insurance will be adequate to cover all potentia
third-party clainms. See "Business -- Insurance." In addition, the Conpany
may fromtime to time be subjected to enploynent related litigation and
nmedi cal mal practice clains that are not covered by insurance.

Adverse Publicity. The Conpany's business is subject to public
scrutiny. An escape or disturbance at a Conmpany-nmanaged facility or another
privatel y-managed facility may result in publicity adverse to the Conpany
and the industry in which it operates, which could materially adversely
af fect the Conpany's business.

Rel i ance of Conmpany on TWC for Certain Services. The Conpany has
historically been reliant upon TWC for various services includi ng payroll
tax, data processing, auditing, treasury, cash managenent, insurance,

i nformation technol ogy and human resource services. During the year the
Conpany devel oped the internal support structure to internally perform al
functions with the exception of infornmation technol ogy support services.
The Conpany and TWC have an agreenent under which TWC has agreed to
continue to provide information technol ogy support services, as deened
necessary, to the Conpany in return for paynment by the Conpany of a fixed
annual fee.

Inflation. The Conpany's largest facility nanagenment expense is
personnel costs. Mst of the Conpany's facility management contracts
provide for paynents to the Conpany of either fixed nanagenment fees or fees
that increase by only small anpunts during their terns. If, due to
inflation or other causes, the Conmpany nust increase the wages and sal aries
of its enployees at rates faster than increases, if any, in managenent
fees, then the Conpany's profitability would be adversely affected. See
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"Managenent' s Di scussi on and Anal ysis of Financial Condition and Results of
Qperations -- Inflation" included herein

Econom ¢ Ri sks Associ ated Wth Devel opent Activities. Wen the
Conpany i s engaged to perform construction and design services for a
facility, the Conpany typically acts as the primary contractor and
subcontracts with other conpanies who act as the general contractors. As
primary contractor, the Conpany is subject to the various risks of
construction (including, without Iimtation, shortages of |abor and
material s, work stoppages, |abor disputes and weather interference) which
coul d cause construction delays, and the Conpany is subject to the risk
that the general contractor will be unable to conplete construction at the
budget ed costs or be unable to fund any excess construction costs, despite
the fact that the Conpany requires its general contractor to post
construction bonds and insurance. Under such contracts, the Conpany is
ultimately liable for all late delivery penalties and cost overruns. See
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"Managenent's Di scussi on and Anal ysis of Financial Condition and Results of
Operations" included herein.

Facility Lease Liability. The Conpany currently leases fifteen of the
facilities that it manages. The | eases for fourteen of these facilities do
not term nate upon the conpletion of the managenent contracts. If a
managenment contract for such a facility is conpleted and not renewed, or is
term nated, the Conpany woul d be obligated to continue to nake | ease
paynments until expiration of the facility | ease, even though it no | onger
woul d recei ve managenent fees under such contract and nmay be unable to
obtain an additional contract for the use of the facility.

Control of Conmpany. As a result of the Merger, Group 4 Falck is the
i ndirect beneficial owner of 12 million shares, or approximately 56% of
the i ssued and outstanding voting commopn stock of the Conpany.

Due to certain provisions of Florida | aw, as part of the Merger,
Group 4 Falck and TWC requested that the Conpany's Board of Directors
approve the Merger. In response to this request, the Conpany's Board of
Directors forned a Special |ndependent Conmittee to investigate and
eval uate the Merger. The Special |ndependent Conmittee determ ned that, as
a prerequisite to recommendi ng that the Conpany's Board of Directors
approve the Merger, it was advisable for the Company to enter into an
agreement with Goup 4 Falck and TWC to govern the rel ationshi p between the
Conpany, Goup 4 Falck and TWC foll owing the consummati on of the Merger
(the "Agreenment"). After negotiations between the Company's Specia
| ndependent Commttee and Group 4 Falck and TWC, the Agreenent was entered
into by the Conpany, G oup 4 Falck and TWC on March 8, 2002.

The Agreenent provides, anong other things, that (1) for a period of
three years following the Merger, the Board of Directors of the Conpany
wi Il consist of nine nenmbers, five of which will be independent directors,
two of which will be Conpany officers and two of which will be Goup 4
Fal ck representatives, (2) during the one year period follow ng the Merger
the Nomi nating and Conpensation Conmittee of the Company's Board of
Directors will consist of three nmenbers, two of which will be independent
directors and one of which will be a Conpany director nom nated by G oup 4
Fal ck, (nmodified in February 2003 to provide that all three nenbers in the
new y nanmed Nomi nating and Governance Conmittee are to be independent
directors) and (3) until such time as Goup 4 Falck directly or indirectly
owns | ess than 49% of the Conpany's outstandi ng cormon stock, (i) neither
Group 4 Falck nor TWC will engage in the business of managi ng or operating
prison, detention facility or nmental health facility managenent busi nesses
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anywhere in the United States, and (ii) representatives of Goup 4 Falck
and TWC who serve on the Conpany's Board of Directors will not have access
to certain proprietary, confidential information of the Conpany, its
subsidiaries or affiliates. The Agreenent al so requires that any purchases
of the Conpany's compn stock by either Group 4 Falck or TWC during the
three-year period followi ng the Merger be nade only at a price approved by
a mpjority of the independent directors of the Conpany.

Saf e Harbor Statenent under the Private Securities Litigation Reform Act of
1995

This report and the docunents incorporated by referenced herein
contain "forward-|ooking" statements within the neaning of Section 27A of
the Securities Act of 1933, as anmended, and Section 21E of the Securities
Exchange Act of 1934, as anended. "Forward-I|ooking" statenents are any
statenments that are not based on historical information. Wrds such as
"expects", "anticipates", "intends", "plans", "believes", "seeks",
"estimates", and variations of such words and simlar expressions are
intended to identify such forward-I|ooking statenents. These statenents are
not guarantees of future performance and involve certain risks,
uncertainties and assunptions ("Future Factors"), which are difficult to
predict. Therefore, actual outcomes and results may differ materially from
what is expressed or forecasted in such forward-|ooking statenments. The
Conpany undertakes no obligation to update publicly any forward-Iooking
statenments, whether as a result of new information, future events or
ot herwi se. Future Factors include, but are not linmted to, (1) the
Conpany's ability to tinmely build and/or open facilities as pl anned,
profitably manage such facilities and successfully integrate such
facilities into the Conpany
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wi t hout substantial additional costs; (2) the instability of foreign
exchange rates, exposing the Conpany to currency risks in Australia, New
Zeal and, South Africa and the United Kingdom (3) an increase in |abor
rates beyond that which was budgeted; (4) the Conpany's ability to expand
correctional services and diversify its services in the nental health
services narket; (5) the Conpany's ability to win managenent contracts for
which it has submtted proposals and to retain existing nmanagenent
contracts; (6) the Conpany's ability to rai se new project devel opnent
capital given the short-termnature of the custoners' conmmtnment to the use
of newy devel oped facilities; (7) the Conpany's ability to find a custoner
for its Jena, Louisiana Facility and/or to sub-lease or coordinate the sale
of the facility with its owner, Correctional Properties Trust ("CPV');

(8) the Conmpany's ability to accurately project the size and growth of the
U S. privatized corrections industry; (9) the Conpany's ability to estimate
the governnment's level of utilization of privatization; (10) the Conpany's
ability to create long-termearnings visibility; (11) the Company's ability
to obtain future financing at conpetitive rates; (12) the Conpany's
exposure to general liability and workers' conpensation insurance costs;
(13) the exercise or disposition of the controlling position in the Conpany
held by Goup 4 Falck; (14) the outcome of the litigation the Conmpany is
involved in with its joint venture partner in the United Kingdom in which
the joint venture partner clainms to have the right to purchase the
Conpany's interest in the joint venture as a result of the Merger; (15) the
Conpany's ability to effectively internalize functions and services
previously outsourced to TWC; and (16) other future factors including, but
not limted to, factors contained in this report and the Conpany's
Securities and Exchange Comm ssion filings.

7
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The followi ng table sunmarizes certain information with respect to
facilities currently under managenent contract or award for nmanagenent by
the Conpany (or a subsidiary or joint venture of the Conpany) at
Decenmber 29, 2002.

Facility Nane Conpany Desi gn Facility Security Conmmencenent Renewal
Locat i on Rol e Capacity Type Level of Current Contract Term Option
Correctiona
Facilities

Feder a
Gover nnent
Contracts:
Aurora INS Desi gn/ 340 INS Detention M ni mum Cct ober 2002 1 year None
Processi ng
Center, Construction/ Facility Medi um
Aur or a, Managenent
Col or ado( 6)
Queens Private Desi gn/ 200 INS Detention M ni mum April 2002 1 year Four,
Correctional Construction/ Facility Medi um One-year
Facility,
Queens, New Managenent
Yor k( 6)
Rivers Desi gn/ 1, 200 Federal Prison Low March 2001 3 years Seven,
Correctiona
Institution, Construction/ M ni mum One-year
Wnton, North
Carolina(2) Managenent
Taf t Managenment 2,048 Federal Prison Low August 2002 1 year Four,
Correctiona
Institution M ni mum One-year
Taft,
California
State
Gover nment
Contracts:
Al l en Managenent 1,538 State Prison Medi unf Decenber 2000 3 years Two,
Correctiona
Cent er
Ki nder, Maxi mum One- Year
Loui si ana
Bri dgeport Construction/ 520 Pre- Rel ease Center M ni mum Sept ember 2000 3 years Two,
Correctiona
Cent er Managenent One- Year
Bri dgeport,
Texas
Central Texas Renovat i on/ 623 Parol e Viol ator Al levels Sept enmber 2001 Varies(1) Varies(1)
Par ol e
Vi ol at or Managemnent Facility/ U S. Marsha
Facility
San Antoni o, and I NS Detention
Texas
Facility
Central Valley Desi gn/ 550 State Community Medi um Decenmber 1997 10 years None
Conmuni ty
Correctional Construction/ Correctional Facility
Facility

10
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McFar | and,
Cal i forni a(6)
d evel and
Correctiona
Cent er

Cl evel and,
Texas

Coke County
Juvenil e
Justice
Facility
Coke County,
Texas

Desert View
Modi fi ed
Conmuni ty
Correctiona
Facility

Adel ant o,

Cal i forni a(6)
East

M ssi ssi pp
Correctional
Facility
Meri di an,

M ssi ssi pp
Col den State
Conmuni ty
Correctiona
Facility
McFar | and,
Cal i forni a(6)
Quadal upe
County
Correctiona
Facility
Sant a Rosa,
New

Mexi co(2) (9)
John R

Li ndsey
Correctional
Facility
Jack County,
Texas

Kar nes County
Correctiona
Cent er
Karnes City,
Texas(6)

Managenent
Managenent 520
Desi gn/ 200

Construction/

Managenent

Desi gn/ 568

Construction/
Managenent

Desi gn/ 750

Construction/

Managenent
Desi gn/ 550
Construction/
Managenent
Desi gn/ 600
Construction/

Managenent

Desi gn/ 1,031

Consul tation/

State Prison

Juveni |l e O fender

Facility

State Community

Correctiona

State Prison

State Community

Correctiona

State Prison

State Jail Facility

County Jai l

Ment al

Medi um

Medi unt

Maxi mum

Medi um

April 2001

March 2001

Decenber 1997

Facility
Heal th April 1999
Medi um Decenmber 1997
Facility
Medi um June 2002
M ni mum Sept enber 2002

Medi um

Al levels

January 1998

Tabl e of Contents

Managenent
Management 579
Conpany Desi gn

Rol e Capacity

Facility
Type

Comrencemnent
of Current Contract

Facility Nane
Locat i on
Kyl e

Construction/

State Prison/

Security
Level
M ni mum

Sept enber 2000

3 years None
2 years Unlimted,
Two- year
10 years None
5 years One,
Two- year
10 years None
1 year Annual
2 year One,
Two- year
Varies(1) Varies(1)
Renewal
Term Option
3 years Two,
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Correctiona

Facility (New Managenent /

Vi si on)

Kyl e, Texas(3) Cheni ca
Dependency
Tr eat ment

Lawt on Desi gn/ 1, 800

Correctiona

Facility Construction/

Lawt on, Managenent

Il ahoma( 6)

Lea County Desi gn/ 1, 200

Correctiona

Facility Construction/

Hobbs, New Managenent

Mexi co( 6)

Lockhart Desi gn/ 500

Renai ssance

Facility Construction/

Lockhart, Managenent

Texas

Lockhart Desi gn/ 500

Secure Work

Program Construction/

Facility

Lockhart, Managenent

Texas

Mar shal | Desi gn/ 1, 000

Count y

Correctional Construction/

Facility

Hol Iy Springs, Managenent

M ssi ssi pp

McFar | and Construction/ 224

Conmuni ty

Correctional Managenent

Facility

McFar | and,

Cal i forni a(6)

M chi gan Youth Desi gn/ 480

Correctional Construction/

Facility
Bal dwi n, Managenent
M chi gan( 2)
Moor e Haven Desi gn/ 750
Correctional Construction/
Facility
Moor e Haven, Managenent
Fl ori da
North Texas Renovati on/ 400
I nt er mredi at e
Sancti on Managenent
Facility
Fort Worth,
Texas
Sout h Bay Desi gn/ 1, 318
Correctional Construction/
Facility
Sout h Bay, Managenent
Fl ori da
W lacy County Desi gn/ 1, 000
Uni t
Raynmondvi | | e, Consul tation/
Texas

Managenent
Loca

State Jail

I n-Prison Cheni cal

Dependency
Treat nent Center

State Prison Medi um Decenber 2002
County Jail Al levels May 2002
Wor k Program M ni mum January 1999
Facility
Work Program M ni mum January 1999
Facility
State Prison Medi um August 2001
State Conmmunity M ni mum July 2002
Correctional Facility
State Prison Maxi mum July 1999
State Prison Medi um July 2002
I nternedi ate Sanction M ni mum Sept enrber 2001
Facility
State Prison Medi unt June 2001

Cl ose Custody

Facility M ni mum Sept enber 2002

One- Year

6 nont hs None
1 year Annual

4 years, Unlimted,
8 nont hs Two- year
4 years, Unlimted,
8 nont hs Two- year
2 years Unlimted,

Two- year

1 year None

4 years Unlimted,

Four - year

2 years Unlimted,

Two- year

2 years Unlimted,

Two- year

2 years Unlimted,

Two- year

1 year None
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Gover nnment
Contracts:
Broward County
Wor k

Rel ease Center
Br owar d
County,

Fl ori da(6)
George W Hill
Correctional
Facility
Thor nt on,
Pennsyl vani a
Val Verde
Correctional
Facility Construction/

Del Rio, Managenent
Texas(2) (10)
West ern Regi on
Det enti on
Facility at

San Di ego
San Di ego,
California

| nt er nati onal
Contracts:
Arthur Gorrie
Correctional
Centre

Wacol ,
Australia

H. M Prison

and Youth

O f ender

I nstitution
Ashfiel d
Puckl echur ch,
UK

Auckl and

Centr al
Remand Pri son
Auckl and, New
Zeal and

Desi gn/ 300

Construction/

Managenent

Desi gn/
Construction/

1,812

Managenent

Desi gn/ 784

Renovati on/ 616

Managenent

Managenent 710

Desi gn/ 400

Constructi on/

Managenent

Managenent 383

Community Work

Rel ease Center

County Jail

Local Detention

Facility/ County Jail

Local Detention

Facility

Reception and

Remand Centre

Nati onal Prison

Nati onal Prison

Non- secur e

February 1998

Sept enber 2000

January 2001

July 2002

Decenber 2002

Novenber 1999

Jul'y 2000

Tabl e of Contents

Desi gn
Capacity

Facility Name
Locati on

Conpany
Rol e

Facility
Type

Comrencenent

of Current Contract

Sept ember 2002

Baxt er

| mmi gration
Detention Centre
Baxter, Australia
Christmas |sland Managenent
| mm gration

Detention Centre
Tenpor ary

300

| mmi gration

I mrigration Detention

Al levels
Al levels
Maxi mum
Al levels
Medi um
Medi unt
Security
Level
Al levels
Al levels

Det enti on

(7

5 years Unlinmted,
Two- year
5 years Unlinmted,
Two- year
20 years One,
Fi ve-year
1 year Two,
One-year
5 years One,
Fi ve-year
25 years None
5 years None
Maxi mum
Renewal
Term Option
1 year None
(7) None
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Facility
CoCos | sl and

| mmi gration
Detention Centre
Tenpor ary
Facility

Court Escort &

Cust ody

Servi ce

Sout h East Area,
Engl and

Dungavel House

| mm gration

Det enti on
Centre

Sout h

Lanar kshi r e,
Scot | and
Hassockfiel d

Secure

Trai ning Centre
Medonsl ey,
Engl and

H M Prison and
Yout h

O f ender

I nstitution
Doncast er
Doncast er,
Engl and

Ful ham
Correcti onal
Centre

Victori a,
Australia

Managenent 150

Managenent 150

Desi gn/ 40

Management 1,111

Desi gn/ 725

Consul tati on/

Managenent N A

Immigration Detention Al levels

Court Custody/ Al levels

Transport-Escort

I mrigration Detention Low

Nati onal Prison Medi um

Construction/
Managenent

Nati onal Prison Al levels

State Prison M ni mum

Medi um

Managenent

Junee Const ruction/ 750
Correcti onal
Centre

Junee, Australia
H M Prison

Ki | mar nock
Ki | mar nock,
Scot | and

Managenent
Desi gn/ 548

State Prison M ni mum

Medi um

National Prison Al levels

Constructi on/

Managenent

H M Prison
Lowdham

G ange

Not t i nghanshire,
Engl and

Kut ama- Si nt hunmul e
Maxi mum Security
Pri son

Nor t hern

Pr ovi nce,
Republic of South
Africa

Mar i byr nong

| mmi gration
Detention Centre
Mel bour ne,
Australia

Mel bour ne Cust ody
Centre,

Mel bour ne,
Australia

Managenent 524

Desi gn/ 3,024

Managenent 80

Managemnent 80

Nat i onal Prison Al levels

Nati onal Prison Maxi mum

Constructi on/

Managenent

I mmigration Al levels

Cty Jail Al levels

(7

May 1996

August 2001

Sept enber 1999

Cct ober 2000

May 2000

April 2001

March 1999

February 1998

July 1999

March 1999

Det enti on

March 2002

(7) None

6 1/2 None
years

5 Years None

15 years None

10 years None

3 years Five,

Thr ee-year

5 years Thr ee,

One- year

25 years None

25 years None

25 years None

3 years None

1 year One,

One-year
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H M Prison Desi gn/ 800 Nat i onal Prison and Medi um July 2001 25 years None
Dovegat e
Mar chi ngt on, Construction/ Ther apeutic
Engl and
Managenent Conmuni ty
New Brunsw ck Desi gn/ N A Provi nce Juvenile Al levels Cct ober 1997 25 years None
Yout h
Centre(4) Consul tati on/ Facility
New Br unswi ck, Mai nt enance
Canada
Paci fic Shores Managenent N A Heal th Care Services N A Decenber 2001 4 years One,
Heal t hcare
Victori a, Two- year
Australia(8)
Perth I mrigration Managenent 66 I mrigration Al levels Decenber 2000 3 years None
Det enti on Det enti on
Centre Perth,
Australia
Port Hedl and Managenent 700 I mrigration Al levels Decenber 2000 3 years None
| mmi gration
Reception & Det enti on
Processi ng
Centre
Port Hedl and,
Australia
Prem er Managenent N A Horme Detention Non- secur e January 1999 5 years None
Moni t ori ng
Services Limted Servi ces

Nor f ol k, Engl and

Tabl e of Contents

Facility Name Conpany Desi gn Facility Security Conmrencenent Renewal
Locat i on Rol e Capacity Type Level of Current Contract Term Option

Vi | | awood Managenent 700 Immigration Al levels Novenber 2000 3 Years None

| mm gration

Det enti on Det enti on

Centre

Sydney,

Australia

Wooner a Managenent 1, 200 I mrigration Al levels Novenber 2000 3 years None

| mm gration

Det enti on Det enti on

Centre

Wboner a,

Australia

Q her

Facilities

South Florida Desi gn/ 325 State Psychiatric N A Novenber 1998 5 years Thr ee,

State

Hospi t al Construction/ Hospi t al Fi ve-year

Penbr oke Managenent

Pi nes,

Fl ori da

Atlantic Managenent 72 Private Psychiatric N A (5) (5) (5)

Shor es
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Hospita

Fort Hospi t al
Lauder dal e,

Fl ori da

(1) This facility is occupied by i nmates under several contracts with
varying terns and renewal options. The terns of these contracts range
fromtwo weeks to an indefinite period and the renewal option features
range fromno option to unlimted renewal s.

(2) The Conpany owns these facilities.

(3) The Conpany operates a chem cal dependency treatment center |ocated in
this facility under a separate contract. This contract is for a
three-year term expiring August 31, 2003.

(4) The Conpany holds a contract for nmintenance only of this facility.

(5) The Conpany purchased this facility and provi des services on an
i ndi vidual patient basis, therefore, there are no contracts with
gover nent agenci es subject to terns and/ or renewal s.

(6) The Conpany | eases these facilities fromCPV. In April 1998, the
Conpany sold three facilities owed by it and the rights to acquire
four other facilities to CPV which CPV subsequently exercised. CPV
purchased an eighth facility directly froma government entity. In
Cct ober 1998 the Conpany sold the conpleted portion of a ninth facility
to CPV. During Fiscal 1999, CPV acquired a 600-bed expansi on of the
ninth facility and the right to acquire a tenth facility which it
subsequent |y exercised. During Fiscal 2000, CPV purchased an el eventh
facility that the Conpany had the right to acquire. The facilities were
then | eased to the Conpany under operating | eases. There were no
purchase and sal e transacti ons between the Conpany and CPV in 2001 or
2002. See Item2 -- "Properties."

(7) This facility represents additional services under the current
detention services contractual agreenent with the Departnent of
I mmigration, Miulticultural and Indigenous Affairs ("DIMA"), and is
subject to a six-week ternination clause depending on client needs.

(8) The Conpany provides conprehensi ve healthcare services to 11
gover nient - operat ed prisons under this contract.

(9) The Conpany has a five-year contract with five one-year options to
operate the facility on behalf of the county. The county, in turn, has
a one-year contract, subject to annual renewal, with the state to house
state prisoners at the facility.

(10) The Company has a twenty-year contract with one five-year option to
operate the facility on behalf of the county. The county, in turn, has
a one-year contract, subject to annual renewal, with the U S. Mrsha
Service to house federal prisoners at the facility.

Facility Overview
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The Conpany offers services that go beyond sinply housi ng of fenders
in a safe and secure nanner. The Conpany offers a wide array of in-facility
rehabilitative and educational programs. Inmates at nost facilities nanaged
by the Conpany can al so receive basic education through acadeni c prograns
designed to inprove inmtes' literacy levels and to offer the opportunity
to acquire General Education Devel opment ("GED') certificates. Mst
Conpany-nmanaged facilities also offer vocational training for in-denmand
occupations to inmates who | ack marketable job skills. In addition, nost
Conpany-managed facilities offer

Tabl e of Contents

life skills/transition planning programs that provide inmates job search
training and enpl oynent skills, anger management skills, health education
financial responsibility training, parenting skills and other skills
associ ated with becom ng productive citizens. For exanple, at the Lockhart
Work Program Facility, Lockhart, Texas, the Conpany, as part of its job
training program recruited firms fromprivate I ndustry to enploy inmates
at the facility. Inmates who participate in such prograns receive job
skills training and are paid at |east the m ni mumwage. The inmates
earnings are used to conpensate victins, defray the innates' housing costs
and support their dependents. The Conpany is attenpting to expand this
programto the Conpany's correctional facilities in South Bay and Moore
Haven, Florida. The Conpany al so offers counseling, education and/or
treatnent to inmates with al cohol and drug abuse problens at npbst of the
donestic facilities it manages. The Conpany believes that its program at
the Kyl e New Vision Chem cal Dependency Treatnent Center is the |argest
privately managed in-prison programof this nature in the United States.

The Conpany operates each facility in accordance with the
Conpany-w de policies and procedures and with the standards and gui deli nes
requi red under the relevant contract. For many facilities, the standards
and gui delines include those established by the Anerican Correctiona
Associ ation ("ACA"). The ACA, an independent organization of corrections
prof essional s, establishes correctional facility standards and guidelines
that are generally acknowl edged as a benchmark by governmental agencies
responsi ble for correctional facilities. Many of the Conpany's contracts
for facilities in the United States require the Conpany to seek and
mai ntain ACA accreditation of the facility. The Conpany has sought and
recei ved ACA accreditation for twenty-two of the facilities it manages.

Contracts to design and construct or to redesign and renovate
facilities may be financed in a variety of ways. See al so "Busi ness --
Facility Design, Construction and Finance." If the project is financed
using direct governnmental appropriations, using proceeds of the sale of
bonds or other obligations issued prior to the award of the project or by
the Conpany directly, then financing is in place when the contract relating
to the construction or renovation project is executed. If the project is
financed using project-specific tax-exenpt bonds or other obligations, the
construction contract is generally subject to the sale of such bonds or
obligations. Generally, substantial expenditures for construction will not
be made on such a project until the tax-exenpt bonds or other obligations
are sold; and, if such bonds or obligations are not sold, construction and,
therefore, nanagenent of the facility nmay either be delayed unti
alternative financing is procured or devel opment of the project will be
entirely suspended. If the project is self-financed by the Conpany, then
financing is in place prior to the commencenent of construction

VWen the Conpany is awarded a facility managenent contract,
appropriations for the first annual or bi-annual period of the contract's
term have generally al ready been approved, and the contract is subject to

17



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

government al appropriations for subsequent annual or bi-annual periods.

Facility Managenent Contracts

O her than listed in the followi ng table, no other single custoner
accounted for 10% or nore of the Conpany's total revenues for Fiscal 2002,
2001, and 2000.

Cust omer 2002 2001 2000
Various agencies of the U S. Federa
Gover nnent 19% 18% 11%
Various agencies of the State of Texas 17% 16% 15%
Various agencies of the State of Florida 14% 14% 19%
Departnment of Immgration, Miulticultura
and I ndi genous Affairs (Australia) 10% 11% 11%

Except for its contracts for the Taft Correctional Institution,
George W Hill Correctional Facility, Rivers Correctional Institution
South Florida State Hospital, and the facilities in the United Ki ngdom
Australia, South Africa and New Zeal and, all of which provide for fixed
nonthly rates, the Conpany's facility managenent contracts provide that the
Conpany i s compensated at an inmate or patient per diemrate based upon
actual or guaranteed occupancy |levels. Such conpensation is invoiced in
accordance with

Tabl e of Contents

applicable laws and paid on a nonthly basis. Al of the Conpany's contracts
are subject to either annual or bi-annual |egislative appropriations. A
failure by a governnental agency to receive appropriations could result in
term nation of the contract by such agency or a reduction of the nanagenent
fee payable to the Conpany. No assurance can be given that the governnenta
agencies will continue to receive appropriations in all cases.

The followi ng table sunmarizes the nunber of the Conpany's contracts
under consideration for renewal :

Year Nurmber of Contracts

2003 31

2004 5

2005 3

2006 0

2007 7

Ther eafter 11
57

Refer to the table in "Business -- Facilities" for detail of the
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renewal options for these contracts. The remnai nder of the Conpany's
contracts are either in negotiation currently or have varied renewa
options that are dependent upon the agency contracted with, the type of

i nmate, and ot her factors. Managenent believes the Conpany will be
successful in renegotiating these contracts but can provide no assurance of
future renewal s. Except as described below, to date, all renewal options
under the Conmpany's managenent contracts have been exerci sed. However, in
connection with the exercise of the renewal option, the contracting
government agency or the Conpany typically has requested changes or
adjustments to the contract terms.

In Australia, the Departnent of Inmgration, Miulticultural and
I ndi genous Affairs ("DIMA") announced its intention to enter into contract
negotiations with a conmpetitor of the Conpany's Australian subsidiary for
the managenent and operation of Australia's immigration centers. DIMA has
further stated that if it is unable to reach agreenent with the announced
preferred bidder, it will enter into negotiations with the Conpany's
Austral i an subsidiary.

The Conpany's contracts typically allow a contracting governnenta
agency to termnate a contract for cause by giving the Conpany witten
notice ranging from30 to 180 days. Three contracts have been terninated
prior to the end of the contract term On June 30, 2000, the cooperative
agreenment for the managenent of the Jena Juvenile Justice Center between
the Conpany and the LaSalle Hospital District No. 1 was term nated.
Additionally, the contract for the managenent of the Travis County
Conmunity Justice Center was terminated in 1999 based on the nutua
agreement of the Conpany, the Texas Department of Criminal Justice State
Jail Division and Travis County, Texas. The Conpany's contract for the
managenment of the Monroe County, Florida jail was termnated in 1990 on an
am cabl e basis by mutual agreenent of the Conpany and the Monroe County
Board of Comm ssioners.

In addition, in connection with the Conmpany's managenent of such
facilities, the Conpany is required to conply with all applicable |ocal
state and federal laws and related rules and regul ati ons. The Conpany's
contracts typically require it to maintain certain |evels of insurance
coverage for general liability, workers' conpensation, vehicle liability,
and property | oss or damage. |f the Conpany does not maintain the required
categories and | evel s of coverage, the contracti ng governmental agency may
be permitted to termnate the contract. Presently, the Conpany is insured
under a liability insurance program which includes conprehensive genera
l[iability, autonobile liability and workers' conpensation coverage. The
Conpany is self-insured for enploynent clains and for nedical nal practice
clains at Atlantic Shores Hospital and South Florida State Hospital. There
can be no assurance that the Conpany will be able to obtain or maintain
i nsurance levels as required by its contracts. See "Business -- Insurance."
In addition, the Conpany is required under its contracts to indemify the
contracting governmental agency for al

13
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clains and costs arising out of the Conpany's nanagenent of facilities and
in sone instances the Company is required to maintain performance bonds.

Facility Design, Construction and Fi nance

The Conpany provi des governnental agencies consultation and
nmanagenment services relating to the design and construction of new
correctional and detention facilities and the redesign and renovation of
older facilities. As of Decenber 29, 2002, the Conpany has provided service
for the design and construction of thirty-three facilities and for the

19



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

redesi gn and renovation of three facilities. See table in "Business --
Facilities."

Under its construction and desi gn management contracts, the Conpany
agrees to be responsible for overall project devel opnment and conpl eti on.
The Conpany nmekes use of an in-house staff of architects and operationa
experts fromvarious corrections disciplines (e.g. security, medica
service, food service, inmate prograns and facility mai ntenance) as part of
the teamthat participates fromconceptual design through fina
construction of the project. Wen designing a facility, the Conpany's
architects seek to utilize, with appropriate nodifications, prototype
desi gns the Conpany has used in devel oping prior projects. The Conpany
bel i eves that the use of such proven designs allows it to reduce cost
overruns and construction delays and to reduce the nunber of officers
required to provide security at a facility, thus controlling costs both to
construct and to manage the facility. Security is maintai ned because the
Conpany's facility designs increase the area under direct surveillance by
correctional officers and nake use of additional electronic surveillance.

The Conpany typically acts as the primary devel oper on construction
contracts for facilities and subcontracts with national genera
contractors. Were possible, the Conpany subcontracts with construction
conpanies with which it has previously worked. The Conpany has an in-house
team of correctional design and operations experts that coordinate al
aspects of the devel opnent with subcontractors and provide site-specific
services. It has been the Conpany's experience that it typically takes 9 to
24 nonths to construct a facility after the contract is executed and
fi nanci ng approved. The Conpany may al so propose that governnental agencies
consi der various financing structures for construction finance. The
governmental agency nmay finance the construction of such facilities through
various nethods including, but not linited to, the following: (i) a one
time general revenue appropriation by the governnment agency for the cost of
the new facility; (ii) general obligation bonds that are secured by either
alimted or unlimted tax levy by the issuing governmental entity; or
(iii) lease revenue bonds or certificates of participation secured by an
annual | ease payment that is subject to annual or bi-annual |egislative
appropriations. The Conpany may al so act as a source of financing or as a
facilitator with respect to any financing. In these cases, the construction
of such facilities may be financed through various nethods including, but
not limted to, the following: (i) funds fromequity offerings of the
Conpany's stock; (ii) cash flows fromoperations; (i1ii) borrowi ng from
banks or other institutions (which may or nmay not be subject to governnent
guarantees in the event of contract termnation); or (iv) |ease
arrangenents with third parties.

Mar ket i ng

Currently, the Conpany views governnmental agencies responsible for
state and federal correctional facilities in the United States and
government al agenci es responsible for correctional facilities in the United
Ki ngdom Australia, and South Africa as its primary potential custoners.
The Conpany's secondary custoners include |ocal agencies in the United
States and ot her foreign governnmental agencies.

Covernment al agenci es responsi ble for correctional and detention
facilities generally procure goods and services through Requests for
Proposals ("RFPs"). A typical RFP requires bidders to provide detailed
i nformation, including, but not limted to, descriptions of the foll ow ng:
the services to be provided by the bidder, its experience and
qualifications, and the price at which the bidder is willing to provide the
services
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(which services may include the renovation, inprovenent or expansion of an
existing facility, or the planning, design and construction of a new
facility).

If the project nmeets the Company's profile for new projects, the
Conpany then will submt a witten response to the RFP. The Conpany
estimates that it typically spends between $50,000 and $150, 000 when
responding to an RFP. The Conpany has engaged and intends in the future to
engage i ndependent consultants to assist the Conpany in devel opi ng
privatization opportunities and in responding to RFPs, nonitoring the
| egi sl ati ve and business climte, and maintaining relationships with
existing clients.

There are several critical events in the marketing process, including
the i ssuance of an RFP by a governnental agency, subm ssion of a response
to the RFP by the Conpany, the award of a contract by a governnental agency
and the comrencenent of construction or managenent of a facility. The
Conpany' s experience has been that a period of approximately five to ten
weeks is generally required fromthe issuance of an RFP to the subnission
of the Conpany's response to the RFP; that between one and four nonths
el apse between the subm ssion of the Conpany's response and the agency's
award for a contract; and that between one and four nonths el apse between
the award of a contract and the comencenent of construction or managenent
of the facility. If the facility for which an award has been made nust be
constructed, the Conmpany's experience is that construction usually takes
between 9 and 24 nonths; therefore, managenent of a newly constructed
facility typically commences between 10 and 28 nonths after the
government al agency's award.

Busi ness Proposal s

The Conpany pursues both donestic and international projects. At
Decenber 29, 2002, the Conpany had outstanding witten responses to RFPs
for seven projects with a total of 2,548 beds. The Conpany al so i s pursuing
prospects for other projects for which it has not yet subnmtted, and may
not submit, a response to an RFP. No assurance can be given that the
Conpany will be successful inits efforts to receive additional awards with
respect to any proposals submtted.

| nsur ance

Casualty insurance related to workers' conpensation, genera
liability and autonpbile insurance coverage is provided through an
i ndependent insurer. Prior to Cctober 2, 2002, the first $1 mllion of
coverage was reinsured by an insurance subsidiary of TWC. Effective
Oct ober 2, 2002, the Conpany established a new insurance programw th a
$1 mllion deductible per occurrence with an independent 1nsurer. The
i nsurance program consists of primary and excess I nsurance coverage. The
primary general liability coverage has a $5 million Iimt per occurrence
with a $20 mllion general aggregate linmt and $1 million deductible. The
primary autonobile coverage has a $5 million limt per occurrence with a
$1 mllion deductible and the prinmary worker's conpensation limts are
based on state statutes and contain a $1 nillion deductible. The excess
coverage has a $50 million limt per occurrence and in the aggregate. The
Conpany believes such limts are adequate to insure against the various
liability risks of its business. The Conpany is self-insured for enpl oynent
clains and for nedical malpractice clains at Atlantic Shores Hospital and
South Florida State Hospital. There can be no assurance that the Conpany
will be able to obtain or maintain insurance levels as required by its
contracts.

Enpl oyees and Enpl oyee Trai ni ng
At Decenber 29, 2002, the Conpany had 11,412 full-tinme enpl oyees.
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such full-tinme enpl oyees, 67 were enployed at the Company's headquarters
and 11, 345 were enployed at facilities and regional offices. The Conpany
enpl oys managenent, administrative and clerical, security, educationa
services, health services and general maintenance personnel. The Company's
correctional officer enployees at George W Hill Correctional Facility
(Pennsyl vani a), Queens Private Correctional Facility (New York), M chigan
Youth Correctional Facility (M chigan) and Desert View Mdified Community
Correctional Facility (California) are nmenbers of unions. The Conpany wil|
renegoti ate union contracts at the Queens Private Correctional Facility
(New York) and George W Hill Correctional Facility (Pennsylvania) during

15
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2003. In addition, the Conpany's correctional officer enployees at Auckl and
Central Remand Prison (New Zeal and) and the majority of our enployees in
our Australian operations are covered by union agreenents. In addition, the
enpl oyees of Premier Prison Services in the United Kingdom are covered by a
nati onal collective bargaining agreenent with the Prison Service Union

O her than the contracts descri bed above, the Conmpany has no ot her union
contracts or collective bargai ning agreenents. The Conpany believes its
relations with its enpl oyees are good.

Under the | aws applicable to nost of the Conmpany's operations, and
i nternal Company policy, the Conpany's corrections officers are required to
conplete a mni num anount of training. At |east 160 hours of pre-service
training by the Conpany is required under nost state | aws before an
enpl oyee is allowed to work in a position that will bring himor her in
contact with inmates. In addition to a mninmumof 160 hours of pre-service
training nost states require 40 or 80 hours of on the job training. Florida
law requires that correction officers receive 520 hours of training and
M chigan law requires that correction officers receive 640 hours of
training. The Conpany's training prograns neet or exceed all applicable
requi renents.

The Conpany's training begins with approxi mately 40 hours of
i nstruction regardi ng Conpany policies, operational procedures and
managenent phil osophy. Training continues with an additional 120 hours of
i nstruction covering |egal issues, rights of inmates, techni ques of
conmuni cati on and supervision, interpersonal skills and job training
relating to the particular position to be held. Each Conpany enpl oyee who
has contact with inmates receives a m ni num of 40 hours of additiona
traini ng each year, and each nanager receives at |east 24 hours of training
each year.

At | east 222 hours of training is required for United Ki ngdom
enpl oyees as 240 hours of training is required for Australian enpl oyees and
160 hours of training is required for South African enpl oyees before such
enpl oyees are allowed to work in positions that will bring theminto
contact with i nmates. Conpany enployees in the United Kingdom Australia
and South Africa receive a m ninmum of 40 hours of additional training each
year.

Conpetition

The Conpany conpetes primarily on the basis of the quality and range
of services offered, its experience (both domestically and internationally)
in the design, construction and managerment of privatized correctional and
detention facilities, its reputation and its pricing. The Conpany conpetes
with a nunber of conpanies, including, but not limted to: Corrections
Cor poration of America; Correctional Services Corporation; Goup 4 Falck
A obal Solutions Ltd; U K Detention Services, Ltd.; Cornell Conpanies,
Inc.; Securicor PLC, Sodexho Alliance; and Managenment and Trai ni ng

22



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

Corporation. Sone of the Conmpany's conpetitors are |arger and have greater
resources than the Conpany. The Conpany al so conpetes in some markets with
smal | | ocal conpanies that nay have a better know edge of the |oca
conditions and may be better able to gain political and public acceptance.
In addition, in some markets, the Conmpany nay conpete with governnenta
agenci es that are responsible for correctional facilities.

Non-U. S. Qperations

Al t hough nmost of the operations of the Conpany are within the United
States, its international operations nmake a significant contribution to
i ncore. Whol | y- owned Conpany subsi di aries provide correctional and
detention facilities managenment in Australia and New Zeal and.

16
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A summary of domestic and international operations is presented
bel ow.

2002 2001 2000
(000" s)
Revenues
Donestic operations $451, 465  $454, 053 $426, 510
I nternati onal operations 117, 147 108, 020 109, 047
Total revenues $568, 612 $562, 073 $535, 557
Operating | ncone
Donesti c operations $ 26,066 $ 19,559 $ 9,620
I nt ernati onal operations 1, 810 4,625 9,292

Total operating incone $ 27,876 $ 24,184 $ 18,912

Long-Li ved Assets
Donesti c operations $200, 258 $ 47,639 $ 48,274
I nt ernati onal operations 6, 208 6, 119 6, 346
Total long-lived
assets $206,466 $ 53,758 $ 54,620

The Conpany has affiliates (50%wned) that provide correctional and
detention facilities managenment in the United Kingdom and South Africa. The
following table summari zes certain financial information pertaining to the
Uni ted Kingdom unconsolidated foreign affiliates, on a conbi ned basis, for
the last three fiscal years.

(000' s)
St at ement of Operations
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Dat a

Revenues $195, 961 $153, 744 $139, 137
Qperating incone 20,078 15, 277 14, 950
Net i ncome 12,921 9, 881 8, 980
Bal ance Sheet Data

Current assets 91, 220 99, 294 66, 382
Noncurrent assets 304, 659 272,777 286, 049
Current liabilities 41, 245 53, 082 39, 451
Noncurrent liabilities 317, 407 293, 403 286, 526
Shar ehol ders' equity 37,227 25, 586 26, 454
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The following table sunmarizes certain financial information
pertaining to the South Africa unconsolidated foreign affiliates, on a
conbi ned basis, for the last three fiscal years.

2002 2001 2000
(000" s)

St at ement of QOperations Data
Revenues $15, 928 $ -- $ --
Qperating incorme (loss) 1,016 (1,749) --
Net | oss (2,481) (1, 441) - -
Bal ance Sheet Data
Current assets 6, 426 5,112 6, 561
Noncurrent assets 47,125 31,924 14, 357
Current liabilities 1, 808 913 32
Noncurrent liabilities 52,170 32,746 13, 969
Shar ehol der s
(deficit) equity (427) 3,377 6, 917

Busi ness Regul ati ons and Legal Considerations

The industry in which the Conpany operates is subject to national
federal, state, and local regulations in the United States, United Ki ngdom
Australia, South Africa, New Zeal and, and Canada that are adm nistered by a
variety of regulatory authorities. Generally, prospective providers of
corrections services nmust be able to detail their readiness to comply with,
and nust conply with, a variety of applicable federal, state and | oca
regul ations, including education, health care and safety regul ations. The
Conpany's contracts frequently include extensive reporting requirements and
requi re supervision and nonitoring of Conpany-managed facilities by
representatives of contracting governmental agencies. The Conpany's Kyle
New Vi si on Chemi cal Dependency Treatnent Center is licensed by the Texas
Conmi ssi on on Al cohol and Drug Abuse to provide substance abuse treatnent.
Certain states, such as Florida and Texas, deemcorrectional officers to be
peace of ficers and require Conpany personnel to be licensed and subject to
background investigation. State |law also typically requires corrections
officers to neet certain training standards.

In addition, many governnent agencies are required to enter into a
conpetitive bidding procedure before awardi ng contracts for products or
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services. The laws of certain jurisdictions may al so require the Conpany to
award subcontracts on a conpetitive basis or to subcontract wth businesses
owned by wonen or nenbers of minority groups.

The failure to conply with any applicable laws, rules or regul ations
or the loss of any required |icense could have a naterial adverse effect on
the Conpany's business, financial condition and results of operations.
Furthernore, the current and future operations of the Conmpany may be
subject to additional regulations as a result of, anpbng other factors, new
statutes and regul ati ons and changes in the manner in which existing
statutes and regulations are or may be interpreted or applied. Any such
addi ti onal regulations could have a naterial adverse effect on the
Conpany' s business, financial condition and results of operations.

Conmi tments and Conti ngenci es
FACI LI TI ES

The Conpany has been notified by the Texas Youth Conmi ssion of a
declining need for beds in the Coke County Texas Facility. The Conpany has
an operating and nmanagenent contract that is due to expire March 31, 2003
upon the termnation of the contract by the Texas Youth Comm ssion. An
unrelated third party owns the facility. The Conpany believes that it has
no continuing obligation with respect to the facility in the event the
Conpany's operating contract is term nated or expires. There can be
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no assurance that the contract will be extended. Termi nation of the
contract would not have a material adverse inpact on the Conpany's
financial results or cash fl ows.

The Conpany | eases the 300-bed Broward County Work Rel ease Center in
Broward County, Florida (the "Broward Facility"), from CPV under the terms
of a non-cancel abl e | ease, which expires on April 28, 2008. The Conpany
operates the Broward Facility for the Broward County Board of County
Conmi ssioners and the Broward County Sheriff's Department under the terns
of a correctional services contract that was renewed effective February 17
2003 for an additional eight-nmonth term The Broward County Sheriff's
Depart nment previously advised the Conpany of the County's declining need
for the usage of the Broward Facility, and accordingly, the renewed
contract reduced the nunber of beds in the facility reserved for use by the
County. Therefore, the Conpany initiated discussions with the Immgration
and Naturalization Service (the "INS"), which has expressed an interest in
utilizing some or all of the Broward Facility, depending on availability
and INS need. The INS executed a correctional services managenent contract
with the Conpany for 72 beds in the Broward Facility, effective from
August 1, 2002 through Septenmber 30, 2003. Effective January 2003, the INS
i ncreased the scope of the contract to house up to 150 detal nees. The
gonpany's remai ni ng obligation under the | ease with CPV is approximately

8.5 mllion

Duri ng 2000, the Conpany's managenent contract at the 276-bed Jena
Juvenil e Justice Center in Jena, Louisiana (the "Facility") was term nated.
The Conpany has incurred operating charges of $3 mllion and $3.8 million
during fiscal 2001 and 2000, respectively, related to the Conpany's | ease
of the inactive Facility that represented the expected costs to be incurred
under the lease until a sublease or alternative use could be initiated. In
May 2002, the State of Louisiana and CPV entered into a tentative purchase
and sal e agreenment for the Facility, subject to certain contingencies.
Additionally, the Conmpany entered into a | ease ternm nation agreenent
subject to the sale of the Facility that resulted in an additiona
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operating charge of approximately $1.1 nmillion during 2002. The State of
Loui siana did not exercise its option to purchase the Facility and the
agreenents expired during Cctober 2002. The Conpany is actively pursuing
various subl ease alternatives with several agencies of the federal and
state governments. The Conpany is continuing its efforts to find an
alternative correctional use or sublease for the Facility and believes that
it will be successful prior to early 2004. The Conpany has reserved for the
| ease paynents through early 2004 and managenent believes the reserve

bal ance currently established for anticipated future | osses under the |ease
with CPV is sufficient to cover costs under the | ease until a sublease is
in place or an alternative future use is established. If the Conpany is
unabl e to sublease or find an alternative correctional use for the Facility
by that tine, an additional operating charge will be required. The
remai ni ng obligation, exclusive of the reserve for |osses through early
2004, on the Jena | ease through the contractual termof 2009 is

approxi mately $11 mllion

The Conpany, through Premier Custodial Group Limted ("PCG'), a
50 percent owned joint venture in the United Kingdom operates the 400-bed
Yout hful O fender Institution at Ashfield (the "Ashfield Facility"). On
May 23, 2002, the UK Prison Service assunmed operational control of the
Ashfield Facility based upon the Prison Service's concern over safety and
control. Control of the Ashfield Facility was restored to PCG on
Oct ober 14, 2002. Under the terns of PCG s contract, PCGis paid for
operational services on the basis of "Available Prisoner Places." Prior to
assum ng operational control, the Prison Service paid PCG based upon 400
Avai l abl e Prisoner Places. From May 23, 2002 through Cctober 23, 2002, the
Prison Service paid PCG only for the nunber of beds actually occupi ed,
whi ch averaged approxi mately 200 during this period. As a result, PCG s
revenues for the Ashfield Facility were reduced by approxi mately hal f
during this period. In addition, PCGincurred costs in additional resources
and staff brought in to address the operational issues at Ashfield. PCG
provided the Prison Service with a conprehensive plan for addressing al
operational issues at the Ashfield Facility, which was approved by the
Authority and inplenented by PCG Effective Cctober 23, 2002, the Prison
Service restored paynent to PCG for 400 Avail abl e Prisoner Places in
accordance with the paynent provisions set forth in the operating
agreenment. Subsequently, on January 8, 2003, the Prison Services notified
PCG that due to operational issues it was again reduci ng paynent to only
pay for the number of beds actually occupied effective Decenmber 2, 2002
resulting in a reduction of facility revenues by approxi mately one-hal f.
PCG
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has submitted a conprehensive plan for addressing these | atest operationa

i ssues. On January 30, 2003, PCG notified the Prison Service that it

consi dered all operational issues identified in the Prison Service
Rectification Notice to be corrected and expected full paynent to be
restored effective from January 30, 2003. The Prison Service began an audit
of the facility's operations in February 2003 and is currently considering
the outconme of that audit. PCG expects full revenues to be restored

ef fective January 30, 2003, but there can be no assurance that this wll
occur until the Prison Service makes its determ nation.

In Australia, the Departnent of Inmigration, Miulticultural and
I ndi genous Affairs ("DIMA") announced its intention to enter into contract
negotiations with a conmpetitor of the Conpany's Australian subsidiary for
the managenent and operation of Australia's immigration centers. DIMA has
further stated that if it is unable to reach agreenent with the announced
preferred bidder, it will enter into negotiations with the Conpany's
Australian subsidiary. The Conpany is continuing to operate the centers
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under its current contract, which is due to expire on or before June 23,
2003 but may be extended by the governnent if negotiations are not
conpleted with the successful tenderer. |If negotiations are not successful,
WCC s Australian subsidiary is the only other qualified tenderer for
consideration. In 2002, the contract wwth DIMA represented approxi nately
10% of the Conpany's revenue (exclusive revenue of 50-50 joint ventures).
In both 2001 and 2000, DI M A represented approxi mately 11% of the Conpany's
revenue.

TWC MERGER W TH GRCOUP 4 FALCK

On May 8, 2002, TWC consunmated a nmerger (the "Merger") with a wholly
owned subsidiary of Goup 4 Falck A/ S ("G oup 4 Falck"), a Danish
nmul tinational security and correctional services conpany. As a result of
the Merger, Group 4 Fal ck has becone the indirect beneficial owner of
12 million shares in the Conpany. The Conpany's comon stock continues to
trade on the New York Stock Exchange.

Subsequent to the Merger, Group 4 Falck indicated that it intends to
divest its interest in the Conpany. As a result, the Independent Conmittee
of the Board of Directors has hired | egal and financial advisors to advise
the Conpany with respect to Goup 4 Falck's stated intentions.

In the United Kingdom the Merger has been reviewed by the Ofice of
Fair Trade and was referred to the Competition Conm ssion for further
i nvestigation. The Conpany conducts nost of its business in the United
Ki ngdom t hr ough PCG a 50/50 joint venture with Serco |nvestnents Linited
("Serco"). PCG currently nmanages six correctional facilities, one
immgration detention center, two court escort contracts and two el ectronic
noni toring services contracts. Many of PCG s contracts include a provision
that makes the failure to obtain United Ki ngdom Hone O fice approval of a
change in control an event of default. The Conpetition Comm ssion conpl eted
its investigation and in a report published on October 22, 2002 approved
the Merger without conditions. The Youth Justice Board and the Scottish
Prison Service have approved the nerger. W are waiting for approval from
The Hone Office Prison Service, The Hone O fice Mnitoring Service and The
| mmi gration Service.

The Merger may affect the Conpany's interests in PCG The Conmpany's
United Kingdomjoint venture partner, Serco, has indicated that it believes
the Merger provides Serco with a right to acquire the Conpany's 50 percent
interest in PCGin the absence of Serco's consent to the Merger. The
Conpany di sputes the validity of this claim Goup 4 Falck has agreed that
in the event the Conpany is ordered by a court of conpetent jurisdiction to
sell its interest in PCGto Serco at a price below fair nmarket value, G oup
4 Falck will reinmburse the Conpany for the amount by which the sale is
bel ow fair market value, up to a maxi mum of 10 percent of the fair market
val ue of the interest. The Conpany has filed a declaratory judgment suit in
the United Kingdomto determne its rights under the joint venture
agreenment with Serco. The case is scheduled to be heard in May 2003.

The Conpany has taken steps to safeguard its interest in PCG as well
as PCG s contract interests, but there can be no assurance that these steps
will be sufficient to avoid a nmaterial adverse effect on the Conpany's
busi ness interests in the United Ki ngdom
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Avail ability of Reports and Ot her |nformation

The Conpany's corporate website is |ocated at
http://ww. wcc-corrections.com The Conpany is in the process of naking
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avail able on this website, free of charge, access to the Conpany's Annua
Report on Form 10-K, Quarterly Reports on Form 10-Q Current Reports on
Form 8- K, Proxy Statenent on Schedul e 14A and anendnents to those materials
filed or furnished pursuant to Section 13(a) or 15(d) of the Securities and
Exchange Act of 1934 as soon as reasonably practicable after the Conpany

el ectronically submts such material to the Securities and Exchange

Conmi ssion. In addition, the Comm ssion's website is |ocated at
http://ww. sec. gov. The Conmi ssion nakes available on its website, free of
charge, reports, proxy and information statenents, and other infornmation
regardi ng i ssuers, such as the Conpany, that file electronically with the
Conmi ssion. Information provided on the Conpany's website or on the

Commi ssion's website is not part of this Annual Report on Form 10-K

[tem 2. Properties

The Conpany | eases its corporate headquarters office space in Palm
Beach Gardens, Florida, from TWC. Beginning in April 2003, the Conpany
entered into a new lease for its corporate offices in Boca Raton, Florida.
In addition, the Conpany | eases office space for its regional offices in
New Braunfel s, Texas; Carlsbad, California; Pal mBeach Gardens, Florida;
and Sydney, Australia, and through its overseas affiliates, in Sandton,
South Africa and Bracknell, Engl and.

On April 28, 1998, CPV acquired eight correctional and detention
facilities operated by the Conpany. The Conpany and CPV previously had
three common nenbers on their respective boards of directors. Effective
Sept enber 9, 2002, the Conpani es no | onger had conmon nenbers serving on
their respective boards of directors. CPV also was granted the fifteen-year
right to acquire and | ease back future correctional and detention
facilities devel oped or acquired by the Conpany. During fiscal 1998 and
1999, CPV acquired two additional facilities for $94.1 mllion. In fisca
2000, CPV purchased an eleventh facility that the Conpany had the right to
acquire for $15.3 million. The Conpany recogni zed no net proceeds fromthe
sal e. There were no purchase and sal e transacti ons between the Conmpany and
CPV in 2001 or 2002.

Si mul t aneous with the purchases, the Conpany entered into ten-year
operating | eases of these facilities fromCPV. As the | ease agreenents are
subj ect to contractual |ease increases, the Conpany records operating | ease
expense for these | eases on a straight-line basis over the termof the
| eases.

