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WACKENHUT CORRECTI ONS CORPORATI ON
PART | - FI NANCI AL | NFORVATI ON
| TEM 1. FI NANCI AL STATEMENTS

The foll owi ng consolidated financial statements of Wackenhut Corrections
Corporation, a Florida corporation (the "Conpany"), have been prepared in
accordance with the instructions to Form 10-Q and, therefore, omt or condense
certain footnotes and other information normally included in financia
statenents prepared in accordance with generally accepted accounting principles.
Certain anpbunts in the prior year have been reclassified to conformto the
current presentation. In the opinion of managenent, all adjustnments (consisting
only of normal recurring accruals) necessary for a fair presentation of the
financial information for the interimperiods reported have been made. Results
of operations for the thirteen weeks ended March 31, 2002 are not necessarily

i ndicative of the results for the entire fiscal year endi ng Decenber 29, 2002.
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WACKENHUT CORRECTI ONS CORPORATI ON
CONDENSED CONSOLI DATED STATEMENTS OF | NCOVE
FOR THE THI RTEEN WEEKS ENDED
MARCH 31, 2002 AND APRIL 1, 2001

(I'N THOUSANDS EXCEPT PER SHARE DATA)

( UNAUDI TED)
THI RTEEN WEEKS ENDED
MARCH 31, 2002 APRIL 1, 2001

REVENUES . .ot $ 140, 182 $ 135,003
Operating expenses (including amounts related to The Wackenhut

Corporation ("TWC') of $5,927 and $5,139) .......... .t 123, 664 124,070
Depreciation and andrtizati on .......... ... 2,485 2,457

Contribution fromoperati ons . ........ . ... 14, 033 8,476
G&A expense (including ambunts related to

TWC of $760 and $785) . ...t 8,115 5,933

Qperati NG 1 NCOIME . . ... et 5,918 2,543
Interest incone (including ambunts related to

TWC of $1 and $2) . ..o 258 457
I nterest expense (including ambunts related to

TWC of $(18) and (SI5)) .« v oo v vttt (107) (228)
I ncome before income taxes and equity in earnings

of af filiates .. ... 6, 069 2,772
Provision for iNCOMB taXesS . ... ... e e e e 2,472 1,082
Incone before equity in earnings of affiliates ............................ 3,597 1, 690
Equity in earnings of affiliates, net of income tax

provision of $1,007 and $628 .. .. ... ... 1, 586 942
Net I NCOMB . ... $ 5,183 $ 2,632
Basi ¢ earnings per share:

NEt I MCOME ..ot $ 0.25 $ 0.13

Basi ¢ wei ghted average shares outstanding ............................. 20,977 21,013
Di | uted earnings per share:

NEt T NCOMB . .o e $ 0.24 $ 0.12

Di |l uted wei ghted average shares outstanding ........................... 21, 276 21,173
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The acconpanying notes to consolidated financial statenents are an integral part
of these statenents.
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WACKENHUT CORRECTI ONS CORPORATI ON
CONDENSED CONSOLI DATED BALANCE SHEETS
MARCH 31, 2002 AND DECEMBER 30, 2001

(I'N THOUSANDS EXCEPT SHARE DATA)

( UNAUDI TED)
MARCH 31, 2002 DECEMBER 30, 2001
ASSETS
Current assets:
Cash and cash equival ents ......... . $ 44,254 $ 46,099
Accounts receivable, |less allowance for doubtful
accounts of $2,189 and $2,557 . ... ... 75, 562 79, 002
Deferred iNCOME taX @SSet . ...ttt e e e et e 5,977 6,041
1 0 - 14, 370 8,470
Total current asSetsS .........iiiii i 140, 163 139, 612
Property and equi PMBNt, NEeL .. ...t 53, 515 53, 758
Investnents in and advances to affiliates .............. ... ... ... ... ....... 17, 683 15, 328
Deferred i nCOMe tax asSet . ....... ... ... -- 716
[ 3T 4, 465 6, 770
$ 215, 826 $ 216, 184
LI ABI LI TIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl @ . ... .. $ 13,132 $ 14,079
Accrued payroll and related taxes ............uuiiin 13, 851 13, 318
ACCIUB EXPENSES . .ttt ittt ettt e 33, 745 41, 573
Current portion of deferred revenue ........... ... .. 2,712 2,755
Total current liabilities ........ .. ... . . i, 63, 440 71,725
Deferred income tax liability ... ... . . . 253 --
Def erred revVeNUE . ... 9, 166 9,817
[ = P 5,711 4,281

Conmmi t ments and contingencies (Note 6)
Shar ehol ders' equity:
Preferred stock, $.01 par val ue,
10, 000, 000 shares authorized ........ ... ... . . . . . . . . ... -- - -
Conmmon stock, $.01 par val ue,
30, 000, 000 shares authori zed,
20,977, 224 shares issued and

QUL SEANi NG . o ot 210 210
Additional paid-in capital ........ ... 61, 157 61, 157
Retai ned earniNgs . ....... .. 95, 019 89, 836
Accunul ated other conprehensive 10SS .......... .. ... (19, 130) (20, 842)

Total shareholders' equity ......... ... .. 137, 256 130, 361
$ 215, 826 $ 216, 184
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The acconpanying notes to consolidated financial statements are an integral part
of these bal ance sheets.
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WACKENHUT CORRECTI ONS CORPORATI ON
CONDENSED CONSOLI DATED STATEMENTS OF CASH FLOWS
FOR THE THI RTEEN WEEKS ENDED
MARCH 31, 2002 AND APRIL 1, 2001
(I'N THOUSANDS)

( UNAUDI TED)

THI RTEEN WEEKS ENDED

Cash flows fromoperating activities:

Net I NCOME ... e e $ 5,183 $ 2,632
Adj ustnents to reconcile net incone to net cash
used in operating activities--
Depreciation and anortization ............... .. ... ... 2,485 2,457
Deferred tax provision ............. . ... i 1,033 210
Provision for bad debt expense ........... .. ... . . ... ... 87 977
Equity in earnings of affiliates ........... ... .. ... ....... (1,586) (942)
Changes in assets and liabilities --
(I ncrease) decrease in assets:
Accounts receivable ....... .. . .. 3,736 (922)
O her current asSet S ... ...ttt (5, 960) (1, 343)
Other asSetsS .. ...t 2,257 298
Increase (decrease) in liabilities:
Accounts payabl e and accrued expenses ...................0.... (9, 238) (4, 369)
Accrued payroll and related taxes ............c..ouuiiiinne... 431 1,173
Deferred revenue ......... ... (694) (921)
Qher liabilities ....... .. e 1, 430 - -
Net cash used in operating activities ........... ... .. ... ..... (836) (750)
Cash flows frominvesting activities:
Investnents in affiliates ...... ... .. ... . . . (768) (115)
Repaynents of investnents in affiliates .......................... -- 1, 685
Capital expendi tUres .. ... ... (1,573) (2,960)
Net cash used in investing activities ............. ... ... ... ...... (2, 341) (1, 390)
Cash flows fromfinancing activities:
Paynments on debt ........ .. .. -- (5, 000)
Advances from The Wackenhut Corporation .......................... 18, 548 4,138
Repaynents to The Wackenhut Corporation .......................... (18, 548) (4,138)
Net cash used in financing activities ........... ... .. ... oo . -- (5, 000)
Ef fect of exchange rate changes on cash ............. ... ... ... ... ... ....... 1, 332 (2, 584)
Net decrease in cash . ... .. (1, 845) (9, 724)
Cash, beginning of period ...... ... ... .. 46, 099 33, 821
Cash, end of period .. ... ... .. $ 44,254 $ 24,097
Suppl emrent al di scl osures:
Cash paid for iNCOME LaXES . ...t $ 62 $ 118
Cash paid for interest .......... ... .t $ 80 $ 213
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The acconpanying notes to consolidated financial statenents are an integral part
of these statenents.
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

1. SI GNI FI CANT ACCOUNTI NG PCLI CI ES

The accounting policies followed for quarterly financial reporting are the sane
as those disclosed in the Notes to Consolidated Financial Statenents included in
the Conpany's Form 10-K filed with the Securities and Exchange Conmmi ssion on
March 1, 2002 for the fiscal year ended Decenber 30, 2001. Certain prior period
amounts have been reclassified to conformwi th current period financia

statenment presentation.