The Conpany | eases the following facilities fromCPV: (i) Aurora INS
Processing Center; (ii) Broward County Wrk Release Center; (iii) Centra
Val l ey Community Correctional Facility; (iv) Desert View Community
Correctional Facility; (v) Colden State Community Correctional Facility;
(vi) Jena Juvenile Justice Center; (vii) Karnes County Correctional Center;
(viii) Lawton Correctional Facility; (ix) Lea County Correctional Facility;
(x) McFarland Community Correctional Facility and (xi) Queens Private
Correctional Facility.

The Conpany al so | eases the following facilities it manages under
operating leases: (i) Central Texas Parole Violator Facility; (ii) Coke
County Juvenile Justice Facility; (iii) North Texas Intermedi ate Sanction
Facility; and (iv) Western Region Detention Facility at San D ego.

The Conpany owns a 72-bed private psychiatric hospital in Fort
Lauderdal e, Florida, which it purchased and renovated in 1997.

Additionally, as a result of the refinancing transaction described in
"Liquidity and Capital Resources", the Conpany owns the follow ng
properties: (i) Guadal upe County Correctional Facility; (ii) Mchigan Youth
Correctional Facility; (iii) R vers Correctional Institution; and (iv) Va
Verde Correctional Facility.

l[tem 3. Legal Proceedings
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The Conpany is defending a wage and hour |awsuit filed in California
state court by ten current and fornmer enpl oyees. The enpl oyees are seeking
certification of a class which would enconpass all current
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and forner WCC Cal i fornia enpl oyees. Discovery is underway and the court
has yet to hear the plaintiffs' certification notion. The Conpany is unable
to estimate the potential |oss exposure due to the current procedura
posture of the lawsuit. Wiile the plaintiffs in this case have not
gquantified their claimof danmages and the outcome of the matters di scussed
above cannot be predicted with certainty, based on information known to
dat e, managenent believes that the ultimate resolution of these matters, if
settled unfavorably to the Conpany, could have a material adverse effect on
the Conpany's financial position, operating results and cash flows. The
Conpany is vigorously defending its rights in this action. The nature of
the Conpany's business results in clainms or litigation against the Conpany
for damages arising fromthe conduct of its enployees or others. Except for
routine litigation incidental to the business of the Conpany, and the
matter set forth above, there are no pending material |egal proceedings to
whi ch the Conpany or any of its subsidiaries is a party or to which any of
their property is subject.

I[tem 4. Submi ssion of Matters to a Vote of Security Hol ders

No matters were submitted to a vote of security holders during the
fourth quarter of the fiscal year covered by this report.
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I[tem 5. Mar ket for the Company's Commopn Equity and Rel ated St ockhol der

Matters

The followi ng table shows the high and | ow prices for Wackenhut
Corrections Corporation's ("the Company") common stock, as reported by the
New York Stock Exchange, for each of the four quarters of fiscal 2002 and
2001. The prices shown have been rounded to the nearest $1/100th. The
approxi mat e nunmber of sharehol ders of record as of March 10, 2003, was 175.

2002 2001
Quarter Hi gh Low Hi gh Low
First $17.42  $13.86 $9.88 $7.44
Second 15. 95 13.95 14. 50 8. 85
Third 14. 90 10. 46 14. 63 12. 35
Fourth 12. 60 10. 50 16. 30 11.90

The Conpany intends to retain its earnings to finance the growh and
devel opnent of its business and does not anticipate payi ng cash divi dends
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on its capital stock in the foreseeable future. Future dividends, if any,
wi || depend, anpbng other things, on the future earnings, capita
requirenents, restrictions under the Conpany's Senior Credit Facility and
financial condition of the Conpany, and on such other factors as the
Conpany's Board of Directors nmay consider relevant.

During fiscal 2001 the Company purchased 122,000 shares of its conmon

stock at an average price of $12.68 per share. The Conpany did not buy back
any of its stock during 2002.
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Item 6. Sel ect ed Fi nanci al Data

The sel ected consolidated financial data should be read in
conjunction with the Conpany's consolidated financial statenents and the
notes thereto.

Fi scal Year Ended: (1)

2002
2001
2000
1999
1998
RESULTS OF
OPERATI ONS
Revenues $ 568,612 100.0%$ 562,073 100.0%$ 535,557 100.0% $ 438,484 100.0%$ 312,759  100. 0%
Operating incone 27,876 4. 9% 24,184 4.3% 18,912 3. 5% 26, 041 5. 9% 22,501 7.2%
| ncomre before
cumul ati ve effect of
change in accounting
for start-up costs 21, 501 3.8% 19, 379 3. 4% 16, 994 3.2% 21, 940 5. 0% 16, 828 5. 4%
Cumul ati ve effect of
change in accounting
for start-up costs -- 0. 0% -- 0. 0% -- 0. 0% -- 0. 0% (11, 528) (3.7)%
Net income $ 21, 501 3.8%$ 19, 379 3.4%$ 16, 994 3.2%$ 21,940 5.0% $ 5, 300 1. 7%

EARNI NGS PER SHARE - -

BASI C.

I ncome before

curmul ative effect of

change in accounting

for start-up cost $ 1.02 $ 0.92 $ 0.81 $ 1.01 $ 0.76
Cumul ati ve effect of

change in accounting
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for start-up costs -- -- -- -- (0.52)

Net income $ 1.02 $ 0.92 $ 0.81 $ 1.01 $ 0.24
EARNI NGS PER SHARE - -

DI LUTED:

I ncome before

curmul ative effect of

change in accounting

for start-up cost $ 1.01 $ 0.91 $ 0. 80 $ 1. 00 $ 0.74
Cumul ati ve effect of

change in accounting

for start-up costs -- -- -- -- (0.51)

Net incone $ 1.01 $ 0.91 $ 0. 80 $ 1.00 $ 0.23

WEI GHTED AVERAGE
SHARES OUTSTANDI NG

Basi ¢ 21, 148 21,028 21,110 21, 652 22,119
Di | uted 21, 364 21, 261 21, 251 22,015 22,683
FI NANCI AL CONDI TI ON

Current assets $ 139, 583 $ 140, 132 $ 129, 637 $ 134,893 $ 94, 464
Current liabilities 74,994 72,245 73,636 55,516 28, 145
Total assets 402, 658 242,023 223,571 204, 425 148, 008
Tot al debt 125, 000 -- 10, 000 15, 000 213
Shar ehol ders' equity 152, 642 130, 361 127, 164 118, 684 102, 940
OPERATI ONAL DATA:

Cont ract s/ awar ds 59 61 57 56 52
Facilities in

operation 59 59 51 50 40
Desi gn capacity of

contracts 39, 216 39, 965 39, 944 39, 930 35, 707

Desi gn capacity of
facilities in

operation 39, 148 35, 941 32,536 32,110 26, 651
Conpensat ed resi dent
days(2) 10, 850, 003 11, 068, 912 10, 572,093 9, 636, 099 7,678, 858

(1) The Conpany's fiscal year ends on the Sunday closest to the cal endar
year end. Fiscal 1998 included 53 weeks. Fiscal 2002, 2001, 2000, and
1999 each included 52 weeks.

(2) Compensated resident days are calculated as follows: (a) per diemrate
facilities -- the nunber of beds occupied by residents on a daily basis
during the fiscal year and, (b) fixed rate facilities -- the design
capacity of the facility nmultiplied by the nunber of days the facility
was in operation during the fiscal year. Anpunts excl ude conpensated
resi dent days for United Kingdomand South Africa facilities.
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Item 7. Management' s Di scussi on and Anal ysis of Financial Condition and
results of QOperations
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Item 7A Quantitative and Qualitative Disclosures About Market Risk
I nt roduction

The foll owi ng di scussion and anal ysis provides information which
managenent believes is relevant to an assessnent and understandi ng of the
Conpany's consol i dated results of operations and financial condition. The
di scussion should be read in conjunction with the consolidated financia
statements and notes thereto.

For war d- Looki ng St atenents

Certain statements included in this document may contain
forward-| ooki ng statenents regarding future events and future perfornmance
of the Conpany that involves risks and uncertainties that could materially
af fect actual results, including statenents regardi ng estimated earni ngs,
revenues and costs and estinmated openings of new facilities and new gl oba
busi ness devel opnent opportunities. For further discussion of these
statenments, refer to Item1 "Business -- Safe Harbor Statenent under the
Private Securities Litigation Reform Act of 1995."

Overvi ew

The Conpany, a 56% owned subsidiary of The Wackenhut Corporation, a
whol | y-owned subsidiary of Goup 4 Falck A/ S, is a |leader in offering
government agenci es a turnkey approach to devel opi ng new correctiona
institutions that includes design, construction, financing and operations.
It provides a broad spectrum of correctional services, which include adult
corrections, juvenile facilities, community corrections and special purpose
institutions. Additionally, the Conpany is a |eading devel oper and nanager
of public sector nental health facilities.

The Conpany has contracts/awards to manage 59 correctional facilities
inthe United States, the United Kingdom Australia, South Africa, and New
Zeal and with a total of 39,216 beds, and additional contracts for prisoner
transportation, correctional health care services, nmental health services,
and facility design and construction.

Critical Accounting Policies

The consolidated financial statenents are prepared in conformty with
accounting principles generally accepted in the United States. As such, we
are required to make certain estimates, judgnents and assunptions that we
bel i eve are reasonabl e based upon the information avail abl e. These
estimates and assunptions affect the reported anmounts of assets and
liabilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting period. The Conpany
routinely evaluates its estinmates based on historical experience and on
various other assunptions that managenent believes are reasonabl e under the
circunstances. Actual results may differ fromthese estimtes under
di fferent assunptions or conditions. The significant accounting policies
and estimates which we believe are the nmost critical to aid in fully
under st andi ng and eval uating our reported financial results include the
foll ow ng:

Revenue Recognition

In accordance with SEC Staff Accounting Bulletin No. 101 and rel ated
interpretations, facility nanagenent revenues are recogni zed as services
are provided under facility managenent contracts wth approved government
appropriations based on a net rate per day per inmate or on a fixed nmonthly
rate. Project devel opnent and design revenues are recogni zed as earned on a
percentage of conpl etion basis neasured by the percentage of costs incurred
to date as conpared to estimated total cost for each contract. This nethod
i s used because managenent considers costs incurred to date to be the best
avai | abl e nmeasure of progress on these contracts. Provisions for estinmated
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| osses on unconpl eted contracts and changes to cost estimates are made in
the period in which the Conpany determ nes that such | osses
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and changes are probable. Contract costs include all direct material and

| abor costs and those indirect costs related to contract performance.
Changes in job performance, job conditions, and estimated profitability,

i ncluding those arising fromcontract penalty provisions, and fina
contract settlenents nmay result in revisions to estimated costs and i ncone,
and are recognized in the period in which the revisions are determn ned.

The Conpany extends credit to the governnent agencies contracted with
and other parties in the normal course of business as a result of billing
and receiving paynent for services thirty to sixty days in arrears.

Further, the Conpany regularly reviews outstanding receivables, and

provi des estinated | osses through an all owance for doubtful accounts. In
eval uating the | evel of established reserves, the Company makes judgments
regarding its custoners' ability to nmake required paynents, econom c events
and other factors. As the financial condition of these parties change,

ci rcunst ances devel op or additional information becones avail abl e,
adjustrments to the all owance for doubtful accounts nay be required.

Property and Equi pnent

As of Decenber, 29 2002, the Conpany had approximately $206 mllion
in long-lived property and equi prent. Property and equi prent are recorded
at cost. Depreciation is provided using the straight-line nethod over the
estimated useful |ives. Leasehold inprovenents are anortized on a
straight-line basis over the shorter of the useful life of the inprovenent
or the termof the |l ease. W perform ongoi ng eval uati ons of the estinmated
useful lives of our property and equi prment for depreciation purposes. The
estimated useful lives are determ ned and continually eval uated based on
the period over which services are expected to be rendered by the asset.
Mai nt enance and repair itens are expensed as incurred.

The Conpany reviews for inpairnent of long-lived assets to be held
and used whenever events or changes in circunstances indicate that the
carrying amobunt of such assets may not be fully recoverable. Determnation
of recoverability is based on an estinmate of undi scounted future cash flows
resulting fromthe use of the asset and its eventual disposition
Measurenent of an impairment |oss for long-lived assets that managenent
expects to hold and use is based on the fair value of the asset. Long-Ilived
assets to be disposed of are reported at the | ower of carrying anount or
fair value less costs to sell. Minagenent has revi ewed t he Company's
long-lived assets and determined that there are no events requiring
i mpai rment | oss recognition. Events that would trigger an inpairnent
assessment include deterioration of profits for a business segnent that has
| ong-lived assets, or when other changes occur which mght inpair recovery
of long-1lived assets.

| ncone Taxes

Deferred tax assets and liabilities are recogni zed as the difference
bet ween t he book basis and tax basis of its net assets. In providing for
deferred taxes, the Conpany considers current tax regul ations, estinates of
future taxabl e incone and avail able tax planning strategies. If tax
regul ations, operating results or the ability to inplenent tax-planning
strategies vary, adjustnments to the carrying value of deferred tax assets
and liabilities may be required.

Reserves for |nsurance Losses
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- Casualty insurance related to workers' conpensation, genera
l'iability and autonobile insurance coverage is provided through an
i ndependent insurer. The insurance program consists of primary and excess

i nsurance coverage. The primary general liability coverage has a $5 nmillion
l[imt per occurrence with a $20 mllion general aggregate limt and a
$1 mllion deductible. The primary autonobile coverage has a $5 mllion

l[imt per occurrence with a $1 million deductible and the primary workers
conpensation insurance limts are based on state statutes and contain a

$1 mllion deductible. The excess coverage has a $50 million limt per
occurrence and in the aggregate. The Conpany believes such limts are
adequate to insure against the various liability risks of its business. The
Conpany is self-insured for enployment clains and nmedi cal mal practice.
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Because the policy is a high deductible policy, |osses are recorded
as reported and provision is made to cover |osses incurred but not
reported. Loss reserves are undi scounted and are conputed based on
i ndependent actuarial studies.

Fi nanci al Condition
Liquidity and Capital Resources

The Conpany's principal sources of liquidity are from operations,
borrowi ngs under its credit facilities, and sale of prison facilities or of
its rights to acquire prison facilities. Cash and equival ents total ed
$35.2 mllion at Decenber 29, 2002, conpared to $46.1 mllion at
Decenber 30, 2001. Net working capital totaled $64.6 mllion at
Decenber 29, 2002, conpared to $67.9 mllion at Decenber 30, 2001.

Prior to Decenber 12, 2002, the Conpany's sources of liquidity were a
$30 million multi-currency revolving credit facility, which included
$5 million for the issuance of letters of credit and a $154.3 mllion
operating lease facility established to acquire and devel op new
correctional institutions used in its business. No anmpbunts were outstanding
under the revolving credit facility and $154.3 million was outstanding
under the operating lease facility. The term of the operating | ease
facility was set to expire Decenber 18, 2002 upon which the Conpany had the
ability to purchase the properties in the facility for their origina
acqui sition cost.

On Decenber 12, 2002, the Company entered into a new $175 million
Seni or Secured Credit Facility (the "Senior Credit Facility") consisting of
a $50 million, 5-year revolving loan (the "Revolving Credit Facility") and
a $125 mllion, 6-year termloan (the "TermLoan Facility"). Borrow ngs
under the Term Loan Facility and corporate cash were used to purchase four
correctional facilities in operation under the Conpany's $154.3 million
operating lease facility. The purchase price total ed approxi mately
$155 mllion, which included related fees and expenses. Sinmultaneous wth
the closing of the Senior Credit Facility, the Conpany terminated its
$154.3 mllion operating lease facility and $30 mllion multi-currency
revolving credit facility, both of which would have expired on Decenber 18,
2002.

The Revolving Credit Facility contains a $30 nmillion limt for the
i ssuance of standby letters of credit. At Decenber 29, 2002, $125 million
was out standi ng under the Term Loan Facility, there were no borrow ngs
under the Revolving Credit Facility, and there were $7.2 mllion of
outstanding letters of credit. At Decenber 29, 2002, $42.8 mllion of the
Revolving Credit Facility was available to the Conpany for working capital,
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acqui sitions, general corporate purposes, and certain restricted paynents,
as defi ned.

The Senior Credit Facility pernmits the Conmpany to nmake certain
restricted paynents, such as the repurchase of Conpany common stock. At
Decenber 29, 2002, the Company had $15 million available for restricted
paynments. The anount of permitted restricted paynments may increase upon the
Conpany' s generation of excess cash flow, as defined in the Senior Credit
Facility and under certain permtted asset sal es.

| ndebt edness under the Revolving Credit Facility bears interest at
the Conpany's option at the Base Rate (defined as the higher of the prine
rate or federal funds plus 0.5% plus a spread of 125 to 200 basis points
or LIBOR plus 250 to 325 basis points, depending on the |everage ratio, as
defined in the Senior Credit Facility. I|ndebtedness under the Term Loan
Facility bears interest at LIBOR + 400 basis points, with a mni mum LI BOR
rate of 2.0%during the first 18-nmonths. As LIBOR was bel ow 2. 0% at
Decenmber 29, 2002, the effective rate on the Conpany's term | oan borrow ngs
was 6. 0%

ol igations under the Senior Credit Facility are guaranteed by the
Conpany's material domestic subsidiaries and are secured by substantially
all of the Conpany's tangi ble and intangi bl e assets.

The Senior Credit Facility includes covenants that require the
Conpany, anobng other things, to maintain a maxi num|everage ratio, a
m ni mum fi xed charge coverage ratio, a minimmnet worth, and to limt the
amount of annual capital expenditures. The facility also limts certain
paynments and distributions to the Conpany as well as the Conpany's ability
to enter into certain types of transactions. The Conpany was in conpliance
with the covenants of the Senior Credit Facility as of Decenmber 29, 2002.
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The Senior Credit Facility has been rated Ba3/ BB by Mody's
I nvestors Service, Inc. ("Mody' s") and Standard and Poor's Ratings G oup
a division of the McGraw - Hi Il Conpanies ("S&"), respectively. In
addi ti on, the Conpany obtained issuer ratings of B1/ BB- from Mdody's and
S&P, respectively.

At Decenber 29, 2002 the Conmpany al so had outstandi ng fourteen
letters of guarantee totaling approximately $13 mllion under separate
international credit facilities.

In connection with the financing and nanagenment of one Australian
facility, the Conpany's wholly owned Australian subsidiary financed the
facility's devel opment with |ong-term debt obligations, which are
non-recourse to the Conpany. The Conpany has consolidated the subsidiary's
direct finance | ease receivable fromthe state government and rel ated
non-recourse debt each totaling approximately $31 mllion as of
Decenmber 29, 2002. The Conpany has reclassified the amounts reflected in
t he Decenber 30, 2001 bal ance sheet to reflect the asset and rel ated
non-recourse debt of approxinmately $26 million to conformto current year
presentation. The term of the non-recourse debt is through 2017 and it
bears interest at a variable rate quoted by certain Australian banks plus
140 basis points. Any obligations or liabilities of the subsidiary are
mat ched by a simlar or corresponding commtnent fromthe government of the
State of Victoria. In connection with the non-recourse debt, the subsidiary
is aparty to an interest rate swap agreement to fix the interest rate on
the variable rate non-recourse debt to 9.7% Managenent of the Conpany has
determ ned the swap to be an effective cash flow hedge. Accordingly, the
Conpany has recorded the value of the interest rate swap in other
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conpr ehensi ve i ncone, net of applicable incone taxes.

Cash provided by operating activities anbunted to $22.2 nmillion in
fiscal 2002 compared to cash provided by operating activities of
$29.5 mllion in fiscal 2001, primarily reflecting an increase in other
current assets and accounts receivable as well as a decrease in accounts
payabl e and accrued expenses offset by higher net incone and depreciation
expense as well as an increase in other liabilities primarily driven by
costs related to enpl oynent agreenents with certain key executives
triggered by the change in control fromthe sale of TWC as well as an
accel eration of the retirenment age under the senior executive deferred
conpensation plans, also a result of the sale of TWC

Cash used in investing activities increased by $155.4 nmillion to
$159.3 million in fiscal 2002 as conpared to fiscal 2001. This change is
primarily due to the purchase by the Conpany in Decenber 2002 of four
correctional facilities in operation under the Conpany's prior operating
| ease facility. In Decenber 2002, the Conpany acquired four correctiona
properties that were formerly included in the Company's operating | ease
facility for an aggregate purchase price of approximately $155 mllion

Cash provided by financing activities increased by $140.4 mllion to
$129.2 million in fiscal 2002 as conpared to fiscal 2001. This change
primarily reflects borrow ngs under the Conmpany's Senior Credit Facility
conpl et ed Decenber 12, 2002.

Current cash requirements consist of ampunts needed for working
capital, capital expenditures and supply purchases, investments in joint
ventures, and investnents in facilities. Sonme of the Conpany's nanagenent
contracts require the Conpany to nake substantial initial expenditures of
cash in connection with opening or renovating a facility. The initia
expendi tures subsequently are fully or partially recoverable as
pass-t hrough costs or are billable as a conponent of the "per dieni rates
or nonthly fixed fees to the contracting agency over the original term of
the contract.

Management believes that cash on hand, cash flows from operati ons and
available Iines of credit will be adequate to support currently planned
busi ness expansi on and various obligations incurred in the operation of the
Conpany' s busi ness, both on a near and | ong-term basis.

The Conpany's access to capital and ability to conpete for future
capital -intensive projects is dependent upon, ampong other things, its
ability to nmeet certain financial covenants in the $175 mllion Senior
Credit Facility. A substantial decline in the Company's financia
performance as a result of an increase in operational expenses relative to
revenue could limt the Conpany's access to capital.

28

Tabl e of Contents
Inflation

Managenent believes that inflation, in general, did not have a
material effect on the Conpany's results of operations during fiscal 2002
and 2001. However, in fiscal 2000, the Conpany experienced increased wage
pressures due to tight |abor markets in certain key geographic areas. In
addi ti on, the Conpany was negatively inpacted by significant increases in
utilities costs in fiscal 2000, particularly in the western United States.
Wil e sone of the Conpany's contracts include provisions for inflationary
i ndexi ng, inflation could have a substantial adverse effect on the
Conpany's results of operations in the future to the extent that wages and
sal aries, which represent the | argest expense to the Conpany, increase at a
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faster rate than the per diemor fixed rates received by the Conpany for
its managenent services.

Mar ket Ri sk

The Conpany is exposed to nmarket risks, including changes in interest
rates and fluctuations in foreign currency exchange rates between the U S
dollar and the Australian dollar, British pound and South African rand
currency exchange rates.

These exposures primarily relate to changes in interest rates with
respect to the $175 mllion Senior Credit Facility. Mnthly payments under
these facilities are indexed to a variable interest rate. Based upon the
Conpany's interest rate and foreign currency exchange rate exposure at
December 29, 2002, a hypothetical 100 basis point change in the current
interest rate or a 10 percent increase in historical currency rates woul d
have approximately a $1.5 mllion effect on the Conpany's financia
position and results of operations over the next fiscal year

The Conpany has entered into certain interest rate swap arrangenents
fixing the interest rate on its Australian non-recourse debt to 9.7%
Additionally, the Conpany's UK affiliate is a party to interest swap
arrangenents that fix the interest rate on the UK affiliate's debt to rates
ranging from6.2%to 8.7% The difference between the floating rate and the
swap rate on these instrunents is recognized in interest expense within the
respective entity. Because the interest rates with respect to these
instruments are fixed, a hypothetical 100 basis point change in the current
interest rate would not have a material inpact on our financial statenents.

Addi tionally, the Conpany invests its cash in a variety of short-term
financial instrunents. These instrunments generally consist of highly liquid
investnments with original naturities at the date of purchase of three
nonths or less. Wile these instrunents are subject to interest rate risk,
a hypot hetical 10%increase or decrease in market interest rates woul d not
have a material inmpact on our financial statenments.

Resul ts of Operations

The foll owi ng di scussion should be read in conjunction with the
Conpany' s consolidated financial statenents and notes thereto.

Fi scal 2002 conpared with Fiscal 2001

Revenues increased $6.5 million, or 1.2%to $568.6 million in 2002
from$562.1 mllion in 2001. The increase in revenues is the result of new
facility openings and increases in per diemrates offset by |ower
construction revenue and the closure of a number of facilities.
Specifically, revenue increased approximately $27.4 mllion in 2002
conpared to 2001 due to increased conpensated resident days at a nunber of
donestic facilities, including, but not limted to, the facilities opened
in 2001, Val Verde Correctional Facility, Del R o, Texas and the Rivers
Correctional Institution, Wnton, North Carolina and an overall increase in
per diemrates. Revenues decreased by approximately $9.4 mllion in 2002
conpared to 2001 due to the decline in construction revenue. O fsetting the
i ncrease, revenue was reduced by approxinmately $11.5 mllion in 2002
conpared to 2001 due to the expiration of our contracts with the Arkansas
Board of Correction and Community Puni shnent in 2001 and the expiration of
the Bayanon Correctional Facility contract in June 2002.
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The nunber of conpensated resident days in donestic facilities
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remai ned constant at 9.2 mllion for 2002 and 2001. Average facility
occupancy in donestic facilities increased to 98.5%in 2002 from97%in
2001. Compensated resident days in Australian facilities decreased to

1.7 million in 2002 from21.9 mllion in 2001 primarily due to | ower

popul ation | evels at the inmgration and detention centers. Average
facility occupancy in Australian facilities decreased to 91.4%in 2002 from
94.3%in 2001, based on declining facility capacity designation adjusted to
client needs.

In Australia, the Departnent of Immgration, Milticultural and
I ndi genous Affairs ("DIMA") announced its intention to enter into contract
negotiations with a conpetitor of the Conpany's Australian subsidiary for
the managenment and operation of Australia's immgration centers. DIMA has
further stated that If it is unable to reach agreenent with the announced
preferred bidder, it will enter into negotiations with the Conpany's
Australian subsidiary. The Conpany is continuing to operate the centers
under its current contract, which is due to expire on or before June 23,
2003 but may be extended by the governnent if negotiations are not
conpleted with the successful tenderer. If negotiations are not successful,
WCC s Australian subsidiary is the only other qualified tender for
consi deration. In 2002, the contract with DIMA represented approxi mately
10% of the Conpany's revenue (exclusive revenue of 50-50 joint ventures).
In both 2001 and 2000, DI M A represented approxi mately 11% of the Conpany's
revenue.

The Conpany has thirty-three existing contracts up for renewal in
2003. Managenent expects to renew these contracts but can provide no
assurance that the Company will be successful in these efforts.

Operati ng expenses decreased by 1.4%to $496.5 mllion in 2002
conpared to $503.5 mllion in 2001. As a percentage of revenues, operating
expenses decreased to 87.3%in 2002 from 89.6% in 2001. This decrease
primarily reflects the absence of $3.5 million in start-up costs related to
the opening of the Val Verde, Texas and Wnton, North Carolina facilities
in 2001, as well as significantly | ower expenses related to construction
activities, the expiration of the contracts with the Arkansas Board of
Correction and Conmmuni ty Puni shnment and Bayanmon Correctional Facility and a
decrease in expenses related to the Conpany's operating |lease facility,
whi ch was refinanced Decenber 12, 2002. Additionally, there are a nunber of
secondary factors contributing to operating expenses in 2002 as conpared to
2001 which include the foll ow ng: | ease expense for paynents made to CPV of
$21.3 mllion offset by $1.8 million in anortization of the deferred
revenue fromthe sale of properties to CPV.

During 2000, the Conpany's managenent contract at the 276-bed Jena
Juvenil e Justice Center in Jena, Louisiana (the "Facility") was term nated.
The Conpany has incurred operating charges of $3 mllion and $3.8 million
during fiscal 2001 and 2000, respectively, related to the Conpany's | ease
of the inactive Facility that represented the expected costs to be incurred
under the lease until a sublease or alternative use could be initiated. In
May 2002, the State of Louisiana and CPV entered into a tentative purchase
and sal e agreenment for the Facility, subject to certain contingencies.
Additionally, the Conmpany entered into a | ease terni nation agreenent
subject to the sale of the Facility that resulted in an additiona
operating charge of approximately $1.1 million during 2002. The State of
Loui siana did not exercise its option to purchase the Facility and the
agreenments expired during Cctober 2002. The Conpany is actively pursuing
various subl ease alternatives with several agencies of the federal and
state governnment. The Conpany is continuing its efforts to find an
alternative correctional use or sublease for the Facility and believes that
it will be successful prior to early 2004. The Conpany has reserved for the
| ease paynents through early 2004 and managenent believes the reserve
bal ance currently established for anticipated future | osses under the |ease
with CPV is sufficient to cover costs under the | ease until a sublease is
in place or an alternative future use is established. If the Conpany is
unabl e to sublease or find an alternative correctional use for the Facility
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by that tine, an additional operating charge will be required. The
remai ni ng obligation, exclusive of the reserve for |osses through early
2004, on the Jena | ease through the contractual termof 2009 is

approxi mately $11 mllion

Depreci ation and anortization increased by 21.9%to $12.1 million in
2002 from$9.9 mllion in 2001 due to the newy operational facilities in
2002, the addition of the four facilities as a result of the refinancing of
the Company's operating |ease facility and increnental depreciation due to
assets acquired
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in the Conmpany's devel opment of the internal support structure previously
provided by TWC. As a percentage of revenues, depreciation and anortization
increased to 2. 1% from 1.8%in 2001

Contribution fromoperations increased 23.5%to $60.0 mllion in 2002
from$48.6 mllion in 2001. As discussed above, this increase is prinarily
attributable to the absence of start-up costs for newy constructed
facilities, an overall increase in per diemrates, significantly inproved
financial performance at a nunber of existing facilities, the
di scontinuation of an unprofitable contract in 2001 in Arkansas, decreased
expense under the Conpany's operating |ease facility and other factors as
di scussed above. As a percentage of revenue, contribution from operations
increased to 10.6%in 2002 from 8.6% in 2001.

General and administrative expenses increased 31.6%to $32.1 million
in 2002 from$24.4 mllion in 2001. As a percentage of revenue, general and
admi ni strative expenses increased to 5.7%in 2002 from4.3%in 2001. The
increase was primarily driven by paynents under enploynent agreements with
certain key executives triggered by the change in control fromthe sal e of
TWC as well as an acceleration of the retirement age under the senior
executive deferred conpensation plans, also a result of the sale of TWC
O her factors inpacting the increase were higher insurance costs, increased
| egal and professional fees and higher travel costs.

Rel ated party transactions occur in the normal course of business
bet ween t he Conmpany and TWC. Such transactions include the purchase of
goods and services and corporate costs for information technol ogy support,
of fice space and interest expense. Total related party transaction costs
with TWC, excluding casualty insurance, were approximately $3.1 million in
fiscal 2002 as conpared to $3.2 million in fiscal 2001.

TWC provi des various general and adnministrative services to the
Conpany under a Services Agreenent, through which TWC provi des payrol
servi ces, human resources support, tax services and information technol ogy
support services through December 31, 2002. Begi nning January 1, 2003, the
only services provided are for information technol ogy support through
year-end 2004. The Conpany has negotiated annual rates with TWC based upon
the I evel of service to be provided under the Services Agreenent. The
Conpany al so | eases office space from TWC for its corporate headquarters
under a non-cancel abl e operating | ease that expires February 11, 2011
Management of the Conpany has decided to relocate its corporate
headquarters to Boca Raton, Florida and has entered into a ten-year |ease
for new office space. The Conpany expects to conplete the nove by Apri
2003. Managenent is in the process of narketing the space the Conpany
currently leases from TWC and believes that a sublease will be entered into
under ternms and conditions simlar to those contained in the Conpany's
| ease with TWC. The renmining obligation on the lease is approximately $5.3
mllion. There can be no assurance that the Conpany will be successful in
its efforts to sublease the current office space.
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Operating inconme increased by 15.3%to $27.9 million in 2002 from
$24.2 mllion in 2001. As a percentage of revenue, operating incone
increased to 4.9%in 2002 from4.3%in 2001 due to the factors inpacting
contribution fromoperations descri bed above.

Interest income increased 12.1%to $4.8 mllion in 2002 from
$4.3 mllion in 2001. This increase is primarily due to higher average
i nvested cash bal ances.

I nterest expense increased slightly to $3.7 million in 2002 from
$3.6 mllion in 2001 reflecting higher effective interest rates as a result
of the refinancing conpl eted on Decenber 12, 2002.

I ncome before incone taxes and equity in earnings of affiliates,
increased to $28.9 million in 2002 from $24.9 nmillion in 2001 due to the
factors described previously.

Provision for incone taxes increased to $12.7 mllion in 2002 from
$9.7 mllion in 2001 due to the increase in incone before income taxes and
a higher effective tax rate. The higher effective tax rate reflects an
increase in the tax provision to provide for higher additional taxes due to
the di sall owance of certain expenses resulting fromthe sale of TWC

Equity in earnings of affiliates, net of income tax provision,
increased 23.7%to $5.2 million in 2002 from$4.2 million in 2001. Fisca
year 2001 reflects start-up costs associated with the opening of the 800-
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bed Dovegate prison in the United Kingdom in July 2001, and the openi ng of
t he 150-bed Dungavel House Imm gration Detention Centre in the United

Ki ngdom in August 2001. Fiscal 2002 reflects the full activation of these
facilities offset by start-up costs and phase-in |losses related to the
3,024- bed South African prison, which opened in February 2002.
Additionally, performance issues at the Ashfield Facility negatively

i npacted fiscal 2002 results.

Net inconme increased 10.9%to $21.5 million in 2002 from
$19.4 mllion in 2001 as a result of the factors described above.

Fi scal 2001 compared with Fiscal 2000

Revenues increased $26.5 million, or 5.0%to $562.1 million in 2001
from$535.6 million in 2000. The increase in revenues is the result of new
facility openings offset by |ower construction revenue, closure of two
facilities and | ower conpensated resident days at the DIMA facilities in
Australia. Specifically, revenue increased approxi mately $52.5 mllion in
2001 conpared to 2000 due to increased conpensated resident days resulting
fromthe opening of two facilities in 2000, (Auckland Central Rermand
Prison, Auckl and, New Zealand in July 2000 and the Western Regi on Detention
Facility at San Diego, San Diego, California in July 2000) and the opening
of two facilities in 2001 (Val Verde Correctional Facility, Del R o, Texas
in January 2001 and the Rivers Correctional Institution, Wnton, North
Carolina in March 2001). Revenues decreased by approxinmately $27.3 nillion
in 2001 conpared to 2000 due to less construction activity. Revenues al so
decreased by approximately $10.4 mllion in 2001 conpared to 2000 due to
the cessation of operations at the Jena Juvenile Justice Center, the
expiration of our contracts with the Arkansas Board of Correction and
Conmuni ty Puni shment and a decline in conpensated resident days at the
DIMA facilities. The bal ance of the increase in revenues was attributable
to facilities open during all of both periods and increases in per diem
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rates.

The nunber of conpensated resident days in donestic facilities
increased to 9.2 mllion in 2001 from8.8 mllion in 2000. Average facility
occupancy in donestic facilities was 97% for 2001 and 2000. Conpensated
resident days in Australian facilities increased to 1.9 million in 2001
from1.8 mllion in 2000 primarily due to the opening of the Auckl and
Central Remand Prison in July 2000. Average facility occupancy in
Australian facilities decreased to 94.3%in 2001 from99.1%in 2000.

In Decenber 2001, the Conpany was issued a notice of contract
non-renewal by the Administration of Corrections fromthe Conmonweal th of
Puerto Rico for the managenent of the Bayanon Correctional Facility. The
current contract was set to expire March 23, 2002. The contract expired
June 23, 2002. The ternination of the managenment contract did not have a
significant adverse inmpact on the Conpany's results of operations and cash
flows.

Operati ng expenses increased by 3.4%to $503.5 mllion in 2001
conpared to $486.9 mllion in 2000. As a percentage of revenues, operating
expenses decreased to 89.6%in 2001 from 90.9% in 2000. This increase
primarily reflects the four facilities that were opened in 2001 and 2000,
as described above. Additionally, there are a nunber of secondary factors
contributing to the increase in operating expenses in 2001 as conpared to
2000 which include the foll owi ng: |ease expense for paynments made to CPV of
$20.9 mllion, excluding the Jena | ease paynents included in the Jena
charge, offset by $1.9 million in anortization of the deferred revenue from
the sale of properties to CPV; and expenses related to the construction of
a new facility for the governnent of the Netherlands Antilles. The decrease
as a percentage of revenue is the result of inproved operations at a nunber
of facilities including: Lea County Correctional Facility (New Mexico),

M chi gan Youth Correctional Facility (Mchigan), and North Texas
Internmediate Sanction Facility (Texas) and the term nation of its
management service contract for the Gines and McPherson Correctiona
Facilities on June 30, 2001. The Conpany i nplenented strategies to i nprove
the operational performance of these facilities and believes their
performance has stabilized. However, there can be no assurance that these
strategies will continue to be successful. Additionally during 2001 the
Conpany renegotiated its nmanagenent contract for the George W Hil
Correctional Facility. The Conpany purchases conprehensive genera
liability, autompbile liability and workers' compensation with a $1 mllion
deducti bl e per occurrence. The deductible portion of the Conpany's risk was
re-insured
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by TWC s whol | y-owned captive re-insurance conpany. The Conpany paid TWC a
fee for the transfer of the deductible exposure. The Conpany's insurance
costs increased significantly during the third and fourth quarter of 2001
due to a hardened seller's insurance market, which was exacerbated by the
events of Septenber 11, 2001 and historical adverse clains experience. The
Conpany paid premuns related to this program of approximately $22 nillion
in fiscal 2001 as conpared to approximately $13.6 mllion in fiscal 2000.
The Conpany has inplemented a strategy to i nprove the managenent of future
clainms incurred by the Conpany but can provide no assurance that this
strategy will result in |ower insurance rates. In addition to the casualty
i nsurance programw th TWC, related party transactions occur in the norma
course of business between the Conpany and TWC. Such transactions include
the purchase of goods and services and corporate costs for managenent
support, office space and interest expense. Total related party transaction
costs with TWC, excluding casualty insurance, were approximately

$3.2 mllion in fiscal 2001 as conpared to $3.8 million in fiscal 2000. As
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previously di scussed, the Conpany al so incurred significant unanticipated
wage i ncreases in 2000 due to tight |abor narkets. The Conpany did not
experi ence significant unanticipated wage increases in 2001.

In 2001, the Conpany reported an operating charge of $3 million
($1.8 million after tax, or $0.09 per share), related to the Jena,
Loui siana facility which represents the expected | osses to be incurred on
the | ease through Decenber 2002 as managenent believed a sale of the
facility would be finalized by that date or an alternative use woul d have
been be found. At Decenber 30, 2001, the Conpany's total remaining
obligation under the | ease agreenment was approximately $14 nmillion. This
conpares with a charge of $3.8 mllion in 2000 ($2.3 mllion after tax, or
$0. 11 per share). At that tine the Conpany estimated the facility would
remai n inactive through 2001.

Depreciation and anortization increased by 14.8%to $9.9 mllion in
2001 from $8.6 mllion in 2000 due to the new facilities added in 2001 and
a full year of depreciation on the San Diego facility added in 2000. As a
percent age of revenues, depreciation and anortization increased to 1.8%
from1.6%in 2000.

Contribution fromoperations increased 21.4%to $48.6 mllion in 2001
from$40.0 mllion in 2000. As discussed above, this increase is prinarily
attributable to the four new facilities that opened in 2001 and 2000 and
the other factors discussed above. As a percentage of revenue, contribution
fromoperations increased to 8.6%in 2001 from7.5%in 2000.

General and administrative expenses increased 15.6%to $24.4 mllion
in 2001 from$21.1 million in 2000. The increase reflects costs related to
addi ti onal personnel and infrastructure as well as increased salary costs
and hi gher travel costs. As a percentage of revenue, general and
adm ni strative expenses increased to 4.3%in 2001 from 3.9% i n 2000.

Operating incone increased by 27.9%to $24.2 mllion in 2001 from
$18.9 mllion in 2000. As a percentage of revenue, operating incone
increased to 4.3%in 2001 from 3.5%in 2000 due to the factors inpacting
contribution from operations.

I nterest income decreased 29.9%to $4.3 mllion in 2001 from
$6.1 mllion in 2000. This decrease is primarily due to | ower average
i nvested cash bal ances, |ower interest rates and the sale of a portion of
the Conpany's | oans to overseas affiliates in 2000.

I nterest expense decreased 25.0%to $3.6 mllion in 2001 from
$4.8 mllion in 2000. This decrease is due to decreased interest rates and
payi ng down $10.0 million in |long-term debt during 2001.

O her inconme in 2000 of $0.6 mllion represents a gain fromthe sale
of a portion of the Conpany's |loans to overseas affiliates. There was no
such activity in 2001.

I ncome before inconme taxes and equity in earnings of affiliates,
increased to $24.9 nillion in 2001 from $20.9 nillion in 2000 due to the
factors described previously.

Provi sion for incone taxes increased to $9.7 mllion in 2001 from
$8.4 million in 2000 due to the increase in incone before i ncone taxes. The
Conpany's effective tax rate decreased 1% due to | ower foreign tax rates.
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Equity in earnings of affiliates, net of income tax provision
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decreased 6.0%to $4.2 mllion in 2001 from$4.5 million in 2000 due to
phase-in costs associated with the 800-bed Dovegate prison in the United
Ki ngdom which opened in the third quarter of 2001, and start-up costs
related to the 3,024-bed South African prison on schedule to open in

m d- February, 2002.

Net income increased 14.0%to $19.4 mllion in 2001 from$17 mllion
in 2000 as a result of the factors descri bed above.
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[tem 8. Fi nanci al Statenents and Suppl enentary Data
WACKENHUT CORRECTI ONS CORPORATI ON

CONSCL| DATED STATEMENTS OF | NCOVE
Fi scal Years Ended December 29, 2002, Decenber 30, 2001, and Decenber 31,
2000

(U S. dollars in thousands,
except per share data)

REVENUES $568, 612  $562, 073  $535, 557
OPERATI NG EXPENSES
(including ambunts rel ated
to The Wackenhut
Cor poration (TW) of
$17,973, $21,952, and
$13, 588) 496, 497 503, 547 486, 884
DEPRECI ATI ON AND
AMORTI ZATI ON 12,093 9,919 8, 639
CONTRI BUTI ON FROM
OPERATI ONS 60, 022 48, 607 40, 034
GENERAL AND ADM NI STRATI VE
EXPENSES
(including ambunts rel ated
to TWC of $3, 105, $3,117,
and $3, 783) 32, 146 24, 423 21,122
OPERATI NG | NCOVE 27,876 24,184 18,912
| NTEREST | NCOVE
(including ambunts rel ated
to TWC of $3, $9, and $8) 4,794 4,278 6,104
| NTEREST EXPENSE
(including ambunts rel ated
to TWC of ($35), ($58), and
$(73)) (3,737) (3,597) (4, 801)

OTHER | NCOVE, NET -- 641
I NCOVE BEFORE | NCOVE TAXES

AND EQUI TY | N EARNI NGS COF

AFFI LI ATES 28, 933 24, 865 20, 856
PROVI SI ON FOR | NCOVE TAXES 12, 652 9, 706 8, 352

I NCOVE BEFORE EQUITY I N
EARNI NGS COF AFFI LI ATES 16, 281 15, 159 12,504
EQUI TY I N EARNI NGS OF
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AFFI LI ATES,
(net of incone tax
provi si on of $3, 000,

$2,698, and $2, 985) 5, 220 4,220 4, 490
NET | NCOVE $ 21,501 $ 19,379 $ 16,994
EARNINGS PER SHARE
Basi c: $ 1.02 $ 0.92 $ 0.81
Di | ut ed: $ 100 S 091 $ 0.80

BASI C VEI GHTED AVERAGE

SHARES OUTSTANDI NG 21,148 21,028 21,110
DI LUTED WEI GHTED AVERAGE

SHARES OUTSTANDI NG 21, 364 21, 261 21, 251

The acconmpanying notes to consolidated financial statements are an integra
part of these statenents.
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WACKENHUT CORRECTI ONS CORPCRATI ON
CONSCLI DATED BALANCE SHEETS
Decenber 29, 2002 and Decenber 30, 2001

(U .S dollars in
t housands,
except per share data)
ASSETS

CURRENT ASSETS
Cash and cash equivalents $ 35,240 $ 46,099
Accounts receivable, |ess
al | owance for doubtfu
accounts of $1,644 and

$2, 557. 84, 737 79, 002
Def erred i ncone tax asset 7,161 6, 041
O her 12, 445 8, 990
Total current assets 139, 583 140, 132
PROPERTY AND EQUI PMENT,
NET 206, 466 53, 758
| NVESTMENTS | N AND
ADVANCES TO AFFI LI ATES 19, 776 15, 328
DEFERRED | NCOVE TAX ASSET 119 716
DI RECT FI NANCE LEASE
RECEI VABLE 30, 866 25, 319
OTHER NON CURRENT ASSETS 5, 848 6,770

$ 402,658 $ 242,023
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Year s Ended Decenber

LI ABI LI TI ES AND

CURRENT LI ABI LI TI ES

SHAREHOL DERS'

EQUI TY

Accounts payabl e $ 10,138 $ 14,079
Accrued payroll and
rel ated taxes 17, 489 13, 318
Accrued expenses 43, 046 41, 573
Current portion of
deferred revenue and
non-r ecour se debt 3,071 3,275
Current portion of
| ong-t erm debt 1, 250 --
Total current
liabilities 74,994 72, 245
DEFERRED REVENUE 7,348 9, 817
OTHER 13, 058 4,281
LONG- TERM DEBT 123, 750 --
NON- RECOURSE  DEBT 30, 866 25, 319
COW TMENTS AND
CONTI NGENCI ES
SHAREHOLDERS' EQUI TY
Preferred stock, $.01 par
val ue, 10, 000, 000 shares
aut hori zed -- --
Common stock, $.01 par
val ue, 30, 000, 000 shares
aut hori zed, 21, 245, 620
and 20, 977, 224 shares
i ssued and out st andi ng 212 210
Addi tional paid-in
capital 63, 500 61, 157
Ret ai ned ear ni ngs 111, 337 89, 836
Accunul at ed ot her
conpr ehensi ve | oss (22, 407) (20, 842)
Total sharehol ders
equity 152, 642 130, 361
$ 402,658 $ 242,023

The acconpanyi ng notes to consolidated financia

part of these bal ance sheets.
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WACKENHUT CORRECTI ONS CORPORATI ON

36

statements are an integral

CONSOLI DATED STATEMENTS OF CASH FLOWS

29, 2002, Decenber

2000

30, 2001,

and Decenber 31,

(U.S. dollars in thousands)
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CASH FLOW FROM OPERATI NG
ACTI VI TI ES:

Net incone $ 21,501 $ 19,379 $ 16,994
Adj ustments to reconcile

net incone to net cash

provi ded by operating

activities

Depr eci ati on and

anortization expense 12,093 9,919 8,639
Deferred tax benefit (711) (670) (1, 952)
Provision for doubtfu
accounts 2,368 3,636 1,755
Gain on sale of |oans
recei vabl e -- -- (641)
Equity in earnings of
affiliates, net of tax (5, 220) (4, 220) (4, 490)
Tax benefit related to
enpl oyee stock options 1,081 315 --
Changes in assets and
liabilities
(I'ncrease) decrease in
assets
Accounts receivabl e (6, 851) (3, 219) (6, 227)
Q her current assets (9, 048) 1, 383 204
O her assets 475 (414) (3, 325)
I ncrease (decrease) in
liabilities
Account s payabl e and
accrued expenses (3, 485) 1,525 15, 669
Accrued payroll and
rel ated taxes 3,936 756 1,768
Def erred revenue (2,673) (3,192) (2, 488)
Qher liabilities 8,777 4,281 --
Net cash provi ded by
operating activities 22,243 29, 479 25, 906
CASH FLOW FROM | NVESTI NG
ACTI VI Tl ES:
I nvestnments in and
advances to affiliates (171) (130) (4, 515)

Repayments of investnents
in and advances to
affiliates 1,617 4,559 246
Proceeds fromthe sal e of
| oans receivable - - - - 2,461
Capi tal expenditures (160, 698) (8, 326) (19, 138)
Net cash used in
i nvesting activities (159, 252) (3,897) (20, 946)
CASH FLOW FROM FI NANCI NG
ACTI VI Tl ES:
Proceeds fromlong-term
debt and non-recourse
debt 127,981 -- 9, 000
Paynments on |long-term
debt -- (10, 000) (14, 000)
Proceeds fromthe
exerci se of stock options 1,264 397 12
Repur chase of common
st ock -- (1, 547) (4, 933)
Net cash provi ded by
(used in) financing
activities 129, 245 (11, 150) (9,921)
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EFFECT OF EXCHANGE RATE
CHANGES ON CASH AND CASH
EQUI VALENTS

NET ( DECREASE)
CASH AND CASH
EQUI VALENTS
CASH AND CASH EQUI VALENTS,

begi nni ng of period

| NCREASE | N

CASH AND CASH EQUI VALENTS,
end of period

SUPPLEMENTAL DI SCLOSURES:
Cash paid during the year
for:
| nconme taxes

I nt er est

The acconpanyi ng notes to consolidated financia

(3,095) (2, 154) (2, 247)
(10,859) 12,278 (7,208)
46,099 33,821 41, 029

statenments are an integral

part of these statenents.
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WACKENHUT CORRECTI ONS CORPORATI ON

CONSOLI DATED STATEMENTS OF SHAREHOLDERS' EQUI TY
AND COVPREHENSI VE | NCOVE

Fi scal Years Ended Decenber

Common St ock

BALANCE
JANUARY 2,
2000

Proceeds from
stock options
exerci sed 4 - -
Common st ock
r epur chased
and retired
Conpr ehensi ve
i ncome:

Net i ncome - - - -
Change in

foreign

currency

transl ati on,

(500) (5)

29, 2002, Decenber

Addi ti ona
Pai d-in
Capita

(U.S. dollars in thousands)

21,509 $ 215 $ 66,908 $ 53,463 $

(4, 928) .- .-

30, 2001, and Decenber 31

2000

Accunul at ed
Q her Tot al
Ret ai ned Conpr ehensi ve Sharehol ders
Ear ni ngs Loss Equity

(1,902) $ 118, 684

12 -- -- 12

(4, 933)
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net of incone

tax benefit

of $2, 395. - - - -
Tot a

conpr ehensi ve

i ncone - - - -

BALANCE
DECEMBER 31,
2000

Proceeds from
stock options
exer ci sed
Tax benefit
related to
enpl oyee stock
options -- --
Common st ock
r epur chased
and retired
Conpr ehensi ve
i ncome:

Net i ncome - - - -
Change in

foreign

currency

transl ati on,

net of incone

tax benefit

of $1,777. -- --
Cumul ati ve

ef fect of

change in

accounti ng

principle

related to

affiliate's

derivative

i nstrunent s - - - -
Unrealized

| oss on

derivative

i nstrunments - - - -
Tot al

conpr ehensi ve

i nconme - - - -

21,013 210

86 1

(122) (1)

BALANCE
DECEMBER 30,
2001

Proceeds from
stock options
exerci sed
Tax benefit
related to
enpl oyee stock
options -- --
Conpr ehensi ve

i ncone:

Net i ncome - - - -
Change in

foreign

currency

transl ation,

net of incone

tax expense

20, 977 210

269 2

61, 992 70, 457
396 .-
315 .-
(1, 546) .-
.- 19, 379
61, 157 89, 836
1, 262 .-
1, 081 .-
.- 21, 501

- (3,593)

(5, 495)

- (2, 780)

- (12, 093)

(20, 842)

315

(1,547)

130, 361

1, 264

1,081
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of $1, 426. - - - - - - - - 2,230
M ni mum

pensi on

[iability

adj ust ment ,

net of income

tax benefit

of $323. - - - - - - - - (505)
Unrealized

| oss on

derivative

i nstrunents,

net of incone

tax benefit

of $1, 688. -- -- - - - - (3, 290)
Tot a
conpr ehensi ve

i ncone - - - - - - - - - - 19, 936
BALANCE

DECEMBER 29,
2002 21,246 $ 212 $ 63,500 $111,337 $ (22,407) $ 152, 642

The acconpanying notes to consolidated financial statements are an integra
part of these statenents.
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NOTES TO CONSOL|I DATED FI NANCI AL STATEMENTS

For the Fiscal Years Ended Decenmber 29, 2002, Decenber 30, 2001, and
Decenber 1, 2000

1. Genera

Wackenhut Corrections Corporation, a Florida corporation, and
subsidiaries (the "Conmpany") is a | eading devel oper and nanager of
privatized correctional, detention and public sector nmental health services
facilities located in the United States, the United Kingdom Australia,
South Africa, and New Zeal and. The Conpany is a majority owned subsidiary
of The Wackenhut Corporation ("TWC'), which owns 12 nillion shares of the
Conpany' s st ock.

On May 8, 2002, TWC consunmated a nmerger (the "Merger") with a wholly
owned subsidiary of Goup 4 Falck A/ S ("G oup 4 Falck"), a Danish
nmul tinational security and correctional services conpany. As a result of
the Merger, Group 4 Fal ck acquired TWC and has becone the indirect
beneficial owner of 12 mllion shares of the Conpany. The Conpany's conmpn
stock continues to trade on the New York Stock Exchange

2. Summary of Significant Accounting Policies
Fi scal Year

The Conpany's fiscal year ends on the Sunday cl osest to the cal endar
year end. Fiscal 2002, 2001 and 2000 each included 52 weeks.

Basi s of Financial Statenent Presentation
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The consolidated financial statenents include the accounts of the
Conpany and its subsidiaries. Investnents in 20 percent to 50 percent owned
affiliates are accounted for under the equity nethod. All significant
i nterconpany transactions and bal ances between the Company and its
subsi di ari es have been elimnated in consolidation. Certain
reclassifications of the prior year's financial statenents have been made
to conformto the current year's presentation.

Use of Esti mates

The preparation of consolidated financial statenments in conformty
wi th accounting principles generally accepted in the United States requires
management to make estimates and assunptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statenments and the reported
amount s of revenues and expenses during the reporting period. The Company's
significant estimtes include allowance for doubtful accounts, construction
cost estimtes, enployee deferred conpensation accruals, reserves for
i nsurance and legal, the reserve related to the Jena Facility and certain
reserves required under its operating contracts. Wile the Conpany believes
that such estimates are fair when considered in conjunction with the
consol idated financial statenents taken as a whole, the actual anounts of
such estinates, when known, will vary fromthese estinmates.