2. DOVESTI C AND | NTERNATI ONAL COPERATI ONS

A summary of domestic and international operations is presented below (dollars
i n thousands):

THI RTEEN WEEKS ENDED

MARCH 31, 2002 APRIL 1, 2001
REVENUES
Donestic operations ....................... $111, 861 $110, 702
International operations .................. 28, 321 24, 301
Total revenues ........... ..., $140, 182 $135, 003
OPERATI NG | NCOVE
Domestic operations ........................ $ 5721 $ 1,278
International operations ................... 197 1, 265
Total operating income .................. $ 5,918 $ 2,543
AS OF
LONG LI VED ASSETS MARCH 31, 2002 DECEMBER 30, 2001
Domestic operations ............c..uiiiiininnennnn. $47, 259 $47, 639
International operations ......................... 6, 256 6, 119
Total long-lived assets ....................... $53, 515 $53, 758

Long-lived assets consist of property and equi pnent.
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

2. DOVESTI C AND | NTERNATI ONAL OPERATI ONS ( CONTI NUED)

The Conpany has affiliates (50% or | ess owned) that provide correctiona
detention facilities nmanagenment, honme nonitoring and court escort services in
the United Kingdom The followi ng table sumrarizes certain financial information
pertaining to these unconsolidated foreign affiliates, on a conbi ned basis
(dollars in thousands).

THI RTEEN WEEKS ENDED

MARCH 31, 2002 APRIL 1, 2001

STATEMENT OF OPERATI ONS DATA

REVENUES . . ot ot e e e $ 45,551 $ 32,969
Operating iNCOMB . ... i e 11, 049 6, 361
Net i NCOMB . ... . e 4,314 1, 956
BALANCE SHEET DATA

Current assets ... ... $ 91, 741 $ 65, 226
Noncurrent asSets ......... ... 276, 299 276, 547
Current liabilities ...... ... ... . . . . . . . . ... 37,541 30, 205
Noncurrent liabilities ....... .. .. ... . .. .. .. . .. ... 300, 833 284, 693
Stockhol ders' equity ........ ... .. . ... . .. .. 29, 666 26, 875

The Conpany's equity affiliate in the United Kingdom has entered into interest
rate swaps to fix the interest rate it receives on its variable rate credit
facility. Managenent of the Company has determ ned the swaps to be effective
cash flow hedges. Accordingly, the Conmpany records its share of the affiliates
change in other conprehensive i ncome. The swaps approximated $12.1 mllion and
$12.6 mllion at March 31, 2002 and Decenber 30, 2001, respectively, and are
refl ected as a component of other conprehensive loss in the Conpany's financia
statenents.
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

2. DOVESTI C AND | NTERNATI ONAL OPERATI ONS ( CONTI NUED)

During the later part of 2000, the Company began devel oping a correctiona
facility and preparing the facility for operation in South Africa through 50%
owned foreign affiliates. In February 2002, the Conpany successfully opened the
3,024-bed maxi mum security correctional facility. The foll ow ng table summarizes
certain financial information pertaining to these unconsolidated foreign
affiliates, on a conbined basis (dollars in thousands).

THI RTEEN WEEKS ENDED

MARCH 31, 2002 APRIL 1, 2001
STATEMENT OF OPERATI ONS DATA
REVENUES . .o $ 791 $ --
Operating 1 0SS ... (1, 148) (166)
Net | 0SS ..o (1, 140) (72)
BALANCE SHEET DATA
CUITENE ABSSEES o v vttt e e e e e e $ 2,718 $ 4,323
Noncurrent assets .......... ... 37,022 21,530
Current liabilities ....... ... ... . . . . . . ... 1,423 28
Noncurrent liabilities .......... ... . ... . .. . . . ... 36, 689 19, 336
Stockhol ders' equity ....... ... . . ... i 1,628 6, 489

3. COVPREHENSI VE | NCOVE ( LOSS)

Statenment of Financial Accounting Standards No. 130, "Reporting Conprehensive

I nconme, " establishes standards for reporting and display of conprehensive incone
and its conponents in financial statements. The conponents of the Company's
conprehensive income (loss) are as follows (dollars in thousands):

THI RTEEN WEEKS ENDED

MARCH 31, 2002 APRIL 1, 2001
Nt I NCOME .. e e e $5, 183 $ 2,632
Foreign currency translation adjustnments, net of income tax
(expense) benefit of ($786) and $2,295, respectively ................. 1,230 (3,443)
Cunul ative effect of change in accounting principle related to
affiliate's derivative instruments .......... .. .. .. -- (12, 093)
Unrealized gain (loss) on affiliate's derivative instruments .............. 482 (1, 845)
Conprehensive iNCOME (1 0SS) ... $6, 895 $(14, 749)

11
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

4. EARNI NGS PER SHARE

The foll owing table shows the anmobunts used in conputing earnings per share (EPS)
in accordance with Statement of Financial Accounting Standards No. 128 and the
effects on incone and the wei ghted average number of shares of potentia

di lutive common stock (in thousands except per share data).

THI RTEEN WEEKS ENDED

MARCH 31, 2002 APRIL 1, 2001
Net I NCOMB ... e e e $ 5,183 $ 2,632
Basi ¢ earni ngs per share:
Wi ght ed average shares
Qutstanding ........... . 20, 977 21, 013
Per share amount . ........ ... ... $ 0.25 $ 0.13

Di | uted earni ngs per share:
Wei ght ed average shares
Qutstanding ........... . 20, 977 21,013
Effect of dilutive securities:
Enpl oyee and director stock

OPti ONS Lo 299 160
Wei ght ed average shares

assuming dilution ........ ... ... ... ... ... . ... ... 21, 276 21,173
Per share amount . .......... ... $ 0.24 $ 0.12

Options to purchase 476, 600 shares of the Conpany's conmon stock, with exercise
prices ranging from $16.88 to $26.88 per share and expiration dates between 2006
and 2009, were outstanding at March 31, 2002, but were not included in the
conput ati on of diluted EPS because their effect would be anti-dilutive if
exercised. At April 1, 2001, options to purchase 889,500 shares of the Conpany's
common stock, with exercise prices ranging from $9.30 to $26.88 and expiration
dat es between 2005 and 2011, were outstanding and al so excluded fromthe
conputati on of diluted EPS because their effect would be anti-dilutive if

exerci sed

13
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

5. LONG TERM DEBT

I n Decenber 1997, the Conpany entered into a five-year, $30 mllion
multi-currency revolving credit facility with a syndicate of banks, the proceeds
of which may be used for working capital, acquisitions and general corporate
purposes. The credit facility also includes a letter of credit facility of up to
$5 mllion for the issuance of standby letters of credit. |ndebtedness under
this facility bears interest at the alternate base rate (defined as the higher
of prime rate or federal funds plus 0.5% or LIBOR plus 150 to 250 basis points,
dependi ng upon fixed charge coverage ratios. The facility requires the Conpany
to, anobng other things, naintain a maxi num | everage ratio; mninumfixed charge
coverage ratio; and a mnimumtangi ble net worth. The facility also linits
certain paynments and distributions. At March 31, 2002, no anpbunt was outstanding
under this facility. This revolving credit facility expires Decenber 18, 2002.
The Conpany believes it will be able to renegotiate the facility, however no
assurance of success can be provided. At March 31, 2002, the Conpany had five
standby letters of credit in an aggregate ampunt of approximately $0.2 mllion
Availability related to these instrunents at March 31, 2002 was $30 million

At March 31, 2002, the Conpany had outstanding thirteen letters of guarantee
totaling approximately $10.7 mllion under separate international facilities.