Fair Value of Financial Instrunents

The carrying value of cash and cash equival ents, accounts receivable,
accounts payabl e and accrued expenses approximate their fair value due to
the short maturity of these itens. The carrying value of the Conpany's
| ong-term debt and non-recourse debt approxinates fair val ue based on the
variable interest rates on the debt.

Cash and Cash Equival ents

The Conpany cl assifies as cash equivalents all interest-bearing
deposits or investnments with original maturities of three nonths or |ess.
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NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS - - ( Cont i nued)
| nventori es

Food and supplies inventories are carried at the | ower of cost or
market, on a first-in first-out basis and are included in "other current
assets" in the acconmpanyi ng consol i dated bal ance sheets. Uniform
inventories are carried at anortized cost and are anortized over a period
of eighteen nonths. The current portion of unanortized uniforms is included
in "other current assets." The long-termportion is included in "other
assets" in the acconmpanyi ng consol i dated bal ance sheets.

Property and Equi pnent
Property and equi pnent are stated at cost, |ess accunul ated

depreci ation. Miintenance and repairs are expensed as incurred.
Depreciation is conputed using the straight-line nethod over the estinmated

useful lives of the related assets. Accel erated nmethods of depreciation are
general |y used for incone tax purposes. Leasehold inprovenents are
anortized on a straight-line basis over the shorter of the useful l|ife of

the inprovenent or the termof the lease. Interest is capitalized in
connection with the construction of correctional and detention facilities.
Capitalized interest is recorded as part of the asset to which it relates
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and is anprtized over the asset's estimated useful life. No interest cost
was capitalized in 2002 or 2001.

| mpai rment of Long-lived Assets

The Conpany reviews for inpairnent of long-lived assets to be held
and used whenever events or changes in circunstances indicate that the
carryi ng anmount of such assets may not be fully recoverable. Determ nation
of recoverability is based on an estimate of undiscounted future cash fl ows
resulting fromthe use of the asset and its eventual disposition.
Measurenent of an inpairnment |oss for long-lived assets that managenent
expects to hold and use is based on the fair value of the asset. Long-lived
assets to be disposed of are reported at the | ower of carrying anount or
fair value less costs to sell. Managenent has revi ewed t he Conpany's
| ong-1ived assets and determined that there are no events requiring
i mpai rment | oss recognition. Events that would trigger an inpairment
assessment include deterioration of profits for a business segnent that has
| ong-lived assets, or when other changes occur which might inpair recovery
of long-lived assets.

Coodwi I | and Ot her Intangible Assets

Ef fective Decenber 31, 2001, the Conpany adopted Statenent of
Fi nanci al Accounting Standards ("SFAS") No. 142, "Goodwi || and O her
I ntangi bl e Assets.” As a result of adopting SFAS No. 142, the Company's
goodwi I | is no longer anortized, but are subject to an annual i npairnent
test. In accordance with SFAS No. 142, the Conpany ceased anorti zing
goodwi I | as of the begi nning of 2002. The Conpany's goodwi || at
Decenmber 29, 2002 was associated with its Australian subsidiary in the
amount of $0.4 million and inits UK affiliate in the anpunt of
$1.1 mllion. SFAS 142 requires that transitional inpairment tests be
perfornmed at its adoption, and provides that resulting inpairnment |osses
for goodwi Il and other intangible assets with indefinite useful lives be
reported as the effect of a change in accounting principle. There was no
i mpai rment of goodwill or other intangible assets as a result of adopting
SFAS No. 142 or the annual inpairnent test conpleted during the fourth
quarter of 2002. Excluding goodwi ||, the Conpany has no intangible assets
deened to have indefinite |ives.
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NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS - - ( Cont i nued)
The following table provides a reconciliation of reported net incone

for the year ended December 30, 2001 and Decenber 31, 2000 to net incone
adjusted as if SFAS No. 142 had been applied as of the begi nning of 2000:

Year Ended Year Ended
Decenber 30, 2001 Decenber 31, 2000
(in thousands, except per share anopunts)
Net incone as reported $ 19, 379 $ 16, 994
Goodwi I | anprtization
net of taxes 569 151

Equi ty net hod goodwi | |

anortization, net of

t axes 746 690
Adj ust ed net incone $ 20, 694 $ 17,835

51



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

BASI C EARNI NGS PER

SHARE

Net incone as reported $ 0.92 $ 0.81
Coodwi I | anortization,

net of taxes 0.03 0.01

Equi ty net hod goodwi | |
anortization, net of

t axes 0.04 0.03
Adj usted net incone $ 0.98 $ 0.84
DI LUTED EARNI NGS PER

SHARE

Net income as reported $ 0.91 $ 0. 80
Goodwi I | anortization

net of taxes 0.03 0.01

Equi ty net hod goodw | |
anorti zation, net of

t axes 0. 04 0.03
Adj ust ed net incone $ 0. 97 $ 0. 84
CGoodwi I | represents the cost of acquired enterprises in excess of the

fair value of the net tangible and identifiable intangible assets acquired.
Prior to the adoption of SFAS 142 the Conpany anortized goodwi |l on a
straight-line basis over periods of 5 to 10 years. Accunul ated anortization
total ed approximately $2.6 million and $1.8 million at Decenber 30, 2001
and Decenber 31, 2000, respectively. Anortization expense was $0.9 nillion
in 2001 and includes the wite-off of approximately $0.6 nmillion of

goodwi I | associated with the Conmpany's mental health services. Anortization
expense was $0.3 million in 2000.

Def erred Revenue

Deferred revenue primarily represents the unanortized net gain on the
devel opnent of properties and on the sale and | easeback of properties by
the Conpany to Correctional Properties Trust ("CPV'), a Maryland rea
estate investnment trust. The Conpany | eases these properties back from CPV
under operating | eases. Deferred revenue is being anortized over the lives
of the | eases and is recognized in inconme as a reduction of renta
expenses.

Revenue Recognition

In accordance with SEC Staff Accounting Bulletin No. 101 and rel ated
interpretations, facility nanagenent revenues are recogni zed as services
are provided under facility managenent contracts wth approved government
appropriati ons based on a net rate per day per inmate or on a fixed nmonthly
rate. The Conpany perforns ongoing credit evaluations of its custoners'
financial condition and generally does not require collateral. The Conpany
mai nt ai ns reserves for potential credit |osses, and such | osses
traditionally have been w thin managenent's expectati ons.

Proj ect devel opnent and design revenues are recogni zed as earned on a
percentage of conpl etion basis neasured by the percentage of costs incurred
to date as conpared to estimated total cost for each contract. This nethod
i s used because managenent considers costs incurred to date to be the best
avai | abl e measure of progress on these contracts. Provisions for estinmted
| osses on unconpl eted contracts
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and changes to cost estimates are made in the period in which the Conpany
determ nes that such | osses and changes are probable. Contract costs
include all direct material and | abor costs and those indirect costs
related to contract perfornmance. Changes in job performance, job
conditions, and estinmated profitability, including those arising from
contract penalty provisions, and final contract settlenents may result in
revisions to estimted costs and i ncome, and are recogni zed in the period
in which the revisions are determn ned.

Oper ati ng Expenses

Qperating expenses consist primarily of conpensation and ot her
personnel related costs, facility | ease and operational costs, innate
rel ated expenses, and nedi cal expenses and are recogni zed as i ncurred.

| ncone Taxes

The Conpany accounts for income taxes in accordance with Statenent of
Fi nanci al Accounting Standards No. 109, "Accounting for |ncone Taxes."
Under this nethod, deferred incone taxes are determ ned based on the
estimated future tax effects of differences between the financial statenent
and tax bases of assets and liabilities given the provisions of enacted tax
| aws. Deferred incone tax provisions and benefits are based on changes to
the assets or liabilities fromyear to year. Valuation allowances are
recorded related to deferred tax assets if their realization does not neet
the "not nore likely than not" criteria.

Ear ni ngs Per Share

Basi ¢ earnings per share is computed by dividing net incone by the
wei ght ed- aver age nunber of conmon shares outstanding. In the conputation of
di | uted earnings per share, the wei ghted-average nunber of common shares
outstanding is adjusted for the dilutive effect of shares issuable upon
exerci se of stock options cal cul ated using the treasury stock nethod.

Direct Fi nance Leases

The Conpany accounts for the portion of its contracts with certain
government al agencies that represent capitalized | ease paynments on
bui | di ngs and equi prent as investments in direct finance | eases.
Accordingly, the mninum | ease paynents to be received over the termof the
| eases | ess unearned i ncome are capitalized as the Conpany's investments in
the | eases. Unearned income is recognized as income over the termof the
| eases using the interest nethod.

Reserves for |nsurance Losses

Casualty insurance related to workers' conpensation, genera
liability and aut onobile insurance coverage is provided through an
i ndependent insurer. Prior to October 2, 2002, the first $1 mllion of
coverage was reinsured by an insurance subsidiary of TWC. Effective
Cct ober 2, 2002, the Conpany established a new i nsurance programwth a
$1 million deductible per occurrence with an independent insurer. The
i nsurance program consists of primary and excess | nsurance coverage. The
primary general liability coverage has a $5 mllion Iimt per occurrence
with a $20 nmillion general aggregate linmt and a $1 mllion deductible. The
pri mary autonobile coverage has a $5 million limt per occurrence with a
$1 mllion deductible and the primary worker's conpensation limts are
based on state statutes and contain a $1 nillion deductible. The excess
coverage has a $50 mllion limt per occurrence and in the aggregate. The
Conpany believes such limts are adequate to insure against the various
liability risks of its business. The Conpany is self-insured for enploynment
clainms and nedi cal mal practice. There can be no assurance that the Conpany
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Because the policy is a high deductible policy, |osses are recorded
as reported and provision is made to cover |osses incurred but not
reported. Loss reserves are undi scounted and are conputed based on
i ndependent actuarial studies.

Debt |ssuance Costs

Debt issuance costs totaling $2.8 mllion at Decenber 29, 2002, are
included in other non current assets in the consolidated bal ance sheets and
are anortized into interest expense on a straight-line basis, which is not
materially different than the interest nethod, over the termof the rel ated
debt .

Conpr ehensi ve | ncome

SFAS No. 130, "Reporting Conprehensive |Incone" requires conpanies to
report all changes in equity in a financial statenent for the period in
whi ch they are recogni zed, except those resulting frominvestnent by owners
and distributions to owners. The Conpany has di scl osed Conprehensive
I ncome, which enconpasses net incone, foreign currency translation
adj ustments, unrealized |loss on derivative instrunents and the mni num
pension liability adjustnent in the Consolidated Statements of
Shar ehol ders' Equity and Conprehensive | ncorme.

Concentration of Credit Risk

Financial instruments that potentially subject the Conpany to
concentrations of credit risk consist principally of cash and cash
equi val ents, trade accounts receivable, direct finance |ease receivable,
| ong-term debt and financial instrunents used in hedging activities. The
Conpany' s cash nanagenment and investnent policies restrict investnents to
lowrisk, highly liquid securities, and the Conpany performs periodic
eval uations of the credit standing of the financial institutions wth which
it deals. As of Decenber 29, 2002, and Decenber 30, 2001, nmanagenent
bel i eves the Conpany had no significant concentrations of credit risk
except as disclosed in Note 9.

Foreign Currency Translation

The Conpany's foreign operations use their local currencies as their
functional currencies. Assets and liabilities of the operations are
transl ated at the exchange rates in effect on the bal ance sheet date and
goodwi I |, certain other assets, and sharehol ders' equity are translated at
historical rates. Inconme statenment itens are translated at the average
exchange rates for the year. The inpact of currency fluctuation is included
i n sharehol ders' equity as a conponent of accunul ated ot her conprehensive
i ncone.

Interest Rate Swaps

In accordance with Statenent of Financial Accounting Standards
No. 133, "Accounting for Derivative Instrunents and Hedgi ng Activities,"
and its related interpretations and anmendnents, the Conpany records
derivatives as either assets or liabilities on the bal ance sheet and
nmeasures those instruments at fair value. For derivatives that are designed

54



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

as and qualify as effective cash fl ow hedges, the portion of gain or |oss
on the derivative instrument effective at offsetting changes in the hedged
itemis reported as a conmponent of accunul ated ot her conprehensive incone
and reclassified into earni ngs when the hedged transaction affects
ear ni ngs.

The Conpany formally docunents all rel ationships between hedgi ng
instrunments and hedge itens, as well as its risk-nmanagenent objective and
strategy for undertaking vari ous hedge transactions. This process includes
attributing all derivatives that are designated as cash fl ow hedges to
floating rate liabilities. The Conpany al so assesses whet her each
derivative is highly effective in offsetting changes in the cash fl ows of
the hedged item Fluctuations in the value of the derivative instruments
are generally offset by changes in the hedged item however, if it is
determ ned that a derivative is not highly effective as a hedge or if a
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derivative ceases to be a highly effective hedge, the Conpany wil|
di sconti nue hedge accounting prospectively for the affected derivative.

The Conpany's 50% owned equity affiliate operating in the United
Ki ngdom has entered into interest rate swaps to fix the interest rate on
its variable rate credit facility to rates ranging from®6.2%to 8.7%
Management of the Conpany has determ ned the swaps to be effective cash
fl ow hedges. Accordingly, the Conpany records its share of the affiliate's
change in other conprehensive income as a result of applying SFAS No. 133.
The adoption of SFAS No. 133 on January 1, 2001 resulted in a $12.1 mllion
reducti on of sharehol ders' equity. The fair value of the swaps was a
liability to the Conpany of approximately $11.9 nmillion, net of taxes of
approximately $6.7 mllion, and is reflected as a reduction in Investnments
in and Advances to Affiliates in the acconpanying consolidated bal ance
sheet at Decenber 29, 2002.

In connection with the financing and nanagenent of one Australian
facility, the Conpany's wholly-owned Australian subsidiary financed the
facility's devel opnent with |ong-term debt obligations, which are
non-recourse to the Conpany. In connection with the non-recourse debt, the
subsidiary is a party to an interest rate swap agreenent to fix the
interest rate on the variable rate non-recourse debt. Minagenent of the
Conpany has determ ned the swap to be an effective cash fl ow hedge.
Accordi ngly, the Conpany has recorded the value of the interest rate swap
i n other comprehensive income, net of applicable income taxes. The tota
val ue of the swap liability as of Decenber 29, 2002 was approxi nately
$6 mllion and is recorded as a conmponent of other liabilities in the
acconpanyi ng consol i dated fi nanci al statenents.

Accounting for Stock-Based Conpensation

Statenment of Financial Accounting Standards No. 123, "Accounting for
St ock- Based Conpensation," defines a fair value method of accounting for
i ssuance of stock options and other equity instrunents. Under the fair
val ue net hod, conpensation cost is nmeasured at the grant date based on the
fair value of the award and is recogni zed over the service period, which is
usual ly the vesting period. Pursuant to SFAS No. 123, conpanies are not
required to adopt the fair value nethod of accounting for enployee
st ock- based transacti ons. Conpanies are pernitted to account for such
transacti ons under Accounting Principles Board Opinion No. 25 ("APB Opi nion
No. 25), "Accounting for Stock Issued to Enployees," but are required to
disclose in a note to the financial statenents pro fornma net inconme and per
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share amounts as if the Conpany had applied the nethods prescribed by SFAS
No. 123.

The Conpany applies APB Opinion No. 25 and related interpretations in
accounting for its stock options granted to enpl oyees and non-enpl oyee
directors and has conmplied with the disclosure requirenents of SFAS
No. 123. Except for non-enpl oyee directors, the Conpany has not granted any
options to non-enpl oyees. See Note 13 for nore information regarding the
Conpany's stock option plans.

Recent Accounting Pronouncenents

I n August 2001, the Financial Accounting Standards Board ("FASB")
i ssued Statenment of Financial Accounting Standards No. 144, "Accounting for
the Inpairment or Disposal of Long-Lived Assets.” SFAS No. 144 is effective
for fiscal years beginning after Decenber 15, 2001. For long-lived assets
to be held and used, SFAS No. 144 retains the existing requirenents to
(a) recognize an inpairnment loss only if the carrying anmount of a
I ong-lived asset is not recoverable fromits discounted cash fl ows and
(b) neasure an inpairnent | oss as the difference between the carrying
amount and the fair value of the asset. SFAS No. 144 establishes one
accounting nodel to be used for long-lived assets to be di sposed of by sale
and revi ses guidance for assets to be disposed of other than by sale. The
adoption of SFAS No. 144 did not have an inpact on the Conpany's financia
position, results of operations or cash fl ows.

In Cctober 2001, the FASB i ssued SFAS No. 143, "Accounting for Asset
Retirement Obligations." This standard requires conpanies to record the
fair value of a liability for an asset retirenent obligation in the period
in which it is incurred. Wien the liability is initially recorded, the
Conpany capitalizes a cost by increasing the carrying amount of the related
| ong-lived asset. Over tinme, the liability is accreted to its
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present val ue each period, and the capitalized cost is depreciated over the
useful life of the related asset. Upon settlement of the liability, the
Conpany either settles the obligation for its recorded anpbunt or incurs a
gain or | oss upon settlement. The standard is effective for fiscal years
begi nning after June 15, 2002, with earlier application encouraged.
Managenent expects that the adoption of SFAS No. 143 will not have a
material inpact on the Conmpany's financial position, results of operations
or cash flows in the year of adoption.

In April 2002, the FASB issued SFAS No. 145, "Rescission of FASB
Statements No. 4, 44, and 64, Amendnent of FASB Staterment No. 13, and
Techni cal Corrections." SFAS No. 145, anong ot her things, requires gains
and | osses on extingui shment of debt to be classified as part of continuing
operations rather than treated as extraordinary, as previously required in
accordance with SFAS No. 4. SFAS No. 145 al so nodifies accounting for
subl eases where the original |essee remains the secondary obligor and
requires certain nodifications to capital |eases to be treated as a
sal e- |1 easeback transacti on. The Conpany plans to adopt SFAS No. 145 at the
begi nni ng of fiscal 2003 and expects no material inpact on its financia
position, results of operations or cash fl ows.

In July 2002, the FASB issued SFAS No. 146, "Accounting for Costs
Associated with Exit or Disposal Activities." SFAS No. 146 nullifies the
gui dance previously provided under Emergi ng |ssues Task Force Issue
No. 94-3, "Liability Recognition for Certain Enployee Term nation Benefits
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and Other Costs to Exit an Activity (including Certain Costs Incurred in a
Restructuring)." Anbng other things, SFAS No. 146 requires that a liability
for a cost associated with an exit or disposal activity be recognized when
the liability is incurred as opposed to when there is commitnent to a
restructuring plan as set forth under the nullified guidance. The Conpany
has early adopted SFAS No. 146 and there was no naterial inpact on its
financial position, results of operations or cash flows as a result of
adopti on.

In Novenber 2002, the FASB issued FASB Interpretation No. 45,
"Quarantors Accounting and Di sclosure Requirenents for Guarantees,
I ncl udi ng I ndirect Cuarantees of |ndebtedness of Qthers, an Interpretation
of FASB Statements No. 5, 57, and 107 and rescission of FASB Interpretation
No. 34" ("FIN 45"). FIN 45 el aborates on the disclosures to be made by a
guarantor in its interimand annual financial statenents about its
obligations under certain guarantees that it has issued. It also clarifies
that a guarantor is required to recogni ze, at the inception of a guarantee,
aliability for the fair value of the obligation undertaken in issuing the
guarantee. The initial recognition and initial measurenent provisions shal
be applied only on a prospective basis to guarantees issued or nodified
after Decenber 31, 2002. The guarantor's previous accounting for guarantees
issued prior to the date of FIN 45's initial application shall not be
revised or restated to reflect the effect of the recognition and
measur ement provisions of FIN 45. The disclosure requirenents are effective
for financial statements of interimor annual periods ending after
Decenber 15, 2002. The Conpany i npl enented the di scl osure requirenents of
FIN 45 as of Decenber 29, 2002 and there was no material inmpact on its
financial position, results of operations or cash flows as a result of this
i mpl enent ati on.

In Decenber 2002, the FASB issued SFAS No. 148, "Accounting for
St ock- Based Conpensation - Transition and Di sclosure, an Arendnment of FASB
Statenment No. 123." SFAS No. 148 anmends FASB Statement No. 123, Accounting
for Stock-Based Conpensation, to provide alternative nethods of transition
for a voluntary change to the fair val ue based nethod of accounting for
st ock- based enpl oyee conpensation. In addition, SFAS No. 148 anends the
di scl osure requirements of Statement 123 to require prom nent disclosures
in both annual and interimfinancial statenments about the nethod of
accounting for stock-based enpl oyee conpensation and the effect of the
met hod used on reported results. Currently, the Conmpany accounts for stock
option plans under APB Opi nion No. 25, under which no conpensation has been
recogni zed. SFAS 148 is effective for fiscal years beginning after
Decenmber 15, 2002. The Conpany does not intend to change its policy with
regard to stock based conpensation and expects no inmpact on the Conpany's
financial position, results of operations or cash flows upon adoption
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In January 2003, the FASB i ssued FIN No. 46, "Consolidation of
Variable Interest Entities," which addresses consolidation by a business of
variable interest entities in which it is the primary beneficiary. FIN
No. 46 is effective imrediately for certain disclosure requirenents and
variable interest entities created after January 1, 2003, and in the first
fiscal year or interimperiod beginning after June 15, 2003 for all other
variable interest entities. The Conpany is currently in the process of
determ ning the effects, if any, on its financial position, results of
operations and cash flows that will result fromthe adoption of FIN No. 46.

3. Property and Equi pnent
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Property and equi pnent consist of the follow ng at fiscal year end:

Usef ul
Life 2002 2001
(Years)
(I'n thousands)
Land - - $ 3,258 $ 2,115
Bui | di ngs and i nprovenents 2 to 40 203, 639 52,913
Equi pnent 3to7 21, 607 15, 502
Furniture and fixtures 3to7 4,584 2,601
$233,088 $ 73,131
Less-accumul at ed
depreci ati on and
anortization (26, 622) (19, 373)

Capitalized interest is recorded as part of the asset to which it
relates and is anortized over the asset's estimted useful life. No
interest was capitalized in 2002 and 2001.

In Decenber 2002, the Conpany acquired four correctional properties
that were fornerly included in the Conpany's operating | ease facility for
an aggregate purchase price of approximtely $155 mllion

4. Long- Ter m Debt

Prior to Decenmber 12, 2002, the Conpany was a party to a $30 mllion
mul ti-currency revolving credit facility, which included $5.0 mllion for
the issuance of letters of credit and a $154.3 million operating | ease
facility established to acquire and devel op new correctional institutions
used in its business. No ambunts were outstandi ng under the revol ving
credit facility and $154.3 mllion was outstanding under the operating
| ease facility. The termof the operating |l ease facility was set to expire
Decenmber 18, 2002 upon which the Company had the ability to purchase the
properties in the facility for their original acquisition cost.

On Decenber 12, 2002, the Conpany entered into a new $175 mllion
Seni or Secured Credit Facility (the "Senior Credit Facility") consisting of
a $50 million, 5-year revolving loan (the "Revolving Credit Facility") and
a $125 mllion, 6-year termloan (the "Term Loan Facility"). Borrow ngs
under the Term Loan Facility and corporate cash were used to purchase four
correctional facilities in operation under the Conpany's $154.3 mllion
operating |l ease facility. The purchase price total ed approxi mately
$155 mllion, which included related fees and expenses. Simultaneous with
the closing of the Senior Credit Facility, the Conpany ternminated its
$154.3 million operating lease facility and $30 million nulti-currency
revolving credit facility, both of which would have expired on Decenber 18,
2002.

The Revolving Credit Facility contains as $30 mllion Iimt for the
i ssuance of standby letters of credit. At Decenber 29, 2002, $125 mllion
was out st andi ng under the Term Loan Facility, there were no borrow ngs
under the Revolving Credit Facility, and there were $7.2 mllion of
outstanding letters of credit. At Decermber 29, 2002, $42.8 million of the
Revolving Credit Facility was available to the Conpany for

46

58



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

Tabl e of Contents
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS - - ( Cont i nued)

wor ki ng capital, acquisitions, general corporate purposes, and for
restricted paynents as defined in the Senior Credit Facility.

The Senior Credit Facility permts the Conpany to nake certain
restricted paynents such as the repurchase of Conpany commobn stock. At
Decenber 29, 2002, the Conpany had $15 nillion available for restricted
paynments. The anount of permitted restricted paynents may i ncrease upon the
Conpany's generation of excess cash flow and under certain pernitted asset
sal es.

| ndebt edness under the Revolving Credit Facility bears interest at
the Conpany's option at the base rate (defined as the higher of the prine
rate or federal funds plus 0.5% plus a spread of 125 to 200 basis points
or LIBOR plus 250 to 325 basis points, depending on the | everage ratio.
| ndebt edness under the Term Loan Facility bears interest at LIBOR + 400
basis points, with a mnimumLIBOR rate of 2.0%during the first 18-nonths.
As LIBOR was bel ow 2. 0% at Decenber 29, 2002, the effective rate on the
Conpany's term | oan borrow ngs was 6.0%

ol igations under the Senior Credit Facility are guaranteed by the
Conpany's material domestic subsidiaries and are secured by substantially
all of the Conpany's tangi ble and intangi bl e assets.

The Senior Credit Facility includes covenants that require the
Conpany, anobng other things, to maintain a maxi num|everage ratio, a
m ni mum fi xed charge coverage ratio, a mninumnet worth, and to limt that
amount of annual capital expenditures. The facility also limts certain
paynments and distributions to the Conpany as well as the Conpany's ability
to enter into certain types of transactions. The Conpany was in conpliance
with the covenants of the Senior Credit Facility as of Decenmber 29, 2002.

The Senior Credit Facility has been rated Ba3/ BB by Mody's
I nvestors Service, Inc. ("Mody' s") and Standard and Poor's Ratings G oup
a division of the MGawH Il Conpanies ("S&P"), respectively. In addition,
t he Company obtai ned issuer ratings of B1/ BB- from Mody's and S&P
respectively.

The debt anortization schedul e requires annual repaynments of
$1.25 mllion for fiscal years 2003 through 2007 and $118.25 mllion
thereafter.

At Decenber 29, 2002 the Company al so had outstandi ng fourteen
letters of guarantee totaling approximately $13 million under separate
international facilities.

The Conpany's whol |l y-owned Australian subsidiary financed the
facility's devel opment with |ong-term debt obligations, which are
non-recourse to the Conpany. The term of the non-recourse debt is through
2017 and it bears interest at a variable rate quoted by certain Australian
banks plus 140 basis points. Any obligations or liabilities of the
subsidiary are matched by a simlar or corresponding comitnment fromthe
government of the State of Victoria. In connection with the non-recourse
debt, the subsidiary is a party to an interest rate swap agreenent to fix
the interest rate on the variable rate non-recourse debt to 9.7% See Note
2. The debt anortization schedul e requires annual repaynents of
$0.5 mllion in 2003, $1.1 mllion in 2004, $1.2 mllion in 2005,
$1.3 mllion in 2006, $1.5 mllion in 2007 and $25.8 mllion thereafter.

5. Investnent in Direct Finance Leases
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The Conpany's investnment in direct finance |eases relates to the
fi nanci ng and nmanagenent of one Australian facility. The Conpany's
whol | y-owned Australian subsidiary financed the facility's devel opnent with
| ong-term debt obligations, which are non-recourse to the Conpany. The
Conpany has consol i dated the subsidiary's direct finance | ease receivable
fromthe state governnent and rel ated non-recourse debt each totaling
approximately $31 nmillion as of Decenmber 29, 2002. The Conpany has
reclassified the anmounts reflected in the Decenber 30, 2001 bal ance sheet
to reflect the asset and rel ated non-recourse debt of approxi mately
$26 mllion to conformto current year presentation
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The future minimumrentals to be received are as follows (in
t housands):

Annua
Fi scal Year Repaynent

(I'n thousands)
2003 $ 520
2004 1, 058
2005 1,197
2006 1,333
2007 1,492
Thereafter 25, 786

$ 31, 386

Current portion of direct finance

| ease receivable (520)
Non current portion of direct

finance | ease receivable $ 30, 866

6. Transactions with Correctional Properties Trust ("CPV")

On April 28, 1998, CPV acquired eight correctional and detention
facilities operated by the Conpany. The Conpany and CPV previously had
three common nenbers on their respective boards of directors. Effective
Septenber 9, 2002, the Conpani es no | onger had conmon nenbers serving on
their respective boards of directors. CPV also was granted the fifteen-year
right to acquire and | ease back future correctional and detention
facilities devel oped or acquired by the Conpany. During fiscal 1998 and
1999, CPV acquired two additional facilities for $94.1 mllion. In fisca
2000, CPV purchased an eleventh facility that the Conpany had the right to
acquire for $15.3 million. The Conpany recogni zed no net proceeds fromthe
sal e. There were no purchase and sal e transacti ons between the Conmpany and
CPV in 2001 or 2002.

Si mul t aneous with the purchases, the Conpany entered into ten-year
operating | eases of these facilities fromCPV. As the | ease agreenents are
subj ect to contractual |ease increases, the Conpany records operating | ease
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expense for these | eases on a straight-line basis over the termof the
| eases.

The deferred unanortized net gain related to sales of the facilities
to CPV at Decenmber 29, 2002, which is included in "Deferred Revenue" in the
accompanyi ng consol i dated bal ance sheets, is $9.9 million with $2.6 mllion
short-termand $7.3 nillion long-term The gain is being anortized over the
ten-year | ease terns. The Conpany recorded net rental expense related to
the CPV | eases of $19.6 mllion, $19.1 nmillion and 19.7 mllion in 2002,
2001 and 2000, respectively, excluding the Jena rental expense (See Note
7).

The future mnimum | ease conmtnents under the | eases for these
eleven facilities are as foll ows:

Annua

Fi scal Year Rent a
(I'n thousands)
2003 $ 23, 451
2004 23, 527
2005 23, 606
2006 23, 688
2007 23,773
Ther eafter 18, 287
$ 136, 332
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7. Commitnents and Contingencies
Facilities

The Conpany has been notified by the Texas Youth Conmi ssion of a
declining need for beds in the Coke County Texas Facility. The Company has
an operating and managenent contract that is due to expire March 31, 2003
upon the termnation of the contract by the Texas Youth Conmm ssion. An
unrelated third party owns the facility. The Conpany believes that it has
no continuing obligation with respect to the facility in the event the
Conpany's operating contract is termnated or expires. There can be no
assurance that the contract will be extended. Termination of the contract
woul d not have a material adverse imnpact on the Conpany's financial results
or cash flows.

The Conpany | eases the 300-bed Broward County Wrk Rel ease Center in
Broward County, Florida (the "Broward Facility"), from CPV under the terms
of a non-cancel abl e | ease, which expires on April 28, 2008. The Conpany
operates the Broward Facility for the Broward County Board of County
Conmi ssioners and the Broward County Sheriff's Department under the terns
of a correctional services contract that was renewed effective February 17
2003 for an additional eight-nmonth term The Broward County Sheriff's
Depart nment previously advised the Conpany of the County's declining need
for the usage of the Broward Facility, and accordingly, the renewed

61



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

contract reduced the nunber of beds in the facility reserved for use by the
County. Therefore, the Conpany initiated discussions with the Immgration
and Naturalization Service (the "INS"), which has expressed an interest in
utilizing some or all of the Broward Facility, depending on availability
and INS need. The INS executed a correctional services nmanagenent contract
with the Conpany for 72 beds in the Broward Facility, effective from
August 1, 2002 through Septenmber 30, 2003. Effective January 2003, the INS
i ncreased the scope of the contract to house up to 150 detal nees. The
gonpany's remai ni ng obligation under the | ease with CPV is approximately
8.5 mllion

During 2000, the Conpany's managenent contract at the 276-bed Jena
Juvenil e Justice Center in Jena, Louisiana (the "Facility") was term nated.
The Conpany has incurred operating charges of $3 mllion and $3.8 mllion
during fiscal 2001 and 2000, respectively, related to the Conpany's | ease
of the inactive Facility that represented the expected costs to be incurred
under the lease until a sublease or alternative use could be initiated. In
May 2002, the State of Louisiana and CPV entered into a tentative purchase
and sal e agreenment for the Facility, subject to certain contingencies.
Additionally, the Conmpany entered into a | ease term nation agreenent
subject to the sale of the Facility that resulted in an additiona
operating charge of approximately $1.1 nmillion during 2002. The State of
Loui siana did not exercise its option to purchase the Facility and the
agreenents expired during Cctober 2002. The Conpany is actively pursuing
various subl ease alternatives with several agencies of the federal and
state governnment. The Conpany is continuing its efforts to find an
alternative correctional use or sublease for the Facility and believes that
it will be successful prior to early 2004. The Conpany has reserved for the
| ease paynents through early 2004 and managenent believes the reserve
bal ance currently established for anticipated future | osses under the |ease
with CPV is sufficient to cover costs under the | ease until a sublease is
in place or an alternative future use is established. If the Conpany is
unabl e to sublease or find an alternative correctional use for the Facility
by that tine, an additional operating charge will be required. The
remai ni ng obligation, exclusive of the reserve for |osses through early
2004, on the Jena | ease through the contractual termof 2009 is
approxi mately $11 mllion

The Conpany, through Premier Custodial Group Limted ("PCG'), a
50 percent owned joint venture in the United Kingdom operates the 400-bed
Yout hful O fender Institution at Ashfield (the "Ashfield Facility"). On
May 23, 2002, the UK Prison Service assunmed operational control of the
Ashfield Facility based upon the Prison Service's concern over safety and
control. Control of the Ashfield Facility was restored to PCG on
Oct ober 14, 2002. Under the terns of PCG s contract, PCGis paid for
operational services on the basis of "Available Prisoner Places." Prior to
assum ng operational control, the Prison Service paid PCG based upon 400
Avai l abl e Prisoner Places. From May 23, 2002 through
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Cct ober 23, 2002, the Prison Service paid PCG only for the nunber of beds
actual ly occupi ed, which averaged approxi nately 200 during this period. As
aresult, PCGs revenues for the Ashfield Facility were reduced by
approximately half during this period. In addition, PCG incurred costs in
addi ti onal resources and staff brought in to address the operational issues
at Ashfield. PCG provided the Prison Service with a conprehensive plan for
addressing all operational issues at the Ashfield Facility, which was
approved by the Authority and i nplenmented by PCG Effective October 23,
2002, the Prison Service restored paynment to PCG for 400 Avail abl e Prisoner
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Pl aces in accordance with the payment provisions set forth in the operating
agreenment. Subsequently, on January 8, 2003, the Prison Services notified
PCG that due to operational issues it was again reduci ng paynent to only
pay for the number of beds actually occupied effective December 2, 2002
resulting in a reduction of facility revenues by approxi mately one-hal f.
PCG has subnmitted a conprehensive plan for addressing these | atest
operational issues. On January 30, 2003, PCG notified the Prison Service
that it considered all operational issues identified in the Prison Service
Rectification Notice to be corrected and expected full paynment to be
restored effective from January 30, 2003. The Prison Service began an audit
of the facility's operations in February 2003 and is currently considering
the outcome of that audit. PCG expects full revenues to be restored

ef fective January 30, 2003, but there can be no assurance that this wll
occur until the Prison Service nakes its determnation

In Australia, the Departnent of Immgration, Milticultural and
I ndi genous Affairs ("DIMA") announced its intention to enter into contract
negotiations with a conpetitor of the Conpany's Australian subsidiary for
the managenment and operation of Australia's immgration centers. DIMA has
further stated that If it is unable to reach agreenent with the announced
preferred bidder, it will enter into negotiations with the Conpany's
Australian subsidiary. The Conpany is continuing to operate the centers
under its current contract, which is due to expire on or before June 23,
2003 but may be extended by the governnent if negotiations are not
conpleted with the successful tenderer. If negotiations are not successful,
WCC s Australian subsidiary is the only other qualified tenderer for
consi deration. In 2002, the contract with DIMA represented approxi mately
10% of the Conpany's revenue (exclusive revenue of 50-50 joint ventures).
In both 2001 and 2000, DIM A represented approxi mately 11% of the Conpany's
revenue.

TWC MERGER W TH GRCOUP 4 FALCK

On May 8, 2002, TWC consunmated a merger (the "Merger") with a wholly
owned subsidiary of Goup 4 Falck A/ S ("G oup 4 Falck"), a Danish
mul tinational security and correctional services conpany. As a result of
the Merger, Group 4 Fal ck has becone the indirect beneficial owner of
12 mllion shares in the Conpany. The Conpany's commpn stock continues to
trade on the New York Stock Exchange

Subsequent to the Merger, Group 4 Falck indicated that it intends to
divest its interest in the Conpany. As a result, the Independent Conmittee
of the Board of Directors has hired | egal and financial advisors to advise
the Conpany with respect to Goup 4 Falck's stated intentions.

In the United Kingdom the Merger has been reviewed by the Ofice of
Fair Trade and was referred to the Conpetition Conm ssion for further
i nvestigation. The Conpany conducts nost of its business in the United
Ki ngdom t hrough PCG, a 50/50 joint venture with Serco Investnents Linted
("Serco"). PCG currently nmanages six correctional facilities, one
immgration detention center, two court escort contracts and two el ectronic
noni toring services contracts. Many of PCG s contracts include a provision
that makes the failure to obtain United Kingdom Hone O fice approval of a
change in control an event of default. The Conpetition Comm ssion conpl eted
its investigation and in a report published on October 22, 2002 approved
the Merger without conditions. The Youth Justice Board and the Scottish
Prison Service have approved the merger. We are waiting for approval from
The Hone Ofice Prison Service, The Hone Office Mnitoring Service and The
| mmi gration Service.
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The Merger may affect the Conpany's interests in PCG The Company's
United Kingdomjoint venture partner, Serco, has indicated that it believes
the Merger provides Serco with a right to acquire the Conpany's 50 percent
interest in PCGin the absence of Serco's consent to the Merger. The
Conpany di sputes the validity of this claim Goup 4 Falck has agreed that
in the event the Conpany is ordered by a court of conpetent jurisdiction to
sell its interest in PCGto Serco at a price below fair nmarket value, G oup
4 Falck will reinmburse the Conpany for the amount by which the sale is
bel ow fair market value, up to a maxi mum of 10 percent of the fair market
val ue of the interest. The Conpany has filed a declaratory judgment suit in
the United Kingdomto determne its rights under the joint venture
agreenment with Serco. The case is scheduled to be heard in May 2003.

The Conpany has taken steps to safeguard its interest in PCG as well
as PCG s contract interests, but there can be no assurance that these steps
will be sufficient to avoid a nmaterial adverse effect on the Conpany's
busi ness interests in the United Ki ngdom

LEASES

The Conpany | eases correctional facilities, office space, computers
and vehicl es under non-cancel abl e operating | eases expiring between 2003
and 2012. The future mnimum comritments under these | eases excl usive of
| ease commitnents related to CPV, are as foll ows:

Annua

Fi scal Year Rent a
(I'n thousands)
2003. $ 6,779
2004 6, 897
2005 6,911
2006 6, 925
2007 3,710
Ther eafter 21, 061
$ 52, 283

Rent expense was approximately $15.7 mllion, $15.8 mllion, and
$12.2 mllion for fiscal 2002, 2001, and 2000 respectively and incl uded
| ease expense under our operating lease facility that expired in Decenber
2002 (See Note 4).

Litigation, Cains and Assessnents

The Conpany is defending a wage and hour lawsuit filed in California
state court by ten current and former enpl oyees. The enpl oyees are seeking
certification of a class which would enconpass all current and former WCC
California enpl oyees. Discovery is underway and the court has yet to hear
the plaintiffs' certification nmotion. The Conpany is unable to estimate the
potential |oss exposure due to the current procedural posture of the
awsuit. While the plaintiffs in this case have not quantified their claim
of damages and the outcome of the matters di scussed above cannot be
predicted with certainty, based on information known to date, nanagenent
believes that the ultimate resolution of these matters, if settled
unfavorably to the Company, could have a material adverse effect on the
Conpany's financial position, operating results and cash flows. The Conpany
is vigorously defending its rights in this action. The nature of the
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Conpany's business results in clainms or litigation against the Conpany for
danmages arising fromthe conduct of its enployees or others. Except for
routine litigation incidental to the business of the Conpany, there are no
pendi ng material |egal proceedings to which the Conmpany or any of its
subsidiaries is a party or to which any of their property is subject.
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8. Common, Preferred and Shares Repurchased and Retired

In April 1994, the Conpany's Board of Directors authorized 10, 000, 000
shares of "blank check" preferred stock. The Board of Directors is
aut horized to determine the rights and privil eges of any future issuance of
preferred stock such as voting and dividend rights, |iquidation privileges,
redenption rights and conversion privil eges.

On February 18, 2000, the Conpany's Board of Directors authorized the
repurchase of up to 500,000 shares of its conmmon stock, in addition to the
1, 000, 000 shares previously authorized for repurchase. As of Decenber 30,
2001, the Conpany had repurchased all of the 1.5 nmillion common shares
aut hori zed for repurchase at an average price of $15.52. For fiscal 2001,

t he Company repurchased 122,000 shares at an average price of $12.68. There
were no share repurchases in 2002.

9. Busi ness Segnent and Ceographic I nformation

The Conpany operates in one industry segnent enconpassing the
devel opnent and managenent of privatized government institutions |ocated in
the United States, the United Kingdom Australia, South Africa, and New
Zeal and.

The Conpany operates and tracks its results in geographic operating
segnents. Information about the Conpany's operations in different
geogr aphi cal regions is shown bel ow. Revenues are attributed to
geogr aphi cal areas based on | ocation of operations and long-lived assets
consi st of property, plant and equi pnent.

Fi scal Year 2002 2001 2000
(I'n thousands)

REVENUES:

Donmesti c operations $451, 465  $454, 053 $426, 510

I nt ernati onal operations 117, 147 108, 020 109, 047
Total revenues $568,612  $562, 073 $535, 557
OPERATI NG | NCOVE

Donesti c operations $ 26,066 $ 19,559 $ 9,620

I nt ernati onal operations 1, 810 4,625 9,292
Total operating incone $ 27,876 $ 24,184 $ 18,912
LONG LI VED ASSETS

Donesti c operations $200, 258 $ 47,639 $ 48,274

I nt ernati onal operations 6, 208 6, 119 6, 346

Total long-lived assets $206,466 $ 53,758 $ 54,620
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The Conpany's international operations represent its wholly owned
Australian subsidiaries. Through its wholly owned subsidiary, Wackenhut
Corrections Corporation Australia Pty. Limted, the Conpany currently
manages five correctional facilities, including a facility in New Zeal and
and six immgration detention centers and two tenporary detention centers.
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Except for the major custoners noted in the followi ng table, no
single customer provided nore than 10% of the Conpany's consol i dated
revenues during fiscal 2002, 2001 and 2000:

Cust orer 2002 2001 2000
Various agencies of the U S. Federa
Gover nnment 19% 18% 11%
Various agencies of the State of Texas 17% 16% 15%
Various agencies of the State of Florida 14% 14% 19%
Departnent of Immgration, Miulticultura
and I ndi genous Affairs (Australia) 10% 11% 11%

Concentration of credit risk related to accounts receivable is
reflective of the related revenues.

Equity in earnings of affiliates represents the operations of the
Conpany's 50% owned joint ventures in the United Kingdom (Prem er Custodia
Group Limted) and South Africa (South African Custodi al Managenment Pty.
Limted and South African Custodial Services Pty. Limted). These entities
and their subsidiaries are accounted for under the equity nethod. Premer
Custodial Goup Limted comrenced operations of an initial prison in fisca
1994, two court escort and transport contracts in fiscal 1996, a second
correctional facility in fiscal 1998, three correctional facilities and
el ectronic nonitoring contracts in fiscal 1999 and a correctional facility
and an immgration facility in fiscal 2001. Total equity in the
undi stributed earnings for Prem er Custodial Goup Limted, before incone
taxes, for fiscal 2002, 2001, and 2000 was $10.2 mllion, $7.6 mllion and
$7.5 mllion, respectively. South African Custodi al Managenent Pty. Limted
and South African Custodial Services Pty. Limted commenced operations on
their first prison in fiscal 2002. Total equity in undistributed |oss for
South African Custodial Managenent Pty Linmited and South African Custodia
Services Pty. Limted was ($2.0) nmillion, ($0.7) mllion and zero in 2002,
2001 and 2000 respectively.

A summary of financial data for the Conpany's equity affiliates in
the United Kingdomis as follows:

Fi scal Year 2002 2001 2000
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(I'n thousands)
STATEMENT OF OPERATI ONS

DATA

Revenues $195, 961 $153, 744 $139, 137
Qperating incone 20,078 15, 277 14, 950
Net i ncome 12,921 9, 881 8, 980
BALANCE SHEET DATA

Current assets 91, 220 99, 294 66, 382
Noncurrent assets 304, 659 272,777 286, 049
Current liabilities 41, 245 53, 082 39, 451
Noncurrent liabilities 317, 407 293, 403 286, 526
Shar ehol ders' equity 37, 227 25, 586 26, 454
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A summary of financia
South Africa is as follows:

data for the Conpany's equity affiliates in

Fi scal Year 2002 2001 2000
(I'n thousands)

STATEMENT OF OPERATI ONS DATA

Revenues $15, 928 $ -- $ --
Qperating income (Iloss) 1,016 (1, 749) --
Net | oss (2,481) (1, 441) --
BALANCE SHEET DATA

Current assets 6, 426 5,112 6, 561
Noncurrent assets 47,125 31, 924 14, 357
Current liabilities 1, 808 913 32
Noncurrent liabilities 52,170 32, 746 13, 969
Shar ehol der s

(deficit) equity (427) 3,377 6,917

10. I ncone Taxes

The provision for incone taxes in the consolidated statenents of
i ncome consists of the followi ng conponents:

Fi scal Year 2002 2001 2000
(I'n thousands)
Federal incone taxes:
Current $ 8,354 $6, 497 $ 3,718
Def erred (603) (972) (1, 429)
7,751 5,525 2,289
State i ncone taxes:
Cur r ent $ 2,262 $1, 382 $ 1,341
Def erred (76) (123) (180)
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2,186 1, 259 1,161

For ei gn:
Current $ 2,747 $2, 497 $ 5,245
Def erred (32) 425 (343)
2,715 2,922 4,902
Tot al $12, 652 $9, 706 $ 8, 352

A reconciliation of the statutory U S. federal tax rate (35.0% and
the effective incone tax rate is as foll ows:

2002 2001 2000

(I'n thousands)
Provi si ons using statutory

federal income tax rate $10, 127 $8, 703 $7, 300
State i ncone taxes, net of

federal tax benefit 1,421 775 692
Change in control costs 896 -- --
O her, net 208 228 360

$12, 652 $9, 706  $8, 352
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The conponents of the net current deferred income tax asset at fisca
year end are as foll ows:

2002 2001
(I'n thousands)
Uni f or s $ (156) $ (264)
Al | owance for doubtful accounts 508 1, 241
Accrued vacati on 1, 023 870
Accrued liabilities 5, 786 4,194

The conponents of the net non-current deferred income tax asset at
fiscal year end are as foll ows:

Fi scal Year 2002 2001
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(I'n thousands)

Depr eci ati on $(2, 454) $(2, 049)
Def erred revenue 6, 464 7,517
Def erred charges 2,929 2,111
I ncome of foreign subsidiaries

and affiliates (6,773) (6, 826)
O her, net (47) (37)

The exercise of non-qualified stock options which have been granted
under the Conpany's stock option plans give rise to conpensation which is
i ncludable in the taxable income of the applicable enpl oyees and deduct ed
by the Conpany for federal and state incone tax purposes. Such conpensation
results fromincreases in the fair market value of the Conpany's conmon
stock subsequent to the date of grant. In accordance wi th Accounting
Princi ples Board Opinion No. 25, such conpensation is not recognized as an
expense for financial accounting purposes and related tax benefits are
credited directly to additional paid-in-capital.

11. Earnings Per Share

The tabl e bel ow shows the anpbunts used in conputing earnings per
share ("EPS") in accordance with Statenent of Financial Accounting
St andards No. 128 and the effects on incone and the wei ghted average nunber
of shares of potential dilutive common stock.

Fi scal Year 2002 2001 2000
(I'n thousands, except per share
dat a)

Net incone $ 21,501 $ 19,379 $ 16,994
Basi c earni ngs per
share:

Wei ght ed aver age

shares out st andi ng 21,148 21,028 21,110
Per share anount $ 1.02 $ 0.92 $ 0.81
Di | uted earni ngs per
share:

Wei ght ed aver age

shar es out st andi ng 21,148 21,028 21,110
Ef fect of dilutive
securities:

Enpl oyee and director

stock options 216 233 141
Wei ght ed aver age

shares assum ng

dilution 21, 364 21, 261 21, 251
Per share anount $ 1.01 $ 0.91 $ 0.80

For fiscal 2002, options to purchase 784,600 shares of the Conpany's
comon stock with exercise prices ranging from $14.69 to $26.88 per share
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and expiration dates between 2006 and 2012 were
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out st andi ng at Decenber 29, 2002, but were not included in the conputation
of diluted EPS because their effect would be anti-dilutive.

For fiscal 2001, options to purchase 510,000 shares of the Conpany's
common stock with exercise prices ranging from $13.75 to $26.88 per share
and expiration dates between 2005 and 2011 were outstanding at Decenber 30,
2001, but were not included in the computation of diluted EPS because their
effect would be anti-dilutive.

For fiscal 2000, outstanding options to purchase 924, 600 shares of
the Company's commobn stock with exercise prices ranging from$8.44 to
$26.88 and expiration dates between 2005 and 2010, were al so excluded from
the conputation of diluted EPS because their effect would be anti-dilutive.

12. Related Party Transactions wi th The Wackenhut Corporation

Rel ated party transactions occur in the normal course of business
bet ween t he Conmpany and TWC. Such transactions include the purchase of
goods and services and corporate costs for nmanagenent support, office
space, insurance and interest expense.

The Conpany incurred the foll owing expenses related to transactions
with TWC in the followi ng years:

Fi scal Year 2002 2001 2000

(I'n thousands)
Ceneral and administrative

expenses $ 2,591 $ 2,831 $ 3,468
Casual ty insurance prem uns 17,973 21,952 13, 588
Rent 514 286 315
Net interest expense 32 49 65

CGeneral and adm ni strative expenses represent charges for managenent
and support services. TWC provi des various general and adm nistrative
services to the Conpany under a Services Agreenment, through which TWC
provi des payroll services, human resources support, tax services and
i nformation technol ogy support services through Decenber 31, 2002.

Begi nni ng January 1, 2003, the only services provided will be for

i nformati on technol ogy support through year-end 2004. The Conpany has
negoti ated annual rates wth TWC based upon the | evel of service to be
provi ded under the Services Agreement.

The Conpany al so | eases office space from T TWC for its corporate
headquart ers under a non-cancel abl e operating | ease that expires
February 11, 2011. Managerent of the Conpany has decided to relocate its
corporate headquarters to Boca Raton, Florida and has entered into a
ten-year | ease for new office space. The Conpany expects to conplete the
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nove by April 2003. Managenent is in the process of nmarketing the space the
Conpany currently | eases from TWC and bel i eves that a sublease will be
entered into under terms and conditions simlar to those contained in the
Conpany's |l ease with TWC. The remai ning obligation on the lease is
approximately $5.3 million. There can be no assurance that the Conmpany wl |
be successful in its efforts to sublease the current office space

13. Stock Options

The Conpany has four stock option plans: the Wackenhut Corrections
Corporation 1994 Stock Option Plan (First Plan), the Wackenhut Corrections
Corporation Stock Option Plan (Second Plan), the 1995 Non- Enpl oyee Director
Stock Option Plan (Third Plan) and the Wackenhut Corrections Corporation
1999 Stock Option Plan (Fourth Plan). Al outstanding options vested
i medi ately upon the Merger
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Under the First Plan, the Conpany may grant up to 897,600 shares of
conmon stock to key enpl oyees and consultants. Al options granted under
this plan are exercisable at the fair market value of the comon stock at
the date of the grant, vest 100% i mredi ately and expire no later than ten
years after the date of the grant.

Under the Second Plan and Fourth Plan, the Company may grant options
to key enployees for up to 1,500,000 and 550,000 shares of common stock
respectively. Under the terns of these plans, the exercise price per share
and vesting period is determined at the sole discretion of the Board of
Directors. Al options that have been granted under these plans are
exercisable at the fair market value of the common stock at the date of the
grant. Generally, the options vest and becone exercisable ratably over a
four-year period, beginning inmmediately on the date of the grant. However,
the Board of Directors has exercised its discretion and has granted options
that vest 100% i nmedi ately. Al options under the Second Plan and Fourth
Plan expire no later than ten years after the date of the grant.

Under the Third Plan, the Conpany may grant up to 60,000 shares of
conmon stock to non-enpl oyee directors of the Conpany. Under the terns of
this plan, options are granted at the fair market value of the conmpn stock
at the date of the grant, becone exercisable inmmediately, and expire ten
years after the date of the grant.

A summary of the status of the Conpany's four stock option plans is
present ed bel ow.

2002 2001 2000
Wd. Avg Wd. Avg Wd. Avg
Exerci se Exerci se Exerci se
Fi scal Year Shar es Price Shar es Price Shar es Price
Qut st andi ng
at begi nning
of year 1,417,102 $ 12.40 1,315,202 $ 12.70 1,132,634 $ 14.21
G ant ed 330, 000 15. 41 248, 500 9.40 301, 000 8.45
Exer ci sed 268, 396 4.72 86, 200 4. 60 4,032 2.97
Forfeited/
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Cancel | ed 68, 400 18. 67 60, 400 17.75 114, 400 16. 79
Options

out st andi ng
at end of
year 1,410, 306 14. 26 1,417,102 12. 40 1, 315, 202 12.70

Opti ons

exerci sabl e
at year end 1,410,306 $ 14.26 1,079,202 $ 12.61 960,102 $ 11.94

The foll owing table summarizes information about the stock options
out st andi ng at Decenber 29, 2002:

Options Qutstandi ng Options Exercisable

Wd. Avg. Wd. Avg. Wd. Avg.

Nunber Remai ni ng Exer ci se Nunber Exer ci se
Exercise Prices Qutstandi ng Contractual Life Price Exer ci sabl e Price

$3.75 -- $3.75 81, 406 1.4 $ 3.75 81,406 $ 3.75

$7.88 -- $9.30 467, 300 7.6 8. 85 467, 300 8. 85
$11.88 - $13.75 77,000 3.5 11.94 77,000 11.94
$14.69 - $16.88 354, 000 8.9 15. 38 354, 000 15. 38
$18.38 - $21.50 248, 600 5.5 19. 56 248, 600 19. 56
$22.63 - $25.06 169, 500 4.7 24. 31 169, 500 24. 31
$26. 13 - $26. 88 12, 500 5.5 26. 28 12, 500 26. 28
1, 410, 306 6.6 $ 14.26 1,410,306 $ 14.26

The Conpany had 148,674 options available to be granted at
Decenber 29, 2002 under the aforenentioned stock plans.
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The Conpany accounts for these plans under APB Opi nion No. 25, under
whi ch no conpensati on cost has been recogni zed. Had conpensati on cost for
these plans been determ ned based on the fair value at date of grant in
accordance with FASB Statenent No. 123, the Conpany's net incone and
ear ni ngs per share woul d have been reduced to the pro fornma anmounts as
fol | ows:

Pro Forma Di scl osures 2002 2001 2000
(I'n thousands, except per share data)

Pro forma net incone $20, 441 $18, 401 $15, 872

Pro forma basic net

ear ni ngs per share $ 0.97 $ 0.88 $ 0.75
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Pro forma diluted net

earni ngs per share $ 0.96 $ 0.87 $ 0.75
Pro forma wei ghted

average fair val ue of

options granted $ 5.25 $ 5.15 $ 4.90
Ri sk free interest

rates 2.37%3.47% 4.61%5.04% 5.77%6.70%
Expected lives 4-8 years 4-8 years 4-8 years
Expected volatility 49% 52% 54%

14. Retirenent and Deferred Conpensation Pl ans

The Conpany has two noncontributory defined benefit pension plans
covering certain of its executives. Retirement benefits are based on years
of service, enployees' average conpensation for the last five years prior
to retirenent and social security benefits. Currently, the plans are not
funded. The Conpany purchases and is the beneficiary of life insurance
policies for certain participants enrolled in the plans.

The assumptions for the discount rate and the average increase in
conpensation used in determ ning the pension expense and funded status
information are 6.5% and 5.5% respectively. Prior to 2001, the Conpany
used a discount rate of 7.5%

The total pension expense for 2002, 2001, and 2000 was $0.4 mllion
$0.2 mllion, and $0.4 mllion, respectively. The accumul ated benefit
obligation at year-end 2002 and 2001 was $0.5 million and $0.2 mllion
respectively and is included in "Qther liabilities" in the acconmpanying
consol i dat ed bal ance sheets.

In 2001, the Conpany established non-qualified deferred conpensation
agreements with three key executives providing for fixed annual benefits
rangi ng from $150, 000 to $250, 000 payabl e upon retirement at age 60 for a
period of 25 years. In March 2002, the Conpany and the executives agreed to
amend the retirement agreements to provide for a lunp sum paynment at an
accelerated retirement age of 55 and to enter into enpl oynent agreenents
upon a change in control

The Merger between TWC and Group 4 Falck triggered change in contro
provisions in the three key executives' enploynent and retirenent
agreements. The enpl oynent agreenents entitle the executives, if they
remai n enpl oyed by the Conpany for at |east two years followi ng the Merger
to twenty-four consecutive nmonthly paynents equal, in total, to three tines
each executive's 2002 salary plus bonus. In addition, the change in contro
accel erated the executive's eligibility for retirenent fromage 60 to 55
and provided for a one-tine paynent at age 55 to the executive based on the
net present value of the benefit, as defined by the executive retirenent
agreenent .

The cost of these revised agreenents is being charged to expense and
accrued using a present value nethod over the expected remmining terns of
enpl oyment. The charge to expense for the anended agreenents for 2002 was
$3.1 mllion. Currently, the plan is not funded. Subsequent to year-end,
the Conpany and the executives anended the agreenments to defer the
retirement paynment until the respective executives actually retire, no
sooner than age 55. The Conpany expects to payout approximately
$3.1 mllion related to the change in control provisions per the enpl oynment
agreenents in 2003 and approximately $1.3 mllion in 2004.
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The accumul ated benefit obligation of $7.1 million and $4.1 million
at year-end 2002 and 2001 is included in "Qher liabilities" in the
acconpanyi ng consol i dat ed bal ance sheet. The unanortized prior service cost
of $1 million is included in "Qher noncurrent assets" in the acconpanying
consol idated financial statenents and is being anortized over the estimated
remai ni ng service periods ranging fromthree to thirteen years.

The Conpany has established a deferred conpensation agreenent for
non- enpl oyee directors, which allows eligible directors to defer their
conpensation in either the formof cash or stock. Participants may el ect
[ unp sumor nmonthly paynents to be nmade at | east one year after the
deferral is nade or at the tinme the participant ceases to be a director.
The Conpany recogni zed total conpensation expense under this plan of zero,
$0.1 mllion and $0.2 mllion for 2002, 2001, and 2000, respectively.
Payouts under the plan were approximately $0.1 million in 2002. The
liability for the deferred conpensation was $0.4 million and $0.5 mllion
at year-end 2002 and 2001, respectively, and is included in "Accrued
expenses" in the acconpanyi ng consol i dated bal ance sheets.

The Conpany al so has a non-qualified deferred conpensation plan for
enpl oyees who are ineligible to participate in the Conmpany's qualified
401(k) plan. Eligible enmployees may defer a fixed percentage of their
salary, which earns interest at a rate equal to the prinme rate less 0.75%
The Conpany mat ches enpl oyee contributions up to $400 each year based on
the enpl oyee's years of service. Payments will be nade at retirement age of
65 or at term nation of enploynent. The expense recogni zed by the Conpany
in 2002, 2001, and 2000 was $0.2 million, $0.3 mllion and $0.4 mllion
respectively. The liability for this plan at year-end 2002 and 2001 was
$1.3 mllion and $1.1 mllion, respectively, and is included in "Accrued
expenses" in the acconpanyi ng consol i dated bal ance sheets.

15. Selected Quarterly Financial Data (Unaudited)
Selected quarterly financial data for the Conpany and its

subsidiaries for the fiscal years ended Decenber 29, 2002 and Decenber 30,
2001, is as follows:

First Second Third Fourth
2002 Quarter Quarter Quarter Quarter
(I'n thousands, except per share data)
Revenues $140, 182 $141, 192 $141,706  $145,532
Operating incone $ 5,918 $ 7,483 $ 7,613 $ 6,862
Net incone $ 5,183 $ 5,405 $ 5358 $ 5,555
Basi ¢ earni ngs per
share $ 0.25 $ 0.26 $ 0.25 $ 0.26
Di | uted earni ngs per
share $ 0.24 $ 0.25 $ 0.25 $ 0.26
2001
Revenues $135, 003 $141, 715 $142,207  $143, 148
Operating incone $ 2,543 $ 6,417 $ 9,046 $ 6,178
Net incone $ 2,632 $ 5,323 $ 5,843 $ 5,581
Basi ¢ earni ngs per
share $ 0.13 $ 0.25 $ 0.28 $ 0.27
Di | uted earni ngs per
$ $ $ $

share 0.12 0. 25 0.27 0. 26
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REPORT OF | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANTS

The Board of Directors and Sharehol ders
Wackenhut Corrections Corporation

We have audited the acconpanyi ng consol i dated bal ance sheet of
Wackenhut Corrections Corporation as of December 29, 2002, and the rel ated
consol i dated statements of inconme, cash flows and sharehol ders' equity for
the year then ended. The consolidated financial statenents of the Conpany
as of Decenber 30, 2001 and for each of the two years in the period ended
Decenmber 30, 2001 were audited by other auditors who have ceased operations
and whose report dated February 6, 2002, expressed an unqualified opinion
on those statenents. These financial statements are the responsibility of
the Conpany's managenent. Qur responsibility is to express an opinion on
these financial statenents based on our audit.

We conducted our audit in accordance with auditing standards
general ly accepted in the United States. Those standards require that we
pl an and performthe audit to obtain reasonabl e assurance about whether the
financial statenments are free of material msstatement. An audit includes
exam ning, on a test basis, evidence supporting the amounts and di scl osures
in the financial statements. An audit al so includes assessing the
accounting principles used and significant estinmates made by managenent, as
wel | as evaluating the overall financial statement presentation. W believe
that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statenments referred to above present
fairly, in all material respects, the consolidated financial position of
Wackenhut Corrections Corporation as of Decenber 29, 2002, and the
consolidated results of its operations and its cash flows for the year then
ended, in conformty with accounting principles generally accepted in the
Uni ted States.

As discussed in Note 1 to the consolidated financial statenents,
ef fective Decenber 31, 2001, the Conpany changed its nmethod of accounting
for goodwi Il and other intangible assets.

As di scussed above, the consolidated financial statenents of the
Conpany as of Decenber 30, 2001 and for each of the two years in the period
ended Decenber 30, 2001 were audited by other auditors who have ceased
operations. As described in Note 1, these financial statenents have been
revised to include the transitional disclosures required by Statenent of
Fi nanci al Accounting Standards (Statement) No. 142, Goodwi Il and O her
I nt angi bl e Assets, which was adopted by the Conpany as of Decenber 31
2001. CQur audit procedures with respect to the disclosures in Note 1 with
respect to 2001 and 2000 included (a) agreeing the previously reported net
income to the previously issued financial statenents and the adjustnents to
reported net income representing anortization expense (including any
rel ated tax effects) recognized in those periods related to goodw Il and
goodwi I | related to equity investees to the Conpany's underlying records
obt ai ned from managenent, and (b) testing the nathenmatical accuracy of the
reconciliation of adjusted net income to reported net income, and the
rel ated earni ngs-per-share anounts. In our opinion, the disclosures for
2001 and 2000 in Note 1 are appropriate. However, we were not engaged to
audit, review, or apply any procedures to the 2001 and 2000 financia
statenents of the Conpany other than with respect to such disclosures and,
accordingly, we do not express an opinion or any other form of assurance on
the 2001 and 2000 financial statements taken as a whol e.

ERNST & YOUNG LLP
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West Pal m Beach, Florida
February 11, 2003
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TH' S REPORT IS A COPY OF A REPORT PREVI OUSLY | SSUED BY ARTHUR
ANDERSEN LLP. THE REPORT HAS NOT BEEN REI SSUED BY ARTHUR ANDERSEN LLP NCR
HAS ARTHUR ANDERSEN LLP PROVI DED A CONSENT TO THE | NCLUSI ON OF | TS REPORT
IN TH S FORM 10- K

REPORT OF | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANTS
To Wackenhut Corrections Corporation

We have audited the acconpanyi ng consol i dated bal ance sheets of
Wackenhut Corrections Corporation (a Florida corporation) and subsidiaries
as of Decenber 30, 2001 and Decenber 31, 2000, and the related consoli dated
statenents of operations, stockhol ders' equity and conprehensive i ncone and
cash flows for each of the three fiscal years in the period ended
Decenmber 30, 2001. These financial statements are the responsibility of the
Conpany' s managenent. Qur responsibility is to express an opinion on these
consol idated financial statements based on our audits.

We conducted our audits in accordance with auditing standards
general ly accepted in the United States. Those standards require that we
pl an and performthe audit to obtain reasonabl e assurance about whether the
financial statenments are free of material msstatement. An audit includes
exam ning, on a test basis, evidence supporting the amounts and di scl osures
in the financial statements. An audit al so includes assessing the
accounting principles used and significant estinmates made by managenent, as
wel | as evaluating the overall financial statement presentation. W believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statenments referred to above present
fairly, in all material respects, the financial position of Wackenhut
Corrections Corporation and subsidiaries as of Decenber 30, 2001 and
Decenmber 31 2000, and the results of their operations and their cash flows
for each of the three years in the period ended Decermber 30, 2001 in
conformity with accounting principles generally accepted in the United
St ates.

As discussed in Note 2 to the financial statenents, effective
January 1, 2001, the Conpany changed its nmethod of accounting for
derivative instrunments.

ARTHUR ANDERSEN LLP

West Pal m Beach, Florida,
February 6, 2002

Tabl e of Contents
MANAGEMENT' S RESPONSI Bl LI TY FOR FI NANCI AL STATEMENTS

To the Sharehol ders of
Wackenhut Corrections Corporation
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The acconpanyi ng consol i dated financial statenents have been prepared
in conformty wth accounting principles generally accepted in the United
States. They include anpbunts based on judgnments and esti nates.

Representation in the consolidated financial statements and the
fairness and integrity of such statenents are the responsibility of
managenment. |In order to nmeet managenent's responsibility, the Conpany
mai ntains a systemof internal controls and procedures and a program of
internal audits designed to provide reasonabl e assurance that the Conpany's
assets are controll ed and saf eguarded, that transactions are executed in
accordance with nmanagenent's authorization and properly recorded, and that
accounting records may be relied upon in the preparation of financia
st at enents.

The consolidated financial statenents have been audited by Ernst &
Young LLP, independent certified public accountants, whose appoi nt nent was
ratified by the Conpany's sharehol ders. Their report expresses a
pr of essi onal opinion as to whet her managenent's consolidated financia
statements considered in their entirety present fairly, in conformty with
accounting principles generally accepted in the United States, the
Conpany's financial position and results of operations. Their audit was
conducted in accordance with auditing standards generally accepted in the
United States. As part of this audit, Ernst & Young LLP considered the
Conpany's system of internal controls to the degree they deenmed necessary
to determne the nature, timng, and extent of their audit tests which
support their opinion on the consolidated financial statenents.

The Audit Committee of the Board of Directors meets periodically with
representatives of managenent, the independent certified public accountants
and the Conpany's internal auditors to review natters relating to financia
reporting, internal accounting controls and auditing. Both the interna
auditors and the independent certified public accountants have unrestricted
access to the Audit Commttee to discuss the results of their reviews.

GECRGE C. ZOLEY
Chai rman and Chi ef Executive Oficer

WAYNE H. CALABRESE
Vi ce Chairman, President and Chief Qperating Oficer

JOHN G O ROURKE
Seni or Vice President
Chi ef Financial Oficer and Treasurer
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Item 9. Changes in and Di sagreenents Wth Accountants on Accounting and
Fi nanci al Di scl osure

None.
PART 111

The information required by Itens 10, 11, 12, and 13 of Form 10-K
(except such information as is furnished in a separate caption "Executive
Oficers of the Company" and included below) will be contained in, and is
i ncorporated by reference from the proxy statenent (with the exception of
t he Board Conpensation Conmittee Report and the Performance G aph) for the
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Conpany's 2002 Annual Meeting of Sharehol ders, which will be filed with the
Securities and Exchange Commi ssion pursuant to Regul ation 14A within
120 days after the end of the fiscal year covered by this Annual Report.

PART |V
Item 14. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

Wthin the 90 days prior to the date of this Annual Report, the
Conpany carried out an eval uation, under the supervision and with the
participation of its management, including the Conpany Chief Executive
Oficer and Chief Financial Oficer, of the effectiveness of the design and
operation of the Conpany's disclosure controls and procedures pursuant to
Securities Exchange Act Rule 13-a-14(c) and 15d-14(c). Based upon that
eval uation, the Chief Executive Oficer and Chief Financial Oficer
concl uded that the Conpany's disclosure controls and procedures were
effective as of the date of their evaluation in tinmely alerting themto
material information relating to the Conpany (including its consolidated
subsidiaries) required to be included in this Annual Report.

(b) Changes in Internal Controls

There were no significant changes in the Conpany's internal controls
or in other factors that could significantly affect such internal controls
subsequent to the date of the evaluation described in paragraph (a) above.
As a result, no corrective actions were required or undertaken
Item 15. Exhibits, Financial Statenent Schedul es, and Reports on Form 8-K

(a) 1. Financial Statenents.

Report of |ndependent Certified Public Accountants -- Page 60

Consol i dat ed Bal ance Sheets -- Decenber 29, 2002 and Decenber 30,
2001 -- Page 36

Consol i dated Statements of Income -- Fiscal years ended
Decenmber 29, 2002, Decenber 30, 2001, and Decenber 31, 2000 -- Page 35

Consol i dated Statements of Cash Flows -- Fiscal years ended
Decenber 29, 2002, Decenber 30, 2001, and Decenber 31, 2000 -- Page 37

Consol i dated Statements of Sharehol ders' Equity and Conprehensive
Income -- Fiscal years ended Decenber 29, 2002, Decenber 30, 2001, and
December 31, 2000 -- Page 38

Notes to Consolidated Financial Statements -- Pages 39 through 59

2. Financial Statenent Schedul es.

Schedule Il -- Valuation and Qualifying Accounts -- Page 71

Al'l other schedul es specified in the accounting regul ations of the
Securities and Exchange Conmi ssion have been onitted because they are
ei ther inapplicable or not required.
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3. Exhibits. The following exhibits are filed as part of this Annua
Report:

Nunmber Descri ption
3. 1** -- Amended and Restated Articles of |ncorporation of
Wackenhut Corrections Corporation, dated May 16, 1994.
3. 2*%* -- Byl aws of Wackenhut Corrections Corporation
4.1 -- Credit Agreenent, dated Decenber 12, 2002, by and
among Wackenhut Corrections Corporation, Wachovi a
Bank, National Association, as Adm nistrative Agent,
BNP Pari bas, as Syndi cati on Agent, and the |enders who
are, or may fromtinme to tinme beconme, a party thereto
(incorporated herein by reference to exhibit of the
same nunber filed in Wackenhut Corrections
Corporation's report on Form 8-K, dated Decenber 27
2002).
4. 2* -- First Amendment to Credit Agreenent, dated January 10,
2003, by and anpbng Wackenhut Corrections Corporation
Wachovi a Bank, National Association, as Admnistrative
Agent, and BNP Pari bas, as Syndi cati on Agent.
10. 11** -- Wackenhut Corrections Corporation Stock Option Plan
10. 2t** -- Wackenhut Corrections Corporation 1994 Stock Option
Pl an.
10. 3f** -- Form of Indemification Agreement between Wackenhut
Corrections Corporation and its Officers and
Directors.
10. 4t*** -- Wackenhut Corrections Corporation Senior Oficer
Retirement Pl an.
10. 5t*** -- Wackenhut Corrections Corporation Director Deferra
Pl an.
10. 6F*** -- Wackenhut Corrections Corporation Senior Oficer
I ncentive Pl an.
10. 7 -- Lease Agreenent, effective as of January 3, 1994,
bet ween Wackenhut Corrections Corporation and The
Wackenhut Corporation (incorporated by reference to
Exhi bit 10.5 of Wackenhut Corrections Corporation's
Regi stration Statenment on Form S-1, as anended,
Regi stration Nunber 33-79264).
10. 8* -- Wackenhut Corrections Corporati on Nonenpl oyee Director
Stock Option Plan, as anmended Cctober 29, 1996.
10. 9**** -- Form of Master Agreenent to Lease between CPT
Qperating Partnership L.P. and Wackenhut Corrections
Cor poration; Form of Lease Agreenent between CPT
Qperating Partnership L.P. and Wackenhut Corrections
Corporation; Form Ri ght to Purchase Agreenent between
Wackenhut Corrections Corporation and CPT Qperating
Partnership L.P.; and, Form of Option Agreenent
bet ween Wackenhut Corrections Corporation and CPT
Qperating Partnership L.P.
10. 10t -- Wackenhut Corrections Corporation 1999 Stock Option
Pl an (i ncorporated by reference to Exhibit 10.12 of
Wackenhut Corrections Corporation's report on Form
10- K, dated March 30, 2000).
10. 11t -- Senior Oficer Retirement Agreenent (incorporated by
reference to Exhibit 10.1 of Wackenhut Corrections
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Corporation's report on Form 10-Q, dated August 10,
2001).

10. 12¢t -- Executive Enpl oynment Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Dr.
George C. Zoley (incorporated herein by reference to
Exhi bit 10.15 filed in Wackenhut Corrections
Corporation's report on Form 10-Q dated May 15,
2002) .

10. 13¢t -- Executive Enpl oynment Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Wayne H
Cal abrese (incorporated herein by reference to Exhibit
10. 16 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).

10. 14t -- Executive Enpl oynent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and John G
O Rourke (incorporated herein by reference to Exhibit
10. 17 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).

10. 15¢t -- Executive Retirenent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Dr.
George C. Zoley (incorporated herein by reference to
Exhi bit 10.18 filed in Wackenhut Corrections
Corporation's report on Form 10-Q dated May 15,
2002).

10. 16%t -- Executive Retirenent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Wayne H
Cal abrese (incorporated herein by reference to Exhibit
10.19 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).

10. 17¢t -- Executive Retirenment Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and John G
O Rourke (incorporated herein by reference to Exhibit
10.20 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).
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Nurnber Descri ption
10. 18* -- Amended Executive Retirenent Agreenent, dated January

17, 2003, by and between Wackenhut Corrections
Corporation and George C. Zol ey.

10. 19* -- Amended Executive Retirenent Agreenent, dated January
17, 2003, by and between Wackenhut Corrections
Cor porati on and Wayne H. Cal abrese.

10. 20* -- Amended Executive Retirenent Agreenent, dated January
17, 2003, by and between Wackenhut Corrections
Cor porati on and John G O Rourke.

10. 21 -- Agreenent, dated as of March 8, 2002, by and anong
Goup 4 Falck A/'S, Wackenhut Corrections Corporation
and The Wackenhut Corporation (incorporated by
reference to Exhibit 10.1 in Wackenhut Corrections
Corporation's Form 8-K, dated March 8, 2002).

10. 22* -- Ofice Lease, dated Septenber 12, 2002, by and between
Wackenhut Corrections Corporation and Canpro
| nvest ments Ltd.
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10. 23* -- Servi ces Agreenent, dated as of Cctober 28, 2002,
bet ween Wackenhut Corrections Corporation and The
Wackenhut Corporati on.

21. 1% -- Subsi di ari es of Wackenhut Corrections Corporation.

23. 1% -- Consent of |ndependent Certified Public Accountants.

24, 1% -- Powers of Attorney (included as part of the signature
page hereto).

99. 1* -- CEO Certification.

99, 2* -- CFO Certification.

* Filed herewith.

** | ncorporated herein by reference to exhibit of the same nunber filed
i n Wackenhut Corrections Corporation's Registration Statenent, as
amended, on Form S-1 (Registration Nunber 33-79264).

*** | ncorporated herein by reference to exhibit of the same nunber filed
i n Wackenhut Corrections Corporation's Registration Statenent, as
amended, on Form S-1 (Registration Nunmber 33-80785).

**** | ncorporated by reference to Exhibits 10.2, 10.3, 10.4, and 10.5 of
Wackenhut Corrections Corporation's Registration Statenment on Form S-3
(Regi stration Number 333-46681).

tManagenent contract or conpensatory plan, contract or agreement as
defined in Item 402(a)(3) of Regul ation S-K

(b) Reports on Form 8-K. Wackenhut Corrections Corporation filed a
Form 8-K, Item 2, on Decenber 27, 2002.
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S| GNATURES
Pursuant to the requirenents of Section 13 or 15(d) of the Securities

Exchange Act of 1934, the Conpany has duly caused this report to be signed
on its behal f by the undersigned, thereunto duly authorized.

WACKENHUT CORRECTI ONS CORPORATI ON
/'s/ JOAN G O ROURKE

John G O Rourke
Seni or Vice President of Finance, Treasurer &
Chi ef Financial Oficer

Date: March 20, 2002
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Each person whose signature appears bel ow hereby constitutes and
appoi nts John G O Rourke, Senior Vice President of Finance, Treasurer and
Chief Financial Oficer; David N.T. Watson, Vice President of Finance,

Chi ef Accounting Oficer, Assistant Secretary, and Assistant Treasurer; and
John J. Bulfin, Senior Vice President, General Counsel and Corporate
Secretary; and each of them the true and | awful attorneys-in-fact and
agents of the undersigned, with full power undersigned, in any and al
capacities, to sign any and all anendnents to this Annual Report on

Form 10-K and to file the sane, with all exhibits thereto, and other
docunents in connection therewith, with the Securities and Exchange

Conmi ssion, and hereby grants to such attorneys-in-fact and agents, and
each of them full power and authority to do and perform each and every act
and thing requisite and necessary to be done, as fully to all intents and
pur poses as the undersigned m ght or could do in person, hereby ratifying
and confirmng all that said attorneys-in-fact and agents, or any of them
or their or his substitute or substitutes, may lawfully do or cause to be
done by virtue thereof.

Pursuant to the requirenents of the Securities Exchange Act of 1934,
this report has been signed bel ow by the follow ng persons on behalf of the
Conpany and in the capacities and on the dates indicated.

Si gnature Title Dat e

* Chai rman of the Board and Chi ef Mar ch 20,
———————————————————————————— Executive Oficer (principal 2003

CGeorge C. Zol ey executive officer)

/sl JOHN G O ROURKE Seni or Vice President of Mar ch 20,

---------------------------- Fi nance, Treasurer & Chief 2003
John G O Rourke Fi nancial Oficer (principa
financial officer)

/s/ DAVID N. T. WATSON Vi ce President of Finance, Mar ch 20,

———————————————————————————— Chi ef Accounting Oficer, 2003
David N T. Watson Assi stant Secretary & Assistant
Treasurer (principal accounting
of ficer)

* Di rector Mar ch 20,

--------------------------- 2003
Lars Nor by Johansen

* Di rector Mar ch 20,

---------------------------- 2003
Soren Lundsber g- N el sen

* Vi ce Chairman of the Board, March 20,

——————————————————————————— Presi dent and Director 2003
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Si gnature Title Dat e

* Di rector March 20, 2003

* Di rect or March 20, 2003

* Di rector March 20, 2003

* Di rector March 20, 2003

John G O Rourke
Att orney-in-fact
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1

CERTI FI CATI ONS

CGeorge C. Zoley, certify that:

| have reviewed this annual report on Form 10-K of Wackenhut Corrections

Cor poration (the "Conmpany");

Based on ny know edge, this annual report does not contain any untrue
statenment of a material fact or omt to state a material fact necessary
to nake the statenments made, in light of the circunstances under which
such statements were made, not msleading with respect to the period
covered by this annual report;

Based on ny know edge, the financial statenments, and other financia
information included in this annual report, fairly present in al
materi al respects the financial condition, results of operations and
cash flows of the Conpany as of, and for, the periods presented in this
annual report;

The Conpany's other certifying officers and | are responsible for
est abl i shing and mai ntaining disclosure controls and procedures (as
defined i n Exchange Act Rul es 13a-14 and 15d-14) for the Conpany and
have:
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a) Designed such disclosure controls and procedures to ensure that
material information relating to the Conpany, including its
consol i dated subsidiaries, is nade known to us by others within those
entities, particularly during the period in which this annual report
i s being prepared;

b) Evaluated the effectiveness of the Conpany's disclosure controls and
procedures as of a date within 90 days prior to the filing date of
this annual report (the "Evaluation Date"); and

c) Presented in this annual report our conclusions about the
ef fectiveness of the disclosure controls and procedures based on our
eval uation as of the Eval uation Date;

5. The Conpany's other certifying officers and | have di scl osed, based on
our nost recent evaluation, to the Conpany's auditors and the audit
conmittee of the Conmpany's Board of Directors (or persons performng the
equi val ent function):

a) Al significant deficiencies in the design or operation of interna
controls which could adversely affect the Conpany's ability to
record, process, sunmarize and report financial data and have
identified for the Conpany's auditors any material weaknesses in
internal controls; and

b) Any fraud, whether or not material, that involves nanagenent or ot her
enpl oyees who have a significant role in the Conpany's interna
controls; and

6. The Conpany's other certifying officers and | have indicated in this
annual report whether there were significant changes in interna
controls or in other factors that could significantly affect interna
control s subsequent to the date of our nobst recent eval uation, including
any corrective actions with regard to significant deficiencies and
materi al weakness.

Date: March 20, 2003 /sl GEORGE C. ZOLEY

George C. Zol ey
Chi ef Executive Oficer

Tabl e of Contents
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CERTI FI CATI ONS
I, John G O Rourke, certify that:

1. | have reviewed this annual report on Form 10-K of Wackenhut Corrections
Cor poration (the "Conpany");

2. Based on ny know edge, this annual report does not contain any untrue
statement of a material fact or omt to state a material fact necessary
to nake the statenments made, in light of the circunstances under which
such statements were made, not msleading with respect to the period
covered by this annual report;

3. Based on ny know edge, the financial statements, and other financia
information included in this annual report, fairly present in al
materi al respects the financial condition, results of operations and
cash flows of the Conpany as of, and for, the periods presented in this
annual report;

4. The Conpany's other certifying officers and | are responsible for
est abl i shing and mai ntaining disclosure controls and procedures (as
defined i n Exchange Act Rul es 13a-14 and 15d-14) for the Conpany and
have:

a) Designed such disclosure controls and procedures to ensure that
material information relating to the Conpany, including its
consol i dated subsidiaries, is nade known to us by others within those
entities, particularly during the period in which this annual report
i s being prepared;

b) Evaluated the effectiveness of the Conpany's disclosure controls and
procedures as of a date within 90 days prior to the filing date of
this annual report (the "Evaluation Date"); and

c) Presented in this annual report our conclusions about the
ef fectiveness of the disclosure controls and procedures based on our
eval uation as of the Eval uation Date;

5. The Conpany's other certifying officers and | have di scl osed, based on
our nost recent evaluation, to the Conpany's auditors and the audit
conmittee of the Conmpany's Board of Directors (or persons performng the
equi val ent function):

a) Al significant deficiencies in the design or operation of interna
controls which could adversely affect the Conpany's ability to
record, process, summarize and report financial data and have
identified for the Conpany's auditors any material weaknesses in
internal controls; and

c) Any fraud, whether or not material, that involves nanagenment or ot her
enpl oyees who have a significant role in the Conpany's interna
controls; and
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6. The Conpany's other certifying officers and | have indicated in this
annual report whether there were significant changes in interna
controls or in other factors that could significantly affect interna
control s subsequent to the date of our nobst recent eval uation, including
any corrective actions with regard to significant deficiencies and
materi al weakness.

Date: March 20, 2003 /s/ JOHN G O ROURKE
John G O Rourke
Chi ef Financial Oficer

Tabl e of Contents
REPORT OF | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANTS

The Board of Directors and Sharehol ders
Wackenhut Corrections Corporation

We have audited the acconpanyi ng consol i dated bal ance sheet of
Wackenhut Corrections Corporation as of Decermber 29, 2002, and the rel ated
consol i dated statements of income, cash flows and sharehol ders' equity for
the year then ended. The consolidated financial statenents of the Conpany
as of Decenber 30, 2001 and for each of the two years in the period ended
Decenmber 30, 2001 were audited by other auditors who have ceased operations
and whose report dated February 6, 2002 expressed an unqualified opinion on
those statenents. Qur audit also included the 2002 financial information
included in the financial statenent schedule listed in the Index at
Item 15(a). These financial statenents and schedule are the responsibility
of the Conpany's nmanagenent. Qur responsibility is to express an opinion on
these financial statenents and schedul e based on our audit.

We conducted our audit in accordance with auditing standards
general ly accepted in the United States. Those standards require that we
pl an and performthe audit to obtain reasonabl e assurance about whether the
financial statements are free of material msstatenent. An audit includes
exam ning, on a test basis, evidence supporting the amounts and di scl osures
in the financial statenents. An audit also includes assessing the
accounting principles used and significant estimates made by managenent, as
wel | as evaluating the overall financial statenment presentation. W believe
that our audit provides a reasonabl e basis for our opinion

In our opinion, the financial statements referred to above present
fairly, in all material respects, the consolidated financial position of
Wackenhut Corrections Corporation at Decenmber 29, 2002, and the
consolidated results of its operations and its cash flows for the year then
ended, in conformity with accounting principles generally accepted in the
United States. Al so, in our opinion, the related 2002 financial information
included in the financial statenent schedul e, when considered in relation
to the basic financial statenents taken as a whole, presents fairly in al
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material respects the information set forth therein

As discussed in Note 2 to the consolidated financial statenents,
ef fecti ve Decenber 31, 2001, the Conpany changed its nmethod of accounting
for goodwi || and other intangible assets.

As di scussed above, the consolidated financial statenents of the
Conpany as of Decenber 30, 2001 and for each of the two years in the period
ended Decenber 30, 2001 were audited by other auditors who have ceased
operations. As described in Note 2, these financial statenents have been
revised to include the transitional disclosures required by Statenent of
Fi nanci al Accounting Standards (Statement) No. 142, Goodwi Il and O her
I nt angi bl e Assets, which was adopted by the Company as of Decenber 31
2001. CQur audit procedures with respect to the disclosures in Note 2 with
respect to 2001 and 2000 included (a) agreeing the previously reported net
income to the previously issued financial statenents and the adjustnents to
reported net income representing anortization expense (including any
related tax effects) recognized in those periods related to goodwi Il and
goodwi Il related to equity investees to the Conpany's underlying records
obt ai ned from managenent, and (b) testing the nathematical accuracy of the
reconciliation of adjusted net inconme to reported net inconme, and the
rel ated earni ngs-per-share anounts. In our opinion, the disclosures for
2001 and 2000 in Note 2 are appropriate. However, we were not engaged to
audit, review, or apply any procedures to the 2001 and 2000 consol i dated
financial statements of the Company other than with respect to such
di scl osures and, accordingly, we do not express an opinion or any other
form of assurance on the 2001 and 2000 consolidated financial statements
taken as a whol e.

ERNST & YOUNG LLP

West Pal m Beach, Florida
February 11, 2003
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TH'S REPORT IS A COPY OF A REPORT PREVI QUSLY | SSUED BY ARTHUR
ANDERSEN LLP. THE REPORT HAS NOT BEEN REI SSUED BY ARTHUR ANDERSEN LLP NCR
HAS ARTHUR ANDERSEN LLP PROVI DED A CONSENT TO THE | NCLUSI ON OF | TS REPORT
IN TH'S FORM 10- K

REPORT OF | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANTS
To Wackenhut Corrections Corporation:

We have audited in accordance with auditing standards generally
accepted in the United States, the consolidated financial statenents
i ncl uded in Wackenhut Corrections Corporation's 2001 Annual Report to
Shar ehol ders included in this Form 10-K, and have issued our report thereon
dated February 6, 2002. Qur audits were made for the purpose of forning an
opi nion on those statenents taken as a whole. The schedule |isted above in
item 14(a)2 of the Conpany's Annual Report on Form 10-K for the fiscal year
ended Decenber 30, 2001 is the responsibility of the Conpany's nanagenent
and is presented for purposes of conplying with the Securities and Exchange
Conmission's rules and is not part of the basic consolidated financia
statenments. This schedul e has been subjected to the auditing procedures
applied in the audits of the basic consolidated financial statements and,
in our opinion, fairly states in all material respects the financial data
required to be set forth therein in relation to the basic consolidated
financial statements taken as a whol e.

ARTHUR ANDERSEN LLP
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West Pal m Beach,
February 6, 2002.

Fl ori da,
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SCHEDULE 1 |
WACKENHUT CORRECTI ONS CORPCRATI ON
VALUATI ON AND QUALI FYI NG ACCOUNTS

For the Fiscal Years Ended Decenber 29, 2002, Decenber 30, 2001, and
Decenber 31, 2000
Deducti ons,
Bal ance at Charged to Charged Act ual Bal ance at
Begi nni ng Cost and to Ot her Char ge- End of
Descri ption of Period Expenses Accounts Ofs Peri od
(I'n thousands)
Year Ended
Decenber 29,
2002:
Al | owance for
doubt f ul
account s $ 2,557 $ 2,368 $ -- $ (3,281) $ 1,644
Year Ended
Decenber 30,
2001:
Al'l owance for
doubt f ul
accounts $ 1,262 $ 3,636 $ -- $ (2,341 $ 2,557
Year Ended
Decenber 31,
2000:
Al | onance for
doubt f ul
accounts $ 1,499 $ 1,755 $ -- $ (1,992) $ 1,262
72
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EXHI BI T | NDEX
Exhi bi t
Nurnber Descri ption
3. 1*%* -- Amended and Restated Articles of Incorporation of

Wackenhut Corrections Corporation, dated My 16,

1994.
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3.2*%* -- Byl aws of Wackenhut Corrections Corporation.
4.1 -- Credit Agreenent, dated Decenber 12, 2002, by and

among Wackenhut Corrections Corporation, Wachovi a
Bank, National Association, as Adm nistrative Agent,
BNP Pari bas, as Syndicati on Agent, and the |enders who
are, or may fromtinme to time beconme, a party thereto
(incorporated herein by reference to exhibit of the
sanme nunber filed in Wackenhut Corrections
Corporation's report on Form 8-K, dated Decenber 27
2002) .

4. 2* -- First Anmendnent to Credit Agreenent, dated January 10,
2003, by and anpbng Wackenhut Corrections Corporation
Wachovi a Bank, National Association, as Adm nistrative
Agent, and BNP Pari bas, as Syndi cati on Agent.

10. 1f** -- Wackenhut Corrections Corporation Stock Option Plan

10. 2t** -- Wackenhut Corrections Corporation 1994 Stock Option
Pl an.

10. 3t** -- Form of I ndemification Agreement between Wackenhut
Corrections Corporation and its O ficers and
Di rectors.

10. 4F*** -- Wackenhut Corrections Corporation Senior Oficer
Retirement Pl an.

10. 5f*** -- Wackenhut Corrections Corporation Director Deferra
Pl an.

10. 6F*** -- Wackenhut Corrections Corporation Senior Oficer
I ncentive Pl an.

10. 7 -- Lease Agreenment, effective as of January 3, 1994,

bet ween Wackenhut Corrections Corporation and The
Wackenhut Corporation (incorporated by reference to
Exhi bit 10.5 of Wackenhut Corrections Corporation's
Regi stration Statenent on Form S-1, as anended,

Regi stration Nunber 33-79264).

10. 8* -- Wackenhut Corrections Corporati on Nonenpl oyee Director
Stock Option Plan, as amended Cctober 29, 1996.
10. 9*x** -- Form of Master Agreenent to Lease between CPT

Qperating Partnership L.P. and Wackenhut Corrections
Cor poration; Form of Lease Agreement between CPT
Qperating Partnership L.P. and Wackenhut Corrections
Corporation; Form Right to Purchase Agreenent between
Wackenhut Corrections Corporation and CPT Operating
Partnership L.P.; and, Form of Option Agreenent
bet ween Wackenhut Corrections Corporation and CPT
Qperating Partnership L.P.

10. 10t -- Wackenhut Corrections Corporation 1999 Stock Option
Plan (incorporated by reference to Exhibit 10.12 of
Wackenhut Corrections Corporation's report on Form
10- K, dated March 30, 2000).

10. 11¢t -- Senior Oficer Retirenment Agreenment (incorporated by
reference to Exhibit 10.1 of Wackenhut Corrections
Corporation's report on Form 10-Q dated August 10,
2001).

10. 12t -- Executive Enpl oynent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Dr.
CGeorge C. Zoley (incorporated herein by reference to
Exhi bit 10.15 filed in Wackenhut Corrections
Corporation's report on Form 10-Q dated May 15,
2002).

10. 13¢t -- Executive Enpl oynent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Wayne H
Cal abrese (incorporated herein by reference to Exhibit
10. 16 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).

10. 14¢t -- Executive Enpl oynent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and John G
O Rourke (incorporated herein by reference to Exhibit
10. 17 filed in Wackenhut Corrections Corporation's
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report on Form 10-Q dated May 15, 2002).

10. 15¢1 -- Executive Retirenent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Dr.
George C. Zoley (incorporated herein by reference to
Exhi bit 10.18 filed in Wackenhut Corrections
Corporation's report on Form 10-Q dated May 15,
2002) .

10. 16t -- Executive Retirenent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and Wayne H
Cal abrese (incorporated herein by reference to Exhibit
10.19 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).

10. 17t -- Executive Retirenent Agreenent, dated March 7, 2002
bet ween Wackenhut Corrections Corporation and John G
O Rourke (incorporated herein by reference to Exhibit
10. 20 filed in Wackenhut Corrections Corporation's
report on Form 10-Q dated May 15, 2002).
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Exhi bi t
Nunber Descri ption
10. 18* -- Amended Executive Retirenent Agreenent, dated January

17, 2003, by and between Wackenhut Corrections
Cor poration and George C. Zol ey.

10. 19* -- Amended Executive Retirenent Agreenent, dated January
17, 2003, by and between Wackenhut Corrections
Cor porati on and Wayne H. Cal abrese.

10. 20* -- Amended Executive Retirenent Agreenent, dated January
17, 2003, by and between Wackenhut Corrections
Cor poration and John G O RourKke.

10. 21 -- Agreenent, dated as of March 8, 2002, by and anong
Group 4 Falck A/'S, Wackenhut Corrections Corporation
and The Wackenhut Corporation (incorporated by
reference to Exhibit 10.1 in Wackenhut Corrections
Corporation's Form 8-K, dated March 8, 2002).

10. 22* -- O fice Lease, dated Septenber 12, 2002, by and between
Wackenhut Corrections Corporation and Canpro
| nvest nents Ltd.

10. 23* -- Servi ces Agreenent, dated as of Cctober 28, 2002
bet ween Wackenhut Corrections Corporation and The
Wackenhut Cor poration.

21. 1% -- Subsi di ari es of Wackenhut Corrections Corporation

23. 1% -- Consent of |ndependent Certified Public Accountants.

24. 1% -- Powers of Attorney (included as part of the signature
page hereto).

99. 1* -- CEO Certification

99. 2% -- CFO Certification.

* Filed herewith.
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** | ncorporated herein by reference to exhibit of the sane nunber filed
i n Wackenhut Corrections Corporation's Registration Statenent, as
amended, on Form S-1 (Registration Nunmber 33-79264).

*** | ncorporated herein by reference to exhibit of the sanme nunber filed
i n Wackenhut Corrections Corporation's Registration Statenent, as
amended, on Form S-1 (Registration Number 33-80785).

**** | ncorporated by reference to Exhibits 10.2, 10.3, 10.4, and 10.5 of
Wackenhut Corrections Corporation's Registration Statenment on Form S-3
(Regi stration Number 333-46681).

tManagenent contract or conpensatory plan, contract or agreenent as
defined in Item402(a)(3) of Regulation S-K
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EXH BIT 4.2

FI RST AMENDMENT TO CREDI T AGREEMENT

THI S FI RST AMENDMVENT TO CREDI T AGREEMENT (this "Anmendnent") is nmade
and entered into as of this 10th day of January, 2003 by and anbng WACKENHUT
CORRECTI ONS CORPORATION, a Florida corporation (the "Borrower"), WACHOVI A BANK
NATI ONAL ASSOCI ATI ON, as administrative agent (the "Adm nistrative Agent") and
BNP PARI BAS, as syndi cati on agent (the "Syndication Agent").

St at ement of Purpose

Certain credit facilities have been extended to the Borrower pursuant
to the Credit Agreenent dated as of Decenmber 12, 2002, by and anobng the
Borrower, the lenders party thereto, the Adm nistrative Agent and the
Syndi cati on Agent (as anended, restated, supplenented or otherw se nodified
fromtime to time, the "Credit Agreenent").

The parties now desire to amend certain provisions of the Credit
Agreenent in certain respects subject to the terns and conditions set forth
bel ow.

NOW THEREFORE, for good and val uabl e consi deration, the receipt and
adequacy of which is hereby acknow edged, the parties hereto agree as foll ows:

1. Capitalized Terns. Al capitalized undefined terms used in
this Amendnent shall have the neanings assigned thereto in the Credit
Agr eenent .

2. Amendnents to Credit Agreenent. The Credit Agreenment is
hereby nodified as foll ows:

(a) Amendnents to Existing Definition. The definition of
"Busi ness Day" which is set forth in Section 1.1 of the Credit Agreenent is
hereby anended in its entirety as foll ows:

"Busi ness Day" neans (a) for all purposes other than as set
forth in clause (b) below, any day other than a Saturday, Sunday or
| egal holiday on which banks in Charlotte, North Carolina and New
York, New York, are open for the conduct of their donmestic or
i nternational conmmercial banking business, as applicable, and (b) with
respect to all notices and determi nations in connection with, and
paynments of principal and interest on, any LIBOR Rate Loan, any day
that is a Business Day described in clause (a) and that is also a day
for trading by and between banks in Dollar deposits in the London
i nterbank market. Notwi thstanding the foregoing, with respect to any
amount denomi nated or to be denominated in the euro, any reference to
a "Busi ness Day" shall be construed as a reference to a day (other
than a Saturday or Sunday) on which banks are generally open for
busi ness in New York, New York and prime banks in London generally
provi de quotations for deposits denom nated in the euro.

(b) Addi tional Defined Terms. Section 1.1 (Definitions) of the
Credit Agreenent is anmended by the addition of the followi ng defined terns (in
al phabeti cal order):
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"Alternative Currency" neans (a) the euro, (b) the Pound
Sterling, (c) the Australian Dollar, (d) the South African Rand and
(e) with the prior witten consent of the Issuing Lender, any other
I awful currency (other than Dollars); provided that in each case of
(a) through (e) above, such currency is freely transferable and
convertible into Dollars in the United States currency market and
freely available to an Issuing Lender in the London interbank deposit
mar ket .

"Alternative Currency Anpbunt" neans with respect to each
Alternative Currency Letter of Credit, the amount of such Alternative
Currency which is equivalent to the principal amount in Dollars of
such Alternative Currency Letter of Credit at the nost favorable spot
exchange rate determ ned by the applicable Issuing Lender to be
available to it at approximately 11:00 a.m (Charlotte tinme) two (2)
Busi ness Days before such Alternative Currency Letter of Credit is
i ssued or extended (or to be issued or extended). Wen used with
respect to any other sumexpressed in Dollars, "Alternative Currency
Amount " shall mean the anpunt of such Alternative Currency which is
equi valent to the amount so expressed in Dollars at the nost favorable
spot exchange rate determ ned by the applicable Issuing Lender to be
available to it at the relevant tine.

"Alternative Currency Letter of Credit" means any Letter of
Credit denominated in an Alternative Currency and all such Alternative
Currency Letters of Credit collectively as the context requires.

"Australian Dol lars" nmeans, at any tinme of determ nation, the
then official currency of Australia.

"Dol | ar Anmpbunt" neans (a) with respect to each Letter of
Credit issued or extended (or to be issued or extended), in Dollars,
the principal amount thereof and (b) with respect to each Alternative
Currency Letter of Credit, the amount of Dollars which is equival ent
to the face anpbunt of such Letter of Credit, at the nost favorable
spot exchange rate determ ned by the applicable Issuing Lender at
approximately 11: 00 a.m (the time of the Issuing Lender's
Correspondent) two (2) Business Days before such Letter of Credit is
i ssued or extended (or to be issued or extended). Wen used with
respect to any other sumexpressed in an Alternative Currency, "Dollar
Amount " shall mean the anpunt of Dollars which is equivalent to the
amount so expressed in such Alternative Currency at the nost favorable
spot exchange rate determ ned by the applicable Issuing Lender to be
available to it at the relevant tinme.

"EMJ' means econom ¢ and nonetary union as contenplated in
the Treaty on European Uni on.

"EMJ Legi sl ati on" mneans | egi slative nmeasures of the Counci
of European Union for the introduction of, change over to or operation
of the euro.
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"euro" neans the single currency to which the Participating
Menber States of the European Uni on have convert ed.

"Issuing Lender's Correspondent” neans, with respect to
Wachovia, in its capacity as Issuing Lender, Wachovia Bank, Nationa
Associ ation, London Branch, and with respect to BNP Paribas, BNP
Pari bas, New York Branch, or any other financial institution
desi gnated by the applicable Issuing Lender to act as its
correspondent hereunder with respect to the issuance and paynent of
Al ternative Currency Letters of Credit.

"Participating Menber State" neans each state so described in
any EMJ Legi sl ati on.

"Permtted Currency" neans Dollars or any Alternative
Currency, or each such currency, as the context requires.

"Pounds Sterling" means, at any tinme of determnation, the
then official currency of the United Kingdomof Geat Britain and
Nort hern Irel and.

"South African Rand" neans, at any tinme of determ nation, the
then official currency of South Africa.

"Treaty on European Union" neans the Treaty of Rome of March
25, 1957, as anended by the Single European Act of 1986 and the
Maastricht Treaty (signed February 7, 1992), as anended fromtinme to
time.

(c) Additional Section 1.4 and Section 1.5. Article |
(Definitions) of the Credit Agreenent is anended by the addition of the
foll owi ng new Section 1.4 and Section 1.5:

SECTION 1.4 Ef fecti veness of Euro Provisions. Wth respect
to any state (or the currency of such state) that is not a
Participating Menber State on the date of this Agreenent, the
provi sions of Sections 3.8(a), 3.8(b) and 3.11 shall becone effective
inrelation to such state (and the currency of such state) at and from
the date on which such state becones a Participating Menber State

SECTION 1.5 Currency Equival ents.

(a) For purposes of Articles II, Ill and IV, the
appl i cabl e out standi ng anount of Letters of Credit and L/ C Obligations
shal | be deenmed to refer to the Dollar Amount thereof.

(b) Al'l Loans made under this Agreenent, including,
without limtation, Loans nade to refund draw ngs nade under
Al'ternative Currency Letters of Credit, shall be nade only in Dollars.
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| (Letter of Credit

(d) Amendnent to Article I1l. Article |1
inits entirety and the

Facility) of the Credit Agreement is hereby del eted
following is substituted in lieu thereof.

ARTI CLE |11
LETTER OF CREDI T FACILITY

SECTION 3.1 L/ C Commitnent. Subject to the terns and
conditions hereof, the Issuing Lenders, in reliance on the agreenents
of the L/C Participants set forth in Section 3.4(a), agree to issue
standby letters of credit ("Letters of Credit") for the account of the
Borrower on any Business Day fromthe C osing Date through but not
including the Revolving Credit Maturity Date in such formas may be
approved fromtine to tinme by the applicable Issuing Lender; provided,
that the Issuing Lenders shall have no obligation to issue any Letter
of Credit if, after giving effect to such issuance, (a) the L/C
ol i gations woul d exceed the L/C Commtnent or (b) the aggregate
princi pal amount of outstanding Revolving Credit Loans, plus the
aggregate princi pal amount of outstanding Swi ngline Loans, plus the
aggregate amount of L/C bligations would exceed the Revolving Credit
Conmitrent. Each Letter of Credit shall (i) be denominated in a
Permitted Currency, (ii) be in a m ninmm anmount of $25,000 (or the
Al ternative Currency Anmpunt thereof with respect to any Alternative
Currency Letters of Credit), (iii) be a standby letter of credit
i ssued to support obligations of the Borrower or any of its
Subsi di ari es, contingent or otherwi se, incurred in the ordinary course
of business, (iv) expire on a date satisfactory to the applicable
| ssuing Lender, which date shall be no later than the earlier of (A
one (1) year after the date of its issuance or (B) five (5) Business
Days prior to the Revolving Credit Maturity Date and (v) be subject to
the Uniform Customs and/or |1SP98, as set forth in the Application or
as determned by the applicable |Issuing Lender and, to the extent not
i nconsistent therewith, the laws of the State of New York. The
appl i cabl e Issuing Lender shall not at any time be obligated to issue
any Letter of Credit hereunder if such issuance would conflict wth,
or cause the applicable |Issuing Lender or any L/C Participant to
exceed any limts inmposed by, any Applicable Law. References herein to
"issue" and derivations thereof with respect to Letters of Credit
shal |l al so include extensions or nodifications of any existing Letters
of Credit, unless the context otherw se requires.

SECTI ON 3. 2 Procedure for |ssuance of Letters of Credit. The
Borrower may fromtine to tine request that the applicable Issuing
Lender issue a Letter of Credit by delivering to the applicable
| ssuing Lender at the applicable Lending Ofice an Application
therefor, conpleted to the satisfaction of the applicable |Issuing
Lender, and such other certificates, docunents and ot her papers and
i nformati on as the applicable |ssuing Lender may request (which
i nformati on shall include the Permtted Currency in which the Letter
of Credit shall be denom nated). Upon receipt of any Application, the
applicabl e I ssuing Lender shall process such Application and the
certificates, documents and other papers and information delivered to
it in connection therewith in accordance with its

95



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

customary procedures and shall, subject to Section 3.1 and Article VI
hereof, promptly issue the Letter of Credit requested thereby (but in
no event shall the applicable |Issuing Lender be required to issue any
Letter of Credit earlier than (a) three (3) Business Days, with
respect to a Letter of Credit denom nated in Dollars, and (b) four (4)
Busi ness Days, with respect to an Alternative Currency Letter of
Credit, after its receipt of the Application therefor and all such
other certificates, documents and ot her papers and information
relating thereto) by issuing the original of such Letter of Credit to
the beneficiary thereof or as otherw se may be agreed by the
appl i cabl e I ssuing Lender and the Borrower. The applicable |Issuing
Lender shall promptly furnish to the Borrower a copy of such Letter of
Credit and pronptly notify each Lender of the issuance and upon
request by any Lender, furnish to such Lender a copy of such Letter of
Credit and the anmount of such Lender's participation therein

SECTI ON 3.3 Conmi ssi ons and O her Charges.

(a) The Borrower shall pay to the Adm nistrative Agent,
for the account of the applicable Issuing Lender and the L/C
Participants, a letter of credit comm ssion with respect to each
Letter of Credit in an amount equal to the face anpbunt of such Letter
of Credit (reflected as the Dollar Ampunt thereof, as determ ned by
the Administrative Agent) nultiplied by the Applicable Margin with
respect to Revolving Credit Loans that are LIBOR Rate Loans
(determ ned on a per annum basis). Such comm ssion shall be payable
quarterly in arrears on the | ast Business Day of each cal endar quarter
and on the Revolving Credit Maturity Date and shall be payable in
Dol | ars based upon the Dol |l ar Anpbunt of such Letters of Credit for
such quarter, as determ ned by the Admi nistrative Agent. The
Admi ni strative Agent shall, pronptly following its receipt thereof,
distribute to the applicable Issuing Lender and the L/C Participants
all commi ssions received pursuant to this Section 3.3(a) in accordance
with their respective Revolving Credit Conmmi tnent Percentages.

(b) In addition to the foregoi ng comm ssion, the
Borrower shall pay the applicable |ssuing Lender, for its own account,
an issuance fee with respect to each Letter of Credit in an anount
equal to the face ampbunt of such Letter of Credit multiplied by one
quarter of one percent (0.25%. Such issuance fee shall be payable
upon i ssuance of each Letter of Credit and shall be payable in the
Permtted Currency in which the applicable Letter of Credit is
denomi nat ed.

(c) In addition to the foregoing fees and conmi ssi ons,
the Borrower shall pay or reinburse the applicable Issuing Lender, for
its own account, for such normal and customary costs and expenses as
are incurred or charged by the applicable |Issuing Lender in issuing,
ef fecti ng paynment under, anending or otherw se administering any
Letter of Credit. Such costs and expenses shall be payable in the
Permtted Currency in which the applicable Letter of Credit is
denomi nat ed.
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SECTION 3.4 L/ C Participations.