6. COWM TMENTS AND CONTI NGENCI ES
FACI LI TY CONTRACTS

I n Decenmber 2001, the Conpany was issued a notice of contract non-renewal for
the Bayanon Correctional Facility by the Commonweal th of Puerto Rico

Admi nistration of Corrections. The contract was set to expire March 23, 2002,
but was extended for an additional ninety days to June 23, 2002. The Conpany
continues to neet with various governnent officials in an effort to renew the
contract. However, there can be no assurance that these efforts will be
successful. The Conpany does not expect the discontinuation of the managenent
contract to have a significant adverse inpact on the Conpany's future results of
operations and cash flows. The Bayanon Correctional Facility is owned by the
government and there is no |l ease comitment on the part of the Conpany.

On June 30, 2002, the Company's contract with the California Departnent of
Corrections (the "Departnment") for the managerment of the 224-bed MFarl and
Conmunity Corrections Center is due to expire. The Conpany believes that the
Department may not renew this contract due to budgetary constraints. The Conpany
is continuing its efforts to extend the current contract through di scussions
with the | egislature and departnent officials, as well as offering the facility
to other interested governnent agencies. There can be no assurances that these
efforts will be successful. The facility is currently in the fourth year of a
ten-year non-cancel abl e operating | ease with Correctional Properties Trust
("CPT"). In the event the Conpany is unable to extend the contract or find an
alternative use for the facility, the Conpany will be required to record an
operating charge in 2002 related to future | ease costs with CPT. The renmining
| ease obligation is approximately $6 mllion through April 28, 2008.

14
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS

( UNAUDI TED)
6. COVM TMENTS AND CONTI NGENCI ES ( CONTI NUED)
I NSURANCE
Casualty insurance related to workers' conpensation, general liability and

aut onobi |l e i nsurance coverage is provided through an i ndependent insurer. A
portion of this coverage is reinsured by an insurance subsidiary of The
Wackenhut Corporation ("TWC'). Insurance rates are based on the Conpany's | oss
experi ence and are prospectively adjusted fromtinme-to-time based on this |oss
experi ence.

The Conpany's insurance costs increased significantly during the third and
fourth quarter of 2001 due to adverse clains experience. The Conpany has

i npl enented a strategy to inprove the managenent of future clains incurred by
the Conpany but can provide no assurances that this strategy will result in

| ower insurance rates. Managenent believes these insurance costs have
stabilized. However, the increases may continue through 2002. Managenent is
exploring alternative insurance prograns.

JENA FACI LI TY

In Decenber 2001, the Conpany recorded an operating charge of $3 mllion ($1.8
mllion after tax) related to the | ease of the 276-bed Jena Juvenile Justice
Center in Jena, Louisiana (the "Facility"). The charge included expected costs
under the | ease through Decenber 2002 based upon nanagenent's belief that a sale
of the Facility would occur by Decenber 29, 2002.

In April 2002, WCC and CPT entered into a Facility | ease term nati on agreenent
wher eby WCC agrees to indemify CPT for certain costs arising fromthe sal e of
the Facility and the ternmination of the | ease. The agreement with CPT includes a
term nation and nake whole fee of approximately $3.5 mllion in the event the
State of Louisiana purchases the Jena Facility. As a result of this agreenent,
WCC recorded additional operating expenses relating to the Facility of
approximately $1 million during the first quarter of 2002.

In May 2002, the state of Louisiana and CPT entered into a tentative purchase
and sal e agreenent (the "Agreenent") for the Facility, subject to certain
conti ngenci es.

There can be no assurance that CPT will successfully conplete a sale of the
Facility prior to Decenber 29, 2002. |If CPT does not conplete a sale of the
Facility or WCC is unable to sublease or find an alternative correctional use
for the Facility by such date, an additional charge related to the Facility will
be required.

TWC MERGER W TH GRCOUP 4 FALCK

As disclosed in the Company's press rel ease on May 9, 2002, TWC, the Conpany's
forner parent conpany, consummated its nerger (the "Merger") on May 8, 2002 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 Falck has
becorme the indirect beneficial owner of TWC s 57 percent interest in the
Conpany. The Conpany's conmmpn stock will continue to trade on the New York Stock
Exchange.
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

6. COVWM TMENTS AND CONTI NGENCI ES ( CONTI NUED)

TWC MERGER W TH GROUP 4 FALCK (CONTI NUED)
As previously disclosed in filings with the SEC in connection with the Merger,
the Conpany has entered into an agreenent with TWC and Group 4 Fal ck ai ned at

ensuring that following the Merger: (1) the majority of the Conpany's board of
directors will consist of independent directors; (2) neither TWC nor G oup 4

Fal ck will engage in the business of managi ng or operating prisons, detention
facilities or mental health facilities anywhere in the United States; and (3)
representatives of TWC and Group 4 Falck will not have access to certain

confidential and proprietary information of the Conpany, its subsidiaries or
affiliates.

The Conpany believes that the various safeguards included in this agreenent will
hel p: (1) ensure the independence of the Conpany's board of directors; (2)
preserve the Conpany's continued ability to conpete freely and fairly with TWC
and Group 4 Falck; and (3) protect certain confidential information of the
Conpany from bei ng disclosed to TWC and Group 4 Fal ck. The Conpany al so believes
that these safeguards will provide its current and future custoners with
adequat e assurances that the Company's operations will be maintained i ndependent
fromthose of Gobal Solutions Limted, Goup 4 Falck's correctional services
busi ness.

As previously disclosed, certain of the Conpany's international and donestic
contracts require governmental consents to the nmerger. If, in the event the
consents are not granted, the Conpany could be deermed in default of its
contracts. The Conpany has received consents on all of its domestic contracts
and believes it will receive consents on its Australian and South African
contracts in the near future. In the United Kingdom the nerger has been
reviewed by the Ofice of Fair Trade and has been referred to the Conpetition
Comm ssion for further investigation. In the event the United Ki ngdom gover nment
does not give its consent to the Merger, PCG s government contracts could be
deened to be in default.

The Conpany conducts nost of its business in the United Kingdomthrough Prem er
Custodial Goup Limted ("PCG'), a joint venture with Serco Linited ("Serco").
PCG currently manages six correctional facilities, one inmgration detention
center, two court escort contracts and two el ectronic nonitoring services
contracts.