(a) The Issuing Lenders irrevocably agree to grant and
hereby grant to each L/C Participant, and, to induce the Issuing
Lenders to issue Letters of Credit hereunder, each L/C Participant
irrevocably agrees to accept and purchase and hereby accepts and
purchases fromthe applicable |ssuing Lender, on the terns and
conditions hereinafter stated, for such L/C Participant's own account
and risk an undivided interest equal to such L/C Participant's
Revol ving Credit Comm tment Percentage in the applicable |ssuing
Lender's obligations and rights under and in respect of each Letter of
Credit issued hereunder and the Dollar Ampbunt of each draft paid by
the applicable Issuing Lender thereunder. Each L/C Parti ci pant
uncondi tionally and irrevocably agrees with the applicable Issuing
Lender that, if a draft is paid under any Letter of Credit for which
the applicable Issuing Lender is not reinbursed in full by the
Borrower through a Revolving Credit Loan or otherw se in accordance
with the terns of this Agreement, such L/C Participant shall pay to
the applicable |Issuing Lender upon denmand at the applicable Issuing
Lender's address for notices specified herein an ambunt equal to such
L/ C Participant's Revolving Credit Commtnent Percentage of the Dollar
Amount of such draft, or any part thereof, which is not so rei nbursed.

(b) Upon becom ng aware of any anount required to be
paid by any L/C Participant to the applicable |Issuing Lender pursuant
to Section 3.4(a) in respect of any unreinmbursed portion of any
paynment made by the applicable Issuing Lender under any Letter of
Credit, the applicable Issuing Lender shall notify each L/C
Partici pant of the Dollar Amount and due date of such required paynent
and such L/ C Participant shall pay to the applicable |Issuing Lender
the Dol lar Amount specified on the applicable due date. If any such
amount is paid to the applicable Issuing Lender after the date such
payment is due, such L/C Participant shall pay to the applicable
| ssuing Lender on demand, in addition to such anmount, the product of
(i) such ampunt, times (ii) the daily average Federal Funds Rate as
determ ned by the Adm nistrative Agent during the period from and
i ncluding the date such paynent is due to the date on which such
paynment is i mediately available to the applicable |Issuing Lender
times (iii) a fraction the nunerator of which is the nunber of days
that el apse during such period and the denom nator of which is 360. A
certificate of the applicable Issuing Lender with respect to any
amounts owi ng under this Section 3.4(b) shall be conclusive in the
absence of manifest error. Wth respect to paynent to the applicable
| ssui ng Lender of the unreinbursed amounts described in this Section
3.4(b), if the L/C Participants receive notice that any such paynent
is due (A) prior to 1:00 p.m (Charlotte tinme) on any Business Day,
such payment shall be due that Business Day, and (B) after 1:00 p.m
(Charlotte tinme) on any Business Day, such paynent shall be due on the
foll owi ng Busi ness Day.
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(c) Whenever, at any tine after the applicable |ssuing
Lender has made payment under any Letter of Credit and has received
fromany L/C Participant its Revolving Credit Conm tnent Percentage of
such paynment in accordance with this Section 3.4, the applicable
| ssui ng Lender receives any payment related to such Letter of Credit
(whether directly fromthe Borrower or otherw se), or any paynent of
i nterest on account thereof, the applicable Issuing Lender will
distribute to such L/C Participant its pro rata share of the Dollar
Amount thereof; provided, that in the event that any such paynent
recei ved by the applicable Issuing Lender shall be required to be
returned by the applicable Issuing Lender, such L/C Participant shal
return to the applicable Issuing Lender the portion thereof previously
di stributed by the applicable Issuing Lender to it.

(d) Al paynments made by any L/C Participant under this
Section 3.4 shall be nmade in Dollars; provided that the Borrower shal
be liable for any currency exchange | oss pursuant to the terns of
Section 3.10.

SECTION 3.5 Rei mbur semrent of Letter of Credit Draw ngs.

(a) Rei mbur serent bl igation of the Borrower. In the
event of any draw ng under any Letter of Credit, the Borrower agrees
to reinburse (either with the proceeds of a Revolving Credit Loan as
provided for in this Section 3.5 or with funds from other sources), in
the sanme day funds in the applicable Permtted Currency in which such
Letter of Credit was denom nated, the Issuing Lender on each date on
whi ch the |ssuing Lender notifies the Borrower of the date and anount
of a draft paid under any Letter of Credit for the amount of (i) such
draft so paid and (ii) any anpbunts referred to in Section 3.3(c)
incurred by the Issuing Lender in connection with such paynment (other
then those payabl e pursuant to Section 3.5(c) bel ow).

(b) Rei mbur semrent By the Lenders. Unl ess the Borrower
shal |l imrediately notify the Issuing Lender that the Borrower intends
to reinburse the Issuing Lender for such drawi ng from other sources or
funds, the Borrower shall be deened to have tinmely given a Notice of
Borrowing to the Admi nistrative Agent requesting that the Lenders make
a Revolving Credit Loan funded in Dollars bearing interest at the Base
Rate on such date in the anmount of (a) such draft so paid and (b) any
amounts referred to in Section 3.3(c) incurred by the Issuing Lender in
connection with such paynment (including, without Iimtation, any and
all costs, fees and other expenses incurred by the Issuing Lender in
effecting the paynent of any Letter of Credit denominated in an
Al ternative Currency), and the Lenders shall nmake a Revolving Credit
Loan funded in Dollars bearing interest at the Base Rate in such
amount, the proceeds of which shall be applied to reinburse the Issuing
Lender for the amount of the related draw ng and costs and expenses.
Each Lender acknow edges and agrees that its obligation to fund a
Revol ving Credit Loan in accordance with this Section 3.5 to reinburse
the Issuing Lender for any draft paid under a Letter of Credit is
absol ute and unconditional and shall not be affected by any
ci rcunmst ance what soever, including, without limtation
non-sati sfaction of the
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conditions set forth in Section 2.3(a) or Article VI. If the Borrower
has elected to pay the amount of such drawing with funds from ot her
sources and shall fail to reinburse the Issuing Lender as provided
above, the unreinbursed anbunt of such drawi ng shall bear interest at
the rate which woul d be payabl e on any outstandi ng Base Rate Loans
whi ch were then overdue fromthe date such anpbunts becone payabl e
(whether at stated maturity, by acceleration or otherw se) unti
payment in full

(c) Paynment of Alternative Currency Letters of Credit.
Each paynent by the Borrower on account of any Alternative Currency
Letter of Credit (including the Reinbursenment Cbligation with respect
to any Alternative Currency Letter of Credit) shall be nade in such
Al ternative Currency not later than 1:00 p.m (the time of the Issuing
Lender's Correspondent) on the date specified for paynment under this
Agreenent to the Administrative Agent's account with the Issuing
Lender's Correspondent for the account of the Issuing Lender in
i medi ately avail abl e funds, and shall be nmade wi thout any set-off,
counterclai mor deducti on whatsoever. Any paynment received after such
time but before 2:00 p.m (the time of the Issuing Lender's
Correspondent) on such day shall be deened a paynent on such date for
the purposes of Section 12.1, but for all other purposes shall be
deened to have been nade on the next succeedi ng Busi ness Day. Any
paynment received after 2:00 p.m (the tinme of the Issuing Lender's
Correspondent) shall be deened to have been made on the next
succeedi ng Busi ness Day for all purposes.

SECTION 3.6 bl i gations Absolute. The Borrower's obligations
under this Article Il (including, without limtation, the
Rei mbur semrent bl igation) shall be absol ute and unconditional under
any and all circunstances and irrespective of any set-off,
counterclai mor defense to paynent which the Borrower nay have or have
had agai nst the applicable |Issuing Lender or any beneficiary of a
Letter of Credit or any other Person. The Borrower al so agrees that
the applicable Issuing Lender and the L/C Participants shall not be
responsi ble for, and the Borrower's Rei nbursenment Obligation under
Section 3.5 shall not be affected by, amobng other things, the validity
or genui neness of docunments or of any endorsenents thereon, even
t hough such docunents shall in fact prove to be invalid, fraudul ent or
forged, or any dispute between or anpng the Borrower and any
beneficiary of any Letter of Credit or any other party to which such
Letter of Credit may be transferred or any clai ns whatsoever of the
Borrower agai nst any beneficiary of such Letter of Credit or any such
transferee. The applicable Issuing Lender shall not be liable for any
error, om ssion, interruption or delay in transm ssion, dispatch or
delivery of any message or advice, however transmitted, in connection
with any Letter of Credit, except for errors or om ssions caused by
the applicable Issuing Lender's gross negligence or willful
m sconduct. The Borrower agrees that any action taken or omitted by
the applicable Issuing Lender under or in connection with any Letter
of Credit or the related drafts or docunents, if done in the absence
of gross negligence or willful msconduct, shall be binding on the
Borrower and shall not result in any liability
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of the applicable Issuing Lender or any L/C Participant to the
Borrower. The responsibility of the applicable Issuing Lender to the
Borrower in connection with any draft presented for paynent under any
Letter of Credit shall, in addition to any paynment obligation
expressly provided for in such Letter of Credit, be limted to
determ ning that the docunents (including each draft) delivered under
such Letter of Credit in connection with such presentnent are in
conformity with such Letter of Credit.

SECTION 3.7 Excess L/C nligations. If at any tinme (as
determ ned by the Admi nistrative Agent pursuant to this Section 3.7)
and because of currency fluctuations or for any other reason, based
upon the Dol lar Amount of all outstanding Loans and L/ C Obligations,
the outstandi ng amount of all L/C Obligations exceeds the | esser of
(a) the Aggregate Conmitnent |ess the sumof the anount of al
out st andi ng Loans and (b) the L/C Conmitrment, then, in each such case,
the Borrower shall, at its option, either (i) repay Loans in an anount
equal to such excess (to the extend such repaynent will elimnate such
excess) or (ii) make a paynment of cash collateral into a cash
col l ateral account opened by the Adm nistrative Agent for the benefit
of the Lenders in an anmpbunt equal to such excess (such cash collatera
to be applied in accordance with Section 12.2(b)). The Borrower's
conpliance with this Section 3.7 shall be tested fromtine to tine by
the Admnistrative Agent at its sole discretion, but in any event
shall be tested on (x) the date on which the Borrower requests the
Lenders to make a Loan or the Issuing Lenders to issue a Letter of
Credit under Section 6.3 and (y) the date an interest paynment is due
under Section 5.1(e). Each such repaynment pursuant to this Section 3.7
shal | be acconpani ed by any ampunt required to be paid pursuant to
Section 5.9 hereof.

SECTI ON 3. 8 Redenom nati on under EMJ

(a) Redenomi nati on of Letters of Credit. Subject to
Section 1.4 hereof, any Letter of Credit to be denom nated in the
currency of the applicable Participating Menber State shall be nade in
the euro.

(b) Redenomi nati on of Obligations. Subject to Section
1.4 hereof, any obligation of any party under this Agreenment or any
ot her Loan Docunent which has been denominated in the currency of a
Participating Menber State shall be redenonminated into the euro.

(c) Further Assurances. The terms and provisions of this
Agreenent will be subject to such reasonabl e changes of construction
as determined by the Adm nistrative Agent to reflect the
i mpl enentation of the EMJ in any Participating Menber State or any
mar ket conventions relating to the fixing and/or cal cul ation of
i nterest being changed or replaced and to reflect market practice at
that time, and subject thereto, to put the Administrative Agent, the
Lenders and the Borrower in the same position, so far as possible,
that they would have been if such inplenentation had not occurred. In
connection therewith, the
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Borrowers agree, at the request of the Adm nistrative Agent, at the
time of or at any time follow ng the inplenentation of the EMJ in any
Participating Menber State or any market conventions relating to the
fixing and/or cal culation of interest being changed or replaced, to
enter into an agreenment anending this Agreenent in such manner as the
Adm ni strative Agent shall reasonably request.

SECTION 3.9 Regul atory Limtation. In the event, as a result
of increases in the value of Alternative Currenci es against the Dol l ar
or for any other reason, the obligation of any of the Issuing Lenders
to issue Alternative Currency Letters of Credit (taking into account
the Dol lar Anmount of the hligations and all other indebtedness
required to be aggregated under 12 U. S.C A ss.84, as anended, the
regul ati ons pronul gated thereunder and any other Applicable Law) is
det erm ned by such Issuing Lender to exceed its then applicable |ega
lending linmt under 12 U S.C. A ss.84, as anended, and the regul ati ons
promul gat ed t hereunder, or any other Applicable Law, the amount of
additional Alternative Currency Letters of Credit such Issuing Lenders
shal | be obligated to issue hereunder shall imediately be reduced to
t he maxi mum anount whi ch such |ssuing Lender may | egally advance (as
det erm ned by such Issuing Lender) and, to the extent necessary under
such laws and regul ations (as deternmi ned by such |Issuing Lender, with
respect to the applicability of such laws and regulations to itself),
the Borrower shall reduce, or cause to be reduced, conplying to the
extent practicable with the renaining provisions hereof, the
ol i gations outstandi ng hereunder by an anount sufficient to conply
with such maxi mum anounts.

SECTI ON 3. 10 Exchange I ndemification and |Increased Costs.
The Borrower shall, upon denmand from any |ssuing Lender or L/C
Partici pant, pay to such Issuing Lender or L/C Participant, the anount
of (a) any loss or cost or increased cost incurred by such Issuing
Lender or L/C Participant, (b) any reduction in any anount payable to
or in the effective return on the capital to such |Issuing Lender or
L/ C Participant, (c) any interest or any other return, including
principal, foregone by such Issuing Lender as a result of the
i ntroduction of, change over to or operation of the euro or (d) any
currency exchange | oss, in each case that such Issuing Lender or L/C
Partici pant sustains as a result of the Borrower's or any L/C
Participant's repaynent in Dollars of any Alternative Currency Letter
of Credit. A certificate of such Issuing Lender setting forth in
reasonabl e detail the basis for determ ning such additional anount or
amounts necessary to conpensate such |ssuing Lender shall be
concl usively presunmed to be correct save for manifest error

SECTI ON 3.11 Rounding and O her Consequential Changes.
Subject to Section 1.4 hereof, w thout prejudice and in addition to
any nethod of conversion or rounding prescribed by any EMJ Legi sl ati on
and wi thout prejudice to the respective obligations of the Borrower to
the Administrative Agent and the Lenders and the Administrative Agent
and the Lenders to the Borrower under or pursuant to this Agreenent,
except as expressly provided in this Agreenment, each provision of this
Agreenent, including, without linmtation, the right to comnbine
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currencies to effect a set-off, shall be subject to such reasonabl e
changes of interpretation as the Adm nistrative Agent may fromtime to
time specify to be necessary or appropriate to reflect the

i ntroduction of or change over to the euro in Participating Menber

St at es.

SECTION 3.12 Effect of Application. To the extent that any
provi sion of any Application related to any Letter of Credit is
i nconsistent with the provisions of this Article Ill, the provisions
of this Article Il shall apply.

(e) Amendnent to Section 9.13. Section 9.13 (Existing Letters of
Credlt) of the Credit Agreenent i s hereby amended by replacing "thirty (30)
days" with "sixty (60) days" in the first line thereof.

(f) Amendnent to Section 12.2(b). Section 12.2 (Renedies) of the
Credit Agreenent is hereby anended by adding the foll owi ng phrase after the
words "Letter of Credit" at the end of the first sentence of clause (b)
t her eof :

"(which such cash collateral shall be deposited in the applicable
Permtted Currency in which each Letter of Credit is denom nated)"

(9) Amendnent to Article XlII. Article XII (Default and Renedi es)
of the Credit Agreenment is hereby anended by adding a new Section 12.4 as
fol |l ows:

SECTION 12.4 Judgnment Currency. The obligation of the
Borrower to make paynents of any ampbunts payabl e hereunder or pursuant
to any other Loan Docunment in the currency specified for such paynent
shal | not be discharged or satisfied by any tender, or any recovery
pursuant to any judgnment, which is expressed in or converted into any
ot her currency, except to the extent that such tender or recovery
shall result in the actual receipt by each of the Administrative Agent
and Lenders of the full anount of the particular Permtted Currency
expressed to be payabl e pursuant to the applicable Loan Docunent. The
Admi nistrative Agent shall, using all anounts obtained or received
fromthe Borrower pursuant to any such tender or recovery in paynment
of principal of and interest on the Obligations, pronptly purchase the
applicable currency at the nost favorabl e spot exchange rate
determ ned by the Adm nistrative Agent to be available to it. The
obligation of the Borrower to nake paynents in the applicable currency
shal | be enforceable as an alternative or additional cause of action
solely for the purpose of recovering in the applicable currency the
amount, if any, by which such actual receipt shall fall short of the
full amount of the currency expressed to be payable pursuant to the
appl i cabl e Loan Docunent.

(h) Amendnent to Section 14.3. Section 14.3 (Set-Of) of the

Credit Agreenent is hereby anended by adding an "(a)" at the begi nning of such
Section and addi ng new paragraphs (b) and (c) as foll ows:

10

102



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

"(b) Any anmount to be set-off pursuant to Section 14.3(a)
shal | be denominated in Dollars and any ampunt denoni nated in an
Al ternative Currency shall be in an anount equal to the Dollar Anpount
of such anpunt at the nobst favorabl e spot exchange rate determ ned by
the Administrative Agent to be available to it; provided that if at
the time of any such determ nation no such spot exchange rate can
reasonably be deternined, the Adnministrative Agent nay use any
reasonabl e method as it deens applicable to determ ne such rate, any
such determ nation to be concl usive absent manifest error

(c) Each Lender and any assignee or participant of such
Lender in accordance with Section 14.10 are hereby authorized by the
Borrower to conbine currencies, as deenmed necessary by such Person, in
order to effect any set-off pursuant to Section 14.3(a)."

(i) Anmendnent to Article XIV. Article XIV (M scel | aneous) of the
Credit Agreenent is hereby anended by adding a new Section 14.22 thereto as
fol | ows:

SECTI ON 14. 22 Continuity of Contract. The parties hereto
agree that the occurrence or non-occurrence of EMJ, any event or
events associated with EMJ and/or the introduction of the euro in al
or any part of the European Union (a) will not result in the
di scharge, cancellation, rescission or termnation in whole or in part
of this Agreenent or any other Loan Document, (b) will not give any
party the right to cancel, rescind, term nate or vary this Agreenent
or any other Loan Docunent or (c) will not give rise to an Event of
Default, in each case other than as specifically provided in this
Agr eenent .

3. Consent. Pursuant to the terms of Section 2.2 of the
Col l ateral Agreement, the Borrower and its Restricted Donmestic Subsidiaries are
required to pledge 65% of their ownership interest in certain first-tier
Forei gn Subsidiaries. Notwi thstanding the provisions of Section 2.2 of the
Col l ateral Agreenment to the contrary, the Borrower shall not be required to
pl edge its ownership interest in Wackenhut Corrections Puerto Rico, Inc. unless
requested by the Administrative Agent pursuant to Section 4.13 of the
Col | ateral Agreenent.

4. Ef fectiveness. This Amendnment shall becone effective on the
date that each of the follow ng conditions has been satisfied:

(a) Amendnent Docunents. The Adninistrative Agent shall have
recei ved this Anendment executed by the Administrative Agent (on behal f of and
with the consent of the Required Lenders), the Borrower and the Guarantors.

(b) Fees and Expenses. The Admi nistrative Agent shall have been
rei mbursed for all fees and out of pocket charges and ot her expenses incurred
in connection with this Amendment (including, without limtation, the costs and
expenses referred to in Section 8 hereof and the Credit Agreenent) and the
transacti ons contenpl ated hereby.

11
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(c) O her Docunents. The Administrative Agent shall have received
any other docunments, certificates or instrunents reasonably requested thereby
in connection with the execution of this Amendnent.

5. Ef fect of the Anendment. Except as expressly nodified hereby,
the Credit Agreenent and the other Loan Docunents shall be and remain in ful
force and effect. This Anendrment shall not be deened (a) to be a waiver of, or
consent to, a nodification or amendnment of, any other termor condition of the
Credit Agreenent or any other Loan Docunent or (b) to prejudice any other right
or rights which the Adm nistrative Agent or the Lenders may now have or nay
have in the future under or in connection with the Credit Agreement or the
ot her Loan Docunents or any of the instrunents or agreenents referred to
therein, as the sane nay be anended or nodified fromtine to tine.

6. Representati ons and Warranti es/ No Defaul t.

(a) By its execution hereof, the Borrower hereby certifies that
each of the representations and warranties set forth in the Credit Agreenent
and the other Loan Docunents is true and correct as of the date hereof as if
fully set forth herein (except to the extent that such representations and
warranties relate to a specific date, in which case such representati ons and
warranties shall be true and correct as of such specific date) and no Default
or Event of Default has occurred and is continuing as of the date hereof.

(b) By its execution hereof, the Borrower hereby represents and
warrants that as of the date hereof there are no clains or offsets against or
def enses or counterclains to any of the obligations of the Borrower or any
Guarantor under the Credit Agreenment or any other Loan Docunent.

(c) By its execution hereof, the Borrower hereby represents and
warrants that the Borrower and each CGuarantor has the right, power and
authority and has taken all necessary corporate and other action to authorize
the execution, delivery and perfornmance of this Amendnent and each ot her
document executed in connection herewith to which it is a party in accordance
with their respective terms. This Arendnent and each ot her docunent executed in
connection herewith has been duly executed and delivered by the duly authorized
of ficers of the Borrower and each CGuarantor, and each such docunent constitutes
the legal, valid and binding obligation of the Borrower and each CGuarantor,
enforceable in accordance with its terns.

7. Acknowl edgenent by Guarantors. By their execution hereof,
each of the Guarantors hereby expressly (a) consents to the nodifications and
amendnments set forth in this Anendnent, (b) reaffirns all of its respective
covenants, representations, warranties and other obligations set forth in the
Guaranty Agreenment and the ot her Loan Docunents to which it is a party and (c)
acknow edges, represents and agrees that its respective covenants,
representations, warranties and other obligations set forth in the Guaranty
Agreenent and the other Loan Docunents to which it is a party remain in ful
force and effect.

12
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8. Costs and Expenses. The Borrower shall pay all reasonable
out - of - pocket costs and expenses of the Adm nistrative Agent in connection wth
the preparation, execution and delivery of this Arendnment, including, wthout
limtation, the reasonable fees and di sbursenents of counsel for the
Admi ni strative Agent.

9. CGoverni ng Law. This Amendnent, unless otherw se expressly set
forth herein, shall be governed by, construed and enforced in accordance with
the laws of the State of New York (including Section 5-1401 and Section 5-1402
of the General Obligations Law of the State of New York), without regard to the
conflicts of |aw provisions of such state.

10. Counterparts. This Anendnment nmay be executed in separate
counterparts, each of which when executed and delivered is an original but al
of which taken together constitute one and the sane instrument.

11. Fax Transmi ssion. A facsimle, telecopy or other reproduction
of this Amendnment may be executed by one or nore parties hereto, and an
executed copy of this Anendrment may be delivered by one or nore parties hereto
by facsimle or simlar instantaneous electronic transm ssion device pursuant
to which the signature of or on behalf of such party can be seen, and such
execution and delivery shall be considered valid, binding and effective for al
purposes. At the request of any party hereto, all parties hereto agree to
execute an original of this Amendnent as well as any facsimle, telecopy or
ot her reproduction hereof.

{Si gnat ures Pages Fol | ow}
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IN WTNESS WHEREOF, the parties hereto have caused this Arendnent to
be duly executed as of the date and year first above witten.

BORROVER:

WACKENHUT CORRECTI ONS CORPORATI ON
as Borrower

By: /s/ David T. Watson

Narme: David T. Watson
Title: Vice President/Finance

GUARANTORS

WCC RE HOLDI NGS LLC, as Guar ant or

By: /s/ David T. Wtson

Narme: David T. Watson
Title: Assistant Treasurer

ATLANTI C SHORES HEALTHCARE, | NC.
as Quar ant or

By: /s/ David T. Watson

Narme: David T. Watson
Title: Assistant Treasurer

{Si gnature Pages Conti nue}
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AGENTS:

WACHOVI A BANK, NATI ONAL ASSCCI ATI ON,
as Adm nistrative Agent, Issuing Lender and Lender

By: /s/ Gerald P. Hullinger

Filing Date: 12/29/02

Nane: Gerald P. Hullinger
Title: Vice President

BNP PARI BAS, as Syndi cati on Agent, |ssuing Lender
and Lender

By: /s/ Duane P. Hel kowski

Narme: Duane P. Hel kowski
Title: Drector

By: /s/ Shayn P. March

Nane: Shayn P. March
Title: Vice President
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EXH BIT 10.8

WACKENHUT CORRECTI ONS CORPORATI ON
NONEMPLOYEE DI RECTOR STOCK CPTI ON PLAN

(As amended Cctober 29, 1996)
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ARTI CLE I. THE PLAN
1.1 ESTABLI SHVENT OF THE PLAN

Wackenhut Corrections Corporation, (the "Conpany"), hereby establishes
an incentive conpensation plan providing for the grant of nonqualified stock
options to Nonenpl oyee Directors, subject to the terms and provisions set forth
herein. This plan shall be known as the Wackenhut Corrections Corporation
Nonenpl oyee Director Stock Option Plan (the "Plan").

Subject to ratification by an affirmative vote of a majority of Shares
present and entitled to vote at the 1996 Annual Meeting at which a quorumis
present, the Plan shall becone effective as of April 27, 1995 (the "Effective
Date").

1.2 PURPCSE OF THE PLAN

The purpose of the Plan is to pronpote the achi evenent of |ong-term
obj ectives of the Conpany by linking the personal interests of Nonenpl oyee
Directors to those of Conpany shareholders, and to attract and retain
Nonenpl oyee Directors of outstandi ng conpetence.

1. 3 DURATI ON OF THE PLAN

The Pl an shall conmmence on April 27, 1995 and shall remain in effect,
subject to the right of the Board to amend or terminate the Plan at any tine
pursuant to section 7.1, until all Shares subject to the Plan have been
purchased or acquired according to the Plan's provisions. However, in no event
may an Option be granted under the Plan on or after April 26, 2005.

ARTI CLE I'l. DEFI NI TI ONS

Whenever used in the Plan, the following terms shall have the meani ngs
set forth bel ow unl ess otherw se expressly provided. Wen the defined nmeaning is
i ntended, the termis capitalized. The definition of any termin the singular
shal |l al so include the plural

2.1 AWARD AGREEMENT

Awar d Agreenent neans an agreement entered into by the Conpany and each
Partici pant setting forth the terns and provisions applicable to Options granted
under this Plan.

2.2 BOARD

Board nmeans the Board of Directors of Wackenhut Corrections
Cor por ati on.
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2.3 CODE

Code nmeans the Internal Revenue Code of 1986, as anended fromtine to
tinme.

2. 4 COVPANY

Conpany neans Wackenhut Corrections Corporation and any successor
organi zation as provided in section 8.3.

2.5 DI SABILITY

Di sability means any disabling condition which entitles the Participant
to disability benefits under the federal Social Security Act.

2.6 EXCHANGE ACT

Exchange Act neans the Securities Exchange Act of 1934, as anended from
tinme to tine.

2.7 FAIR MARKET VALUE

Fair Market Value neans the last closing sale price of a Share on or
prior to the relevant date that is reported by the principal securities exchange
on whi ch the Shares are publicly traded.

2. 8 NONEMPLOYEE DI RECTOR

Nonenpl oyee Director neans any individual who is a nenber of the Board,
but who has never otherw se been an enpl oyee of the Conpany.

2.9 OPTION

Option neans an option to purchase Shares granted under Article VI.
Such Options are not intended to neet the requirenments of Code section 422.

2.10 PARTI Cl PANT

Partici pant means a Nonenpl oyee Director of the Conpany who has one or
nor e out standi ng Options under the Plan

2.11 PLAN ADM NI STRATCR

Pl an Admi ni strator neans the Conpensation Commttee of the Conpany's
Boar d.

2. 12 SHARES

Shares nean the comon stock of the Conpany.
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ARTI CLE I'11. ADM NI STRATI ON
3.1 THE PLAN ADM NI STRATCOR

The Plan shall be adm nistered by the Plan Adm nistrator subject to the
restrictions set forth in this Plan. The Plan Adm ni strator nmay del egate to one
or nore individuals or a committee any of its powers and duties as Plan
Admi ni strator that it deenms desirable. In this case, every reference in the Plan
to the Plan Adm nistrator shall be deemed to include these individuals or the
commttee as to matters within their jurisdiction

3.2 AUTHORITY OF THE PLAN ADM NI STRATOR

The Pl an Adm nistrator shall have the full power, discretion, and
authority to admnister this Plan in a manner which is consistent with its
provi sions. Except as provide bel ow, the Plan Administrator shall have the
exclusive right to interpret the terns and provisions of the Plan and to
determ ne any and all questions arising under the Plan or in connection with the
adnmi ni stration thereof, including, without limtation, the right to remedy or
resol ve possi bl e anbiguities, inconsistencies, or omssions, by general rule or
particul ar deci sion

However, in no event shall the Plan Adm nistrator have the power to
determne Plan eligibility, or to determ ne the nunber, the purchase price, the
vesting period, or the frequency and timng of Options to be granted under the
Plan to any Participant. Al such determ nations are automatic pursuant to the
provisions of this Plan.

3.3 DECI SI ONS BI NDI NG

Al'l determ nations and deci sions nmade by the Plan Adm ni strator
pursuant to the provisions of the Plan shall be final, conclusive, and binding
on all persons, i1ncluding the Conpany, its stockhol ders, enployees,
Participants, and their estates beneficiaries.

ARTI CLE | V. SHARES SUBJECT TO THE PLAN
4.1 NUMBER OF SHARES
Subj ect to adjustnent as provided in section 4.3, no nore than 30, 000
Shares shall be eligible for purchase by Participants pursuant to Options
granted under this Plan.
4.2 LAPSED OPTI ON GRANTS
If any Option granted under this Plan ternmi nates, expires, or |apses

for any reason, any Shares subject to purchase pursuant to such Option shal
again be available for the grant of an Qption under the Pl an
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4.3 ADJUSTMENTS | N AUTHORI ZED SHARES

In the event of any nerger, reorgani zation, consolidation
recapitalization, separation, |iquidation, stock dividend, split-up, Share
conbi nati on, or other change in the corporate structure of the Company affecting
the Shares, such adjustnment shall be nade in the nunber and class of and/or
price of Shares subject to outstanding Options granted under this Plan, as nmay
be deternmined to be appropriate and equitable by the Board, in its sole
di scretion, to prevent dilution or enlargenent of rights.

ARTI CLE V. ELIG BILITY AND PARTI Cl PATI ON
5.1 ELIGBILITY

Nonenpl oyee Directors shall be eligible to become Participants in
accordance with section 5. 2.

5.2 ACTUAL PARTI CI PATI ON

Subject to the provisions of Article VI, all Nonenpl oyee Directors
shal | becone Participants by receiving grants of Options upon el ection and/or
reel ection to serve on the Board.

ARTI CLE VI. NONQUALI FI ED STOCK OPTI ONS
6.1 GRANTS OF OPTI ONS
Subject to the Iimtation on the nunber of Shares subject to this Plan
each Nonenpl oyee Director shall be granted an Option to purchase 2,000 Shares*
upon his or her election and/or reelection to serve on the Board.

*Note: This nunber reflects the effect of the stock split of June 3,
1996, as approved by the Board of Directors on April 26, 1996.

6.2 LI M TATI ON ON GRANT OF OPTI ONS

Q her than those grants of Options set forth in section 6.1, no
addi ti onal Options shall be granted under this Plan.

6.3 AWARD AGREEMENT

Each Option grant shall be evidenced by an Award Agreenent that shal
specify the Option Price (as defined in section 6.4), the duration of the
Option, and the number of Shares avail able for purchase under the Option as set
forth in this Plan.

6.4 OPTION PRI CE
The purchase price per Share avail able for purchase under an Option

shal |l be equal to the Fair Market Value of such Share on the date the Option is
grant ed.
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6.5 DURATI ON OF OPTI ONS

Each Option shall expire on the tenth (10th) anniversary date of its
grant.

6.6 VESTI NG OF SHARES SUBJECT TO OPTI ON

Options granted under the Plan shall be 100 percent vested at al
times. Participants shall be entitled to exercise Options at any time and from
time to time, within the tinme period beginning on the date on which the Option
is granted, and ending ten (10) years after grant of the Option.
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6. 7 PAYMENT

Options shall be exercised by the delivery of a witten notice of
exercise to the Secretary of the Conpany, setting forth the nunber of Shares
with respect to which the Option is to be exercised. The Option Price (as
defined in section 6.4) of any Option shall be payable to the Company in full in
cash or its equival ent upon exerci se.

As soon as practicable after receipt of a witten notification of
exercise and full payment, the Conpany shall deliver to the Participant, in the
Participant's name, Share certificates in an appropriate anmount based upon the
nunber of Shares purchased pursuant to the exercise of the Option

6.8 TERM NATI ON OF SERVI CE ON BOARD DUE TO DEATH

If a Participant dies while he or she is actively serving as a
Nonenpl oyee Director, any outstanding Options may be exercised by the
Participant's |legal representative or beneficiary any tinme before the earlier
of -

(a) the expiration date of such Options; or
(b) the second anniversary of the Participant's death.
6.9 TERM NATI ON OF SERVI CE ON BOARD DUE TO DI SABI LI TY

If a Participant incurs a Disability while he or she is actively
serving as a Nonenpl oyee Director, the Participant may exerci se any Options that
are outstanding at the tine of such Disability before the earlier of-

(a) the expiration date of such Options; or
(b) the second anniversary of the date of Disability.

(I'f the Participant dies after incurring a Disability, but before the expiration
of the exercise period described above, the Participant's |legal representative
or beneficiary may exercise any outstanding Options before the expiration of
such period.)

6. 10 TERM NATI ON OF SERVI CE ON BOARD FOR OTHER REASONS

If the service of the Participant on the Board shall terminate for any
reason other than for death or Disability, any outstanding Options held by the
Partici pant shall remain exercisable at any tine prior to their expiration date,
or for ten years fromthe date of the grant of the Options.

6. 11 NONTRANSFERABI LI TY OF OPTI ONS

No Option granted under this Plan may be sold, transferred, pledged,
assi gned, or otherw se alienated or hypothecated, other than by will or by the
| aws of descent and distribution. Further, all Options granted to a Partici pant
under this Plan shall be exercisable during his or her lifetime only by such
Partici pant.
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6. 12 RESTRI CTI ONS ON SHARE TRANSFERABI LI TY

The Board may i nmpose such restrictions on any Shares acquired pursuant
to the exercise of an Qption under this Plan, as it may deem advi sabl e,
including, without limtation, restrictions under applicable Federal securities
| aws, under the requirenents of any Stock exchange or market upon which such
Shares are then listed and/or traded, and under any blue sky or state securities
| aws applicable to such Shares.

ARTI CLE VI . AMENDMENT, MODI FI CATI ON, AND TERM NATI ON
7.1 AMENDMENT, MODIFI CATI ON, AND TERM NATI ON

The Board nmay at any tine alter, amend, suspend, or terminate the Plan
in whole or in part. However, no anendrment which fails to conply with the
exenptions avail abl e under Rul e 16b-3 of the Exchange Act, including any
successor to the Rule, shall be effective.

7.2 OPTIONS PREVI QUSLY GRANTED

Unl ess required by law, no termnation, anmendnment, or nodification of
this Plan shall in any manner adversely affect any Option previously granted
under this Plan, without the witten consent of the Participant holding the

Opt i on.
ARTICLE VI11. M SCELLANEQUS
8.1 | NDEWNI FI CATI ON

The Conpany shall indemmify each person against any and all clains,
| osses, danmges, and expenses (including counsel fees) incurred by such
i ndi vidual for the exercise of any duties as Plan Adm nistrator, whether singly
or as a nmenber of conmittee, and against any liability, including any anmounts
paid in settlement with the Conpany's approval, arising fromthe individual's
action or failure to act, except when the same is judicially determned to be
attributable to the gross negligence or willful msconduct of the individual

8. 2 BENEFI Cl ARY DESI GNATI ON

Each Partici pant under this Plan may, fromtime to time, nane any
beneficiary or beneficiaries (who may be named contingently or successively) to
exercise the rights described in sections 6.8 and 6.9. Each designation wll
revoke all prior designations by the sane Participant, shall be in a form
prescribed by the Plan Administrator and will be effective only when filed by
the Participant in witing with the Plan Admi nistrator during his or her
lifetime. In the absence of any such designation, such rights nay be exercised
by the executor of the Participant's estate.

8. 3 SUCCESSORS
Al'l obligations of the Conpany under this Plan, with respect to Options

granted hereunder, shall be binding on any successor to the Conpany, whether the
exi stence of such successor is the result of a direct or indirect purchase,
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nerger, consolidation, or otherwi se, of all or substantially all of the business
and/ or assets of the Conpany.

8.4 SEVERABI LI TY

If a provision of this Plan shall be held illegal or invalid, the
illegality or invalidity shall not affect the remaining parts of the Plan. The
Pl an shall be construed and enforced as if the illegal or invalid provision had

not been included herein
8.5 REQUI REMENTS OF LAW

The granting of Options under this Plan shall be subject to al
applicable laws, rules, and regul ations, and to such approval s by any
government al agencies or national securities exchanges as may be required.

8.6 GOVERNI NG LAW

To the extent not preenpted by Federal law, this Plan, and all Award
Agreenents hereunder, shall be construed in accordance with the |aws of the
State of Florida.

I N WTNESS WHEREOF, the authorized officers of the Conpany have signed
this docunment and have affixed the corporate seal on , 1996, but
effective as of April 27, 1995.

Attest: WACKENHUT CORRECTI ONS CORPORATI ON
By: /s/ John J. Bulfin By: /s/CGeorge C. Zoley
John J. Bulfin CGeorge C. Zol ey
Its: Ceneral Counsel Its: CEO

(Cor porate Seal)
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EXH BI' T 10. 18
AMENDED EXECUTI VE RETI REMENT AGREEMENT

TH S AVENDED RETI REMENT AGREEMENT (this "Agreement”) is entered into effective
the 17th day of January 2003 by and between Wackenhut Corrections Corporation

(" Conpany") and CGeorge C. Zoley ("Executive"), or collectively, "the Parties",
and supersedes and replaces any prior witten retirenment agreenent between the
Parties.

WHEREAS, Executive and Conpany previously entered into an Executive Retirenent
Agreenent dated March 7, 2002 (the "March 7 Retirenent Agreenent"), whereby,

| NTER ALI A, the Executive is to receive certain paynents and benefits upon a
Change in Control (as defined by incorporated reference in the March 7
Retirenment Agreenent); and

WHEREAS, the Wackenhut Corporation (TWC), a conpany listed on the New York Stock
Exchange and najority owner of Conpany, and G oup 4 Falck, a Dani sh conpany

regi stered on the Copenhagen Exchange, conpleted a nmerger of TWC with a
subsidiary of Group 4 Fal ck, which nerger constituted a Change of Control under
the terms of the March 7 Retirenent Agreenent; and

WHEREAS, the Executive and Conpany wi sh to amend the March 7 Retirenent
Agreenent and replace the March 7 Retirement Agreenent with this Agreenent in
order to facilitate the continued enpl oyment of Executive under restructured
terns and conditions that will benefit the Conpany by, |INTER ALIA, requiring
Executive to actually retire fromenpl oynent wth the Conpany prior to receiving
any retirenment benefits hereunder, and by anending the retirenment benefits

provi ded hereunder to conformto those provided to TWC executives under their
retirenment agreenments; and

WHEREAS, Executive and Conpany have previously entered into an Executive
Enpl oynent Agreenment (the "Enpl oynent Agreenment") effective March 7, 2002; and

WHEREAS, the basic terms and conditions of this Agreenent were reviewed and
approved by the Board of Directors of WCC and the Conpensation Conmmittee nenbers
of the Board of Directors of WCC at a neeting held on the 20th day of Decenber
2002;

NOW THEREFORE, in consideration of the nutual covenants and agreenents contai ned
herein, and for other val uable consideration the receipt and adequacy of which
i s hereby acknow edged, the Parties hereby agree as foll ows:

1. EMPLOYMENT. Conpany currently enpl oys Executive as Chairman & Chi ef Executive
Oficer. Executive will devote his full energy, skill and best efforts to the
affairs of Conpany on a full-tine basis.

2. RETI REMENT DATE. Executive is first eligible to retire upon Executive's 55th
bi rt hday, which is February 7, 2005.

3. TERM NATI ON. Either Conpany or Executive may term nate Executive's enpl oynent
at any tine and for any reason upon ten (10) days witten notice to the other in
accordance with the terns and conditions set forth in the Enpl oynent Agreemnent.
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4. RETI REMENT RI GHTS FULLY VESTED. Notwit hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason what soever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENTS.

(a) ANNUI TY FUNDI NG AMOUNT. Upon the later of (i) the date Executive
actually retires fromenploynent with the Company, or (ii) the Executive's 55th
bi rt hday, Conpany will pay to Executive an anpbunt of noney equal to the anount
set forth in the follow ng Retirenment Paynment Tabl e which corresponds to the
Executive's age on the date he retires. |If the Executive should die after his
55th birthday but before he actually retires fromthe Conpany, the Conpany shal
i medi ately pay to the Executive's Beneficiar(ies) or Estate the anount the
Conpany woul d have paid to Executive had he retired i mediately prior to his
death. In the event of Executive's death before the Executive's 55th birthday,
the Conpany will immediately pay to Executive's Beneficiar(ies) or Estate
one-hal f the ampbunt that would otherwi se be paid to Executive were Executive to
have retired on his 55th birthday. The anpunt payable under this Section 5(a) is
referred to as the "Annuity Fundi ng Amount."

ANNUI TY
RETI REMENT FUNDI NG
AGE AMOUNT
""""" 55 2,017,000
""""" 6 3,031,000
""""" 57 3,149,000
""""" s 3,272,000
""""" 59 3,400,000
""""" 6 3,532,000
""""" 66 3,670,000
""""" 62 3,814,000
""""" 63 3,963,000
""""" 64 4117000
""""" 65 4,278,000
""""" 66 4445000
""""" 67 4,619,000
""""" 68 4,799,000
""""" 69 4,986,000
""""" 70 5181,000
""" 71 or older 5,383 000

(b) TAX GROSS-UP PAYMENT. In addition to the Annuity Fundi ng Amount
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provided for in Section 5(a) above, the Company shall also pay to the Executive
or Executive's Beneficiary(ies) or Estate, as the case may be, an anount equal
to the "Tax Gross-up Paynent" sinultaneously with the paynent of the Annuity
Fundi ng Amount. The "Tax Gross-up Payment” is an amount which will cause the
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remai nder of (i) the sumof the Annuity Funding Anpbunt plus the Tax G oss-up
Payment, minus (ii) all Applicable Taxes (defined bel ow) for which the Executive
or other recipient of the paynent becones liable as a result of paynent of the
Annui ty Fundi ng Ambunt and the Tax Gross-up Paynent, to be equal to the Annuity
Fundi ng Amount prior to deduction of any Applicable Taxes inposed with respect
to the Annuity Fundi ng Anobunt. "Applicable Taxes" neans all federal, state,

| ocal and other taxes assuning that the Executive is subject to taxation at the
hi ghest margi nal rates, including income taxes, payroll taxes, excise taxes
(including taxes pursuant to Internal Revenue Code Section 4999) and any ot her
taxes, but not including any estate or gift taxes. The Tax Gross-up Paynent is

i ntended to place the Executive in the same econom c position with respect to
the Annuity Fundi ng Anbunt that the Executive would have been in if the
Applicabl e Taxes did not apply. For exanple, if the Annuity Funding Anount is
$2,917, 000, and the Executive is subject only to federal incone tax at the rate
of 35% and enpl oynent tax at the rate of 1.45% the Tax G oss-up Ambunt is equa
to $1, 673, 086. 55.

6. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any paynents to be nmde
after Executive's death shall be as designated by Executive and shown on Exhi bit
A attached hereto or such other person or persons as Executive shall designate
inwiting to the Conpany. |f Executive has nade no effective designation of
Beneficiaries, any such paynents shall be nade to Executive's Estate.

7. RESTRI CTI ON AND NON- COVPETI TI ON. Executive shall not for a period of two
years foll owi ng Executive's enploynent with the Conpany, either directly or
indirectly, accept enployment with, render service, assistance or advice to,

own, manage, operate, control or participate in the owership, or allow his nane
to be used by any conpetitor of the Conpany unl ess approved by the Board of
Directors of the Company. Determ nation by the Board of Directors of the Conpany
that Executive has engaged in any such activity shall be binding and concl usive
on all parties, and in addition to all other rights and remedi es which Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynments
her eunder .

8. I NSURANCE. |f Company shall elect to purchase a life insurance contract to
provi de Conpany with funds to nmake payments hereunder, Conpany shall at al
times be the sole and conpl ete owner and beneficiary of such contract, and shal
have the unrestricted right to use all amunts and exercise all options and
privileges there under w thout know edge or consent of Executive or Beneficiary
or any other person, it being expressly agreed that neither Executive nor
Beneficiary nor any other person shall have any right, title or interest

what soever in or to any such contract.

9. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or persons
having or claimng a right to paynments hereunder or to any interest in this
Agreenent shall rely solely on the unsecured prom se of Conpany set forth
herein, and nothing in this Agreenment shall be construed to give Executive,
Beneficiary or any other person or persons any right, title, interest or claim
inor to any specific asset, fund, reserve, account or property of any kind

what soever owned by Company or in which it may have any right, title or interest
now or in the future, but Executive shall have the right to enforce his claim
agai nst Conpany in the sane nanner as any unsecured creditor.
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10. AVENDMENT. This Agreenment may be amended at any tine or fromtine to tine by
witten agreenent of the parties.

11. ASSI GNMVENT. Neither Executive, nor Beneficiary, nor any other person
entitled to paynents hereunder shall have power to transfer, assign, anticipate,
nortgage or ot herw se encunber in advance any of such paynents, nor shall such
paynments be subject to seizure for the paynment of public or private debts,
judgrments, alinony or separate nmaintenance, or be transferable by operation of
law i n event of bankruptcy, insolvency or otherw se.

12. BI NDI NG EFFECT. This Agreenent shall be binding upon the parties hereto,
their heirs, executors, admnistrators, successors and assigns. The Conpany
agrees it will not be a party to any nerger, consolidation or reorgani zation
unl ess and until its obligations hereunder shall be expressly assumed by its
successors.

IN WTNESS WHEREOF, the Parties hereto have executed this Agreenent as of the
date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

/sl Wayne H. Cal abrese

Wayne H. Cal abrese
Vi ce Chairman & President

EXECUTI VE

/sl George C. Zoley

CGeorge C. Zol ey
Chai rman & Chi ef Executive Oficer

123



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

EXH BI' T 10. 19
AMENDED EXECUTI VE RETI REMENT AGREEMENT

TH S AVENDED RETI REMENT AGREEMENT (this "Agreement”) is entered into effective
the 17th day of January 2003 by and between Wackenhut Corrections Corporation
(" Conpany") and Wayne H. Cal abrese ("Executive"), or collectively, "the
Parties", and supersedes and repl aces any prior witten retirenment agreenent
bet ween the Parties.

WHEREAS, Executive and Conpany previously entered into an Executive Retirenent
Agreenent dated March 7, 2002 (the "March 7 Retirenent Agreenent"), whereby,

| NTER ALI A, the Executive is to receive certain paynents and benefits upon a
Change in Control (as defined by incorporated reference in the March 7
Retirenment Agreenent); and

WHEREAS, The Wackenhut Corporation (TWC), a conpany listed on the New York Stock
Exchange and najority owner of Conpany, and G oup 4 Falck, a Dani sh conpany

regi stered on the Copenhagen Exchange, conpleted a nmerger of TWC with a
subsidiary of Group 4 Fal ck, which nerger constituted a Change of Control under
the terms of the March 7 Retirenent Agreenent; and

WHEREAS, the Executive and Conpany wi sh to amend the March 7 Retirenent
Agreenent and replace the March 7 Retirement Agreenent with this Agreenent in
order to facilitate the continued enpl oyment of Executive under restructured
terns and conditions that will benefit the Conpany by, |INTER ALIA, requiring
Executive to actually retire fromenpl oynent wth the Conpany prior to receiving
any retirenment benefits hereunder, and by anending the retirenment benefits

provi ded hereunder to conformto those provided to TWC executives under their
retirenment agreenments; and

WHEREAS, Executive and Conpany have previously entered into an Executive
Enpl oynent Agreenment (the "Enpl oynent Agreenment") effective March 7, 2002; and

WHEREAS, the basic terms and conditions of this Agreenent were reviewed and
approved by the Board of Directors of WCC and the Conpensation Conmmittee nenbers
of the Board of Directors of WCC at a neeting held on the 20th day of Decenber
2002;

NOW THEREFORE, in consideration of the nutual covenants and agreenents contai ned
herein, and for other val uable consideration the receipt and adequacy of which
i s hereby acknow edged, the Parties hereby agree as foll ows:

1. EMPLOYMENT. Conpany currently enpl oys Executive as President & Chief
Operating O ficer. Executive will devote his full energy, skill and best efforts
to the affairs of Conpany on a full-tinme basis.

2. RETI REMENT DATE. Executive is first eligible to retire upon Executive's 55th
bi rt hday, which is Novenber 5, 2005.

3. TERM NATI ON. Either Conpany or Executive may term nate Executive's enpl oynent
at any tine and for any reason upon ten (10) days witten notice to the other in
accordance with the terns and conditions set forth in the Enpl oynent Agreemnent.
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4. RETI REMENT RI GHTS FULLY VESTED. Notwit hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason what soever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENTS.

(a) ANNUI TY FUNDI NG AMOUNT. Upon the later of (i) the date Executive
actually retires fromenploynent with the Company, or (ii) the Executive's 55th
bi rt hday, Conpany will pay to Executive an anpbunt of noney equal to the anount
set forth in the follow ng Retirenment Paynment Tabl e which corresponds to the
Executive's age on the date he retires. |If the Executive should die after his
55th birthday but before he actually retires fromthe Conpany, the Conpany shal
i medi ately pay to the Executive's Beneficiary(ies) or Estate the anpunt the
Conpany woul d have paid to Executive had he retired i mediately prior to his
death. In the event of Executive's death before the Executive's 55th birthday,
the Conpany will immediately pay to Executive's Beneficiary(ies) or Estate
one-hal f the ampbunt that would otherwi se be paid to Executive were Executive to
have retired on his 55th birthday. The anpunt payable under this Section 5(a) is
referred to as the "Annuity Fundi ng Amount."

RETI REMENT ANNUI TY

AGE FUNDI NG AMOUNT
"""""" ss 233300
"""""" ss 24000
"""""" s7 251900
"""""" ss 261800
"""""" ss 27000
"""""" &0 28200
"""""" 60 2093000
"""""" 62  sost000
"""""" s 317000
"""""" 4 32900
"""""" s 34200
"""""" 66 33856000
"""""" & 369,00
"""""" 8 383,00
"""""" & 3598000
"""""" 70  a1s,00
"""" 71 or older 307,000

(b) TAX GROSS-UP PAYMENT. In addition to the Annuity Fundi ng Anpunt
provided for in Section 5(a) above, the Conpany shall also pay to the Executive
or Executive's Beneficiary(ies) or Estate, as the case may be, an anount equal
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to the "Tax Gross-up Paynent" sinultaneously with the paynent of the Annuity
Fundi ng Amount. The "Tax Gross-up Paynment” 1s an amount which will cause the
remai nder of (i) the sumof the Annuity Fundi ng Anpbunt plus the Tax G oss-up
Payment, minus (ii) all Applicable Taxes (defined bel ow) for which the Executive
or other recipient of the paynent becones liable as a result of paynent of the
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Annui ty Fundi ng Ambunt and the Tax Gross-up Paynent, to be equal to the Annuity
Fundi ng Armount prior to deduction of any Applicable Taxes i nposed with respect
to the Annuity Fundi ng Anobunt. "Applicable Taxes" neans all federal, state,

| ocal and other taxes assuning that the Executive is subject to taxation at the
hi ghest margi nal rates, including income taxes, payroll taxes, excise taxes
(including taxes pursuant to Internal Revenue Code Section 4999) and any ot her
taxes, but not including any estate or gift taxes. The Tax Gross-up Paynent is
i ntended to place the Executive in the same econom c position with respect to
the Annuity Fundi ng Anbunt that the Executive would have been in if the
Applicabl e Taxes did not apply. For exanple, if the Annuity Funding Anount is
$2, 333,000, and the Executive is subject only to federal incone tax at the rate
of 35% and enploynent tax at the rate of 1.45% the Tax G oss-up Ambunt is equa
to $1, 338, 125. 10.

6. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any paynents to be nmde
after Executive's death shall be as designated by Executive and shown on Exhi bit
A attached hereto or such other person or persons as Executive shall designate
inwiting to the Conpany. |f Executive has nade no effective designation of
Beneficiaries, any such paynents shall be nade to Executive's Estate.

7. RESTRI CTI ON AND NON- COVPETI TI ON. Executive shall not for a period of two
years foll owi ng Executive's enploynent with the Conpany, either directly or
indirectly, accept enployment with, render service, assistance or advice to,

own, manage, operate, control or participate in the owership, or allow his nane
to be used by any conpetitor of the Conpany unl ess approved by the Board of
Directors of the Company. Determ nation by the Board of Directors of the Conpany
that Executive has engaged in any such activity shall be binding and concl usive
on all parties, and in addition to all other rights and renmedi es which Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynments
her eunder .

8. I NSURANCE. |f Company shall elect to purchase a life insurance contract to
provi de Conpany with funds to nmake payments hereunder, Conpany shall at al
times be the sole and conpl ete owner and beneficiary of such contract, and shal
have the unrestricted right to use all amunts and exercise all options and
privileges there under w thout know edge or consent of Executive or Beneficiary
or any other person, it being expressly agreed that neither Executive nor
Beneficiary nor any other person shall have any right, title or interest

what soever in or to any such contract.

9. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or persons
having or claimng a right to paynments hereunder or to any interest in this
Agreenent shall rely solely on the unsecured prom se of Conpany set forth
herein, and nothing in this Agreenment shall be construed to give Executive,
Beneficiary or any other person or persons any right, title, interest or claim
inor to any specific asset, fund, reserve, account or property of any kind

what soever owned by Company or in which it may have any right, title or interest
now or in the future, but Executive shall have the right to enforce his claim
agai nst Conpany in the sane nanner as any unsecured creditor.
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10. AVENDMENT. This Agreerment may be amended at any tine or fromtine to tine by
witten agreenent of the parties.