The proposed Merger may affect the Conpany's interests in PCG and/or PCG s
contract interests with the United Kingdom governnment. Serco has indicated that
it believes the Merger provides Serco with a right to acquire the Conpany's 50%
interest in PCGin the absence of Serco's consent to the Merger. The Conpany

di sputes the validity of the Preenption C ause. Goup 4 Falck has agreed that in
the event the Conpany is ordered by a court of conpetent jurisdiction to sel

its interest in PCGto Serco under the terns of the disputed Preenptive C ause
at a price below fair market value, Goup 4 Falck will reinburse the Conpany for
the anobunt by which the sale is below fair market value, up to a nmaxi num of 10%
of the fair nmarket value of the interest.

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 naterial adverse effect on the Conmpany's busi ness
interests in the United Kingdom
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WACKENHUT CORRECTI ONS CORPORATI ON
NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

6. COVWM TMENTS AND CONTI NGENCI ES ( CONTI NUED)
EMPLOYMENT AGREEMENTS

The Merger between TWC and Group 4 Falck also triggers change in contro
provisions in three key executive's enploynment and retirenent agreenents. These
provi sions provide for a change in control payment equal to three tines 2002
salary plus bonus along with acceleration of the retirement age from60 to 55.
The total obligation under the agreenents is approximately $17.8 mllion

OPERATI NG LEASE CREDI T FACI LI TY

I n Decenber 1997, the Conpany entered into a $220 mllion operating | ease credit
facility that was established to acquire and devel op new correctiona
institutions used in its business. The Conmpany unconditionally agreed to
guarantee certain obligations of First Security Bank, National Association, a
party to the aforenentioned operating lease credit facility. As of March 31,
2002, approximately $154.3 mllion of this operating |lease credit facility was
utilized for four properties in operation. In April 2002, the Conpany reduced
its capacity under this operating lease credit facility to $154.3 mllion

The termof the operating lease credit facility expires Decenmber 18, 2002. The
Conpany is exploring a nunber of alternatives to refinance the outstanding

bal ance, and believes it will be successful in these efforts. However, there can
be no assurance that the Conpany will be able to conplete the refinancing prior
to Decenber 18, 2002.

Upon expiration of the operating |lease credit facility, the Conpany may purchase
the properties in the operating | ease credit facility for their origina
acquisition cost. If the Conmpany were to purchase the properties, the Conpany
may use a nunber of forns of debt financing which would require the properties,
and any related debt incurred to purchase the properties, to be reported on the
Conpany' s bal ance sheet. Alternatively, the Conpany may cause the properties to
be sold to a third party. If the sales proceeds yield |l ess than the origina

acqui sition cost, the Conpany will make up the difference up to a maxi num of 88%
of the original acquisition cost.

| NTERNATI ONAL

In connection with the financing and nanagenent of one Australian facility, the
Conpany's whol ly owned Australian subsidiary was required to nake an invest nent
of approximately $5 mllion. The bal ance of the facility was financed with

| ong-term debt obligations, which are non-recourse to the Conpany. The
subsidiary has a | easehold interest in the facility and does not have the
ultimate rights of ownership. In the event the nmanagement contract is terninated
for default the Conpany's investnent of approximately $5 million is at risk. The
Conpany believes the risk of termnation for default is renote and notes that
the project has operated successfully for 5 years. The nanagenment contract is up
for renewal in Septenber 2002. Managenent believes the managenent contract wll
be renewed. |f the managenment contract is not renewed (other than due to a
default), the subsidiary's investnent nust be repaid by the state governnent.
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WACKENHUT CORRECTI ONS CORPORATI ON

| TEM 2.  MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL CONDI TI ON AND RESULTS
OF OPERATI ONS

FI NANCI AL CONDI TI ON

Reference is made to Part |l, Item7 of the Conpany's Annual Report on Form 10-K
for the fiscal year ended Decemnber 30, 2001, filed with the Securities and
Exchange Commi ssion on March 1, 2002, for further discussion and anal ysis of

i nformation pertaining to the Conpany's results of operations, liquidity and

capi tal resources.

FORWARD- LOOKI NG STATEMENTS: The managenent's di scussion and anal ysi s of
financial condition and results of operations and the May 2, 2002 press rel ease
announci ng earni ngs contain forward-|ooking statenments that are based on current
expectations, estimates and projections about the industry in which the Conpany
operates. This section of the quarterly report also includes beliefs and
assunptions nade by nanagenent. Words such as "expects", "anticipates"”,
"intends", "plans", "believes", "seeks", "estimates", and variations of such
words and simlar expressions are intended to identify such forward-1ooking
statenents. These statenents are not guarantees of future perfornance and

i nvol ve certain risks, uncertainties and assunptions ("Future Factors") which
are difficult to predict. Therefore, actual outconmes and results may differ
materially fromwhat is expressed or forecasted in such forward-Iooking
statenments. The Conpany undertakes no obligation to update publicly any
forward-| ooki ng statenents, whether as a result of new information, future
events or otherw se.

Future Factors include, but are not limted to, (1) the inpact, if any,
resulting fromthe nerger of TWC, the Conpany's former majority sharehol der and
Group 4 Falck; (2) the Conpany's ability to tinely open facilities as planned,
profitably manage such facilities and successfully integrate such facilities
into the Conpany without substantial costs; (3) the instability of foreign
exchange rates, exposing the Conpany to currency risks in Australia, New

Zeal and, South Africa and the United Kingdom (4) an increase in unreinbursed

| abor rates; (5) the Conpany's ability to expand correctional services and
diversify its services in the nental health services market; (6) the Conpany's
ability to win nmanagement contracts for which it has submitted proposals and to
retain existing managenent contracts; (7) the Conpany's ability to raise capita
given the short-termnature of the customers' commitment to the use of the
Conpany's facilities; (8) the Conmpany's ability to sub-1ease or coordinate the
sal e of the Jena, Louisiana Facility with Correctional Properties Trust ("CPT");
(9) the Company's ability to extend the MFarland Conmmunity Correctiona
Facility contract or find an alternative use for the facility; (10) the
Conpany's ability to project the size and growmh of the U S privatized
corrections industry; (11) the Conpany's ability to estimte the governnment's

| evel of dependency on privatization; (12) the Conpany's ability to create
long-termearnings visibility; (13) the Conpany's ability to obtain future
lowinterest financing; (14) the Conpany's exposure to rising general liability
and workers' conpensation insurance costs; (15) the Conpany's ability to extend
or refinance its operating lease facility expiring on Decenber 18, 2002, and
(16) other future factors including, but not limted to, increasing price and
product/service conpetition by foreign and domestic conpetitors, including new
entrants; rapid technol ogi cal devel opnents and changes; the ability to continue
to introduce conpetitive new products and services on a tinely, cost effective
basis; the m x of products/services; the achievenment of |ower costs and
expenses; donestic and foreign governmental and public policy changes including
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environnental regul ations; protection and validity of patent and ot her
intellectual property rights; reliance on |arge custoners; technol ogical

i mpl enentati on and cost/financial risks in increasing use of large, nulti-year
contracts; the outcone of pending and future litigation and governnmenta
proceedi ngs and continued availability of financing; financial instruments and
financial resources in the ambunts, at the tinmes and on the terns required to
support the Conpany's future business and other factors contained in the
Conpany's Securities and Exchange Comm ssion filings, including the prospectus
dat ed January 23, 1996, and its current Form 10-K, 10-Q and 8-K reports.

WACKENHUT CORRECTI ONS CORPORATI ON
LI QUI DI TY AND CAPI TAL RESOURCES

The Conpany's principal sources of liquidity are fromoperations, borrow ngs
under its credit facilities, and sale of its right to acquire prison facilities.
Cash and cash equival ents as of March 31, 2002 were $44.3 million, a decrease of
$1.8 mllion from Decenber 30, 2001.

Cash used in operating activities anbunted to $0.8 mllion in the thirteen weeks
ended March 31, 2002 ("First Quarter 2002") versus cash used in operating
activities of $0.8 mllion in the thirteen weeks ended April 1, 2001 ("First
Quarter 2001") primarily reflecting higher balances in other current assets and
accounts payabl e and accrued expenses offset by higher net incone.

Cash used in investing activities increased by $1.0 mllion in the First Quarter
2002 as conpared to First Quarter 2001. There were no repaynents of investnents
in affiliates in the First Quarter 2002 as compared to the First Quarter 2001.
This was offset by a decrease in capital expenditures.

There was no cash used in financing activities in the First Quarter 2002 as
conpared to cash used in financing activities of $5.0 million in First Quarter
2001. The change was due to the paynent of $5.0 mllion of long-termdebt in the
First Quarter 2001.

Working capital increased from$63.0 nmillion at Decenber 30, 2001 to $76.7
mllion at March 31, 2002 primarily due to the increase in other current assets
and decrease in accrued expenses.

One of the Conpany's sources of liquidity is a $30 mllion nulti-currency
revolving credit facility, which includes $5.0 nmillion for the issuance of
letters of credit. At March 31, 2002, there was no anount outstanding under this
facility. This revolving credit facility expires Decenber 18, 2002. In addition,
at March 31, 2002 the Conpany had five letters of credit outstanding in an
aggregat e anount of approximately $0.2 mllion. Availability related to these
instruments at March 31, 2002 was $30.0 nmillion

At March 31, 2002, the Conpany al so had outstanding thirteen letters of
guarantee totaling approxi mately $10.7 million under separate internationa
facilities.

I n Decenber 1997, the Conmpany entered into a $220 million operating | ease credit
facility that was established to acquire and devel op new correctiona
institutions used in its business. The Conpany unconditionally agreed to
guarantee certain obligations of First Security Bank, National Association, a
party to the aforenentioned operating lease credit facility. As of March 31
2002, approximately $154.3 mllion of this operating lease credit facility was
utilized for four properties in operation. In April 2002, the Conpany reduced
its capacity under this operating |ease credit facility to $154.3 million

The term of the operating |lease credit facility expires Decenmber 18, 2002. The
Conpany is exploring a nunber of alternatives to refinance the outstanding
bal ance, and believes it will be successful in these efforts. However, there can
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be no assurance that the Conmpany will be able to conplete the refinancing prior
to Decenber 18, 2002.
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Upon expiration of the operating |lease credit facility, the Conpany may purchase
the properties in the operating |ease credit facility for their origina
acquisition cost. If the Conpany were to purchase the properties, the Conpany
may use a nunmber of forns of debt financing which would require the properties,
and any related debt incurred to purchase the properties, to be reported on the
Conpany' s bal ance sheet. Alternatively, the Conpany nmay cause the properties to
be sold to a third party. If the sales proceeds yield |l ess than the origina

acqui sition cost, the Conpany will make up the difference up to a maxi num of 88%
of the original acquisition cost.

WACKENHUT CORRECTI ONS CORPORATI ON

In connection with the financing and nanagenment of one Australian facility, the
Conpany's whol ly owned Australian subsidiary was required to nake an invest nent
of approximately $5 mllion. The bal ance of the facility was financed with

| ong-term debt obligations, which are non-recourse to the Conpany. The
subsidiary has a | easehold interest in the facility and does not have the
ultimate rights of ownership. In the event the nanagenent contract is terninated
for default the Conmpany's investnment of approximately $5 mllion is at risk. The
Conpany believes the risk of termnation for default is renpote and notes that
the project has operated successfully for 5 years. The nanagenent contract is up
for renewal in Septenber 2002. Managenent believes the managenent contract wll
be renewed. |If the nmanagenment contract is not renewed (other than due to a
default), the subsidiary's investnent nust be repaid by the state governnent.

The Conpany's access to capital and ability to conpete for future capita

i ntensive projects is dependent upon, anbng other things, its ability to renew
its $154.3 million operating |lease credit facility and its $30 mllion revol ving
credit facility at reasonable rates in 2002. A substantial decline in the
Conpany's financial performance as a result of an increase in operationa
expenses relative to revenue or the Conpany's inability to renew the revol ving
credit facility and operating lease facility could limt the Conpany's access to
capital

TWC MERGER W TH GRCOUP 4 FALCK

As disclosed in the Company's press rel ease on May 9, 2002, TWC, the Conpany's
forner parent conpany, consummated its nerger (the "Merger") on May 8, 2002 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 Falck has
becorme the indirect beneficial owner of TWC s 57 percent interest in the
Conpany. The Conpany's conmmpon stock will continue to trade on the New York Stock
Exchange.

As previously disclosed in filings with the SEC in connection with the Merger,
the Conpany has entered into an agreenent with TWC and Group 4 Fal ck ai ned at
ensuring that following the Merger: (1) the majority of the Conpany's board of
directors will consist of independent directors; (2) neither TWC nor G oup 4

Fal ck will engage in the business of managi ng or operating prisons, detention
facilities or mental health facilities anywhere in the United States; and (3)
representatives of TWC and Group 4 Falck will not have access to certain

confidential and proprietary information of the Conpany, its subsidiaries or
affiliates.

The Conpany believes that the various safeguards included in this agreenent will
hel p: (1) ensure the independence of the Conpany's board of directors; (2)
preserve the Conpany's continued ability to conpete freely and fairly with TWC
and Goup 4 Falck; and (3) protect certain confidential information of the
Conpany from being disclosed to TWC and Group 4 Fal ck. The Conpany al so believes
that these safeguards will provide its current and future custoners with
adequat e assurances that the Company's operations will be maintained i ndependent
fromthose of Gobal Solutions Limted, Goup 4 Falck's correctional services
busi ness.
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As previously disclosed, certain of the Conpany's international and donestic
contracts require governmental consents to the nmerger. If, in the event the
consents are not granted, the Conpany could be deermed in default of its
contracts. The Conpany has received consents on all of its domestic contracts
and believes it will receive consents on its Australian and South African
contracts in the near future. In the United Kingdom the nerger has been
reviewed by the Ofice of Fair Trade and has been referred to the Conpetition
Comm ssion for further investigation. In the event the United Ki ngdom gover nment
does not give its consent to the Merger, PCG s government contracts could be
deened to be in default.

The Conpany conducts nost of its business in the United Kingdomthrough Prem er
Custodial Goup Limted ("PCG'), a joint venture with Serco Linted ("Serco").
PCG currently manages six correctiona
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facilities, one immgration detention center, two court escort contracts and two
el ectronic nonitoring services contracts.

The proposed Merger may affect the Conpany's interests in PCG and/or PCG s
contract interests with the United Ki ngdom governnent. Serco has indicated that
it believes the Merger provides Serco with a right to acquire the Conpany's 50%
interest in PCGin the absence of Serco's consent to the Merger. The Conpany

di sputes the validity of the Preenption Cause. Goup 4 Falck has agreed that in
the event the Conpany is ordered by a court of conpetent jurisdiction to sel

its interest in PCGto Serco under the terns of the di sputed Preenptive C ause
at a price below fair market value, Goup 4 Falck will reinburse the Conpany

WACKENHUT CORRECTI ONS CORPORATI ON

for the amobunt by which the sale is below fair market value, up to a maxi num of
10% of the fair market value of the interest.