11. ASSI GNVENT. Neither Executive, nor Beneficiary, nor any other person
entitled to paynents hereunder shall have power to transfer, assign, anticipate,
nortgage or ot herw se encunber in advance any of such paynents, nor shall such
payments be subject to seizure for the paynment of public or private debts,

j udgrments, alinony or separate naintenance, or be transferable by operation of
law i n event of bankruptcy, insolvency or otherw se.

12. BI NDI NG EFFECT. This Agreenent shall be binding upon the parties hereto,
their heirs, executors, admnistrators, successors and assigns. The Conpany
agrees it will not be a party to any nmerger, consolidation or reorganization,
unl ess and until its obligations hereunder shall be expressly assuned by its
successors.

IN WTNESS WHEREOF, the Parties hereto have executed this Agreenent as of the
date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

/sl George C. Zoley

CGeorge C. Zol ey
Chai rman & Chi ef Executive Oficer

EXECUTI VE

/sl Wayne H. Cal abrese

Wayne H. Cal abrese
Vice Chairman & President
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EXH BI' T 10. 20

AMENDED EXECUTI VE RETI REMENT AGREEMENT

THI' S AMENDED RETI REMENT AGREEMENT (this "Agreenent") is entered into
effective the 17th day of January 2003 by and between Wackenhut Corrections
Cor poration ("Conmpany") and John G O Rourke ("Executive"), or collectively,
"the Parties", and supersedes and replaces any prior witten retirenent
agreenment between the Parti es.

WHEREAS, Executive and Conpany previously entered into an Executive
Retirement Agreenment dated March 7, 2002 (the "March 7 Retirenment Agreenent"),
wher eby, | NTER ALIA, the Executive is to receive certain paynents and benefits
upon a Change in Control (as defined by incorporated reference in the March 7
Retirement Agreenent); and

WHEREAS, The Wackenhut Corporation (TWC), a conpany listed on the New
York Stock Exchange and majority owner of Conpany, and Group 4 Fal ck, a Danish
conpany regi stered on the Copenhagen Exchange, conpleted a nerger of TWC with a
subsidiary of Group 4 Fal ck, which nerger constituted a Change of Control under
the ternms of the March 7 Retirenment Agreenent; and

WHEREAS, the Executive and Conpany w sh to anmend the March 7 Retirenent
Agreenent and replace the March 7 Retirement Agreenent with this Agreenent in
order to facilitate the continued enpl oyment of Executive under restructured
terns and conditions that will benefit the Conpany by, INTER ALIA, requiring
Executive to actually retire fromenpl oynent with the Conpany prior to receiving
any retirenment benefits hereunder, and by anending the retirenment benefits
provi ded hereunder to conformto those provided to TWC executives under their
retirement agreenents; and

WHEREAS, Executive and Conpany have previously entered into an
Executive Enpl oynment Agreenent (the "Enpl oynent Agreenment") effective March 7,
2002; and

WHEREAS, the basic ternms and conditions of this Agreenment were revi ewed
and approved by the Board of Directors of WCC and the Conpensation Conmittee
nmenbers of the Board of Directors of WCC at a neeting held on the 20th day of
Decenber 2002;

NOW THEREFORE, in consideration of the nutual covenants and agreenents
contai ned herein, and for other val uable consideration the recei pt and adequacy
of which is hereby acknow edged, the Parties hereby agree as foll ows:

1. EMPLOYMENT. Conpany currently enpl oys Executive as Senior Vice
President, Chief Financial Oficer & Treasurer. Executive will devote his ful
energy, skill and best efforts to the affairs of Conpany on a full-tinme basis.

2. RETI REMENT DATE. Executive is first eligible to retire upon
Executive's 55th birthday, which is August 1, 2005.

3. TERM NATI ON. Either Conpany or Executive may term nate Executive's
enpl oyment at any tine and for any reason upon ten (10) days witten notice to
the other in accordance with the terns and conditions set forth in the
Enpl oyment Agreenent.
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4. RETI REMENT RI GHTS FULLY VESTED. Notwit hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason what soever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENTS.

(a) ANNUI TY FUNDI NG AMOUNT. Upon the later of (i) the date
Executive actually retires fromenpl oyment with the Conmpany, or (ii) the
Executive's 55th birthday, Conpany will pay to Executive an anount of nobney
equal to the ambunt set forth in the follow ng Retirement Payment Table which
corresponds to the Executive's age on the date he retires. If the Executive
should die after his 55th birthday but before he actually retires fromthe
Conpany, the Conpany shall inmediately pay to the Executive's Beneficiar(ies) or
Estate the ampunt the Company woul d have paid to Executive had he retired
imediately prior to his death. In the event of Executive's death before the
Executive's 55th birthday, the Conpany will imrediately pay to Executive's
Beneficiar(ies) or Estate one-half the amount that woul d otherw se be paid to
Executive were Executive to have retired on his 55th birthday. The anount
payabl e under this Section 5(a) is referred to as the "Annuity Fundi ng Amount."

RETI REMENT PAYMENT TABLE

Reti rement Annui ty Fundi ng
Age Amount
""""" 55 1,750,000
""""" s6 1,818,000
""""" s7 1,889,000
""""" s8 1,963,000
""""" 59 2,040,000
""""" & 2119000
""""" 66 2,202,000
""""" 62 2,288,000
""""" 63 2,378,000
""""" 64 2,470,000
""""" 65 2,567,000
""""" 6 2,667,000
""""" 62 2,771,000
""""" 68 2,879,000
""""" 6 2,992,000
""""" 70 3,100,000
""" 71 or older 3,230,000

(b) TAX GROSS-UP PAYMENT. In addition to the Annuity Fundi ng
Amount provided for in Section 5(a) above, the Conpany shall also pay to the
Executive or Executive's Beneficiary(ies) or Estate, as the case nmay be, an
amount equal to the "Tax Gross-up Payment" sinultaneously with the paynent of
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the Annuity Funding Anobunt. The "Tax Gross-up Payment" is an amount which will
cause the remainder of (i) the sumof the Annuity Fundi ng Anount plus the Tax

131



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

Gross-up Paynent, mnus (ii) all Applicable Taxes (defined below) for which the
Executive or other recipient of the paynent beconmes liable as a result of
payment of the Annuity Fundi ng Anobunt and the Tax Gross-up Paynent, to be equa
to the Annuity Fundi ng Anpbunt prior to deduction of any Applicabl e Taxes inposed
with respect to the Annuity Fundi ng Anount. "Applicable Taxes" neans al

federal, state, local and other taxes assum ng that the Executive is subject to
taxation at the highest narginal rates, including inconme taxes, payroll taxes,
exci se taxes (including taxes pursuant to Internal Revenue Code Section 4999)
and any ot her taxes, but not including any estate or gift taxes. The Tax
Gross-up Paynent is intended to place the Executive in the sane economc
position with respect to the Annuity Fundi ng Armount that the Executive woul d
have been in if the Applicable Taxes did not apply. For exanple, if the Annuity
Fundi ng Amount is $1, 750,000, and the Executive is subject only to federa
income tax at the rate of 35% and enpl oynment tax at the rate of 1.45% the Tax
G oss-up Anpunt is equal to $1,003, 737.21

6. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any paynents to
be made after Executive's death shall be as designated by Executive and shown on
Exhi bit A attached hereto or such other person or persons as Executive shal
designate in witing to the Conpany. |f Executive has nade no effective
desi gnati on of Beneficiaries, any such paynents shall be nade to Executive's
Est at e.

7. RESTRI CTI ON AND NON- COVPETI TI ON. Executive shall not for a period of
two years follow ng Executive's enploynent with the Conpany, either directly or
indirectly, accept enployment with, render service, assistance or advice to,
own, manage, operate, control or participate in the owership, or allow his nane
to be used by any conpetitor of the Conpany unl ess approved by the Board of
Directors of the Company. Determ nation by the Board of Directors of the Conpany
that Executive has engaged in any such activity shall be binding and concl usive
on all parties, and in addition to all other rights and remedi es which Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynments
her eunder .

8. I NSURANCE. |f Company shall elect to purchase a life insurance
contract to provide Conpany wth funds to nake paynments hereunder, Conpany shal
at all tines be the sole and conpl ete owner and beneficiary of such contract,
and shall have the unrestricted right to use all anmounts and exercise al
options and privileges there under w thout know edge or consent of Executive or
Beneficiary or any other person, it being expressly agreed that neither
Executive nor Beneficiary nor any other person shall have any right, title or
i nterest whatsoever in or to any such contract.

9. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or
persons having or claimng a right to paynents hereunder or to any interest in
this Agreenment shall rely solely on the unsecured proni se of Conpany set forth
herein, and nothing in this Agreenment shall be construed to give Executive,
Beneficiary or any other person or persons any right, title, interest or claim
inor to any specific asset, fund, reserve, account or property of any kind
what soever owned by Company or in which it may have any right, title or interest
now or in the future, but Executive shall have the right to enforce his claim
agai nst Conpany in the sane nanner as any unsecured creditor.

132



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

10. AVENDMENT. This Agreenment may be amended at any tinme or fromtine
totinme by witten agreenent of the parties.

11. ASSI GNMVENT. Neither Executive, nor Beneficiary, nor any other
person entitled to paynments hereunder shall have power to transfer, assign,
anticipate, nortgage or otherw se encunber in advance any of such paynents, nor
shal | such paynents be subject to seizure for the paynent of public or private
debts, judgnments, alinmony or separate maintenance, or be transferable by
operation of law in event of bankruptcy, insolvency or otherw se.

12. BI NDI NG EFFECT. This Agreenent shall be binding upon the parties
hereto, their heirs, executors, admnistrators, successors and assigns. The
Conpany agrees it will not be a party to any merger, consolidation or
reorgani zati on, unless and until its obligations hereunder shall be expressly
assuned by its successors.

IN WTNESS WHEREOF, the Parties hereto have executed this Agreenent as
of the date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

/sl George C. Zoley

CGeorge C. Zol ey
Chai rman & Chi ef Executive Oficer

EXECUTI VE

/s/ John G O Rourke

John G O Rourke
Seni or Vice President, Chief
Fi nancial O ficer & Treasurer
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EXH BI T 10. 22

REFERENCED DATA

Any reference in this |lease to the followi ng subjects shall incorporate therein

the data stated for the subject(s)

DATE OF LEASE:
LANDLORD:

LANDLORD S ADDRESS:

TENANT:

TENANT' S ADDRESS BEFCORE
OCCUPANCY:

TENANT' S ADDRESS AFTER
OCCUPANCY:

DEM SED PREM SES:

LEASE TERM

ESTI MATED DATE OF SUBSTANTI AL
COVPLETI ON:

RENTAL COMVENCEMENT DATE:

EXPI RATI ON DATE OF LEASE
TERM

in this Section:

SEPTEMBER 12, 2002

CANPRO | NVESTMENTS LTD., a
corporation organi zed under the |aws
of Canada and aut horized to transact
business in the State of Florida

621 N.W 53RD STREET, STE. 100, BOCA
RATON, FLORI DA 33487

WACKENHUT CORRECTI ONS CORPORATI ON

4200 WACKENHUT DRI VE, SU TE 100
PALM BEACH GARDENS, FLORI DA
33410- 4243

621 NW53RD STREET, SU TE 700, BCCA
RATON, FLORI DA 33487

THI RTY FI VE THOUSAND SI X HUNDRED

SI XTY EI GHT (35, 668) rentable square
feet on the SEVENTH (7TH) fl oor of
the Building. For all purposes
hereof the Building shall be deened
to contain TWO HUNDRED THI RTY SEVEN
THOUSAND, THREE HUNDRED THI RTY ONE
(237,331) rentable square feet,
regardl ess of the actual nunber of
square feet found to be in the
Leased Preni ses.

TEN (10) years.

APRIL 1, 2003

THE EARLI ER OF A) TENANT OCCUPANCY
AND RECEI PT OF CERTI FI CATE OF
OCCUPANCY B) APRIL 1, 2003

MARCH 31, 2013

RENT |'S DUE ON THE FI RST (1ST) DAY OF EACH MONTH AND | S DELI NQUENT | F NOT PAI D
W TH N TEN (10) DAYS FROM WRI TTEN NOTI CE FROM LANDLCRD.

M NI MUM ANNUAL RENT:
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From April 1, 2003 through March 31, 2004, Four Hundred Sixty-Three Thousand Six
Hundr ed Ei ghty-Four and 00/100 Dol | ars ($463, 684.00) or Thirty-Ei ght Thousand
Si x Hundred Forty and 33/100 Dol lars ($38,640.33) per nonth, which is based upon

Initials
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the annual rate of Thirteen and 00/100 Dollars ($13.00) per rentable square
f oot .

From April 1, 2004 through March 31, 2005, Four Hundred Seven-Seven Thousand

Fi ve Hundred Ni nety-Four and 52/100 Dol | ars ($477,594.52) or Thirty-Ni ne
Thousand Seven Hundred Ninety-Ni ne and 54/100 Dol lars ($39, 799.54) per nonth,
whi ch i s based upon the annual rate of Thirteen and 39/100 Dol lars ($13.39) per
rent abl e square foot.

From April 1, 2005 through March 31, 2006, Four Hundred Ni nety-One Thousand N ne
Hundred Twenty-Two and 36/ 100 Dol | ars ($491, 922.36) or Forty Thousand N ne
Hundred Ninety-Three and 53/100 Dol | ars ($40,993.53) per nonth, which is based
upon the annual rate of Thirteen and 79/100 Dol lars ($13.79) per rentable square
f oot .

From April 1, 2006 through March 31, 2007, Five Hundred Six Thousand Six Hundred
Ei ghty and 03/100 Dol lars ($506,680.03) or Forty-Two Thousand Two Hundred
Twenty-Three and 34/100 Dol l ars ($42,223.34) per nonth, which is based upon the
annual rate of Fourteen and 20/100 Dol | ars ($14.20) per rentable square foot.

From April 1, 2007 through March 31, 2008, Five Hundred Twenty- One Thousand

Ei ght Hundred Ei ghty and 43/100 Dol |l ars ($521, 880.43) or Forty-Three Thousand
Four Hundred N nety and 04/100 Dol | ars ($43,490.04) per nmonth, which is based
upon the annual rate of Fourteen and 63/100 Dollars ($14.63) per rentable square
f oot .

From April 1, 2008 through March 31, 2009, Five Hundred Thirty-Seven Thousand
Fi ve Hundred Thirty-Si x and 84/100 Dol lars ($537,536.84) or Forty-Four Thousand
Seven- Hundred N nety-Four and 74/100 Dol |l ars ($44,794.74) per nonth, which is
based upon the annual rate of Fifteen and 07/100 ($15.07) per rentable square

f oot .

From April 1, 2009 through March 31, 2010, Five Hundred Fifty-Three Thousand Six
Hundred Sixty-Two and 95/ 100 Dol | ars ($553, 662.95) or Forty-Six Thousand One
Hundred Thirty-Ei ght and 58/ 100 Dol | ars ($46, 138.58) per nonth, which is based
upon the annual rate of Fifteen and 52/100 Dol |l ars ($15.52) per rentable square
f oot .

From April 1, 2010 through March 31, 2011, Five Hundred Seventy Thousand Two
Hundred Seventy-Two and 83/ 100 Dol | ars ($570,272.83) or Forty-Seven Thousand
Five Hundred Twenty- Two and 74/ 100 Dol |l ars ($47,522.74) per nonth, which is
based upon the annual rate of Fifteen and 99/100 Dol |l ars ($15.99) per rentable
square foot.

From April 1, 2011 through March 31, 2012, Five Hundred Ei ghty-Seven Thousand
Three Hundred Ei ghty-One and 02/100 Dol | ars ($587, 381.02) or Forty-Ei ght
Thousand Ni ne Hundred Forty-Ei ght and 42/ 100 Dol | ars ($48, 948.42) per nonth,
whi ch i s based upon the annual rate of Sixteen and 47/100 Dollars ($16.47) per
rent abl e square foot.

From April 1, 2012 through March 31, 2013, Six Hundred Five Thousand Two and
45/ 100 Dol l ars ($605,002.45) or Fifty Thousand Four Hundred Sixteen and 87/100
(%50, 416.87) per nonth, which is based upon the annual rate of Sixteen and

96/ 100 Dol l ars ($16.96) per rentable square foot.

Initials
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TENANT' S | NI TI AL SHARE OF
TAXES AND COPERATI NG EXPENSES
FOR THE BU LDI NG AND FCR
OCCUPI ED PREM SES:

TENANT' S PROPORTI ONATE SHARE
OF THE BUI LDI NG

PERM TTED USES:
SECURI TY DEPOCSI T:

W TNESSES: L

THREE HUNDRED NI NE THOUSAND TWO
HUNDRED FORTY ONE AND 56/ 100 DOLLARS
($ 309, 241. 56)

15. 03%

Ceneral Ofice
$ VA

ANDL ORD:

CANPRO | NVESTMENTS LTD.

By:

O er Drucker, Vice President of Finance

TENANT:
WACKENHUT CORRECTI ONS CORPORATI ON

By:

John J. Bulfin
Seni or Vice President
Cener al Counsel
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OFFI CE LEASE

THI' S LEASE nmade and entered into as of the 12TH day of SEPTEMBER, 2002 by and
bet ween CANPRO | NVESTMENTS LTD., a corporation organi zed under the |aws of
Canada and authorized to do business in the State of Florida (hereinafter
referred to as "Landl ord") and WACKENHUT CORRECTI ONS CORPORATI ON (herei nafter
referred to as "Tenant").

WI TNESSETH
1. DEM SED PREM SES.

A. Landlord is the Owmer of a tract of land situated at 621 N.W 53rd
Street, Boca Raton, Florida, nore particularly described in Exhibit "A" attached
hereto. Upon said tract is located a multistory building known as ONE PARK PLACE
OF BOCA (hereinafter referred to as the "Building"), a parking garage,
surroundi ng parking areas and driveways (collectively called the "Parking
Facilities") and curbs, sidewal ks, fountains, parks and plazas. The tract, along
with the Building, Parking Facilities and all other inprovements presently or
hereafter |ocated upon the tract, are hereinafter collectively referred to as
the "Property".

B. Landlord, for the termand subject to the provisions and conditions
hereof, shall |ease to Tenant, and Tenant shall accept from Landl ord, certain
space nore particularly described by the cross-hatched area on the floor plans
annexed hereto as Exhibit "B", which for all purposes hereof shall be deenmed to
contain TH RTY FlI VE THOUSAND SI X HUNDRED S| XTY ElI GHT (35, 668) rentabl e square
feet on the SEVENTH 7TH fl oor of the Building, (the "Dem sed Prem ses"),
together with a license for the duration of the termof the Lease to use the
par ki ng spaces (the "Parking Spaces") described in the Parking Space Schedul e
attached hereto as Exhibit "C', at the rates set forth therein, for parking of
VEHI CLES aut onpbi |l es of Tenant and Tenant's invitees and enpl oyees and for no
ot her purpose. TENANT ACKNOALEDGES THE DEM SED PREM SES TO BE THI RTY FI VE
THOUSAND SI X HUNDRED SI XTY El GHT (35, 668) RENTABLE SQUARE FEET ALL PERSONAL
PROPERTY CURRENTLY LOCATED I N THE DEM SED PREM SES SHALL BE REMOVED BY LANDLORD
AS DI RECTED BY TENANT AND THE BALANCE REMAI NI NG SHALL BE PART OF THE DEM SED
PREM SES. ALL EXI STI NG TENANT | MPROVEMENTS, SUCH AS SPRI NKLERS, CElI LI NGS ETC
SHALL BE | NCLUDED I N THE DEM SED PREM SES.

C. The Dem sed Prem ses shall be used for general office purposes and
for no other purposes.

D. The use and occupation by Tenant of the Dem sed Prem ses shal
i ncl ude the non-exclusive use, in conmon with others entitled thereto, of the
conmon areas, enployees' parking areas, service roads, |loading facilities,
si dewal ks and custoner car parking areas as such conmon areas now exi st or as
such common areas may hereafter be constructed, and other facilities as may be
designated fromtime to time by Landlord, subject however to the terns and
conditions of this agreement and to the rules and regul ations for the use
thereof as prescribed fromtine to tine by Landl ord.

2. TERM
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A. The term of this Lease shall comrence on the EARLIER OF (1) APRIL 1,
2003 (THE "COMVENCEMENT DATE"); OR (2) THE DATE DEM SED PREM SES ARE OCCUPI ED BY
TENANT AND RECEI PT OF CERTI FI CATE OF OCCUPANCY and end at 12: 00 M dni ght on the
| ast day of the nonth in which the TENTH (10TH) anni versary of the Renta
Conmencemnent Date occurs, unless sooner term nated as herein provided.

OPTI ON TO EXTEND

TENANT SHALL HAVE THE OPTI ON TO EXTEND THE LEASE TERM FOR TWD (2)
ADDI TI ONAL PERI CD OF FI VE (5) YEARS, |F TENANT SHALL NOT BE I N DEFAULT OF ANY OF
| TS OBLI GATI ONS UNDER THE LEASE, UPON THE SAME TERMS AND CONDI TI ONS SAVE AND
EXCEPT FOR (I) THE PREM SES SHALL BE EXTENDED ON AN "AS-1S" BASIS I N THAT
LANDLORD SHALL NOT BE REQUI RED TO PERFORM ANY WORK ON, TO OR FOR THE PREM SES:
(I'l') THERE SHALL BE NO FURTHER OPTI ON TO EXTEND; (I11) M N MJUM ANNUAL RENT SHALL
BE I N ACCORDANCE W TH " FAI R MARKET VALUE" THE OPTI ON TO EXTEND | S ALSO
CONDI TI ONAL UPON TENANT PROVI DI NG LANDLORD WRI TTEN NOTI CE BY CERTI FI ED MAI L OF
I TS EXERCI SE OF THE EXTENSI ON ( THE "OPTI ON TO EXTEND' NO LATER THAN NI NE (9)
MONTHS PRI OR TO THE COMVENCEMENT OF THE EXTENSI ON TERM | F TENANT DULY AND
TIMELY G VES LANDLORD THE EXTENSI ON NOTI CE, THE TERM OF THI S LEASE SHALL BE
AUTOVATI CALLY EXTENDED FOR THE EXTENSI ON TERM W THOUT THE EXECUTI ON OF AN
EXTENSI ON OR RENEVWAL LEASE AND DURI NG THE EXTENSI ON TERM LANDLORD AND TENANT
SHALL BE BOUND BY ALL OF THE TERMS, COVENANTS AND CONDI TI ONS OF THI S LEASE
(SUBJECT TO RENTAL ADJUSTMENT PROVI SI ONS SET FORTH HEREIN) AS | F THE EXTENSI ON
TERM WERE PART OF THE I NI TI AL TERM

3. CONSTRUCTI ON OF LEASEHOLD | MPROVEMENTS.

A. TENANT shall construct all of the inprovenents required to ready the
Dem sed Prem ses for occupancy by Tenant in accordance with plans and
specifications to be prepared by Tenant's Architect (the "Plans and
Speci fications), AND APPROVED BY LANDLORD W THI N FI VE (5) BUSI NESS DAYS, WH CH
APPROVAL SHALL NOT BE UNREASONABLY W THHELD. | F THE PLANS AND SPECI FI CATI ONS ARE
PREPARED BY GEORGE WHI TE ARCHI TECT, THEY SHALL BE DEEMED APPROVED BY LANDLORD.

B. Wthin 5 days of Landl ord approving the Plans and Specificati ons,
and receiving the appropriate governnent permit, TENANT OR TENANT' S contractor
shal | comence the construction of the Leasehold | nprovenents in accordance with
the Plans and Specifications and diligently pursue the conpletion of the
Leasehol d | nprovenents, which shall be conpleted in a good and wor kmanl i ke
manner and in accordance with all applicable governmental codes and regul ati ons.

C. All work on the Leasehol d | nprovenents shall be perforned by
qualified, responsible contractors sel ected by TENANT AND APPROVED BY LANDLORD.
H A. CONTRACTING I NC. |'S APPROVED BY LANDLORD AS CONTRACTOR. DEMCLI TI ON MNAY
BEG N PRI OR TO APPROVAL OF THE I NI TI AL PLANS AND SPECI FI CATI ONS PROVI DED
NECESSARY PERM TS ARE OBTAI NED FOR DEMOLI TI ON.
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D. Tenant shall not suffer any nechanics' or materialmen's lien to be
filed agai nst the Dem sed Prenmi ses by reason of work, |abor, services or
materials performed or furnished to Tenant or anyone hol ding any part of the
Dem sed Prem ses under Tenant. Tenant agrees that it will make full and pronpt
payment of all sums necessary to pay for the costs of all repairs and pernitted
alterations, inprovenents, changes and other work done by or for the benefit of
Tenant in or to the Denised Prenises and further agrees to indemify and save
harm ess Landlord from and agai nst any and all costs and liabilities incurred by
Landl ord agai nst any all construction, nechanics', materialnen's, |aborers' and
other statutory or common law |liens arising out of or fromsuch work, or the
cost thereof, which nmay be asserted, clained or changed against all or any part
of the Leased Denised Prem ses. Notwithstanding anything to the contrary set
forth in this Lease, the interest of Landlord in all or any part of the Deni sed
Prem ses shall not subject to any liens of any kind for inprovenents or work
nmade or done by or at the instance, of for the benefit, of Tenant whether or not
the sane shall be made or done by or at the perm ssion or by agreenent between
Tenant and Landlord, and it is agreed that in no event shall landlord, or the
interest of Landlord in the Dem sed Prenises, or any portion thereof, be liable
for or subjected to construction, nechanics', materialnmen's, |aborers' or other
statutory or common law liens for inprovements or work rmade or done by or at the
i nstance of Tenant, or concerning which Tenant is responsible for paynent under
the ternms hereof or otherwi se, and all persons dealing with or contracting with
Tenant or any contractor of Tenant are hereby put on notice of these provisions.
In the event any notice, claimor lien shall be asserted or recorded agai nst the
interest of Landlord in the Dem sed Prenises, or any portion thereof, on the
account of or extending from any inprovermrent or work made or done by or at the
i nstance, or for the benefit, of Tenant, or any person claimng by, through or
under Tenant, or from any inprovenent or work the cost of which is the
responsi bility of Tenant, then Tenant agrees to have such notice, claimor lien
cancel ed, discharged, released or transferred to other security in accordance
with applicable Florida Statutes within ten (10) days after notice to Tenant by
Landl ord, and in the event Tenant fails to do so, Tenant shall be considered in
default under this Lease with |ike effect as if Tenant shall have failed to pay
an installment of rent when due and within any applicable grace period provided
for the paynent thereof. In the event of Tenant's failure to rel ease of record
any such lien within the aforesaid period, Landl ord may renove said lien by
payi ng the full amount thereof or by bonding or in any other manner Landl ord
deens appropriate, without investigating the validity thereof, and irrespective
to the fact that Tenant nay contest the propriety of the anmount thereof, and
Tenant, upon demand, shall pay Landlord the anpbunt so paid out by Landlord in
connection with the di scharge of said lien, together with interest thereon, at
the rate of 18% and reasonabl e expenses incurred in connection therewth,

i ncl udi ng reasonabl e attorneys' fees, which ambunts are due and payable to
Landl ord as additional rent on the first day of the next follow ng nonth.
Not hi ng contained in this Lease shall be construed as consent on the part of
Landl ord to subject Landlord's estate in the Denised Premises to any lien or
l[iability under the lien laws of the State of Florida. Tenant's obligation to
observe and perform any of the provisions of this Section shall survive the
expiration of the Lease Termor the earlier termnation of this Lease.

E. Tenant shall not create or suffer to be created a security interest

or other lien against any inprovenents, additions or other construction nade by
Tenant in or to the Denmi sed Prem ses or against any equi prent or fixtures
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installed by Tenant therein (other than Tenant's property), and should any
security interest be created in breach of the foregoing, Landlord shall be
entitled to discharge the sane by exercising the rights and renedies afforded it
under Paragraph A of this Section

F. Upon Tenant's opening of the Denised Prenises, Tenant shal
furnish to Landlord lien waivers fromthe general contractor, sub-contractors
and materi al nen who provided work, |abor, services or material to Tenant.

G Landlord shall provide Tenant with an inmprovenent allowance (the
"I nproverment Al |l owance"), which shall be applied to the cost of conpleting the
Leasehol d I nprovenents, in an anpbunt equal to El GHT HUNDRED NI NETY ONE THOUSAND
SEVEN HUNDRED AND 00/ 100 DOLLARS ($891, 700.00) HELD I N AN ESCROW ACCOUNT PER
ATTACHED ESCROW AGREEMENT TO BE FUNDED W THI N TEN (10) BUSI NESS DAYS OF
EXECUTI ON OF THI S LEASE

H. Tenant shall be responsible for perform ng, at Tenant's sole
expense, any work in addition to the Leasehold I nprovenents to be constructed by
Landlord as set forth above. |If Tenant desires to perform any additiona
i mprovenents beyond the Leasehold I nprovenents to be constructed by Landl ord,
Tenant shall cause Plans and Specifications for such additional work to be
prepared and subnmit the same to Landlord for Landlord' s approval. Any such
approved additional work, shall be perforned by responsible contractors and
subcontractors approved by Landlord. Al such contractors shall furnish in
advance and nmaintain in effect worknen's conpensation insurance in accordance
with statutory requirements and conprehensive public liability insurance (nam ng
Landl ord and Landl ord's manager and nortgagee as additional insureds) with
limts satisfactory to Landl ord and each shall, prior to comencenent of any
work, conply with the Mechanic's Lien Law of the State of Florida. Al work
shal |l be perfornmed in such manner and at such tine so as to avoid interference
with any work being done by Landlord or its contractors and subcontractors at
the Property generally. Landlord shall, however, allow Tenant access for such
work prior to the Rental Commencenent Date. Tenant and its contractors and
subcontractors shall be solely responsible for the transportation, safekeeping
and storage of materials and equi pment used in the performance of its work, for
the renoval of waste and debris resulting therefromand for any danage caused by
themto any installations or work perfornmed by Landlord or its contractors and
subcontractors. Tenant's contractors and subcontractors shall be subject to the
general adm nistrative supervision of Landlord for scheduling purposes, but
Landl ord shall not be responsible for any aspect of the work perforned by
Tenant's contractors or subcontractors. Al work shall be perforned in a good
and workmanl i ke manner, in accordance with applicable building codes and ot her
governmental requirenents, and shall be diligently prosecuted to conpletion. No
wor k shall adversely affect the structural integrity of the Building or the
Dem sed Prem ses, nor shall such work dimnish the value of the Building or the
Dem sed Premi ses. Upon the conpletion of Tenant's work, Tenant shall deliver to
Landl ord and/or conply with the following: (1) Tenant's affidavit stating that
Tenant's work has been conpleted; (2) an Affidavit of all contractors and al
| aborers and naterial suppliers stating that they have all been paid in full and
that all liens therefor that have been filed have been di scharged of record or
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wai ved; (3) a conplete release and waiver of lien with respect to the Demni sed
Prem ses, executed by said contractor or contractors supplying | abor and/or
materials for Tenant's work; and (4) all certificates and approvals with respect
to Tenant's work that may be required by any governnmental authorities as a
condition for the issuance of a Certificate of Occupancy for the Dem sed

Prem ses. Landlord or Landlord's representative shall, during the course of
construction and after conpletion of construction of the Dem sed Preni ses, have
the right to inspect the Demi sed Premi ses to verify construction and conpl eti on
in accordance with the approved Plans and Specifications. It is agreed that
Tenant assunes the entire responsibility and liability for any and all injuries
or death of any and all persons, including Tenant's contractor or
subcontractors, and their respective enployees, and for any and all danmmges to
property caused by, or resulting fromor arising out of, any act or om ssion on
the part of the Tenant, Tenant's contractor or subcontractors, or their
respecti ve enpl oyees, in the prosecution of the Tenant's work, and with respect
to such work, Tenant agrees to indemify and save harm ess Landlord from and
agai nst any | osses and/or expenses including reasonable | egal fees and expenses,
which it may suffer or pay as a result of clains or lawsuits due to, because of,
or arising out of any and all such injuries or death and/or danage, whether rea
or alleged and Tenant and Tenant's contractor and/or subcontractors shall assune
and defend at their own expense all such clainms or |awsuits. Tenant agrees to
insure this assunmed liability in its conprehensive general liability policy and
the Certificate of Insurance or copy of the policy that the Tenant will present
to Landlord prior to comencenent of Tenant's work shall so indicate such
contractual coverage

. LEASE IS NOT CONTI NGENT UPON | SSUANCE OR APPROVAL OF PERM TS.
4. M NI MUM ANNUAL RENTAL.

A. TENANT SHALL PAY M NI MUM RENT ANNUALLY I N ACCORDANCE W TH THE
SCHEDULE SET FORTH ON THE REFERENCED DATA SHEET.

B. Concurrently with each nonthly installment of M ninmm
Annual Rent, Tenant shall pay Tenant's Proportionate Share of Taxes and
Operating Expenses of the Building and Tenant's Proportionate Share of the
occupi ed prem ses in the Building (the nunerator of which is the rentable square
foot area of the Tenant's premi ses and the denom nator shall be the weighted
average of occupied premses in the Building during the year in question), the
amount due from Tenant for its use of the Parking Spaces as provided in Exhibit
"C' hereof, together with Sales Tax on all of the above and all other suns which
are due to Landlord under the terns of this Lease (all such suns being
hereinafter collectively referred to as "Additional Rent"). The M ni num Annua
Rental and Additional Rent are hereinafter sometines collectively referred to as
"Rent".

C. If the Rental Commencenent Date occurs on a day other than the first
(I'st) day of the nonth, Rent fromthe Rental Comrencenent Date until the first
(I'st) day of the following nonth shall be prorated (cal culated on the basis of a
thirty (30) day nonth) and shall be payable in advance of the Renta
Commencenent Date (and, in such event, the installnment of Rent paid at execution
hereof shall be applied to the Rent due for the first (1st) full cal endar nonth
of the term hereof).

D. The M ni mum Annual Rental shall be adjusted annually in accordance

with the M ninum Annual Rent schedul e on the anniversary of each Renta
Comrencenent date.
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E. Adjustnments to the M ninum Annual Rental under Paragraph 4D her eof
shal |l be effective as of each applicable Adjustrment Date. Tenant shall pay the
M ni mum Annual Rental so adjusted for each Lease Year in twelve (12) equa
nmonthly installnents upon receipt of a witten statenent from Landl ord
("Landl ord's Statement of M ninum Annual Rental") setting forth (i) the new
M ni mum Annual Rental for the Lease Year follow ng the applicabl e Adjustnent
Date and (ii) the difference, if any, between the M ninum Annual Rental paid by
Tenant on and after the applicable Adjustnent Date and the ampbunt of M nimum
Annual Rental actually due from Tenant on and after any applicabl e Adjustnent
Dat e because of adjustnments nmade in accordance w th Paragraph 3D hereof. Tenant
shall, imediately with the next installnent of rent due after receipt of
Landlord's Statenent of M ni num Annual Rental, begin to pay the new M ni num
Annual Rental. Wthin ten (10) days after the receipt of such Landlord' s
Statenment of M ninmum Annual Rental, Tenant shall pay the full anmount of any
deficiency in the anobunts of the nonthly installments of M ninmum Annual Renta
theretof ore made between the Adjustment Date and the date of receipt of
Landl ord's Statement of M ninmum Annual Rental as set forth in Subparagraph (ii)
of this Paragraph. Tenant shall not be in default under the terns of this Lease
for failure to pay the full anount of M ninum Annual Rental, as newy adjusted
under Paragraph 4D hereof, until Tenant has received Landlord' s Statenent of
M ni mum Annual Rental and has theretofore failed to pay the installnents of
M ni mum Annual Rental or any deficiency due as set forth under this Paragraph
4E. Not hing contained herein shall relieve Tenant of the responsibility to pay
M ni mum Annual Rental at the prior Lease Year's rate until such tinme as it has
recei ved Landlord's statenent of the new M ni mum Annual Rental

F. Landl ord shall provide electricity to the Demi sed Prem ses which
shall be included in the Operating Expenses. In no event shall the Landl ord be
liable for any injury to the Tenant's servants, agents, enployees, custoners and
invitees or for any injury or damage to the Demi sed Prem ses or to any property
of the Tenant or to any property of any other person, firmor corporation on or
about the Dem sed Prem ses caused by an interruption or failure in the supply of
any such electricity to the Dem sed Prenmises. In the event that any other Tenant
or Tenants incur consunption of electricity which materially exceeds the average
conponent of the operating expenses inequitably, Landlord shall delete the usage
cost of excess of the average consunption in calculating the operating expenses
for billing to Tenant. In the event of an interruption, Landlord agrees to use
reasonabl e effort and due diligence to remedy the interruption, provided such
remedi ation is in Landlord' s control

G Al suns payabl e by Tenant under this Lease, whether or not stated
to be M nimum Annual Rental or Additional Rent, shall be collectible by Landlord
as Rent, and in the event of a default in paynment thereof, Landlord shall have
the sane rights and renmedies as for a failure to pay M ni mum Annual Renta
(without prejudice to any other right or renedy avail able thereof).

H If Landlord, at any time or tinmes, shall accept said Rent or any
other sumdue to it hereunder after sane shall becone due and payabl e, such
accept ance shall not excuse del ay upon subsequent occasions, or constitute, or
be construed as, a waiver of any of Landlord's rights hereunder
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I. All Rent and other suns due to Landl ord hereunder shall be payable
wi t hout demand, deduction, set-off, or counterclaimat the office address of
Landl ord first above given, or at such other address as Landl ord nay desi gnate,
fromtinme to time, by witten notice to Tenant.

5. TAXES AND OPERATI NG EXPENSES.

A. As used in this Paragraph 5, the following ternms shall be defined as
herei nafter set forth:

(1) "Taxes" shall mean all real estate taxes and assessnents,
transit taxes, and any other federal, state, city, county or other |oca
governmental charges or charges by any school, drainage or other specia
i mprovenent district, (but not including income taxes or any other taxes inposed
upon or neasured by Landlord's inconme or profits, unless the same shall be
imposed in lieu of real estate taxes or linited solely to income fromrea
property), general or special, ordinary or extraordinary, foreseen or
unf oreseen, which nmay now or hereafter be |evied, assessed or inposed upon the
Property or with respect to the ownership thereof. Taxes shall also include any
personal property taxes inposed upon the furniture, fixtures, nmachinery,
equi prent, apparatus, systens and appurtenances used in connection with the
Property for the operation thereof. If, due to a future change in the nethod of
taxation, any franchise, incone, profit or other tax, however designated, shal
be | evied, assessed or inposed in substitution, in whole or in part, for (or in
lieu of) any tax which woul d otherw se be included within the definition of
Taxes, such other tax shall be deermed to be included within Taxes as defined
herein, Taxes shall also include all of Landlord s expenses, including, but not
limted to, attorney's fees incurred by Landlord in any effort to minimze
taxes; provided, however, that Landl ord shall have no obligation to undertake
any contest, appeal or other procedure to minimze taxes. TENANT'S SHARE OF REAL
ESTATE TAXES W LL BE BASED UPON THE MAXI MUM ALLOMBLE DI SCOUNT. ANY SPECI AL
ASSESSMENTS SHALL BE ASSESSED OVER THE TERM ALLOMBLE FOR THE ASSESSMENT.

(2) Subject to adjustment as herein before provided, "Tenant's
Proportionate Share" for all purposes of this Lease shall be deenmed to be 15.03
percent .

(3) "Tenant's Initial Share" shall nean Tenant's initial share
of Taxes and Qperating Expenses which is estimated by Landlord to be THREE
HUNDRED NI NE THOUSAND TWO HUNDRED FORTY ONE AND 56/ 100 Dol lars ($ 309, 241. 56)
for the first cal endar year. A CAP OF 5% PER ANNUM EXCLUDI NG TAXES, ELECTRI C
AND | NSURANCE SHALL BE APPLI ED TO THE TERM OF THE LEASE

(4) (a) "Operating Expenses" shall nean all expenses incurred
by Landlord in the operation, repair, replacenents, nmaintenance, protection
i nspection and nanagenent of all or any portion of the Property and shal
i nclude, without limtation:

(i) operation, repair, replacenent, mnaintenance,
i nspection, protection and managenent of the systems and conponents of the
Bui |l ding or any portion thereof;

(ii) wages, salaries, fees and other compensation
(and taxes inposed upon enployers in connection therewith) and fringe benefits
paid to persons enpl oyed by Landl ord or Landl ord' s managi ng agent, including but
not limted to social security taxes, unenploynment insurance taxes, cost for
providi ng coverage for disability benefits, cost of any pensions,
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hospitalization, welfare or retirenent plans, or any other simlar or |ike
expenses incurred under the provisions of any collective bargaini ng agreenent,
or any other cost or expense which Landl ord pays or incurs to provide benefits
for enployees so engaged in the operation, maintenance, protection and repair of
the Property, excluding any overtine wages or salaries paid for providing extra
services to specific tenants which is directly chargeable to and paid by such

t enant s;

(iii) contract costs of independent contractors hired
for the operation, maintenance, inspection, protection or repair of the Property
or any portion thereof, including but not limted to, service, materials and
supplies included in such contract costs;

(iv) costs of electricity, steam water, sewer, and
all other utilities consuned in the operation, repair, mnaintenance, inspection
management of the Property (excluding utilities consumed wi thin space occupied
by tenants, which are netered to and paid directly by tenants);

(v) cost of all insurance carried by Landlord for the
Property, including, but not linmted to, all risk or fire and extended coverage
(including windstormand fl ood coverage), elevator, boiler, sprinkler |eakage,
wat er danage, public liability and property damage, plate glass, renta
i nsurance, and worknmen's conpensation, but excluding any charge for increased
prem uns due to acts or om ssions of any tenants of the Property because of
extra risks which are reinbursed to Landl ord by such other tenants;

(vi) alterations, additions or inprovenents to the
non-rentabl e portions of the Property (hereinafter, the "Common Areas") which
benefit all tenants thereof, or which are made to decrease the Qperating
Expenses of the Property;

(vii) all materials, supplies, tools and equi pnent
purchased or rented to maintain and keep the Property in good condition and
repair;

(viii) legal, accounting and ot her professiona
expenses incurred in connection with the Operation, maintenance, repair
protection and managenent of the Property;

(i x) reasonabl e reserves for the operation,
mai nt enance, repair, protection and nmanagenent of the Property;

(x) janitorial service for the Building and Parking
Facilities, including, but not limted to, the cost of w ndow cl eaning,
uni fornms, supplies and sundries;

(xi) cleaning costs for the Property including the
facade, wi ndows, and sidewal ks and trash renoval and the cost of all [|abor
supplies, equipment and materials incidental to such cleaning;

(xii) management fees of the managi ng agent for the

Property, if any, and if there is no managi ng agent, or if the managi ng agent is
affiliated with Landl ord, managenment fees shall be an anount customarily charged

Initials

11

147



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

for the management of a first class office building by an i ndependent managi ng
agent in the County of Pal m Beach, Florida;

(xiii) the cost of repainting, redecorating, or
refurbi shing any part of the Property, including the cost of displays, plantings
or decorations for the | obby, balconies and other public portions of the
Property; and

(xiv) the anortized portion of the cost of any
capital inprovenents or alterations nade to the Property which is either
required by law (or governnental regulation), required by any insurance conpany
i ssuing insurance carried by Landlord or intended by Landlord to reduce
Operating Expenses (including but not limted to energy costs), it being
under st ood that such anortization shall be in accordance with generally accepted
accounting principles and shall include interest at the rate incurred by
Landl ord in connection with the installation of the capital inprovenent or
alteration;

(xv) any and all suns for |andscaping, ground
mai nt enance, sanitation control, cleaning, lighting, Parking Facilities and
dri veway mai ntenance, line striping and resurfacing, equiprment and fixture
repl acenent, fire protection, and security;

(xvi) depreciation of hand tools and other noveabl e
equi prent used in the repair, nmaintenance or operation of the Property; and

(xvii) all other expenses whether or not herei nabove
nmentioned which in accordance with generally accepted accounting and rmanagenent
principles would be consi dered as an expense for the repair, maintenance,
protection and operation of the Property by virtue of the ownership thereof.

(b) The term "Operating Expenses" shall not include: (1) the
cost of painting, decorating, or installing fixtures or equipnment in space for
the purposes of preparing the space for occupancy by a tenant; (2) wages,
salaries or fees paid to executive personnel of Landlord; (3) the cost of any
repair or replacenment itemwhich, by standard accounting practice, should be
capitalized, except as described above; (4) any charge for depreciation
interest or rents paid or incurred by Landl ord, except as described above; (5)
any charge for Landlord's incone tax, excess profit taxes, franchise taxes or
simlar taxes on Landlord's business; (6) |easing conm ssions; or the follow ng:

1. cost of alteration of tenant space;

2. capital inprovenents (except for anortized costs for capita
i nprovenents in accordance with GAAP, where the purpose is to reduce
operating expenses or nmade for the purpose of conplying |aws not in
ef fect on the beginning of the term

3. | easi ng fees or conmi ssions;

4, paynments to affiliate's of Lessor in excess of narket anounts;

5. all costs attributable to financing or refinancing the Building;

6. depreci ati on;

7. advertising and nmarketing expenses for the Building, including signs
i dentifying the owner of the Buil ding;

8. costs for the benefit of one or nore but not all tenants (other than
conmon area expenses);

9. | egal , space planning, construction and ot her expenses incurred

procuring tenants for the Building or renewing or amending | eases with
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10. all costs associated with | easing, marketing or selling the Buil ding;

11. fines or penalties incurred by Landl ord due to violation by Landlord or
ot her tenants of governnental |aws or regul ations;

12. any expense for which the Landl ord receives reinbursemrent fromthird
parties, such as insurance or warranty rei nbursenents;

13. costs incurred in connection with a sale, refinancing or other change
of ownership of the Buil ding;

14. | ate paynent fees or penalties charged so | ong as Tenant has tinely
paid its bills to Landl ord;

15. sal ari es and wages and other benefits paid to on behal f of enpl oyees
above the | evel of property nanager of the building, or other relatives
of any principals of Landl ord;

16. costs of formation and continuation of Landl ord;
17. charitable or political contributions;
18. costs to INITIALLY conmply with any laws in effect prior to the

comrencenent date of the term

19. costs related to the negligence of Landlord or its agents, enployees or
contractors or the violation by Landlord of the terns of any |ease of
space in the Building;

20. costs related to the presence of hazardous materials in the Building,
unl ess caused by Tenant;

21. Landl ord's general corporate overhead and general and admnistrative
expense;

22. costs arising from STRUCTURAL | atent defects in the Building;

23. entertai nnent, dining or travel expenses;

24. costs of any publications;

25. tenant relations' parties or special events;

26. any cost of expense with regard to the Buil ding caused by negligent or
def ective construction;

27. Tenant or its agents and representatives may review the books and
records of Landlord, together with all invoices and other backup

mat eri al upon which the Landlord's request for repairs, maintenance and
operating costs are based, upon reasonable notice ANNUALLY AFTER BI LL
PRESENTMENT FOR THE PRECEDI NG YEAR

28. costs and expenses of repairs and replacenent to the roof and
structural parts of the buildings and other inprovenents within the
Bui | di ng EXCLUDI NG TENANT | TEVMS/ | MPROVEMENTS ON THE ROCF

B. For and with respect to each cal endar year during the term
of this Lease after the Rental Commencenent Date (and any renewal s or extensions
thereof), Tenant shall pay to Landlord, as Additional Rent, an anmount equal to
Tenant's Proportionate Share of the Taxes and Operating Expenses for such
cal endar year, appropriately prorated on a per diembasis for any partia
cal endar year included within the beginning and end of the term Tenant's
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Proportionate Share of Taxes and Operating Expense shall be conputed by

mul tiplying the total anpbunt of Taxes and Operating Expenses by Tenant's
Proportionate Share. Tenant's Initial Share of Taxes and Operating Expenses
shall be as set forth in Paragraph 5A(3). Tenant's Proportionate Share of such
Taxes and Operating Expenses shall include a buil ding managenent fee cal cul ated
at 15% of the operating expense to be paid in accordance with the foll ow ng
procedures:

(1) Landlord shall furnish to Tenant for each cal endar year of
the term hereof:

(a) Awitten statement (the "Estinmate Statenment") of
Landl ord's good faith estinate of Taxes and Operating Expenses and Tenant's
Proportionate Share of same (the "Estimated Share"), for the current cal endar
year, Landlord may, at any tine, change Tenant's Estinated Share by sending
Tenant a revised Estimate Statement if, in Landlord' s reasonabl e opinion
Landl ord determines that Tenant's Proportionate Share of Taxes and Operating
Expenses for any cal endar year will exceed those set forth in the nost recent
Esti mate Statenent.

(b) Awitten statement (the "Expense Statenent")
setting forth: (i) Taxes and Operating Expenses for the cal endar year
i Mmediately prior to (the "Prior Year") the cal endar Year in which any Expense
Statement is issued; (ii) Tenant's Proportionate Share of the Taxes and
QOperating Expenses for the Prior Year; (iii) the amount, if any, due from Tenant
for any deficiency between Tenant's Proportionate Share of Taxes and QOperating
Expenses for the Prior Year and the actual anbunts paid by Tenant as its
Esti mated Share during such Prior Year, and (iv) the ampbunt due from Tenant for
any deficiency in the paynents of Tenant's Estimated Share for the current
cal endar year resulting fromany adjustnment of Tenant's Estinmated Share for the
current cal endar year

(c) However, Landlord's failure to provide such
Operating Expense statenent by the date provided in Paragraph 5.B. (1) shall in
no way excuse Tenant fromits obligation to pay its pro rata share of Operating
Expenses or constitute a waiver of Landlord's right to bill and collect such pro
rata share of QOperating Expenses from Tenant in accordance with this O ause.

(2) Tenant's Proportionate Share of Taxes and Operating
Expenses shall be paid nonthly as Additional Rent together with payments of
M ni mum Annual Rental as foll ows:

(a) The anpunt of any deficiency due from Tenant as
shown on the Expense Statenent shall be paid by Tenant within twenty (20) days
fromthe date of issuance of such Expense Statenent described above. If any
Expense Statement reflects an excess paid by Tenant during such period (the "Tax
and Operating Expense Credit"), said Tax Operating Expense Credit shall be
credited against Tenant's Estimated Share falling due after the date of the
appl i cabl e Expense Statenent until such credit is depleted.

(b) On the first day of the first full nonth after
the Rental Commencenent Date, Tenant shall pay Landl ord one twelfth of the
amount of Tenant's Initial Share of Taxes and Operating Expenses set forth in
the Reference Data at the beginning of this Lease, together with the pro-rata
portion of Tenant's Initial Share deternined on a per diembasis with respect to
athirty day month for any period of time el apsed between the Renta
Commencenent Date and the first day of the first full nonth after the Renta
Commencenent Date.
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(c) On the first day of each subsequent nonth during
the first cal endar year of the termof this Lease, and continuing thereafter
until issuance of any Estinate Statenent in which Tenant's Estinmated Share
exceeds Tenant's Initial Share of Taxes and Operating Expenses, Tenant shall pay
Landl ord one-twelfth of Tenant's Initial Share of Taxes and Operating Expenses
set forth in the Reference Data at the beginning of this Lease.

(d) On the first (1st) day of the nmonth after receipt
of an Estimate Statenent increasing Tenants Estimated Share above Tenants
Initial Share and on the first day of each succeeding nmonth thereafter unti
Tenant shall receive a revised Estinmate Statenent, Tenant shall pay to Landl ord,
on account of its share of Taxes and Operati ng Expense, one-twelfth (1/12) of
the then current Estinmated Share.

6. SECURITY. As additional security for the full and pronpt performance by
Tenant of the terns and covenants of this Lease Tenant shall deliver to Landlord
concurrently upon execution of this Lease the anbunt of NVA Dollars (SN A) (the
"Security Deposit"), none of which Security Deposit shall constitute rent for

any nonth unless so applied by Landlord to conpensate Landlord for all |oss,
cost, expense or damage suffered by Landl ord due to default or failure of Tenant
hereunder. Tenant shall, upon demand, restore any portion of said Security

Deposit so applied by Landlord on account of any default or failure by Tenant
hereunder and Tenant's failure to do so shall constitute a default hereunder. To
the extent that Landlord has not applied said sumon account of a default, the
Security Deposit shall be returned (without interest) to Tenant pronptly after
term nation of this Lease. Landlord may, in its absolute discretion, conmngle
the Security Deposit with other funds of Landlord. In the event Landlord
delivers the Security Deposit to a purchaser or other successor to Landlord's
interest in the Property, Landl ord shall be discharged of any further liability
with respect to the Security Deposit.

If Tenant is in default under this Lease nore than TWD (2) times within
any twel ve-nmonth period, irrespective of whether or not such default is cured,
then, without Iimting Landlord's other rights and renedies provided for in this
Lease or at law or in equity, the Security Deposit shall automatically be
i ncreased by an ampbunt equal to the greater of:

1) Three (3) tinmes the original Security Deposit; or

2) Three (3) nonths' M ninum and Additional Rent, which shall be
paid by Tenant to Landlord forthwith on demand; or

3) Shoul d Tenant not have a Security Deposit with Landl ord, then
Tenant shall deposit an ampbunt equal to Three (3) nonths
M ni mum and Additional Rent.

7. TENANT'S COVENANTS. Tenant agrees, on behalf of itself, its enployees and
agents, that it shall

A. Waiver of OFfset and Conpensation. The Tenant hereby waives and
renounces any and all existing and future offsets and conpensati on agai nst any
rental or other ampunts due hereunder and agrees to pay such rental and ot her
amounts regardl ess of any claim offset, or conpensation which may be asserted
by the Tenant or on its behal f and w thout any abatenent of deduction

B. Conply at all times with any and all Federal, state, and | oca
statutes, regul ations, ordinances and other requirenents of any applicable
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public authorities relating to its use and occupancy of the Dem sed Premni ses.