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 material adverse effect on the Conpany's business
interests in the United Kingdom

EMPLOYMENT AGREEMENTS

The Merger between TWC and Group 4 Falck also triggers change in contro
provisions in three key executive's enmploynment and retirenent agreenents. These
provi sions provide for a change in control paynment equal to three tines 2002
salary plus bonus along with acceleration of the retirement age from60 to 55.
The total obligation under the agreenents is approximately $17.8 mllion

RESULTS OF OPERATI ONS

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

COVPARI SON OF THI RTEEN WEEKS ENDED MARCH 31, 2002 AND THI RTEEN WEEKS ENDED APRI L
1, 2001

Revenues increased by 3.8%to $140.2 mllion in the thirteen weeks ended March
31, 2002 from$135.0 million in the thirteen weeks ended April 1, 2001. The
increase in revenues is the result of new facility openings and increased
conpensat ed resident days at our Australian facilities offset by |ower
construction revenue and the closure of two facilities. Specifically, revenue

i ncreased approxinmately $9.6 mllion in First Quarter 2002 conpared to First
Quarter 2001 due to increased conpensated resident days resulting fromthe
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) and an increase in conpensated resident days at our
Australian facilities. This increase was partially reduced by approximately $3.9
mllion in the First Quarter 2002 conpared to First Quarter 2001 due to |ess
construction activity. Revenues al so decreased by approximately $3.3 mllion in
First Quarter 2002 as conpared to the sanme period in 2001 due to the expiration
of our contracts with the Arkansas Board of Correction and Comunity Puni shnent.
The bal ance of the increase in revenues was attributable to facilities open
during all of both periods and increases in per diemrates.

The nunber of conpensated resident days in donestic facilities decreased to
2,275,982 in First Quarter 2002 from 2,295,225 in First Quarter 2001. The
average facility occupancy in domestic facilities was 97. 4% of
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capacity in First Quarter 2002 conpared to 96.9%in First Quarter 2001.
Conpensat ed resident days in Australian facilities increased to 461,271 from
449,999 for the conparabl e peri ods.

Oper ating expenses decreased by 0.3%to $123.7 nmillion in First Quarter 2002
conpared to $124.1 million in First Quarter 2001. As a percentage of revenue,
operating expenses decreased to 88.2%in First Quarter 2002 from91.9%in the
conparabl e period in 2001. First Quarter 2001 includes $3.5 mllion in start-up
costs related to the opening of the Val Verde, Texas and Wnton, North Carolina
facilities. Additionally, there are secondary factors contributing to the
decrease including | ower expenses related to construction activities and the
expiration of the contracts with the Arkansas Board of Correction and Conmunity
Puni shment. These decreases were partially offset by increases in general and
conprehensive liability insurance prem ums. The Conpany's insurance costs
i ncreased significantly during the third and fourth quarter of 2001 due to
adver se

WACKENHUT CORRECTI ONS CORPORATI ON

cl ai e experience. The Conpany has inplenmented a strategy to i nprove the
management of future claims incurred by the Conpany but can provide no
assurances that this strategy will result in a | ower insurance rate. Managenent
bel i eves these insurance costs have stabilized. However, the increases may
conti nue through 2002. Management is exploring alternative insurance prograns.

Depreciation and anortization remained constant at $2.5 million in First Quarter
2002 and First Quarter 2001. As a percentage of revenue, depreciation and
anortization al so remai ned constant at 1.8%

Contribution fromoperations increased 65.6%to $14.0 mllion in First Quarter
2002 from $8.5 mllion in First Quarter 2001. As a percentage of revenue,
contribution fromoperations increased to 10.0%in First Quarter 2002 from 6. 3%
in First Quarter 2001. This increase is primarily due to the activation of the
new facilities, significantly inproved financial performance at a nunber of
existing facilities, the discontinuation of an unprofitable contract in

Ar kansas, decreased expense under the Company's operating |ease facility and
other factors as di scussed above.

General and administrative expenses increased 36.8%to $8.1 mllion in First
Quarter 2002 from$5.9 mllion in First Quarter 2001. As a percentage of

revenue, general and administrative expenses increased to 5.8%in First Quarter
2002 from4.4%in First Quarter 2001. The increase relates to increased deferred
conpensation costs for senior executive conpensation agreenents.

Operating incone increased by 132.7%to $5.9 million in First Quarter 2002 from
$2.5 mllion in First Quarter 2001. As a percentage of revenue, operating income
increased to 4.2%in First Quarter 2002 from1.9%in First Quarter 2001 due to
start-up costs and the factors inpacting contribution from operations and
general and admi nistrative expenses.

Interest incone was $0.3 mllion during First Quarter 2002 conpared to $0.5
mllion in First Quarter 2001 resulting froma decrease in invested cash and a
reduction in interest earnings from subordinated debt.

nterest expense was $0.1 mllion during First Quarter 2002 compared to $0.2
million in First Quarter 2001.

I ncome before incone taxes and equity in earnings of affiliates increased to
$6.1 mllion in First Quarter 2002 from$2.8 nillion in First Quarter 2001 due
to the factors described above.

Provision for incone taxes increased to $2.5 mllion in First Quarter 2002 from
$1.1 mllion in First Quarter 2001 due to higher taxable incone.

Equity in earnings of affiliates, net of inconme tax provision, increased to $1.6
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mllion in First Quarter 2002 from$0.9 mllion in First Quarter 2001 due the
openi ng of the 800-bed Dovegate prison in the United Kingdom which opened in
July 2001, the opening of the 150-bed Dungavel House |nm gration Detention
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Centre, which opened in August 2001, offset by approxinmately $1.0 mllion in
start-up costs related to the 3,024-bed South African prison, which opened in
February 2002.

Net incone increased to $5.2 mllion in First Quarter 2002 from$2.6 mllion in
First Quarter 2001 as a result of the factors descri bed above.

WACKENHUT CORRECTI ONS CORPORATI ON
| TEM 3. QUANTI TATI VE AND QUALI TATI VE DI SCLOSURES ABOUT MARKET RI SK
Reference is nade to Item 7A, Part |l of the Conpany's Annual Report on Form
10-K for the fiscal year ended Decenber 30, 2001, for discussion pertaining to
the Conpany's exposure to certain nmarket risks. There have been no materia
changes in the disclosure for the thirteen weeks ended March 31, 2002.

PART Il - OTHER | NFORMATI ON

| TEM 1. LEGAL PROCEEDI NGS
The nature of the Conpany's business results in clains or litigation against the
Conpany for damages arising fromthe conduct of its enployees or others. Except
for litigation incidental to the business of the Company, there are no pendi ng
material |egal proceedings to which the Conpany or any of its subsidiaries is a
party or to which any of their property is subject.
| TEM 2. CHANGES | N SECURI Tl ES
Not appl i cabl e.
| TEM 3. DEFAULTS UPON SENI OR SECURI Tl ES
Not appl i cabl e.
| TEM 4. SUBM SSI ON OF MATTERS TO A VOTE OF SECURI TY HOLDERS
Not appl i cabl e.
| TEM 5. OTHER | NFORVATI ON
Not appl i cabl e.
I TEM 6. EXH BITS AND REPORTS ON FORM 8- K

(a) Exhibits -
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10. 15 Executive Enpl oyment Agreenent, dated March 7, 2002, between the
Conpany and Dr. George C. Zol ey.