C. Gve Landlord access to the Denised Prem ses at all reasonable
times, without charge or dimnution of rent, to enable Landlord: (1) to exam ne
the same and to nake such repairs, additions and alterations as Landlord may be
permtted to nake hereunder or as Landl ord nmay deem advi sable to the Demni sed
Prem ses or any other portion of the Property or any part thereof; and (2) upon
reasonabl e notice, to show the Dem sed Prem ses to any prospective nortgagees
and purchasers, and, during the six (6)nmonths prior to expiration of the term
to prospective tenants. Tenant shall exercise its option(s) if applicable by
gi ving Landl ord One Hundred Ei ghty (180) days notice prior to the expiration of
the term

D. Maintain and repair, at its cost and expense, the Denised Prem ses,
i ncl udi ng the plumnbing, electrical, HVAC and other systens within the Denised
Prem ses, | NCLUDI NG THE THREE (3) PACKAGE AI R CONDI TI ONI NG UNI TS AND THE TWD ( 2)
LI EBERT SUPPLEMENTAL UNI TS | NSI DE THE PREM SES, AND ALL OTHER EQUI PMENT | NSTALLED
BY TENANT as required to keep the Dem sed Prem ses in good working order and
condition Tenant shall conmt no waste in or upon the Dem sed Premn ses.

E. Upon the termination of this Lease for any reason what soever, renove
Tenant's goods and effects and those of any other person claimng under Tenant,
and quit and deliver up the Dem sed Prem ses to Landl ord peaceably and quietly
in as good order and condition as at the inception of the termof this Lease or
as the sane hereafter may be inproved by Landl ord or Tenant, reasonable use and
wear thereof, danage fromfire and other insured casualty and repairs which are
Landl ord's obligation excepted. Goods and effects not renoved by Tenant at the
term nation of this Lease, however term nated, shall be consi dered abandoned and
Landl ord may di spose of and/or store the sanme as it deens expedi ent, the cost
thereof to be charged to Tenant.

F. Not place signs on the Dem sed Prem ses except in accordance with
sign criteria approved by Landlord. Al signs shall be purchased and erected at
Tenant's expense. ldentification of Tenant and Tenant's |ocation shall be
provi ded by Landlord at Tenant's expense in a directory in the Building Lobby.

G Not overload, damage or deface the Dem sed Prenises or do any act
whi ch m ght nmake void or voidable any i nsurance on the Demi sed Prem ses of the
bui |l di ng and/ or the Property or which may render an increased or extra prem um
payabl e for insurance (and w thout prejudice to any right or remedy of Landl ord
regardi ng this Subparagraph, Landl ord shall have the right to collect from
Tenant, upon demand, any such increased or extra premniunj.

H. Not nmake any alteration of or addition to the Dem sed Prenises
wi thout the prior witten approval of Landlord and in accordance with the
provi si ons of Paragraph 3E of this Lease. Al such alterations and additions, as
well as all fixtures, equi pment, inprovenents and appurtenances installed in the
Deni sed Premi ses (but excluding Tenant's trade fixtures) shall, upon
installation, becone and remain the property of Landlord and shall be nuaintained
by Tenant during the term hereof and any renewal s and extensions thereof, in the
same good order and repair in which the Demi sed Prenises are required to be
mai nt ai ned. Tenant shall, at the expiration of the term hereof, renmpve Tenant's
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trade fixtures and other personal property which can be renpved w t hout damage
to the Demised Premises. Al alterations and additions to the Demni sed Prem ses
shal |l be perfornmed in accordance with plans and specifications therefore
submitted to and approved by Landlord, in a good and workmanli ke manner and in
conformity with all building codes, |aws, regul ations, rules, ordinances and

ot her requirenents of all governmental or quasi-governnental authorities having
jurisdiction.

I. Intentionally Deleted

J. Not bring any flammabl e, explosive or dangerous material or article
onto the Property.

K. Not violate Landlord's regulation that only persons approved from
time to tinme by Landlord nmay prepare, solicit orders for, sell, serve or
di stribute foods or beverages in the Building, or use the elevators, corridors
or comon areas for any such purpose. Except with Landlord's prior witten
consent and in accordance with arrangenents approved by Landl ord, Tenant shal
not permt on the Demi sed Prenmi ses the use of equiprment for dispensing food or
beverages or for the preparation, solicitation of orders for sale, serving or
di stribution of food or beverages. NOTW THSTANDI NG THE FOREGO NG TENANT MAY
PREPARE AND SERVE FOOD OR BEVERAGES W THIN THE DEM SED PREM SES FOR | TS
EMPLOYEES AND GUESTS.

L. Not bring safes, heavy files, or other heavy equi pnent into the
Property unl ess the weight, |ocation and handling of same is approved by
Landl ord. Regardl ess of said approval, Tenant shall indemify, defend and save
Landl ord harm ess fromany and all expenses and ot her danages, including
attorney's fees, and costs, resulting fromthe use or installation by Tenant of
such heavy equi prent.

M Not use, create, store, or permt any toxic or hazardous nateria
anywhere on the Property, Tenant shall not dispose of any toxic or other
hazar dous waste through the plunbing system or drai nage system of the Buil ding
or the Property, and Tenant shall not violate any requirenent of the Florida
Depart nent of Environnental Regul ation or the Florida Departnent of Health, or
any other governnental agency, with respect to waste disposal, Tenant shal
i ndermi fy, defend and hol d Landl ord harml ess fromany and all expenses and ot her
danmages, including attorney's fees and costs incurred by Landlord, as a result
of inproper storage or handling of any hazardous nmaterials or waste or any
i mproper waste di sposal by Tenant, which indemification shall survive the
expiration or earlier termnation of this Lease.

N. Bi o- hazardous contam nati on, Tenant shall be responsible to and
shal |l indemify the Landl ord against any and all damages and costs related to
cl ean-up or other danages resulting from any bio-hazardous infestation
contam nati on or spoilage of the | eased area, common areas or other areas within
the Buil di ng occasi oned by business invitees, enployees or third parties
entering in the prem ses or packages nmiler or delivered to the prem ses of the
Tenant .

O Inmrediately and at its expense, Tenant shall repair and restore any
and all damages caused to the Dem sed Prenises or the Property due to Tenant's
i nprovenents, installations, alterations, additions or other work conducted by
Tenant within the Deni sed Prem ses, and Tenant shall restore the Property to the
condition existing prior to inprovenent, installations, alterations, additions
or other work conducted by Tenant within the Denmi sed Prem ses.
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P. Comply with the rules and regulations as initially set forth on
Exhi bit "E" which is attached hereto and incorporated herein, and conply with
such other rules and regul ati ons as Landlord nay establish, and fromtine to
time amend, for the general safety, confort and conveni ence of Landl ord,
occupants and tenants of the Building, PROVIDED SUCH AVENDVENTS SHALL NOT
ADVERSELY AFFECT TENANT AND TENANT' S USE OF THE BUI LDI NG AND COMMON AREAS
I NCLUDI NG THE PARKI NG GARAGE.

Q IF Landlord elects to SEPARATELY neter the Demi sed Prenises in
accordance wi th Paragraph 4F of this Lease, Tenant shall pay directly to the
entity providing same, the costs of all utilities consumed within the Dem sed
Prem ses, and all other suns assessed agai nst Tenant or the Dem sed Preni ses by
any governnental or quasi-governmental entity in connection with Tenant's use or
occupancy of the Dem sed Preni ses.

R Not install or operate in the Denised Prenises any electrically
oper at ed equi prrent or ot her machi nery, including conputers, WH CH REQUI RE MORE
than three-phase, four-wire 227/480 Volt electrical service and nornmally used in
nodern offices, or any plunbing fixtures, without first obtaining the prior
witten consent of Landlord, WH CH CONSENT SHALL NOT BE UNREASONABLY W THHELD OR
DELAYED. In the event that Landlord determnes, in its sole and absolute
di scretion, that Tenant's electrical consunption within the Premises is greater
than the normal usage of other tenants within the building, Landlord reserves
the right to charge Tenant for such additional consunption, or cause Tenant to
separately neter electrical service to the Prem ses at Tenant's sol e cost and
expense. Tenant shall not install any equipnment of any kind or nature whatsoever
whi ch woul d or m ght necessitate any changes, replacenments or additions to the
structural system water system plunbing system heating system air
conditioning systemor the electrical systemservicing the Dem sed Prenises or
any other portion of the Building without the prior witten consent of Landl ord,
and in the event such consent is granted, such replacenents, changes or
additions shall be paid for by Tenant.

8. SERVICES. Landlord agrees that it shall

A. Provide self service passenger el evator service to the Dem sed
Prem ses fromthe ground floor, WH CH MAY BE SECURED ACCESS AT TENANT' S EXPENSE
Access to the Dem sed Premi ses shall at all times be subject to conpliance with
such security neasures as shall be in effect for the Building.

B. Provide janitorial service to the Dem sed Prem ses and the Comon
Areas in the Building as are custonmarily provided in first class office
bui | di ngs in Pal m Beach County, Florida. Any and all additional or specialized
janitorial service desired by Tenant shall be contracted for by Tenant directly
and the cost and paynent thereof shall be and remain the sole responsibility of
Tenant. The firm providing such janitorial service shall first be approved by
Landl ord, and Tenant shall not be entitled to any reduction, abatenment, or other
credit against its Proportionate Share of Qperating Expenses on account of any
contract for additional or specialized janitorial services, whether or not
Landl ord's janitorial services are continued by Tenant. Janitorial services are
to be provided as detailed in O eaning Specifications Schedul e attached as
Exhibit "D'.
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C. Subject to the provisions of paragraphs 12 and 15 hereof, make al
necessary repairs of danage to the Common Areas of the Buil ding, equipnent used
to provide services specified herein and to the roof, outside walls and
structural menbers of the Building and Parking Facilities. In the event that any
repair is required by reason of the negligence or abuse of Tenant or its agents,
enpl oyees or invitees, or of any other person entering the Building with
Tenant's consent, express or inplied, Landlord may nake such repair and add the
cost thereof to the first installnent of rent which will thereafter becone due.

D. Furnish the Cormon Areas of the Property with electric service for
lighting and normal office use. Furnish the Dem sed Prem ses with heating or air
condi tioning between the hours of 7:00 AM AND 7:30 P.M Monday t hrough Fri day,
EXCLUDI NG CHRI STMAS AND NEW YEARS DAY. Tenant SHALL be permitted the use of
after hours air-conditioning, said after hours air-conditioning to be separately
netered by floor only, and Tenant shall pay to Landlord, in addition to Tenant's
Proportionate Share of Operating Expenses, the after hours air conditioning fee
determ ned by Landlord, in its sole and absolute discretion to be a reasonable
charge for said services, and such suns shall be paid by Tenant as Additiona
Rent under this Lease. CURRENTLY BILLED AT $22. 00 PER HOUR PLUS 15% MANAGENMENT
FEE AND APPLI CABLE SALES TAX, ANY | NCREASE SHALL BE BASED ON | NCREASED COST TO
LANDL ORD.

E. The costs of all services provided in this Paragraph 8 not
separately charged to Tenant shall constitute Operating Expenses as defined in
Par agraph 5 above, Tenant acknow edges that Landl ord does not warrant that any
of the services referred to in this Paragraph 8 will be free frominterruption
from causes beyond the reasonable control of Landlord. No interruption of
service shall ever be deened an eviction or disturbance of Tenant or render
Landl ord liable to Tenant for damages by abatenent of Rent or otherw se, or
relieve Tenant from perfornance of Tenant's obligations under this Lease, unless
Landl ord, after reasonable notice, shall willfully and w thout cause fail or
refuse to take reasonable action within its control to restore such service.

F. LANDLORD SHALL PROVI DE TENANT AND TENANT'S CONTRACTCOR USE OF THE
BUI LDI NG FREI GHT ELEVATOR AS REQUI RED DURI NG CONSTRUCTI ON, AND LANDLORD W LL
ALSO PERM T TENANT TO CREATE A CONSTRUCTI ON CHUTE AND LOCATE A CONSTRUCTI ON
DUMPSTER ON THE COMMON AREA SU TABLE FOR REMOVAL OF CONSTRUCTI ON TRASH AND
DEBRI'S DURI NG CONSTRUCTI ON. LOCATI ON SUBJECT TO LANDLORD S APPROVAL NOT TO BE
DENI ED OR UNREASONABLE W THHELD.

9. SUBLETTI NG AND ASSI GNI NG Tenant shall not assign, nortgage or otherw se
transfer or encunber this Lease or any portion of Tenant's interest herein, or
sublet all or any portion of the Dem sed Preni ses without first obtaining

Landl ord's prior witten consent thereto, which SHALL NOT BE UNREASONABLY
DELAYED OR WTHHELD. If Landlord consents to any given assignment or subletting,
such consent will not be deenmed a consent to any further subletting or
assignment. Duly attenpted assignnent, nortgage, subl ease or other encunbrance
of the Demi sed Prem ses in violation of this paragraph shall be null and void.
If Landl ord consents to any subletting or assignnent, it shall neverthel ess be a
condition to the effectiveness thereof that a fully executed copy of the

subl ease or assignnment be furnished to Landlord and that any assignee assune in
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witing all obligations of Tenant hereunder. Notw thstandi ng any consent by
Landl ord to any subletting or assignnent, in the event of any subletting or
assi gnment of the Demi sed Prem ses, Tenant shall remain liable for all of the
obl i gations of Tenant set forth herein. The sale by Tenant of a controlling
interest in the Tenant entity shall NOT be deemed an assignment of this Lease
requiring the consent of Landl ord as specified above.

If, as a result of any assignnent, subletting or parting with possession, Tenant
directly or indirectly, receives fromthe assignee, subtenant or transferee a
rent, payment, fee or any other consideration, in the formof cash, negotiable

i nstrument, goods, services or in any other form whatsoever, which is greater
than the M ninmum Rental and Additional Rental payable hereunder to the Landl ord,
then Tenant shall pay ONE HALF (1/2) OF any such excess to Landlord forthwith on
demand as Additional Rental. Tenant shall imrediately nake avail able to Landl ord
upon request all of Tenant's books, records and docunentati on AS AVAI LABLE TO
THE PUBLIC, so as to enable Landlord to verify the receipt or the anount of such
excess.

10. | NDEMNI FI CATI ON; WAI VER OF LI ABI LI TY.

A. Tenant agrees to indemify, defend and save harm ess Landl ord and
its building nanager and their officers, enployees, agents and i ndependent
contractors and any other person or persons related to or enployed by the
Landl ord or for which the Landl ord has agreed to i ndemify, fromany and al
loss liability or expense including any suits actions or request for damages
i ncluding, but not limted to, |egal defense cost and any other costs incurred
by Landl ord in connection with | oss of inconme, bodily injury, personal injury or
property damage arising fromany failure of the Tenant to fully performits
obligations under this | ease. This indemification shall include |Ioss of any
type or nature resulting out of the breach of this Lease by Tenant, its
enpl oyees, sub-tenants, invitees, contractors sub-contractor or any other person
entering the property under express or inplied invitation of the Tenant.

B. Landl ord agrees to indemify, defend and save harm ess Tenant and
its officers, enployees, agents and independent contractors and any other person
or persons related to or enployed by the Tenant or for which the Tenant has
agreed to indemify, fromany and all loss liability or expense including any
suits actions or request for damages including, but not limted to, |ega
def ense cost and any other costs incurred by Tenant in connection with | oss of
i ncone, bodily injury, personal injury or property damage arising from any
failure of the Landlord to fully performits obligations under this |ease. This
i ndemi fication shall include |oss of any type or nature resulting out of the
breach of this Lease by Landlord, its enpl oyees, sub-tenants, invitees,
contractors sub-contractor or any other person entering the property under
express or inplied invitation of the Landl ord.

11. PUBLIC LI ABILITY AND BUSI NESS | NTERRUPTI ON | NSURANCE

A. Tenant, at its own cost and expense, shall obtain and maintain in
full force and effect for the mutual benefit of the Landlord and the Tenant,
bot h bei ng naned as co-insureds, general public liability insurance agai nst
clains for personal injury, death or property damage occurring upon, in or about
the Prem ses, in or about the adjoining streets and passageways, such insurance
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to afford protection to the linmts of not |ess than Two MIlion Dollars

(%2, 000,000.00) in respect to injury or death to a single person, $4, 000, 000.00
in respect to any one occurrence, and $1, 000, 000.00 in respect to property
danage. Under no circunstances shall the rent due under this Lease be abated
because of damage to the prem ses.

B. Tenant, at its own cost and expense, shall obtain and naintain in
full force and effect during the original termhereof, and any extensions or
renewal s, business interruption insurance payable in case of |loss resulting from
danage to the Denised Prem ses or the Building by fire or other casualty. Such
i nsurance shall be maintained in an amount not | ess than the sumof all M nimm
Annual Rental and additional rent coming due for the then current cal endar year
as estinmated by Landl ord.

C. Tenant agrees to carry full replacenent cost all risk fire and
ext ended coverage insurance in formsatisfactory to Landlord on all inprovenents
to the Dem sed Prem ses. Tenant al so agrees to carry such all risk insurance
covering Tenant's fixtures, furnishings, wall covering, carpeting, drapes,
equi prent and all other items of personal property of Tenant |ocated on or
within the Dem sed Prem ses.

D. Al policies of insurance described above shall name Landl ord and
any nortgagee of Landl ord as nanmed insureds, and shall include an endorsenent
providing that the policies will not be cancell ed or anended until after thirty
(30) days' prior witten notice to Landlord. Al such policies of insurance
shal |l be issued by a financially responsible conpany or conpani es satisfactory
to Landl ord and authorized to i ssue such policy or policies, and licensed to do
business in the State of Florida. Tenant shall deposit with Landl ord duplicate
originals of such insurance on or prior to the Rental Commencenent Date,
together with evidence of paid-up premuns, and shall deposit with Landlord
renewal s thereof at least fifteen (15) days prior to expiration of any such
pol i ci es.

12. FIRE OR OTHER CASUALTY. In case of danmge to the Demi sed Premi ses by fire or
ot her casualty, Tenant shall pronptly give notice thereof to Landlord. In case
of damage to the Building, the Dem sed Prenises or the Parking Facilities by
fire or other casualty, Landlord shall, unless Landlord elects to terninate this
Lease as described bel ow, and subject to the rights of Landlord' s Mortgagees,

t her eupon undertake the repair and restoration of: (a) the Building, to
substantially the same condition as existed prior to the casualty; provided that
Landl ord is not obligated to restore any portion of the Building or Parking
Facilities not necessary for Tenant's use of the Dem sed Prem ses (hereinafter
the "Excluded Area"); and (b) the Demi sed Prenises, to substantially the
condition in which Landl ord was obligated to deliver the Dem sed Prem ses to
Tenant on the Rental Commencenent Date, at the expense of Landl ord, subject to
del ays which may arise by reason of adjustnent of |oss under insurance policies
and for del ays beyond the reasonabl e control of Landl ord; provided, however,
that Landl ord shall not be obligated to restore the Dem sed Prem ses if adequate
i nsurance proceeds are not available to Landlord to conplete such work. The

M ni mum Annual Rent payabl e by Tenant hereunder shall be equitably apportioned
during the period of Landlord's repair and/or restoration of the Dem sed

Prem ses in accordance with the portion of the Dem sed Preni ses which has been
rendered untenable. If Landlord elects to make such repairs, Tenant shall

Initials

21

162



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

within thirty (30) days after conpletion by Landl ord of such repair and/or
restoration, at Tenant's sol e cost and expense, conmmence to repair or restore
the remai nder of the Demi sed Prenmises to the condition it was In prior to such
fire or casualty, (which work shall be conpleted by Tenant w thin one hundred
twenty (120) days of commencenent.) In the event that Landlord, in Landlord' s
di scretion, shall decide not to repair or rebuild the Dem sed Prem ses, the
Buil ding or the Parking Facilities, Landlord shall deliver witten notice to
Tenant of its election to terminate this Lease within ninety (90) days after
Landlord is notified of the casualty, and this Lease shall term nate as of the
date specified in such notice which date shall not be nore than ninety (90) days
thereafter, and the Rent (taking into account any apportionment as aforesaid)
shal |l be adjusted to the term nation date, and Tenant shall thereupon pronptly
vacate the Dem sed Preni ses.

13. I NCREASE I N PREM UMS. Tenant shall not do, permt or suffer to be done any
act, matter, thing or failure to act in respect to the Property or the Den sed
Prem ses or use or occupy the Property or the Demi sed Prem ses or conduct or
operate Tenant's business in any manner objectionable to insurance conpanies
whereby the fire insurance or any other insurance nowin force or hereafter to
be placed on the Demi sed Prem ses or any part thereof shall beconme void or
suspended or whereby any prem uns in respect of insurance maintained by Landl ord
shal | be higher than those which would normally have been in effect for the
occupancy contenpl ated under the pernmitted uses. In case of a breach of this
covenant, in addition to all other rights and renedi es of Landl ord hereunder
Tenant shall (a) indemify Landl ord and hold Landl ord harm ess from and agai nst
any | oss which woul d have been covered by insurance which shall become void or
suspended because of such breach by Tenant, and (b) pay to Landlord any and al

i ncrease of premunms on any insurance, including, without linmtation, rent

i nsurance, resulting fromany such breach

14. WAl VER OF SUBROGATI ON. Landl ord and Tenant waive, unless said waiver should
i nval i date any insurance required or permtted hereunder, their right to recover
danmages agai nst each other for any reason whatsoever to the extent the damaged
party recovers indemity fromits insurance carrier. Any insurance policy
procured by either Tenant or Landl ord whi ch does not name the other as a naned
insured shall, if obtainable, contain an express waiver of any right of
subrogation by the insurance conpany, including but not limted to Tenant's

wor kimen' s conpensation carrier, against Landl ord or Tenant, whichever the case
may be. All public liability and property danmage policies shall contain an
endor senent that Landl ord, although naned as an insured, shall neverthel ess
entitled to recover for damages caused by the negligence of Tenant.

15. EM NENT DOVAI N.

A. If the whole of the Property, or the Dem sed Preni ses shall be taken
or condemmed for a public or quasi-public use under any |aw, ordi nance or
regul ation, or by right of em nent domain or private purchase in |lieu thereof by
any conpetent authority, this Lease shall term nate and Rent shall abate for the
un-expired portion of the termof this Lease as of the date the right to
possessi on shall vest in the condemming authority.

B. If part of the Demi sed Prenises shall be acquired or condemmed as
af oresai d, and such acquisition or condemation shall render the remaining
portion unsuitable for the business of Tenant (in the reasonabl e opinion of
Landlord), the termof this Lease shall cease and term nate as provided in
Par agraph 15(A) hereof, provided however, that dimnution of rentable area shal
not in and of itself be conclusive as to whether the portion of the Dem sed
Prem ses remmi ning after such acquisition is unsuitable for Tenant's business.
If such partial taking is not extensive enough to render the Dem sed Premi ses
unsuitabl e for the business of Tenant, this Lease shall continue in full force
and effect except that the M ninmum Annual Rental shall be reduced in the sane
proportion that the rentable area of the Dem sed Prem ses taken bears to the
rentabl e area dem sed. Subject to the rights of any nortgagee of Landlord's
estate, Landlord shall, upon receipt of the net condemation award, mnake al
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necessary repairs or alterations to the Building so as to render the portion of
the Building not taken a conmplete architectural unit, but Landlord shall in no
event be required to spend for such work an anount in excess of the net anount
recei ved by Landl ord as danages for the part of the Building so taken. "Net
amount received by Landlord" shall mean that portion of the condemmation award
in excess of any suns required to be paid by Landlord to the hol der of any
nortgage on the property so condemed, and all expenses and | egal fees incurred
by Landl ord in connection with the condemati on proceedi ng.

C. If part of the Building, but no part of the Denised Prem ses, is
taken or condemmed as aforesaid, and, in the reasonabl e opinion of Landl ord,
such partial acquisition or condemation shall render Landl ord unable to conply
with its obligations under this Lease, or shall render the Denised Premni ses
unsui table for the business of Tenant, the termof the Lease shall cease and
term nate as provided in Paragraph 15(A) hereof, by Landlord sending witten
notice to such effect to Tenant, whereupon Tenant shall inmmediately vacate the
Dem sed Prem ses.

D. In the event of any condemati on or taking as herei nbefore provided,
whet her whol e or partial, Tenant shall not be entitled to any part of the award,
as dammges or ot herwi se, for such condemmation and Landlord is to receive the
full amount of such award, and Tenant hereby expressly waives any right or claim
to any part thereof. Although all damages in the event of any condemation are
to belong to the Landl ord whet her such damages are awarded as conpensation for
dimnution in value of the | easehold or the fee of the Deni sed Prem ses, Tenant
shal |l have the right to claimand recover fromthe condeming authority, but not
from Landl ord, such conpensation as may be separately awarded or recoverable by
Tenant in Tenant's own right on account of any danmage to Tenant's busi ness by
reason of the condemnation and for or on account of any cost or |loss to which
Tenant m ght be put in renoving Tenant's nerchandi se, furniture, fixtures, and
equi prent, or the | oss of Tenant's business or decrease in val ue thereof.

16. EVENTS OF DEFAULT. Each of the follow ng events shall constitute an Event of
Def ault under this Lease:

A. If Tenant shall fail to pay M ninmm Annual Rental, Additional Rent,
or any other sum payabl e to Landl ord hereunder when due; AS SET FORTH I N THE
REFERENCED DATA W THI N TEN (10) DAYS OF WRI TTEN NOTI CE or

B. If Tenant shall fail to performor observe any of the other
covenants, terms or conditions contained in this Lease within TH RTY (30) days
after witten notice thereof by Landlord; WH CH PERI OD SHALL BE EXTENDED SO LONG
AS TENANT IS USING I T'S BEST EFFORTS TO CURE. or

C. If a receiver or trustee is appointed to take possession of all or a
substantial portion of the assets of Tenant or any Guarantor and such receiver
or trustee is not dismissed within thirty (30) days; or
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D. If Tenant or any Guarantor makes an assignment for the benefit of
creditors; or

E. If any bankruptcy, reorganization, insolvency, creditor adjustment
or debt rehabilitation proceedings are instituted by or against Tenant or any
Guarantor under any state or federal |aw and the sane are not disnmissed within
thirty (30) days: or

F. If levy, execution, or attachnment proceedings or other process of
| aw are conmmenced upon, on or agai nst Tenant or any Guarantor or a substantia
portion of Tenant's or any Guarantor's assets and the same are not dism ssed
within thirty (30) days; or

G If a liquidator, receiver, custodian, sequester, conservator,
trustee, or other simlar judicial officer is applied for by Tenant or any
Guarantor; or

H If Tenant or any Quarantor becones insolvent in the bankruptcy or
equity sense; or

I. Intentionally Deleted
17. REMEDI ES.

A If Tenant fails to pay M nimum Annual Rental, Additional Rent, or
any other sum payable to Landl ord hereunder when due AFTER WRI TTEN NOTI CE AS
PROVI DED | N REFERENCED DATA, Tenant shall pay a late charge in the anount of
Fifty Dollars ($50.00) plus interest accruing on the unpaid suns fromthe date
such sums are due at a rate equal to the greater of (a) Ei ghteen percent (18%
per annum or (b) Three percent (3% per annumin excess of the prinme rate of
interest paid by Landlord on suns borrowed by Landlord (the "Late Charge"). The
Late Charge shall be Additional Rent under the terms of this Lease. In no event
however shall any interest or other charge on any delinquent paynments exceed the
amount allowed to be charged under the usury laws of the State of Florida, it
bei ng acknow edged and agreed that any amount in excess of such limtation shal
be refunded to Tenant by Landl ord by nmeans of a credit agai nst the next
install nent(s) of Rent coming due hereunder, or if no such Rent paynents renain
to be paid, then the excess shall be refunded in cash. The Late Charge shall be
in addition to, and shall not in any way linmt any other rights or renedies
avail able to Landl ord under the terns of this Lease or at law and in equity.

B. Upon the occurrence of an Event of Default, Landlord may, at any
time thereafter, and in addition to any other available rights or renedies at
l aw and/or in equity, elect EITHER OPTION ONE (1) BELOW OR (TWO ANDY OR THREE (2
AND/ OR 3)) of the follow ng renedies:

(1) Wthout obligation to re-let the Demi sed Prem ses, to
accel erate the whole or any part of the M ninum Annual Rental, the Additiona
Rent, or any other sum payable to Landl ord hereunder for the entire un-expired
bal ance of the Termof this Lease, as well as all other charges, paynents, costs
and expenses herein agreed to be paid by Tenant and for purposes of this
Par agr aph, the M ni mum Annual Rental shall be deened to be iIncreased and
adj usted as described in Paragraphs 4D and 4E hereof, with the annual Cost of
Living Increase calculated as if the Adjustnment Date was the nonth in which such
default occurred, and any Rent or other charges, paynents, costs and expenses if
so accel erated shall, in addition to any and all installnents of Rent already
due and payable and in arrears, and/or any other charge or paynment herein
reserved, included or agreed to be treated or collected as rent and/or any other
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charge, expense or cost herein agreed to be paid by Tenant which nmay be due and
payabl e and in arrears, be deemed due and payable as if, by the terns and

provi sions of this Lease, such accelerated Rent and other charges, paynents,
costs and expenses were on that date payable in advance, and Landl ord shall be
entitled to all costs of collection, including attorney's fees and costs through
all appellate |levels and post judgnent proceedings, and to interest on all such
amounts at the maxinmumrate allowed by |aw until such anpbunts are actually paid
to Landl ord. NOTW THSTANDI NG THE FOREGO NG, THE ACCELERATED TERM FOR WHI CH
AMOUNTS MAY BE COLLECTED SHALL BE LI M TED TO FOUR (4) YEARS DURI NG THE FI RST
FOUR (4) YEARS OF THE LEASE, THREE (3) YEARS DURI NG THE FI FTH (5TH) YEAR OF
LEASE AND TWO (2) YEARS DURI NG THE SI XTH (6TH) YEAR OF LEASE AND BEYOND.

(2) To immediately re-enter the Demi sed Prem ses without
accepting surrender of the | easehold estate and renove all persons and all or
any property therefrom wi th or without summary di spossess proceedi ngs or by any
sui tabl e action or proceeding at |aw, w thout being liable to indictnent,
prosecution or damages therefore, and repossess and enjoy the Dem sed Preni ses;
together with all additions, alterations and inprovenents. Upon recovering
possessi on of the Dem sed Prem ses by reason of or based upon or arising out of
a default on the part of Tenant, Landlord may, at Landlord' s option, either
termnate this Lease or nake such alterations and repairs as may be necessary in
order to re-let the Demi sed Premi ses or any part or parts thereof, either in
Landl ord's nane or otherwise, for a termor terns which may at Landl ord's option
be | ess than or exceed the period which would ot herwi se have constituted the
bal ance of the Termof this Lease and at such rent or rents and upon such ot her
terns and conditions as in Landlord' s sole discretion may seem advi sable and to
such person or persons as may in Landlord's discretion seem best. Upon each such
re-letting all rents received by Landlord fromsuch re-letting shall be applied:
first, to the payment of any indebtedness other than Rent due hereunder from
Tenant to Landl ord; second, to the paynment of any costs and expenses of such
re-letting, including brokerage fees and attorney's fees and all costs of such
alterations and repairs; third, to the payment of Rent due and unpai d hereunder
and the residue if any, shall be held by Landl ord and applied in paynent of
future rent as it may becone due and payabl e hereunder. If such rentals received
fromsuch re-letting during any nonth shall be |less than that to be paid during
that nonth by Tenant hereunder, Tenant shall pay any such deficiency to
Landl ord. Such deficiency shall be cal culated and paid nonthly. No such re-entry
or taking possession of the Dem sed Prem ses or the making of alterations and/or
i mprovenents thereto or the re-letting thereof shall be construed as an el ection
on the part of Landlord to terminate this Lease unless witten notice of such
intention be given to Tenant. Landlord shall in no event be liable in any way
what soever for failure to re-let the Denised Premi ses or, in the event that the
Dem sed Premnises or any part or parts thereof are re-let, for failure to collect
the rent thereof under such re-letting. Tenant, for Tenant and Tenant's
successors and assigns, hereby irrevocably constitutes and appoints Landl ord as
Tenant's agent to collect the rents due and to becone due under all subl eases of
the Denised Prem ses or any part thereof without in any way affecting Tenant's
obligation to pay any unpai d bal ance of Rent due or to becone due hereunder
Not wi t hst andi ng any such re-letting without term nation, Landlord may at any
time thereafter elect to terminate this Lease for such previous breach
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(3) To termnate this Lease and the term hereby created
wi t hout accepting any surrender of the | easehold estate and without any right on
the part of Tenant to waive the forfeiture by payment of any sum due or by ot her
performance of any condition, termor covenant broken, whereupon Landl ord shal
be entitled to recover, in addition to any and all suns and damages for
violation of Tenant's obligations hereunder in existence at the time of such
term nation, damages for Tenant's default in an amobunt equal to the amount of
the Rent reserved for the balance of the termof this Lease, as well as al
ot her charges, paynents, costs and expenses herein agreed to be paid by Tenant,
all discounted at the rate of six percent (6% per annumto their then present
worth, less the fair rental value of the Dem sed Prenises for the renai nder of
said term also discounted at the rate of six percent (6% per annumto its then
present worth, all of which ampunt shall be imredi ately due and payable from
Tenant to Landl ord.

THE RIGHT to enforce all of the other provisions of this Lease herein provided
for may at the option of any assignee of this Lease, be exercised by any
assignee of the Landlord' s right, title and interest in this Lease in his, her
or their own nane, any statute, rule of court, custom or practice to the
contrary notwi t hstandi ng.

Al of the renedies hereinbefore given to Landlord and all rights and remedies
given to it by law and equity shall be cunul ative and concurrent. No
determination of this Lease or the taking or recovering possession of the

prem ses shall deprive Landlord of any of its remedies or actions against the
Tenant for rent due at the tine or which, under the terns hereof would in the
future beconme due as if there had been no determi nation, nor shall the bringing
of any action for rent or breach of covenant, or the resort to any other renedy
herein provided for the recovery of rent be construed as a waiver of the right
to obtain possession of the prem ses.

C. No right or renedy herein conferred upon or reserved to Landlord is
i ntended to be exclusive of any other right or renedy herein or by |aw provided
but each shall be cumulative and in addition to every other right or remedy
gi ven herein or now or hereafter existing at law or in equity or by statute.

D. In the event of a breach or threatened breach by Tenant of any of
the covenants or provisions hereof, Landlord, in its sole and absol ute
di scretion, shall have the right of injunction and the right to invoke any
renedy allowed at law or in equity as if re-entry, summary proceedi ngs and ot her
renmedi es were not herein provided for in law or in equity.

E. No waiver by Landl ord of any breach by Tenant of any of Tenant's
obl i gations, agreements or covenants herein shall be a waiver of any subsequent
breach or of any obligation, agreenent or covenant, nor shall any forbearance by
Landl ord to seek a renedy for any breach by Tenant be a waiver by Landl ord of
any rights and renedies with respect to such or any subsequent breach

18. QUI ET ENJOYMENT. Upon paying the M ni num Annual Rental, Additional Rent, and
ot her charges and suns herein provided for, and upon Tenant's observance and
keepi ng of all the covenants, agreenments and conditions of this Lease, Tenant
shall quietly have and enjoy the Dem sed Premi ses during the termof this Lease
wi t hout hindrance or nol estation by anyone claimng by or through Landl ord,;

subj ect, however, to the terns, exceptions, reservations and conditions of this
Lease.
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19. NO WAI VER. The failure of either party to insist in any one or nore

i nstances upon the strict performance of any one or nore agreenents, terms,
covenants, conditions, or obligations of this Lease, or to exercise any right,
renmedy or election therein contained, shall not be construed as a waiver or
relinqui shnent for the future of the performance of such one or nore obligations
of this Lease or of the right to exercise such right, remedy or election, with
respect to any subsequent breach, act, or omi ssion. The manner of enforcenent or
the failure of Landlord to enforce any of the covenants, conditions, rules and
regul ations set forth herein or hereafter adopted, against any tenant in the
Bui | di ng shall not be deemed a waiver of any such covenants, conditions, rules
and regul ations.

20. ATTORNMENT AND SUBORDI NATI ON

A. Subject to the provisions in subsection B hereof, this Lease, and
the rights of Tenant hereunder, shall be subject or subordinate to any nortgages
whi ch now are or may hereafter be placed upon the Property or any portion
thereof (a "nortgage") or any interest therein or to any |eases (hereinafter
call ed "underlying | eases") of the Property as a whol e which now exist or may
hereafter be nmade (any hol der of any such nortgage, or landlord with respect to
any underlying | ease being hereinafter called an "Interested Party"). The terns
of this Subordination shall be self operative, provided however, that Tenant
shal | execute such documents as may be requested by Landlord in order to confirm
this Subordination fromtine to tine. Any failure by Tenant to execute any such
documents shall be a default hereunder

B. Upon the request of Tenant, any Interested Party shall provide to
Tenant its witten agreenent providing substantially as follows: so long as
Tenant has not defaulted under this Lease; (1) Tenant's rights shall not be
term nated or disturbed by reason of any foreclosure of such nortgage or
term nation of such underlying lease: (I1) in the event that the property
contai ning the Dem sed Premi ses is sold or otherw se disposed of pursuant to any
right or power contained in or existing by reason of any such nortgage or the
bond, note or debt secured thereby, the purchaser thereof or other person
acquiring title thereto through or by virtue of such sale or other disposition
shall take title thereto subject to this Lease and all rights of Tenant
hereunder; (111) upon term nation of any such underlying | ease, that |essor
shal | accept Tenant's attornment upon all the terms and conditions of this Lease
for the bal ance of the termhereof. Any such witten agreenent shall also
reserve to the Interested Party the rights specified in section D hereof.
LANDLORD SHALL PROCURE A WRI TTEN ATTORNMENT PURSUANT TO THI S PARAGRAPH ON OR
BEFORE JANUARY 2ND, 2003 IN A FORM PROVI DI NG FOR THE SUBSTANTI VE RI GHTS OF THE
TENANT AS QUTLINED I N THI S PARAGRAPH FAI LI NG WHI CH THE TENANT MAY ELECT TO
TERM NATE THI S LEASE. SHOULD TENANT EXERCI SE SUCH RI GHT OF TERM NATI ON, LANDLORD
SHALL RElI MBURSE ANY OUT OF POCKET BONAFI DE EXPENSES UP TO ONE HUNDRED THOUSAND
AND 00/ 100 DOLLARS ($100, 000.00) TO THE TENANT. UPON PAYMENT OF SUCH EXPENSES
THE TENANT SHALL DI RECT THE ESCROW AGENT TO RETURN ALL ESCROW FUNDS TO THE
LANDLORD. THE ATTORNMVENT PROCUREMENT Tl ME MAY BE EXTENDED BY MJUTUAL AGREEMENT OF
THE PARTI ES.

C. Upon any foreclosure sale on any such nortgage or term nation of any
underlying | ease, if the holder of the nortgage or other purchaser at

foreclosure sale or any lessor with respect to any underlying | ease shall so
request, Tenant shall attorn to such holder, purchaser or |essor as Tenant's
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| andl ord under this Lease and shall pronptly execute and deliver any instrunent
that such hol der, purchaser or |essor may reasonably request to evidence such
attornment. Upon such attornnent, this Lease shall continue in full force and
effect as a direct | ease between such hol der, purchaser or |essor and Tenant
upon all of the terms, conditions and covenants as are set forth in this Lease.

D. In the event that the holder of such nortgage or the | essor under
such underlying | ease shall succeed to the interest of Landlord hereunder, such
Interested Party shall not be: (i) liable for any act or om ssion of any prior
l andl ord (including Landlord); (ii) liable for the return of any security
deposit not actually received by it; (iii) subject to any offsets or defenses
whi ch Tenant m ght have agai nst any prior |andlord (including Landlord); (iv)
bound by any Rent or Additional Rent which Tenant night have paid for nore than
the current nmonth to any prior landlord (including Landlord); or (v) bound by an
amendnent or nodification of this Lease nade without its witten consent.

E. Wthin ten (10) days after witten request fromLandlord fromtine
to tinme, Tenant shall execute and deliver to Landlord, or Landlord' s designee, a
witten statenent certifying, (i) that this Lease is unnodified and in ful
force and effect, or is in full force and effect as nodified and stating the
nodi fications; (ii) the amount of M nimum Annual Rent and the date to which
M ni mum Annual Rent and Additional Rent have been paid in advance; and (iii)
that Landlord is not in default hereunder or, if Landlord is clained to be in
default, stating the nature of any clained default; (iv) the amount of security
deposit landlord is holding and (v) any options to renew or purchase that tenant
may have. Wthin ten (10) days after witten request from Tenant fromtime to
time, Landlord shall execute and deliver to Tenant, or Tenant's designee, a
witten statenent certifying, (i) that this Lease is unnodified and in ful
force and effect, or is in full force and effect as nodified and stating the
nodi fications; (ii) the amount of M nimum Annual Rent and the date to which
M ni mum Annual Rent and Additional Rent have been paid in advance; and (iii)
that Tenant is not in default hereunder, or if Tenant is clained to be in
default, stating the nature of any clainmed default.

21. NOTICES. Al bills, statenments, notices or conmuni cati ons which either party
hereto may desire or be required to give to the other shall be deened
sufficiently given or rendered if in witing and either hand delivered to

Landl ord or Tenant or sent by registered or certified mail or overnight courier
post age prepaid, addressed to Landlord or Tenant at the address set forth on the
first page hereof or any other address pursuant to notice given as herein set
forth. Any notices given in accordance with the Lease shall be deened to be

gi ven when the sane is hand delivered to the other party, deposited with the
overni ght courier or three (3) days after depositing in the mail, as the case
may be.

22. HOLDI NG OVER Shoul d Tenant continue to occupy the Dem sed Prem ses after
expiration of the termof this Lease or any renewal s thereof, or after a
forfeiture incurred such tenancy shall (without Iimtation on any of Landlord's
rights or renedies therefore) be one at sufferance fromnonth to nonth at a

m ni mum nonthly rent equal to twice the rent payable for the previous nonth of
the termof this Lease

23. BROKERS. Tenant represents and warrants that it has not enpl oyed any broker
or agent as its representative in the negotiation for or the obtaining of this
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Lease other than Landlord's | easing agent, GRUBB & ELLI'S AND TENANT' S LEASI NG
AGENT LAUTI N DOHM REALTY, INC., and agrees to indemify and hold Landl ord

harm ess from and agai nst any and all cost or liability for conpensation clained
by any broker or agent other than Landlord's |easing agent LAUTI N DOHM REALTY,
INC., with whomit has dealt or claimed to have been engaged by Tenant.

24. DEFI NI TI ONS OF LANDLORD AND TENANT.
A. The word "Tenant" as used in this Lease shall be construed to nean

tenants in all cases where there is nore than one tenant, and the necessary
grammati cal changes required to make the provisions hereof apply to

corporations, partnerships, or individuals, nen or wonen, shall in all cases be
assuned as through in each case fully expressed. Each provision hereof shal
extend to and shall, as the case may require, bind and inure to the benefit of

Tenant and its heirs, legal representatives, successors and assigns, provided
that this Lease shall not inure to the benefit of any assignee, heir, |ega
representative, transferee or successor of Tenant except upon the express
witten consent or election of Landl ord, except as herein otherw se provided.

B. The term "Landl ord" as used in this Lease shall mean the fee owner
of the entire Property or, if different, the party holding and exercising the
right, as against all others (except space tenants of Building) to possession of
the entire Property. In the event of voluntary or involuntary transfer of such
Ownership or right to a successor in interest of Landlord, Landl ord shall be

freed and relieved of all liability and obligation hereunder which shal
thereafter accrue (and, as to any unapplied portion of Tenant's security
deposit, Landlord shall be relieved of all liability therefore upon transfer of
such portion to its successor in interest) and Tenant shall | ook solely to such

successor in interest for the performance of the covenants and obligations of
Landl ord hereunder which shall thereafter accrue. Notw thstanding the foregoing,
no nortgagee or ground | essor which shall succeed to the interest of Landlord
hereunder (either in terms of ownership or possessory rights) shall: (1) be
liable for any previous act or om ssion of a prior landlord; (2) be subject to
any rental offsets or defenses against a prior landlord; (3) be bound by any
amendment of this Lease made without its witten consent, or by paynent by
Tenant of rent in advance in excess of one (1) nmonth's rent; or (4) be liable
for any security deposit not actually received by it. Subject to the foregoing,
the provisions hereof shall be binding upon and inure to the benefit of the
heirs, personal representatives, successors and assigns of Landlord. In no event
shall the liability of Landlord to Tenant hereunder exceed Landlord's interest
in the Property. Tenant agrees that no judgment arising fromany default of
Tenant's agreenents under the terns of this Lease or by reason of any willful or
negl i gent act of Landlord and its Buil ding manager, and their enpl oyees,

of ficers, agents and i ndependent contractors, shall attach agai nst any property
of Landlord other than the Property, and in no event shall any such judgnent
constitute a lien upon any other |ands or properties owned by Landl ord

wher esoever | ocated. Neither shall any such judgnent attach or constitute a lien
agai nst any property of any principal or partner of the Landlord, or of their
heirs, executors, adm nistrators, successors or assigns.

25. PRI OR AGREEMENTS; AMENDMENTS. Neither party hereto has nade any
representati ons or prom ses except as contained herein. No agreenent hereinafter
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nmade shall be effective to change, nodify, discharge or effect an abandonnent of
this Lease, in whole or in part, unless such agreenent is in witing and signed
by the party agai nst whom enforcenent of the change, nodification, discharge or
abandonnent is sought.

26. CAPTIONS. The captions of the paragraphs in this Lease are inserted and
i ncl uded solely for convenience and shall not be considered or given any effect
in construing the provisions hereof.

27. CONSTRUCTION OF LEASE. If any termof this Lease, or the application thereof
to any person or circumnstances, shall to any extent, be invalid or
unenforceabl e, the remainder of this Lease, or the application of such termto
persons or circunstances other than those as to which it is invalid or
unenforceabl e, shall not be affected thereby, and each termof this Lease shal
be valid and enforceable to the fullest extent permtted by |aw.

28. MECHANI CS' LIENS, ETC.

A. Nothing contained in this Lease shall be deemed or construed in any
way as constituting the consent or request of Landlord, express or inplied by
i nference or otherwi se, to any contractor, subcontractor, |aborer or material man
for the performance of any | abor or the furnishing of any materials for any
alteration, addition, inprovement or repair to the Property, the Dem sed
Prem ses or any part thereof, nor as giving Tenant any right, power or authority
to contract for or permt the rendering of any services or the furnishing of any
materials that would give rise to the filing of any |lien against the Property,
the Dem sed Prem ses or any part thereof, nor to subject Landlord's estate in
the Property to liability under the Mechanic's Lien Law of the State of Florida
in any way, it being expressly understood that Landlord' s estate shall not be
subject to any such liability.

B. Notw t hstanding any provision to the contrary set forth in this
Lease, it is expressly understood and agreed that the interest of the Landl ord
shal |l not be subject to liens for inprovenents nmade by Tenant in and to the
Dem sed Prem ses, Tenant shall notify each and every contractor making any such
i nprovenents of the provision set forth in the precedi ng sentence of this
Par agraph. The parties agree to execute, acknow edge and deliver to Landl ord
wi t hout charge a Mechanic's Lien Notice, in recordable form containing a
confirmation that the interest of the Landl ord shall not be subject to liens for
i mprovenents nade by Tenant to the Property or the Denised Prem ses. THESE
PROVI SI ONS SUPPLEMENT THE LANGUAGE OF SECTION 3 OF THI S AGREEMENT.

29. CERTAIN RI GHTS RESERVED TO LANDLORD. Landlord reserves the follow ng rights:

A. BU LDI NG NAME. To nane the Building and to change the nane or street
address of the Building.

B. EXTERIOR SIGNS. To install and naintain a sign or signs on the
exterior of the Building, EXCEPT AS DESCRI BED | N PARAGRAPH 14A OF THE RULES AND
REGUALTI ONS

C. REDECORATION. During the last ninety (90) days of the term if
during or prior to that time Tenant has vacated the Dem sed Prem ses, to
decorate, renodel, repair, alter or otherw se prepare the Dem sed Prem ses for
re-occupancy, w thout affecting Tenant's obligation to pay M nimum Annua
Rental, Additional Rent and all other sums due under the terns of this Lease.
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D. PASS KEYS. To constantly have pass keys to the Deni sed Preni ses,
WH CH SHALL BE USED ONLY I N AN EMERGENCY

E. ADJO NI NG AREAS. The use and reasonabl e access thereto through the
Dem sed Prem ses for the purposes of operation, maintenance, decoration and
repair of all walls, windows and doors bounding the Dem sed Prem ses (including
exterior walls of the Building, core corridor walls and doors and any core
corridor entrance) except the inside surface thereof, any terraces or roofs
adj acent to the Dem sed Prem ses and any space in or adjacent to the Dem sed
Prem ses used for shafts, pipes, conduits, fan roons, ducts, electric or other
utilities, sinks or other facilities are reserved to Landlord, WTH REASONABLE
NOTI CE TO TENANT.

F. COVMON AREAS AND PARKI NG FACI LI TIES. The exclusive right to manage
the Common Areas and the Parking Facilities.

30. LANDLORD S LI EN. LANDLORD WAI VES ALL STATUTORY AND CONTRACTUAL LI EN RI GHTS
TO THE PROPERTY OF THE TENANT UNDER THI S LEASE

31. RULES AND REGULATI ONS. Tenant covenants and agrees that it shall conmply with
and observe all nondiscrimnatory, unifornmy applied reasonable rules and

regul ations ("Rules and Regul ations") which Landlord shall fromtinme to tine
promul gate for the managenment and use of the Denised Prem ses, the Building and
the Parking Facilities. Landlord' s initial Rules and Regul ations are set forth
on Exhibit "E" attached hereto and made a part hereof Landlord shall have the
right fromtine to tine to reasonably anend or suppl enment the Rul es and
Regul ati ons theretofore pronul gat ed.

32. WAIVER OF JURY TRI AL. LANDLORD AND TENANT HEREBY WAI VE ANY AND ALL RIGHT TO
A TRIAL BY JURY I N ANY ACTI ON, PROCEEDI NG COUNTERCLAI M OR SUBSEQUENT
PRCCEEDI NG, BROUGHT BY EI THER OF THE PARTI ES HERETO AGAI NST THE OTHER ON ANY
MATTERS WHATSOEVER ARI SI NG QUT OF OR I N ANY WAY CONNECTED W TH THI S LEASE
TENANT' S USE OR OCCUPANCY OF THE DEM SED PREM SES, THE BU LDI NG OR THE PARKI NG
FACI LI TI ES AND/ OR ANY CLAI M OF | NJURY OR DAMAGE.

33. RADON GAS. Radon is a naturally occurring radioactive gas that, when it has

accunul ated in a building in sufficient quantities, may present health risks to

persons who are exposed to it over time. Levels of Radon that exceed Federal and
State gui delines have been found in buildings in Florida. Additional information
regardi ng Radon and Radon testing nay be obtained fromyour county public health
unit.

34. NO OPTION. The subm ssion of this Lease to Tenant for exam nation does not
constitute a reservation of or option for the Dem sed Prenmises and this Lease
beconmes effective as a | ease only upon execution and delivery thereof by the
Landl ord and Tenant.

35. FORCE MAJEURE. Notwithstanding anything to the contrary contai ned herein
Landl ord shall not be deemed in default with respect to the delivery of the

Dem sed Prem ses or any other obligation of Landl ord hereunder, if Landlord' s
inability to performis due to any strike, |ockout, civil conmotion, warlike
operation, invasion, rebellion, hostilities, mlitary or usurped power,
governmental regulation, noratoriums or controls, acts of God or any other cause
beyond the control of Landlord, provided that such cause is not due to the
willful act or negligence of Landlord.

36. TELECOWVMUNI CATI ONS CARRI ER S ACCESS
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a. Grant of Carrier's License. Tenant's right to select and utilize a

tel econmuni cati ons and date carrier (the "Carrier") shall be conditioned on the
execution by such Carrier of: (i) a license agreenent, in formand substance
acceptabl e to Landl ord, pursuant to which Landlord shall grant to the Carrier a
license (which shall be coextensive with the rights and privileges granted to
Tenant under this Lease) to install, operate, mmintain, repair, replace, and
renove cable and rel ated equi pment within (I NSERT LOCATI ONS) .

LANDLORD W LL G VE THE TENANT RI GHT TO UTI LI ZE THE COMMON AREA CHASE FOR
COVMUNI CATI ON W RE/ DATA.

b. No Exclusive Rights. The license contenplated herein to be granted to the
Carrier shall permt the Carrier to provide services only to Tenant and not to
any other tenants or occupants of the Building and shall require all of the
carrier's equi pnent (other than connecting wiring) to be located in the Tenant's
Prem ses. The License shall not grant an exclusive right to Tenant or to the
Carrier. Landlord reserves the right, at its sole discretion, to grant, renew,

or extend licenses to other tel ecomunications and data carriers for the
purposes of locating tel econmunications equi pment in the Building which may
serve Tenant or other tenants in the Building.

c. No Geater Rights. Except to the extent expressly set forth herein, nothing

herein shall grant to the Carrier any greater rights or privileges than Tenant

is granted pursuant to the ternms of this Lease or dimnish Tenant's obligations
or Landlord's rights hereunder

d. Tenant Ensures Carrier's Conpliance. Tenant shall be responsible for ensuring
that the Carrier conplies with the terms and conditions of the |icense agreenent
relating to the use of the Prem ses or the making of any physical Alterations

i nposed upon Tenant under this Lease to the extent the Carrier operates or
mai nt ai ns any equi pment or delivers any services in the Prem ses. Any failure by
the Carrier to observe and conply with such terns, conditions, agreenent, and
covenants on behal f of Tenant, to the extent the Carrier operates or maintains
any equi pment or delivers any services in the Prem ses or the Licensed Areas,
shall be a default under the Lease.

Landl ord and Tenant understand, agree, and acknow edge that: This Lease has been
freely negotiated by both parties; and that, in any controversy, dispute, or
contest over the neaning, interpretation, validity, or enforceability of this
Lease or any of its terns or conditions, there shall be no inference,
presunption, or conclusion drawn what soever against either party by virtue of
that party having drafted this Lease or any portion thereof.
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IN WTNESS WHEREOF, the parties hereto have executed this
Lease on the day and year first aforesaid.

Si gned, seal ed and delivered L ANDL ORD:
in the presence of: CANPRO | NVESTMENTS LTD.

By: /s/ O er Drucker

Ofer Drucker
Vi ce President of Finance

TENANT:
WACKENHUT CORRECTI ONS CORPORATI ON

By: /s/ John J. Bulfin

John J. Bulfin
Seni or Vice President
Cener al Counsel
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Exhi bit "A"

Legal Description
Parcel 2 - Ofice Building Site
(O.R'B. 4312 PG 1726)

A portion of section 6, Township 47 South, Range 43 East, Pal m Beach County,

Fl orida, being nore particularly described as follows: Comrencing at the South
one quarter corner of said section 6: Thence North 00)58' 48" East, along said
North-South quarter line, a distance of 664.54 feet, Thence South 89)41' 52"
East, a distance of 347.76 feet: Thence South 89)41' 52" East, a distance of
347.49 feet: Thence North 01)00' 11" East, a distance of 30.00 feet to the point
of beginning of this description: Thence continue North 01)00' 11" East, a

di stance of 634.46 feet: Thence South 89)41' 01" East, a distance of 347.76 feet:
Thence South 01)01' 35" West, a distance of 522.29 feet: Thence South 72)29' 41"
West, a distance of 366.48 feet to the point of beginning: together with the
foll owi ng described parcel

Conmenci ng at the South one quarter of said section 6: Thence North 00)58' 48"
East along the North-South quarter line, a distance of 664.54 feet: Thence South
89)41' 52" East a distance of 347.49 feet: Thence North 01)00' 11" East, a

di stance of 30.00 feet: Thence North 72)29' 41" East, a distance of 366.48 feet
to the point of beginning of this description: Thence South 01)01' 35" West, a

di stance of 41.33 feet to a point on the right-of-way |ine of the seaboard
coastline railroad, that is nowlaid out and in use: Thence North 45)35' 19"

East, a distance of 596.03 feet to the point of curvature of a circular curve to
the left: Thence Northerly and Easterly along the arc of said curve, having a
radi us of 3365.62 feet, and an arc distance of 0.25 feet to a point on the
Easterly boundary of the Lake Worth drainage district: The |ast two described
courses being coincident with said right-of-way |line: Thence North 17)26' 44"
West, a distance of 40.08 feet: Thence North 44)26' 44" Wst, a distance of
141.82 feet: the last two described courses being coincident with the Easterly
boundary of the Lake Worth drainage district: Thence North 89)41' 01" Wst, a

di stance of 309.96 feet: Thence South 01)01' 35" West, a distance 522.29 feet to
the point of beginning: |ess and except therefromthe foll ow ng described

par cel

Conmenci ng at the South one quarter of said section 6: Thence North 00)58' 48"
East al ong said North-South quarter |line, a distance of 664.54 feet: Thence
South 89)41' 52" East, a distance of 347.49 feet: Thence North 01)00' 11" East, a
di stance of 242.48 feet to the point of beginning of this description: Thence
continue North 01)00' 11" East, a distance of 421.98 feet: Thence South 89)41' 01"
East, a distance of 98.61 feet: Thence South 00)18' 59" West, a distance of 97.55
feet: Thence South 89)41' 01" East, a distance of 81.73 feet: Thence South

44)24' 41" East, a distance of 100.00 feet: Thence South 45)35'19" West, a

di stance of 245.00 feet: Thence South 44)24' 41" East, a distance of 65.00 feet:
Thence South 45)35' 19" West, a distance of 80.00 feet: Thence North 44)24' 41"
West, a distance of 65.00 feet: Thence South 45)35' 19" West, a distance of 35.00
feet to the point of beginning.

Said | ands situate, lying, and being in Pal mBeach County, Florida, and subject
to all easenents, reservations, and right-of-way of record

Toget her with (a) non-exclusive easenments for ingress and egress for pedestrian
and vehicular traffic, and for the installation and mai ntenance of utility |ines
and appurtenances over, across and under Parcel R-1, Parcel R 2, Parcel R-2A,
Parcel R-3, APCC Il Roads and Parcel R-3A to the extent that a portion of Parce
R-3A is not located within the insured | ands: and (B) a non-exclusive easenent
for water retention, water managenent and drai nage purposes over, across and
under all | akes, water retention areas and drai nage easements or areas
established within the Total Arvida Property, all as nore particularly described
and defined in that certain Agreenent for and Grant of Easenents and O her
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Ri ghts, dated September 8,1982 and recorded in Oficial Records Book 3788, page
1058: as suppl enented by Suppl enental Agreenent dated Septenber 8, 1982 and
recorded in Oficial Records Book 3788, page 1095: and as anmended by
Reconfirmati on and Regrant of Easenents and Qther Rights dated Septenber 19,1983
and recorded in Oficial Records Book 4041, page 1854 and as further amended by
Anmendnent to Agreement for and Grant of Easenents and Other Rights dated Apri

18, 1984 and recorded in Oficial Records Book 4312, page 1721 all of the Public
Records of Pal m Beach County, Florida.

And, further together with all of the non-exclusive, access easenments, parking
easenents and utility easenments, over the conmon areas | ocated within the
perimetrical boundaries of the Park Place Royale |ands as set forth in exhibit
"1" attached hereto, as contained in that certain Comon Area Operations and
Reci procal Easenent Agreenent, dated May 30,1984 and recorded in Oficia
Records Book 4259, page 1548, as anended by First Amendnent to Common Area
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Operation and Reci procal Easenment Agreenent, dated August 29,1984 and recorded

in Oficial Records Book 4341, page 258 and further amended by Second Amendnent
to Common Area Qperation and Reci procal Easement Agreenent, recorded in Oficial
Records Books 6403, page 553 all of the public records of Pal m Beach County,

Fl ori da.
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EXH BIT "B"
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EXHBIT"C

Par ki ng Space Schedul e

Tenant shall be permitted to use undercover and/or covered parking spaces based
upon availability.

Al'l said parking spaces shall be in areas designated by Landl ord and are subj ect

to relocation by Landlord at any tinme. Landlord will not nonitor the parking
spaces nor the Parking Facilities and shall have no liability to Tenant, its
enpl oyees, agents, licensees or invitees for any damages to or | oss of vehicles,

aut onobi |l es, or accessories, or the contents thereof, caused by fire, theft,
collision or any other cause whatsoever.

LANDLORD SHALL PROVI DE TENANT W TH SI X (6) TEN (10) RESERVED PARKI NG SPACES I N
THE PARKI NG STRUCTURE AT NO CHARGE AS FCOLLOWG:
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EXH BIT "D

CLEANI NG SPECI FI CATI ONS
to be perforned during non business hours

SPECI FI CATI ONS FOR
WACKENHUT

Enpty all trash receptacles and replace |liners as necessary.
Rermove all collected trash to designated area.
Dust all chair and table | egs and rungs, baseboards,

nmol di ngs, and ot her | ow reach areas.
hori zontal and vertical surfaces renpving

fingerprints, snudges and stains.
Cl ean and polish all drinking fountains.
Fully vacuumall carpets fromto wall.

Cl ean and polish all bright metal work.
Clean | obby sign directories renoving all soil.

Dust nop all hard surface floors with treated dust nop.
Mop all stains and spills, especially coffee and drink spills.
Dry buff all hard surface floors using a standard floor machi ne.
Detail clean threshold plates renpving all visible soil.
Dust all surfaces above normal reach including sills, |edges,
nol di ngs, shel ves, doorfranes, pictures and vents.

Enpty all trash receptacles and replace |liners as necessary.
Renpve all collected trash to designated area.

wal I's, light swtches and doors.

Danp clean interior and exterior of mcrowave oven.
Clean and polish all drinking fountains.

Usi ng approved spotter, spot clean carpeted area.
Ful Iy vacuum all carpets fromwall to wall.

Dust nop all hard surface floors with treated dust nop.
Mop all stains and spills, especially coffee and drink spills.

hori zontal and vertical surfaces renpving

fingerprints, snudges and stains.

Machi ne scrub hard surface floor and apply one coat of polish,

allowto dry, then buff.

LOBBY
o
o}
o}
| edges,
o Spot clean all
o
o}
o Clean both sides of all glass doors.
o
o}
o Vacuum wal k- of f nats.
o
o}
o}
o
o}
o) Cl ean all baseboards.
o Wash all trash containers.
OFFI CE AREAS
o}
o
o Dust all horizontal surfaces.
o] Spot cl ean all
o
o}
o}
o
o Clean all partition glass.
o}
o
o Dust | edges and wi ndow sills.
o Dust all |ow reach areas.
o) Danp nop entire area.
o Spot clean all
o) Dust all high reach areas.
o}
o) Clean all ceiling vents.
o}

Strip hard surface floor and recoat with three coats of
floor polish.

260
260
260

260

260
260
260
260
260
260
260
260

52

52

52

260
260
260
260
260
260
260
260
260
260
260

52

52

52

52

12
12

12
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RESTROOVB

o) Refill dispensers and enpty trash, clean and sanitize all 260
restroomfixtures, wipe all counters, clean nmrrors,
Wi pe chrome, spot wipe partitions, sweep and danp nop floors
usi ng a germcidal cleaner.

o Dust and clean all return air vents. 12
o) Wash all restroompartitions on both sides. 12
o) Machi ne scrub all restroom floors using germnicidal detergent. 12
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o Cl ean both sides of all doors. 12
o] Hand wash all walls. 4
ELEVATORS
o Conpl etely clean el evator floors. 260
o) Cl ean and polish elevator bright work. 260
o) Cl ean and polish netal elevator threshold plates. 52
STAI RS
o Police stairs and pick up litter. 260
o Dust all horizontal surfaces. 52
o) Spot clean all walls, light switches and doors. 52
o Dust nop stairs, dust railings, |edges and spot clean. 52
o) Danp nop stairs, dust railings, |edges and spot clean. 12
PUBLI C AREAS
o) Enpty all trash receptacles and replace |liners as necessary. 260
o Rermove all collected trash to designated area. 260
o) Enpty and danp wi pe ashtrays; clean cigarette urns, 260
snoot h sand and repl ace as necessary.
o} Dust all horizontal surfaces. 260
o] Clean and polish all drinking fountains. 260
o) Ful Iy vacuum all carpets fromwall to wall. 260
o Usi ng approved spotter, spot clean carpeted area. 260
o) Dust high and | ow areas (e.g., pictures, clocks, partition 52
tops, etc.)
o Clean all ceiling vents. 12
o Clean all baseboards. 4
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EXH BIT"E"
RULES AND REGULATI ONS

BUI LDI NG RULES AND REGULATI ONS. Tenant and its enpl oyees, agents, |icensees and
invitees shall faithfully observe and conply with the followi ng Rul es and

Regul ations and all reasonable nodifications of any additions thereto fromtime
to time put into effect by Landl ord, Landlord shall not be responsible to Tenant
for the non-performance of any said Rul es and Regul ati ons by any other tenant or
occupant of the Buil di ng.

1. ADVERTI SING Landlord shall have the right to prohibit any advertising by
Tenant | N THE BUI LDI NG whi ch, in Landlord's opinion tends to inpair the
reputation of the Building or its desirability as an office buil ding, and upon
witten notice fromLandlord, Tenant pronptly shall refrain fromor discontinue
such advertising. Wthout limting the foregoing, no advertising or notices
shall be permitted in the wi ndows or common areas of the Buil ding.

2. BICYCLES, AN MALS. Tenant shall not bring any aninmals or birds into the
Bui | di ng, and shall not pernmit any type of vehicle including bicycles, inside or
on the sidewal ks outside the Building except in areas designated fromtine to
time by Landlord for such purposes.

3. DANGEROUS OR | MMORAL ACTIVITIES. Tenant shall not make any use of the Dem sed
Prem ses which involves the danger of injury to person or property, nor shal
the sanme be used for any inmmoral use.

4. DELI VERIES. Tenant shall ensure that deliveries of materials and supplies to
the Denised Prem ses are made through such entrances, elevators and corridors
and at such tinmes as may fromtinme to tinme be designated by Landl ord, and shal
pronptly pay or cause to be paid to Landlord the cost of repairing any danage to
the Building caused by any person naking such deliveries.

5. FURNI TURE AND EQUI PMENT. Tenant shall ensure that furniture and equi pnent
bei ng moved into or out of the Dem sed Premi ses is nmoved through such entrances,
el evators and corridors and at such tines as may fromtine to tine be desi gnated
by Landl ord, and MOVERS SHALL NAME LANDLORD AS AN ADDI Tl ONAL | NSURED, and shal
promptly pay or cause to be paid to Landlord the cost of repairing any danage in
the Buil ding caused thereby.

6. HEAVY ARTI CLES. Tenant shall not place in or nove about the Dem sed Prem ses
wi thout Landlord's prior witten consent any safe or other heavy article which
in Landl ord's reasonabl e opi nion may danage the Buil ding. Landl ord nay designate
the | ocation of any heavy articles in the Dem sed Premn ses.

7. LQOADI NG UNLQADI NG AND MOVI NG

A. The delivery and shi ppi ng of nerchandise, supplies, fixtures, and
other materials or goods of whatsoever nature to or fromthe Demnmi sed Prem ses
and all 1oading, unloading and handling thereof shall be done only at such

times, in such areas, by such nmeans and through such el evators, entrances, halls
and corridors as are designated by Landl ord.
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B. Landl ord accepts no liability and Tenant hereby rel eases Landl ord of
all liability with respect to the operation of delivery facilities for the
Bui | di ng, or the adequacy thereof, or of the acts or om ssions of any person or
persons engaged in the operation thereof, or in the acceptance, holding,
handl i ng or dispatch, or any error, negligence or delay therein.

C. Landlord may fromtine to tinme nake and amend regul ati ons for the
orderly and efficient operation of the delivery facilities for the Buil ding, and
may require the paynent of reasonable and equitable charges for delivery
servi ces provided by Landl ord, SUBJECT TO THE PROVI SI ONS OF SECTION 7. P. OF THE
LEASE. .

D. No furniture may be noved in or out of the Building wthout prior
SCHEDULI NG of Landl ord. Arrangenments for the nmoving must be made with Landl ord's
of fice and must be supervised by Landlord's representative. Tenant agrees to pay
for any and all damages to any part of the Building or Dem sed Pren ses because
of such moving, by either Tenant, its agents or novers. Reasonable charges wl|
be made for the use of material and office building personnel including
supervi sion, needed to assist in the Tenant's nmove in, within, or out of the
Bui | di ng.

8. OBSTRUCTI ONS. Tenant shall not obstruct or place anything in or on the

si dewal ks or driveways outside the Building or in the | obbies, corridors,
stairwells or other conmmopn areas of the Building, or use such |ocations for any
pur pose except access to and exit fromthe Denised Prem ses wi thout Landlord's
prior witten consent, Landlord may renove at Tenant's expense any such
obstruction or item (unauthorized by Landlord) w thout notice or obligation to
Tenant. Additionally, Tenant shall not permit its enployees, agents, invitees,
or customers to loiter, sleep, assenble or congregate wi thin any conmon areas or
grounds of the Buil ding.

9. ODORS. Tenant shall not permt any odors of cooking or other processes
i ncl udi ng snmoki ng, or any unusual or other objectionable odors to perneate in or
emanate fromthe Denmi sed Premi ses

10. PARKING Tenant shall ensure that its enpl oyees, custoners, clients, guests,
invitees and |icensees conply with the foll ow ng parking regul ations, and
acknow edges that such regul ations shall be strictly enforced by Landl ord.

A. The designated area on the first floor of the Parking Facilities
shal |l be used only by guests, clients and customers of the tenants of the
Bui | di ng.

B. The other areas of the Parking Facilities shall be used only by the
enpl oyees of tenants of the Buil ding.

C. Al service vehicles (including those engaged in deliveries, |oading
and unl oadi ng) nust park only in the designated service parking area. Parking in
the service parking area shall be linmted to a maxi mum of one (1) hour
provi ded, however, that a tenant may make arrangenents with the Landlord for
| onger parking periods when noving In or noving out of the Building.

D. Landl ord reserves the right to control the method, manner and tine
of parking in the Parking Facilities.
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E. In the event of any violation of the parking regul ations, Landlord
shal | have the right to post a notice of violation on the offending vehicle and
to tow the offending vehicle (regardl ess of whether the vehicle is owned by a
Tenant or any party, including any enpl oyee, custoner, client, invitee or
licensee of a Tenant), and to charge the expense thereof to the applicable
Tenant as Additional Rent, or termnate the Tenant's license to park in the
Parking Facilities. In the event of continued violations of these Regul ati ons,
and after notice to the Tenant, the Landl ord may assess a charge of twenty
dol I ars ($20.00) agai nst the Tenant for each violation, which shall be payable
as additional rent.

11. PROPER CONDUCT. Tenant, its enployees and invitees, shall not conduct
thensel ves in any manner which is inconsistent with the character of the
Building as a first quality Building or which will inpair the confort and
conveni ence of other tenants in the Buil ding.

12. PERSONAL USE OF PREM SES. The Deni sed Prem ses shall not be used or
permtted to be used for residential, |odging or sleeping purposes, or for the
storage of personal effects or property not required for business purposes.

13. REFUSE. Tenant shall place all refuse in proper receptacles provided by
Tenant at its expense in the Demi sed Premises, or in receptacles (if any)
provi ded by Landlord for the Building, and shall keep sidewal ks and dri veways
outside the Building, and | obbies, corridors, stairwells, ducts and shafts of
the Building free of all refuse.

14. SIGNS. No sign, advertisenment, notice or other lettering shall be exhibited,
i nscribed, painted or affixed by any Tenant on any part of the outside of the
Dem sed Premi ses or the Building (or on the inside of the Dem sed Prem ses if
the same is visible fromthe outside of the Dem sed Prem ses) without the prior
witten consent of Landlord, except that the nane of the Tenant nmay appear on
the entrance door of the Demised Premises. In the event of the violation of the
foregoing by any Tenant, Landlord may renove sane without any liability, and may
charge the expense incurred by such renoval to the Tenant violating this Rule.
Al signs and lettering, including the Building directory, shall be inscribed,
pai nted or affixed for each Tenant by Landlord at the expense of such Tenant,
and shall be of a size, color and style acceptable to Landl ord. TENANT WLL BE
PERM TTED STANDARD BUI LDI NG SI GNAGE | N THE ONE PARK PLACE LOBBY DI RECTORY, AS
WELL AS EXCLUSI VE SI GNAGE AT THE ENTRANCE TO THE SEVENTH FLOOR.

14A. EXTERI OR SI GNAGE. TENANT W LL BE CGRANTED EXCLUSI VE SI GNAGE ON THE EASTERN
EXTERI OR FACADE OF THE PARKI NG STRUCTURE, SUBJECT TO MUNI Cl PAL CCDES AND REVI EW
AND APPROVAL BY THE ARVI DA PARK OF COVMMERCE, AS WELL AS LANDLORD S APPROVAL OF
THE ACTUAL SI GNAGE

15. SOLI Cl TATI ONS. Landl ord reserves the right to prohibit canvassing,
soliciting or peddling in the Building but shall not be in any manner liable for
any such acts within or about the Building.

16. WATER FI XTURES. Tenant shall not use water fixtures for any purposes for
which they are not intended, nor shall water be wasted by tanpering with such

fixtures. Any cost or danage resulting fromsuch msuse by Tenant shall be paid
for by Tenant.
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17. W NDOA5. The Tenant acknow edges the inportance of the exterior glass to the
architectural integrity of the Building, and agrees to observe Landlord' s rules
with respect to naintaining at all windows in the Dem sed Prem ses so that the
Bui |l di ng presents a uniform exterior appearance. Tenant shall not install any

wi ndow shades, drapes, covers or other materials on or at any w ndow in the

Dem sed Prem ses wthout Landlord's prior consent, Landlord shall have the right
to approve the color, design and all naterials of wi ndow treatnments. Further, no
wi ndow treatments which nmay be installed by Landlord shall be removed or altered
by Tenant.

18. PUBLI C ACCESS. Landlord reserve the right at all times to exclude the
general public fromthe Building upon such days and at such hours as in
Landlord's sole judgnent will be in the best interest of the Building and its
t enant s.

19. WRES. No wires of any kind or type (including but not limted to T.V. and
radi o antennas) shall be attached to the outside of the Building and no wires
shall be run or installed in any part of the Building without Landlord' s prior
witten consent. TENANT WLL | NSTALL AT I TS OAN COST AND EXPENSE W TH LANDLORD S
PRI OR WRI TTEN APPROVAL A SMALL SATELLI TE DASH ON THE ROOF OF THE BUI LDI NG WHI CH
SHALL NOT BE UNREASONABLY W THHELD OR DELAYED

20. LOCKS. No lock or simlar devices shall be attached to any door or w ndow in
the Dem sed Premi ses without Landlord's Prior Witten consent. In the event
Tenant installs |locks inconpatible with the Building Master Locking System

A. Landl ord w thout abatenent of Rent, shall be relieved of any
obligation to provide any service whatsoever to areas so restricted;

B. Tenant shall indemify Landl ord agai nst any expense as a result of
forced entry into any areas so restricted which may be required in an energency;

C. Tenant shall at the end of the termrenobve such | ocks at Tenant's
expense.

21. Bl OLOd CAL HAZARDS Tenant shall take all necessary and reasonable actions to
protect the | eased and common areas of the Building fromintrusion

contam nation, transport or spread of biological hazards fromthird parties,

busi ness invitees or enpl oyees of the Tenant. To that end, all mail shall be
renoved pronptly fromthe nail facilities in the Building and thereafter

exam ned and/or opened only within the confines of the Tenant's | eased areas or
out side of the Building prem ses.

Tenant shall be responsible for any contam nati on caused by the
negl i gent handling or opening of mail within the common areas of the prem ses.
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EXHBIT G
ENVI RONMENTAL | MPACT PROVI SI ONS
Section A Conpliance with Law.

Tenant, at Tenant's expense, shall conply with all laws, rules, orders,

ordi nances, directions, regulations and requirenments of federal, state county
and nunicipal authorities pertaining to Tenant's use of the Prem ses and with
the recorded covenants, conditions and restrictions, regardl ess of when they
beconme effective, including, without Iimtation, all applicable federal, state
and | ocal | aws, regul ations or ordi nances pertaining to air and water quality,
Hazardous Materials (as hereinafter defined), waste disposal, air em ssions and
ot her environnmental natters, all zoning and other |land use natters, and utility
availability, and with any direction of any public officer or officers, pursuant
to law, which shall inpose any duty upon Landlord or Tenant with respect to the
use or occupation of the Prem ses.

Section B. Use of Hazardous Materi al

1. Tenant shall not cause or permt any hazardous material to be brought upon
kept or used in or about the Premises by Tenant, its agents, enployees
contractors or invitees EXCEPT AS CUSTOVARI LY USED FOR OFFI CE PURPCSES. |If

Tenant breaches this obligation, the Tenant shall indemify, defend and hold
Landl ord harm ess fromany and all clains, judgnents, damages, penalties, fines,
costs, liabilities or losses including, without limtation, dimnution in value

of the Prem ses, damages for the loss or restriction on use of rentable or
usabl e space or of any anmenity of the Building, damages arising fromany adverse
i mpact on marketing of space, and suns paid in settlement of clains, attorney's
fees, consultant fees and expert fees which arise during or after the term of
the Lease as a result of such contam nation. This indemification of Landl ord by
Tenant includes, without Iimtation, costs incurred in connection with any

i nvestigation of site conditions or any cl ean-up, renedial, renoval or
restoration work required by any federal, state or |ocal governnental agency or
political subdivision because of Hazardous Material present in the soil or
ground water on or under the Dem sed Prem ses. Wthout |limting the foregoing,

if the presence of any Hazardous Material on the Demi sed Preni ses caused by
tenant results in any contami nation of the Denmi sed Prem ses, Tenant shal
pronptly take all actions at its sole expense as are necessary to return the

Dem sed Premises to the conditions existing prior to the introduction of any
such Hazardous Material to the Prem ses; provided that Landlord' s approval of
such actions shall first be obtained, which approval shall not be unreasonably
wi thhel d so |l ong as such actions would not potentially have any nmaterial adverse
| ong-termor short-termeffect on the Dem sed Prem ses. The foregoing i ndemity
shal |l survive the expiration or earlier termination of this Lease.

2. As used herein, the term "Hazardous Material" neans any hazardous or toxic
substance, material or waste, including, but not limted to, those substances,
materials, and wastes listed in the United States Departnent of Transportation
Hazardous Materials Table (49 CFR 172.101) or by the Environnental Protection
Agency as hazardous substances (140 CFR Part 302) and anendnents thereto, or
such substances, nmaterials and wastes that are or beconme regul ated under any
applicable local, state or federal |aw.
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3. INSPECTION. Landlord and its agents shall have the right, but not the duty,
to inspect the Demised Prem ses at any time AFTER REASONABLE NOTI CE TO TENANT
DURI NG BUSI NESS HOURS to determ ne whether Tenant is conplying with the terns of
this Lease. If Tenant is not in conpliance with this Lease, Landlord shall have
the right to imrediately enter upon the Prem ses to remedy any contam nation
caused by Tenant's failure to conply notwi thstandi ng any other provision of this
Lease. landlord shall use its best efforts to nminimze interference with
Tenant's business but shall not be liable for any interference caused thereby.

4. DEFAULT. Any default under this Paragraph shall be a material default
enabling Landl ord to exercise any of the renedies set forth in this Lease.
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Exhi bit 10.23

WCC

SERVI CES AGREEMENT

BETWEEN
WACKENHUT CORRECTI ONS CORPORATI ON

AND

THE WACKENHUT CCORPCORATI ON

FOR THE PERI OD JANUARY 1, 2002 THROUGH DECEMBER 31, 2004

FI NAL DOCUMENT - OCTOBER 28 , 2002
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SERVI CES AGREEMENT

Thi s AGREEMENT (the Agreenent) is made as of January 1, 2002 by and between The
Wackenhut Corporation, a Florida corporation with its principal place of

busi ness at 4200 Wackenhut Drive #100, Pal m Beach Gardens, Florida 33410
(together with all of its subsidiaries other than Wackenhut Corrections
Corporation, "TWC') and Wackenhut Corrections Corporation, a Florida corporation
with its principal place of business at 4200 Wackenhut Drive #100, Pal m Beach
Gardens, Florida 33410 (together with all of its subsidiaries, "WC').

RECI TALS
By means of this Agreement, the parties wish to set forth the terns and
conditions on which TWC will provide WCC with services and assistance in its
busi ness and operati ons.
TERVMS OF AGREEMENT

NOW THEREFORE, in consideration of the above prem ses and the mutual covenants
contai ned herein, it is agreed by and between the parties as foll ows:

A PRI CE/ PAYMENT. As consideration for the services to be provided to WCC

by TWC under the terns of this Agreenent, WCC shall pay to TWC an
annual fee (the "Annual Services Fee") as follows:

PAYMENT PER AGREEMENT

MONTHS OF THE YEAR 2002 2003 2004
January $ 204,918 $ 134, 615 $ 134, 615
February 204,018 13465 134615
Mech 266,147  1es,2:0 18,210
it 204,918 13465 134615
wy 204,018 13465 134615
wee 266,147  1es,2:0 18,210
wy 204,018 135 134615
agust 192,13 1365 13615
September 240,200 18200 18,270
october 103844 134615 134615
November o84 1365 134615
December  1sos2  1es270 18200
""""" Total $ 232298 $ 1,750,000 § 1,750,000
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The Annual Services Fee shall be payable by WCC to TWC i n schedul ed
installments on a nonthly basis. Any services provided by TWC to WCC
beyond the services covered by the Annual Services Fee shall be billed
to WCC on a cost basis as described bel ow, or on such other basis as
the parties may agree fromtine to tine.

B. TERM The termof this Agreenent shall be for the period
January 1, 2002 through Decenber 31, 2004.

C. SERVI CES. TWC agrees to provide the foll owi ng services
(subject to such nodification or adjustnment as may be nutually
agreed upon by the parties) to WCC during the termof this
Agr eenent :

l. CORPORATE FI NANCI AL GROUP: The Fi nanci al Department of TWC will provide
the follow ng services:

A Rl SK MANAGEMENT

o] Procure general liability, workers' conmpensation
autonobile, Directors and Oficers and property insurance
coverage on behal f of WCC through Septenber 30, 2002.

o] As of October 1, 2002 TWC will manage all genera
liability, autonobile and workers' conpensation clains
with occurrence dates prior to Septenber 30, 2002.

B. TAX DEPARTMENT:

o] Prepare all tax returns and filings.

o] Provi de guidance on tax matters in the preparation of bids
and proposals, financing structures, and in the
structuring of joint ventures and international business
arrangenents.

o] Manage any | RS and State audits.

o] THESE COSTS AND RELATED ACTI VI TIES WLL NO LONGER BE
PROVI DED AFTER DECEMBER 31, 2002

C CASH & TREASURY FUNCTI ONS
o] Manage daily cash transactions
o] Control | ed di sbursenent funding
o] Stop paynents
0 Debit & Credit detai
0 Lockbox, wire & ACH transfers
o] El ectronic positive pay
0 Bal ance reporting
o] Dai ly i nvestnent sweeps
o] Research and anal ysi s

o] Manage excess cash and naximi ze interest inconme while
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ensuring sufficient liquidity to neet capital expenditure
requirenents

o] Provi de daily bal ance position, interest calculation and
transacti on detai

o] Manage new account setup and account del etions as directed

by WCC.
o] THESE SERVI CES W LL NO LONGER BE PROVI DED AFTER JULY 31
2002.
D. PAYROLL

o] Provi de weekly and bi -weekly payroll processing, check
i ssuance and handl e federal wi thholding and reporting.

o] THESE COSTS AND RELATED ACTI VI TI ES WLL NO LONGER BE
PROVI DED AFTER DECEMBER 31, 2002

3
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E. MAI L/ WAREHOUSE/ STORAGE
o] TWC will provide nmail pickup and delivery at two tines
daily.

o] THESE COSTS AND RELATED ACTI VI TIES WLL NO LONGER BE
PROVI DED AFTER MARCH 31, 2003

. | NFORVATI ON SYSTEMS FOR THE PERI OD JANUARY 1, 2002 THROUGH DECEMBER 31

2002:
TWC will provide Information Services in three areas:
A Regardi ng Enterprise Resource Planning (ERP) System TWC will,
o] Provide quarterly training services according to WC
busi ness requirenents.
o] Provi de application devel opnment to support data anal ysis
needs of WCC Corporate and Regi onal business managenent.
o] Schedul e, coordinate and distribute weekly and nmonthly
financial reports.
o] Provi de Hel p Desk tel ephone support in the use of
application software.
o] Provi de support with respect to configuration and
depl oyment of personal conputers for Corporate and field
user.
o] Update existing application systenms in the areas of human
resources and financials.
o] Desi gn di saster recovery procedures and execute disaster
recovery plan in the event of a disaster.
o] Establ i sh and support the exi stence of The Wackenhut User
G oup.
o] Provi de on-site support for Enterprise applications to PGA
office
B. Regardi ng Tel ecommuni cations, TWC will,

o] Provi de necessary infrastructure and equi prent to support
the use of tel econmunications equi pment throughout the
or gani zati on.

o] Provi de on-site support for tel econmunications to PGA
of fice.

o] Provi de the necessary infrastructure and equi pnent to
support the sharing of applications and data throughout
the organi zati on.

o] Provi de the necessary hardware to support the enterprise
systenms in the areas of high-speed printing and
distribution, automated report distribution, automated
j ob-schedul i ng, back up and recovery services.

o] Provide Internet access and Internet e-mail capabilities
to WCC Corporate, PGA office and field sites.

199



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

C. Regardi ng Project Managenent, TWC will,

o] Provi de project managenment services as required in the
form of day- to-day project managenent.

M. I NFORVATI ON SYSTEMS:  JANUARY 1, 2003 THROUGH DECEMBER 31, 2004
ENTERPRI SE APPLI CATI ONS

A [ NFI NI UM MODULES

Through the use of the shared Infinium CCM system TWC wil |
continue to provide core transactional application services to
WCC. To support the business requirements of WCC, the
followi ng Infiniumsubsystens will continue to be utilized
under this service agreenent:

In addition, if WCC decided to use any of the functionality
provided in the CCM specific software, WCC will negotiate with
TWC an appropriate fee to be paid for this use. This fee wll
be determ ned by market conparison of simlar software using a
third party,
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such as Gartner Goup or IBM and will be agreed upon prior to
WCC s use of the CCM functionality.

i Fi nanci al Systens
o] General Ledger (Q)
o] Account s Recei vabl e (AR
0 Accounts Payable (AP)
o] Pur chasi ng
0 Fi xed Assets

ii. Payr ol |

iii. Human Resources

iv. Benefits

V. Fi nanci al Anal ysis System
As a suppl enental analytical capability to Infiniums
reporting system WCC al so uses Esshase, an industry | eader in
the financial Online Analytical Processing (OLAP) sector.

B. I T SUPPORT SERVI CES

Consistent with the services rendered since the inplenmentation
of Infinium the TWC IT staff will provide the follow ng
service and support functions to include:
o] Ongoi ng application support

o] Apply I nfiniumupgrades as needed to support core business
requi renents

o] Printing and distribution of financial reports
o] Hel p Desk support for all WCC Infiniumusers

0 Essbase adni ni stration, which includes the ongoing
mai nt enance of the financial "cubes" and the nmonthly
| oadi ng process fromthe Infiniumfinancial subsystens.

o] Ongoi ng I nfiniumuser-ID adm nistration as authorized by
wWcC

o] Affirmative action and EEO reporting
o] Processing of daily bank extracts
C HOURS OF OPERATI ON

The TWC I T function operates on a 7x24 basis. The full staff
is onsite fromO08:30 to 17:30 Monday through Friday. A
conputer operator is onsite from06:30 to 24: 00 Mnday through
Friday and 00:00 to 08: 00 on Sundays. During off-hours, the
Wackenhut Call Center can page the on-call staff menber(s)
whenever requested. |In addition, system nmanagenent
capabilities have been inplenented in the data center that
automatical ly page personnel if key systens or networks fail
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Pl ease note that the all major IT applications, including
Infinium are not available to users on Sundays, from00:00 to
12: 00. System nmi ntenance, nodifications and upgrades are
performed during this weekly "change w ndow'.

D. NETWORK SERVI CES
TWC will continue to provide both |ong distance voice
conmuni cati ons and Wde Area Network (WAN) data network
conmuni cati ons under the respective AT&T services contracts.

5
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The AT&T | ong di stance voice contract expires January 1, 2003.
The val ue of WCC participating under a common | ong di stance
contract is sinply an optimal cost per mnute as part of a

| arger vol ume-based service. WCC intends to continue to
participate in a shared | ong distance contract. TWC is
currently negotiating a two-year extension with AT&T given the
unsettl ed dynamics associated with the tel ecommunications
industry (there is a fear the cost per minute could rise due
to reduced conpetition). WCC will participate in discussions
with TWC prior to and during negotiations of this contract.
WCC reserves the right to opt out of participating in any
conmon | ong di stance contract up until contract signing.
Nothing in this agreenent prevents WCC from negotiating a
separate agreenent with the sane or different contractor.

The AT&T WAN contracts (one for the data services and one for

management services) expire November 2003. TWC will continue
to provide WCC data network services to HQ and Fi el d enpl oyees
to provide access to Infinium enmil, operational applications

and the Internet.

Technically, the network Iinks at the correctional and
hospital facilities will be redirected to the new WCC
Headquarters facility. Optionally, two hi gh-speed, diverse
network links will be provided between the WCC and TWC

| ocations for authorized access to Infinium depending on the

[ ocation of the AS-400 and the | ocation of the Essbase server.

From a security perspective, TWC will place and manage a
firewall at the WCC | ocation to ensure only authorized network
traffic is routed to the TWC I nfini um environnent.

WCC will directly pay for the network |inks between their HQ
facility and the TWC Headquarter facility. In addition, WCC
will contract with an Internet Service Provider (ISP) to gain
direct access to the Internet fromtheir new HQ facility.

E. END USER TRAI NI NG

The TWC I T departnent will provide quarterly classroomstyle
training sessions on all applicable Infiniumnodules for WCC
personnel. Typically, the training sessions are three days in
[ ength. Assum ng that the new WCC Headquarters facility has an
adequate training classroom the session will be held at the
WCC |l ocation. If training facilities are not avail abl e,
training will be held at the TWC Headquarters | ocation

WCC is responsible for all travel, |odging, and nmeal costs for
WCC field personnel who attend the quarterly training
sessi ons.

TWC will provide Infiniumtechnical training to WCC I T
personnel for support of the Infiniumsystem

F. Dl SASTER RECOVERY PLANNI NG ( DRP)

TWC has a comercial contract with IBMfor | T DRP services.
Specifically, TWC can restore all mmjor business applications
at an IBMIlocation in New Jersey in the event of a disaster.
In addition, the TWC I T departnment conducts a "dry-run" of the
DRP restoral process on an annual basis to best ensure the
staff is prepared to support TWC and WCC in the event of an
actual business disaster.
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Pl ease note two inmportant elements of the DRP contract with
| BM

o] There will be an increnental charge of $39,000 to WCC due
to the need for a second AS400. This charge will be in
addition to the $1. 75mm annual service fee.

6

204



WACKENHUT CORRECTIONS CORP - 10-K Filing Date: 12/29/02

0 Systens based at the WCC correctional facilities (e.g.
PDS, conmmi ssary systen) are NOT covered under the TWC DRP
pl an per previous direction fromthe WCC nmanagenent team
These systens coul d be covered under the DRP strategy if
desired at an incremental cost. Please note that a DRP
strategy for critical business systens will be a primary
el emrent of any external audit of IT systens and processes.

o] If WCC el ects to operate the server at its new
headquarters in Boca Raton Florida, it nay elect to obtain
I T DRP services froman alternative provider

G TRANSI TI ONAL SERVI CES AND ASSOCI ATED COSTS

WCC will build and inplenent fully functional Human Resources,
Payrol |, Accounts Payabl e and Tax capabilities by January 1,
2003. These functional areas will continue to use the infinium
application supported and mai ntained by TWC. To securely
support this functional separation, a dedicated AS400 is
required to run a copy of Infinium CCM for WCC. The one-time
capital / operating expense associated with the AS400 is
estimated at $810,000. WCC will be the owner of the new AS 400
and all associated data and software except for Infinium CCM
WCC will determ ne the operating |location of the AS-400 and
Essbase server. Ongoi ng operating expenses are estimted at
$64, 000 (excludes depreciation, software maintenance and

har dwar e mai nt enance). These costs will be directly paid by
WCC and are not part of the $1.75mm annual service charge.

In the event that the AS400 is noved from TWC Headquarters to
any other location, WCC will provide and will be responsible
for operational support to TWC in the follow ng areas: Backup
and recovery, offsite date storage, and other support as
necessary.

If WCC elects to select new service providers (e.g., banking
partner, nedical insurer, 401K/ retirenment) and el ectronic
interfaces are required between Infiniumand the third party
busi ness partner, the devel opnent of the conputer interfaces
will be charged to WCC on a time and materials basis. Al work
wi || have proper authorization fromthe WCC managenent team
bef ore any expense is incurred.

At sone point, during the termof this agreenent for IT
Services, WCC will begin the process of transitioning to its
own fully functional IT departnent. TWC will assist with this
process on a negotiated basis. Specifically, TW nmay assi st
with progranm ng, data retrieval, etc.

H. OUT OF SCOPE SERVI CES
i El ectroni ¢ Mai

Wil e part of the Year 2000 systens strategy called for a
conmon, Lotus Notes-based email solution for Security
Services, WCC and WRI, only Security Services fully
adopted this mail platform There was a stated direction
for WCC to adopt Lotus Notes approximately six nonths ago,
but with the planned separation, WCC has elected to

i npl enent their own enmail platform (M crosoft Exchange) no
later than January 1, 2003. The WCC technical support team
will inplement and manage this emnil package.

ii. PC Servi ce and Support
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WCC wi Il continue to provide hel p desk and techni cal
support for all PCs wthin their respective organization.
Whenever upgraded PC software is required to access
Infinium TWC will provide a copy of the software via a CD
to the WCC staff for installation.

7
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iii. Local Area Network (LAN) Service and Support

WCC will continue to support all file and print services
as well as the physical infrastructure associated with
their LAN environments (e.g., wiring, Ethernet hubs).

i V. Cor por at e Headquarters Tel ephone System (PBX) Service and
Suppor t

WCC wi || nmanage the PBX systemin the new HQ facility.
This includes all noves, additions, and troubl eshooting of
t el ephones and inside wring.

V. REMOTE FACI LI TY APPLI CATI ON SUPPORT

WCC will continue to have full responsibility and
accountability for all correctional and hospital -base
busi ness applications. Key exanples include PDS, their
inmate tracking system and their comm ssary system

Vi . NEW PRQIECTS PROCESS

I f and when WCC el ects engage the TWC I T staff for any new
project activity, a detailed proposal will be jointly

devel oped outlining overall project goals and objectives,
busi ness benefits, project costs, and a project tineline
for managerment review. |f approved by the WCC and TWC
nmanagenment teans, the project will then be fully
initiated. Please note that the costs of any project are
not included in the $1. 75mm service charge and will result
in an incremental charge to WCC

THESE SERVI CES W LL EXPI RE DECEMBER 31, 2004.

Human Resources Departnent: The Human Resources Departnment of TWC will
provide the follow ng services until Decenber 31, 2002. After that the
services described in A though F. will no | onger be provided:

A EMPLOYEE GROUP BENEFI T PLANS:

o] Admi ni stration of group health benefit prograns to include
preparation of enployee conmunications, processing of
enrol | ments/cancel | ati ons, reconciling and processing of
i nsurance carrier invoices for paynent, responding to
enpl oyee inquiries, etc.

o] Provi de conpliance with | aws affecting enpl oyee group
health benefit prograns in an effort to avoid penalties
and potential lawsuits, (e.g., Section 125, Form 5500,
preparation/distribution of Summary Annual Reports and
COBRA)

o] Identify benefit providers and appropriate plan designs to
support new and exi sting WCC busi ness needs.

o] Negoti ate annual renewal of HMO contracts. Present
information with alternatives, if applicable, to WC
Managenent .

o] | mpl enent ati on of new benefit plans to include set up of
new plans in the Payroll/HR System participation in
education and orientation of enployees, etc.

B. SALARY ADM NI STRATI ON
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o] Admi ni ster nerit budget for headquarters to provide
conpl i ance wi th WCC gui del i nes.

8
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o] Anal yze Position Analysis Questionnaires to devel op
recomendati ons for conpetitive salary ranges and nerit
budget s.

o] Provi de recommendati ons for conpetitive salaries for
facility enpl oyees, as needed.

C RETI REMENT PROGRAMS:

0 Oversee plan adm nistration to include preparation of plan
docunents and required anmendnents, processing of
enrol | ments/wi thdrawal s, responding to enpl oyee inquiries,
etc.

o] Desi gn and develop retirement plans to support new and
exi sting WCC busi ness needs.

o] Provi de conpliance with regulatory issues.

o] Conpile all information required for discrimnation
testing and review results.

o] Prepare enpl oyee comunication nmaterials as well as
educat e enpl oyees through orientation neetings.

D. AFFI RVATI VE ACTI ON/ EECC

o] Provi de gui dance and support with respect to equa
enpl oyment opportunity/affirmative action concerns and
cl ai ns.

o] Serve as a source for certain affirmative action
statistical information, Federal and State civil rights
| egi sl ation, and TWC and WCC policy interpretation
Prepare equal enploynment/affirmative action policies and
nmake periodic nodifications to provide consistency with
Federal and State Cvil Rights Laws.

o] I nvestigation and prepare position statenents in response
to charges of discrimnation filed with Federal (EECC) and
State Agencies (Texas Comm ssion on Human Ri ghts,
California Departnent of Fair Enploynent and Housi ng,
etc.) Serve as liaison with investigating agencies
t hroughout the duration of said charges. Prepare and
provi de additional information when requested by the
government agenci es. Coordi nate settlenent of charges if
deermed appropri ate.

0 Coor di nate OFCCP Conpliance reviews and provide technica
support for audits of WCC | ocations; serve as liaison with
t he OFCCP
E. RECRUl TMENT AND SELECTI ON

0 Provi de support in the area of identifying, interview ng,
and sel ecting candi dat es.

0] Coordi nate rel ocation of new hires and transfers.
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F. EMPLOYEE RELATI ONS

o] Provi de gui dance and conpliance with certain Federal and
State Regul ations pertaining to the Fam |y Medical Leave
Act, Fair Labors Standards Act, Wage and Hour issues, etc.

o] Assist in the review and critique of enpl oyee handbooks.

o] Provi de support and interpretation of conmpany human
resources policies and practices.

0 Administer service and recognition award prograns.
o] Provi de support w th unenpl oyment claimissues.

o] Moni t or Worker Opportunity Tax Credit (WOTC) program for
conpl i ance.

o] Provi de guidance with respect to enpl oyee issues involving
di sciplinary actions and counseling.

V. Details of Performance; Changes. Reasonable details of TWC s
performance of services hereunder may be specified in greater detail in
one or nore nenoranda signed by the parties and such menoranda shall be
deened incorporated in this Agreenent by reference as if recited herein
in their entirety.

VI . Audit Rights. WCC shall have the right to (or cause its accountants to)
revi ew t he books and records of TWC at any tinme during reasonabl e
busi ness hours to (a) confirmthat the services required to be provided
by TWC hereunder as part of the Annual Services Fee have been provided,
and (b) to confirmthe cost basis of any services provided by TWC whi ch
are not provided as part of the Annual Services Fee. The cost of such
audit shall be borne by WCC, unless such audit shall reveal a
di screpancy in the cost of any services in excess of 5% in which case,
the cost of such audit shall be borne by TWC.

VI, No Agency. TWC shall performits services under this Agreenent as an
i ndependent contractor. Each party acknow edges and agrees that it is
not granted any express or inplied authority to assune or create any
obligation or responsibility on behalf of the other party, or to bind
the other party with regard to third parties in any nanner

VI, Notices. Any notices required or permtted to be provided pursuant to
this Agreement shall be provided in witing and be deemed recei ved upon
delivery by hand or five days after mailing by certified mail, return

recei pt requested, addressed to the recipient party at its address set
forth above.

I X. Transition: TWC will assist WCC in the process of transitioning
services currently provided for human resources, payroll and tax. This
assistance will include, but not be limted to, historical information,

job descriptions, access to data, discussion of policies, electronic
copi es of policies.

X For purposes of historical payroll and tax information TWC will provide
access to this information in the event of audits by |local state or
federal regulators or agencies. Labor and material cost incurred
related to retrieving information will be paid for by WCC

Xl . Force Majeure. In the event that either party is prevented from
performng, or is unable to perform any of its obligations under this
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Agreenent due to any act of God, fire, casualty, flood, war, strike,

| ock out, failure of public utilities, injunction or any act, exercise,

assertion or requirenent of governnmental authority, epidenic,

destruction of production facilities, insurrection, inability to

procure materials, |abor, equipnent, transportation or energy

10
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sufficient to neet nmanufacturing needs, or any other cause beyond the
reasonabl e control of the party invoking this provision, and if such
party shall have used its best efforts to avoid such occurrence and
mnimze its duration and has given pronpt witten notice to the other
party, then the affected party's perfornmance for the period of delay or
inability to performdue to such occurrence shall be suspended. Should
TWC fail to perform hereunder and shall have provi ded proper notice to
WCC that it is unable to performon account of one or nore reasons set
forth in this section, WCC may obtain replacenent services froma third
party for the duration of such delay or inability to perform or for
such | onger period as WCC shall be reasonably required to commt to in
order to obtain such replacenent services and the Annual Services Fee
shal | be reduced accordingly up to a nmaxi mum of the annual service fee
calcul ated on a pro rate basis for each day services are not provided.
However, WCC will not be permitted to recover any resultant or
consequenti al damages due to the inability of TWC to perform

X, Del et ed
Xl M scel | aneous.

A Thi s Agreenent enbodi es the entire agreenent and understandi ng
of the parties hereto with respect to the subject matter
hereof, and supersedes all prior agreenments and under st andi ngs
relative to said subject matter.

B. Thi s Agreenent shall be bindi ng upon, and shall inure to the
benefit of TWC, WCC and their respective successors and
assigns.

C. Nei t her this Agreenent nor any rights or obligations hereunder
shal | be assignable by either party without the prior witten
consent of the other party hereto, which consent shall not be
unreasonabl y wi t hhel d.

D. Thi s Agreenent shall be governed by and construed in
accordance with the law of the State of Florida applicable to
contracts to be perforned entirely in that State.

E. Thi s Agreenment may be executed in any nunber of counterparts,
each of which shall be an original but all of which together
shal | constitute one and the same instrument.

F. The headi ngs contained in this Agreement are for reference
purposes only and shall not affect the neaning or
interpretation of this Agreenent.

EXECUTI ON

The parties have caused this Agreement to be signed as of the date
first above witten, whereupon it becane a binding agreenent.

THE WACKENHUT WACKENHUT CORRECTI ONS
CORPORATI ON CORPORATI ON
BY: DANI EL E. MASON BY: JOHN G O ROURKE
NAVE.  DANIEL E. MASON NAVE: JON G O RORKE
TITLE  VICE PRESIDENT & CFO TITLE CH EF FINANCI AL OFFI CER & TREASURER
DATE: OCTCBER 22, 2002 DATE: CCTCBER 22, 2002
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ALLOCATI ON OF ANNUAL SERVI CES FEE

SERVI CES 2002 2003 2004
"""""""""""""""""""""""""""""""
PAYROLL $ 213,531
""" wReHosE eee
""" REASRY agae o
IwcRmTvsvsTE® L4085 s L7000 1,750,000
""" ™o s

HUVAN RESOURCES 415, 144
I NTERNAL AUDI T 70, 106
TOTAL G&A $ 2,322,988 $ 1, 750, 000 $ 1, 750, 000
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WACKENHUT CORRECTI ONS CORPORATI ON' S SUBSI DI ARI ES

WACKENHUT CORRECTI ONS UK, LTD.

PREM ER CUSTCODI AL DEVELOPMENT LTD.

WACKENHUT CORRECTI ONS CORPORATI ON AUSTRALI A, PTY LTD.
WACKENHUT CORRECTI ONAL SERVI CES, PTY LTD.
AUSTRALASI AN CORRECTI ONAL MANAGEMENT, PTY LTD.
PREM ER EMPLOYMENT SERVI CES, PTY LTD.
AUSTRALASI AN CORRECTI ONAL SERVI CES, PTY LTD.
AUSTRALASI AN CORRECTI ONAL | NVESTMENT, PTY LTD.
AUSTRALASI AN CORRECTI ONAL MANAGEMENT LTD. NEW ZEALAND
PACI FI C R M EMPLOYMENT PTY LTD.

STRATEG C HEALTHCARE SCOLUTI ONS PTY LTD.
WACKENUT CORRECTI ONS CORPORATI ON N. V.

CANADI AN CORRECTI ONAL MANAGEMENT, | NC.

M RAM CHI YOUTH CENTER MANAGEMENT, | NC.
WACKENHUT CORRECTI ONS PUERTO RI CO, | NC.

WCC RE HOLDI NGS, LLC

WCC FI NANCI AL, | NC.

WCC DEVELOPMENT, | NC.

WCC/ FL/ 01, | NC.

WCC/ FL/ 02, | NC.

WACKENHUT CORRECTI ONS DESI GN SERVI CES, | NC.
ATLANTI C SHORES HEALTHCARE, | NC.

WCC SQUTH AFRI CA, PTY LTD.

EXH BIT 21.1
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Exhi bit 23.1
CONSENT COF | NDEPENDENT CERTI FI ED PUBLI C ACCOUNTANTS

We consent to the incorporation by reference in the Registration
Statement (Form S-8 No. 333-79817) pertaining to the 1999 Stock Option
Plan, the Registration Statenent (Form S-8 No. 333-17265) pertaining to the
Enpl oyees' 401 (K) and Retirenment Plan, the Registration Statenent
(Form S-8 No. 333-09977) pertaining to the Wackenhut Corrections
Corporation Stock Option Plan, and the Registration Statenent (Form S-8
No. 333-09981) pertaining to the Nonenpl oyee Director Stock Option Plan of
Wackenhut Corrections Corporation of our report dated February 11, 2003,
with respect to the consolidated financial statenents and schedul e of
Wackenhut Corrections Corporation included in the Form 10-K for the year
ended Decenber 29, 2002.

ERNST & YOUNG LLP

West Pal m Beach, Florida
March 20, 2003

73
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ LARS NORBY JCHANSEN DATE: MARCH 18, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/sl GEORCE C. ZOLEY DATE: MARCH 20, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ SOREN LUNDSBERG- NI ELSEN DATE: MARCH 17, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ WAYNE H. CALABRESE DATE: MARCH 19, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ NORVAN A. CARLSON DATE: MARCH 15, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ BENJAMN R Cl VI LETTI DATE: MARCH 18, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ ANNE N. FOREMAN DATE: MARCH 14, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ G FRED D BONA, JR DATE: MARCH 17, 2003
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EXH BIT 24.1
POAER OF ATTORNEY

The undersi gned nmenber of the Board of Directors of Wackenhut Corrections

Cor poration hereby constitute and appoint John G O Rourke, David N. T. Watson
and John J. Bulfin and each of them severally, his true and | awfu
attorneys-in-fact and agents, with full power of substitution and resubstitution
for himand in his nane, place and stead, in any and all capacities to sign any
and all Reports of Form 10-K (Annual Report pursuant to the Securities Exchange
Act of 1934) and any amendnents thereto, and to file the same, with all exhibits
thereto and ot her documents in connection therewith, with the Securities and
Exchange Conmmi ssion, granting unto said attorneys-in-fact and agents, and each
of them full power and authority to do and perform each and every act and thing
requi site or necessary to be done in and about the premises, as fully to al

i ntents and purposes as he might or could do in person, hereby ratifying and
confirmng all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue
her eof .

/'s/ RICHARD H. GLANTON DATE: MARCH 14, 2003
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Exhi bit 99.1

CERTI FI CATI ON PURSUANT TO
18 U. S. C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Wackenhut
Corrections Corporation (the "Conmpany") for the period ended Decenber 29,
2002 as filed with the Securities and Exchange Conmi ssion on the date
hereof (the "Form 10-K"), 1|, George C Zoley, Chief Executive Oficer of
the Conpany, certify, pursuant to 18 U S. C 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Form 10-K fully conplies with the requirenents of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as anended;
and

(2) The information contained in the Form 10-K fairly presents, in
all material respects, the financial condition and results of operations of
t he Conpany.

March 20, 2003 /sl CEORCE C. ZOLEY

George C. Zol ey
Chi ef Executive Oficer
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Exhi bit 99.2

CERTI FI CATI ON PURSUANT TO
18 U. S. C. SECTI ON 1350,
AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Wackenhut
Corrections Corporation (the "Conmpany") for the period ended Decenber 29,
2002 as filed with the Securities and Exchange Conmi ssion on the date
hereof (the "Form 10-K"), 1, John G O Rourke, Chief Financial Oficer of
the Conpany, certify, pursuant to 18 U S. C 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002, that:

(1) The Form 10-K fully conplies with the requirenents of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as anended;
and

(2) The information contained in the Form 10-K fairly presents, in
all material respects, the financial condition and results of operations of
t he Conpany.

March 20, 2003 /sl JOHN G O ROURKE

John G O Rourke
Chi ef Financial Oficer
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