10. 16 Executive Enpl oyment Agreenent, dated March 7, 2002, between the
Conpany and Wayne H. Cal abrese.

10. 17 Executive Enpl oyment Agreenent, dated March 7, 2002, between the
Conpany and John G O Rourke.

10. 18 Executive Retirement Agreenent, dated March 7, 2002, between the
Conpany and Dr. George C. Zol ey.

10. 19 Executive Retirement Agreenent, dated March 7, 2002, between the
Conpany and Wayne H. Cal abrese.

WACKENHUT CORRECTI ONS CORPORATI ON

I TEM 6. EXH BITS AND REPORTS ON FORM 8- K ( CONTI NUED)

10. 20 Executive Retirenment Agreenent, dated March 7, 2002, between the
Conpany and John G O Rourke.

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 the Conpany's Form 8-K filed on March 8,
2002).

Reports on Form 8-K - The Conpany filed a Form 8-K, Item5 on March 11
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WACKENHUT CORRECTI ONS CORPCRATI ON
S| GNATURES
Pursuant to the requirenents of the Securities Exchange Act of 1934, the

Regi strant has duly caused this report to be signed on its behalf by the
under si gned, thereunto duly authorized.

WACKENHUT CORRECTI ONS CORPORATI ON

May 15, 2002 /sl John G O Rourke
Dat e John G O Rourke
Seni or Vice President - Finance, Chief Financial Oficer and
Treasurer

(Principal Financial Oficer)
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Exhi bit 10.15

EXECUTI VE EMPLOYMENT AGREEMENT

THI S EMPLOYMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and bet ween Wackenhut Corrections Corporation ("Conpany" or
"Conpany") and George C. Zoley ("Executive"), or collectively, "the Parties".

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALIA, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynment by the Conpany
within a one year period following the date of a Change in Control, or by the
resi gnati on of Executive following a date that is nore than one year, but |ess
than two years, followi ng the date of a Change in Control; and

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

regi stered on the Copenhagen Exchange, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced merger, if conpleted, wll
constitute a Change of Control under the terns of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and term nate the Severance
Agreenent and replace the Severance Agreement with this Agreenent in order to
facilitate the continued enpl oynent of Executive under restructured terns and
conditions that will benefit the Conpany and better achi eve the objectives of
Executive and Conpany as further set forth herein in the event of a Change in
Control (whether such Change in Control is the result of the announced intended
merger of TWC with a subsidiary of Goup 4 Falck, or in the event such announced
nerger is not consunmated, as a result of a subsequent transaction constituting
a Change in Control as defined below); and

WHEREAS, Executive is currently enployed by Conpany in the capacity of Vice
Chairman & CEOQO and, in the event of a Change in Control (as defined bel ow),
Executive and Conpany desire to (1) continue the enploynent of Executive in such
capacity on the ternms and conditions set forth in this Agreenment; (2) provide
the Executive with a paynent and other benefits related to a Change in Contro

of the Conpany in recognition of the Executive's contribution to the val ue of
the Conpany and the Executive's willingness to cancel the Severance Agreenent;
and (3) enter into this Agreenment with the Conpany that includes an extended
non- competition provision; and

WHEREAS, Executive and Conpany are entering into an Executive Retirenent
Agreenent (the "Retirement Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terms and conditions of this Agreenment and the Retirenent
Agreenent were revi ewed and approved by the Board of Directors of WCC and the
Nomi nati ng and
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Conpensation Conmittee nenbers of the Board of Directors of WCC at a neeting
held on the of March 7, 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
i s hereby acknow edged, the Parties hereby agree as foll ows:

1. POSI TI ON AND DUTI ES. Conpany hereby agrees to continue to enpl oy Executive
and Executive hereby accepts continued enpl oyment and agrees to continue to
serve as Vice Chairman & CEO Executive will performall duties and
responsibilities and will have all authority inherent in the position of Vice
Chal rman & CEQ

2. TERM OF AGREEMENT AND EMPLOYMENT. The term of this Agreenent shall begin upon
the date first set forth above and continue until the term nation of Executive's
enpl oyment with the Conpany for any reason. The term of Executive's enpl oynent
under this Agreement will be for an initial period of two (2) years, beginning
on the first day of the first nonth following a Change in Control (as defined in
Section 3) (the "Commencenent Date"), and terminating two years thereafter. The
term of enpl oyment under this Agreement will be automatically extended by one
day every day such that it has a continuous "rolling" two-year term unless

ot herwi se term nated pursuant to paragraph 7. TERM NATION. Prior to any Change
in Control (as defined in Section 3) occurring, Executive shall continue to be
enpl oyed in Executive's current capacity and be subject to the same terns and
condi tions of enployment as exist inmediately prior to the effective date of
this Agreemrent.

3. DEFI NI TI ONS

A CHANGE | N CONTROL. For purposes of this Agreenent, a "Change
in Control" shall be deenmed to have occurred as of the day
that any one or nore of the follow ng conditions shall have
been sati sfi ed:

(i) any "person" as such termis used in Section
12(d) and 14(d) of the Securities Exchange Act of 1934, (the
"Exchange Act") (other than the Conpany, TWC or any trustee or
ot her fiduciary holding securities under any enpl oyee benefit
pl an of the Conpany), is or beconmes the "beneficial owner" (as
defined in Rul e 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Conpany (or a successor by
nerger, consolidation or simlar transaction, referred to in
this Section as a "successor") representing a percentage of
conbi ned voting power of the Company's (or its successor's)
then outstanding securities which is greater than the
percentage of the conbined voting power represented by
securities of the Company (or its successor) then owned by
TWC; provided, however, that for purposes of this clause (i),
the percentage so owned by TWC shall not be treated as
beneficially owned by any direct or indirect sharehol der of
TWC;, and provided further, that the transfer of securities of
t he Company owned by TWC to any direct or indirect
sharehol ders of TWC in connection with any one or nore
spin-offs, split-offs, split-ups, corporate distributions or
simlar transactions consumated as part of an integrated plan
i nvol ving TWC s
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direct or indirect shareholders (a "Restructuring
Transaction") shall not be deened to constitute a Change in
Control; or

(ii) after consummation of a Restructuring
Transaction, any person, as defined above (other than the
Conpany, TWC or any trustee or other fiduciary holding
securities under any enpl oyee benefit plan of the Conpany), is
or becones the beneficial owner, as defined above, directly or
indirectly, of securities of the Conpany or its successor
representing a majority of the conbined voting power of the
Conpany's (or its successor's) then outstanding securities;
provi ded, however that the ownership of securities of the
Conpany constituting such a majority by a person i mediately
after consummation of a Restructuring Transaction and by such
person thereafter shall not constitute a Change in Control
and provided further, that the subsequent acquisition of
securities by another person which causes such other person to
own such a majority will constitute a Change in Control; or

(iii) the Conpany consummates (1) an agreenent for
the sale or disposition by the Conmpany of all or substantially
all of the Company's assets except pursuant to a mnerger
consolidation or simlar transaction involving the Conmpany and
a successor (as defined above) (said nmerger, consolidation or
simlar transaction shall be tested only pursuant to cl ause
(i) above) or (2) a plan of conplete liquidation of the
Conpany, or

(iv) any "person," as such termis used in Section
13(d) and 14(d) of the Exchange Act (other than the Conpany,
TWC, nmenbers of the TWC Controlling Sharehol der G oup, any
trustee or other fiduciary holding securities under any
enpl oyee benefit plan of the Conpany or TWC), is or becones
the "beneficial owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of TWC
representing 30% or nore of the conbined voting power of TWC s
then outstanding securities; or

(v) the sharehol ders of TWC approve a nerger or
consolidation of TWC with any other corporation or entity,
other than a nerger or consolidation which would result in the
voting securities of TWC outstanding i nmediately prior thereto
continuing to represent (either by remaining outstanding or by
bei ng converted into voting securities of the surviving
entity) more that 80% of the conbined voting power of the
voting securities of TWC or such surviving entity outstanding
i medi ately after such nerger or consolidation; or

(vi) TWC consummates (1) an agreenent for the sale or
di sposition by TWC of all or substantially all of TWC s assets
except pursuant to a nmerger, consolidation or sinilar
transaction involving TWC where TWC i s not the surviving
entity (said nmerger, consolidation or simlar transaction
shall be tested only pursuant to clause (v) above) or (2) a
pl an of conplete liquidation of TWC, or
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(vii) the total comnbined voting power of TWC (or any
successor entity) represented by shares of voting stock owned
by menbers of the TWC Controlling Sharehol der Group is reduced
to 30% or |ess.

Not wi t hst andi ng the foregoing, in no event shall a
Change in Control be deened to have occurred with respect to
the Executive if the Executive is part of a purchasing group
that consumuates a transaction causing a Change in Control
The Executive shall be deened "part of a purchasing group" for
pur poses of the preceding sentence if the Executive is a
direct or indirect equity participant in the purchasing
conpany or group. Furthernore, the occurrence of any of the
events listed in clauses (iv), (v), (vi) or (vii) above shal
not constitute a Change in Control if they occur after
consunmati on of a Restructuring Transaction

The "TWC Cont
George R Wackenhut, (

rol i ng Sharehol der G oup" includes (i)
ii) the spouse and l|ineal descendants of
George R Wackenhut, (iii) any trust whose only beneficiaries
are person described in the foregoing clauses (i) and (ii),
and (iv) Affiliates of the persons described in the foregoing
clauses (i), (ii) and (iii). An "Affiliate" of a person
includes only a corporation, limted liability conpany,
partnership, or simlar entity where all of the voting
securities or ownership interests of said entity are directly
owned by such person. Unl ess otherw se defined, a "person"
i ncl udes any natural person and any corporation, limted
liability conmpany, partnership, trust or other entity.

0
i
[

Once a Change in Control occurs after the execution
of this Agreement, the subsequent occurrence of another event
whi ch i s described above shall not be considered to be a
Change in Control under this Agreenent.

B. CHANGE | N CONTROL PAYMENT. For purposes of this Agreenent, the
"Change in Control Paynent" shall mean an aggregate anmount of
noney equal to the product of three (3) multiplied by the sum
of the Executive's annual base salary as in effect at the tine
of the Comrencenent Date, plus the annual bonus the Executive
recei ved for cal endar year 2001 (paid in 2002), together with
any Equalization Paynent paid in accordance with Section
3.B.(i). In the event that the Conpany does not pay the Change
in Control Payment by the due dates specified in this
Agreenent, then any unpaid amount shall bear interest at the
rate of 18 percent per annum conpounded nmonthly, until it is
pai d.

i . EQUALI ZATI ON PAYMENTS. |If any of the Change in Contro
Payment will be subject to the tax (the "Excise Tax") inposed
by Section 4999 of the Internal Revenue Code of 1986, as
amended (the "Code") (or any simlar tax that nay hereafter be
i nposed), the Conpany shall pay to the Executive in cash
addi ti onal anmpbunts (the "G oss-Up Paynents") such that the net
amount retained by the Executive after deduction fromthe
Change in Control Payment and the Gross-Up Paynents of any
Exci se Tax inmposed upon the Change in Control Paynment and
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any federal, state and local inconme tax and Excise Tax and any
ot her tax inmposed upon the Gross-Up Payments shall be equal to
the original amount of the Change in Control Paynent, prior to
deduction of any Excise Tax inposed with respect to the Change
in Control Payment. The Gross-Up Paynents are intended to

pl ace the Executive in the same econom c position he would
have been in if the Excise Tax did not apply. The G oss-Up
Payments shall be paid to the Executive at the earlier of the
time that Change in Control Paynents are paid to the
Executive, or the tine when any Excise Tax relating to said
Change in Control Payments becomes due and payabl e. For
purposes of determning the Gross-Up Paynents pursuant to this
Section 3.B. (i), the Change in Control Paynment shall also

i ncl ude any ot her ampunts which woul d be consi dered "Parachute
Payments" (within the neaning of Section 280G b)(2) of the
Code) to the Executive, including, but not limted to, the

val ue of any Executive Benefits and Retirenent Paynents made
pursuant to the terns of the Retirenent Agreenment to the
extent provided for by Code Section 280G and final, tenporary
or proposed regul ations thereunder, and G oss-Up Paynents
relating to said anpbunts shall be paid to the Executive at the
earlier of the tine that said anounts are paid to the
Executive, or the tinme when any Excise Tax relating to said
amounts becones due and payabl e.

ii. TAX RATES. For purposes of determ ning the amount of the
Gross-Up Paynent, the Executive shall be deened to pay Federa
i ncomre taxes at the highest nmarginal rate of Federal incone
taxation in the cal endar year in which the Gross-Up Paynent is
to be made, and state and |ocal inconme taxes at the highest
marginal rate of taxation in the state and locality of the
Executive's residence on the date of termination, net of the
maxi mum reduction in Federal income taxes which could be
obt ai ned from deduction of such state and | ocal taxes.

iii. TAX CALCULATION. Simultaneously with the Conpany's
paynment of the Change in Control Paynent, the Conpany shal
deliver to the Executive a witten statenment specifying the
total amount of the Change in Control Paynent and the Gross-Up
Payment, together with all supporting calculations. If the
Executive di sagrees with the Conpany's cal cul ati on of either
of said payments, the Executive shall submt to the Conpany,
no | ater than 30 days after receipt of the Conpany's
calculations, a witten notice advising the Conpany of the

di sagreenent and setting forth his calculation of said
paynments. The Executive's failure to submit such notice within
such period shall be conclusively deened to be an agreenent by
the Executive as to the anmount of the Change in Contro

Payment and the G oss-Up Paynent. |f the Conpany agrees with
the Executive's calculations, it shall pay any shortfall to
the Executive within 20 days after recelpt of such a notice
formthe Executive, together with interest thereon accruing at
the rate of 18 percent per annum conmpounded nonthly, fromthe
original due date of the Change in Control Paynent through the
actual date of payment of said shortfall. If the Conpany does
not agree with the Executive's calculations, it shall provide
the Executive with a witten notice within 20 days after the
recei pt of the Executive's cal cul ations advising the Executive
that the disagreenment is to be
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referred to an i ndependent accounting firmfor resolution
Such di sagreement shall be referred to an i ndependent "Big 5"
accounting firmwhich is not the regular accounting firm of
the Conpany and which is agreed to by the Conpany and the
Executive within 10 days after issuance of the Conpany's

noti ce of disagreenent (if the Parties cannot agree on the
identity of the accounting firmwhich is to resolve the

di spute, the accounting firmshall be selected by neans of a
coin toss conducted in Pal mBeach County, Florida by counse
to the Executive on the first business day after such 10 day
period in such a manner as such counsel may specify). The
accounting firmshall review all information provided to it by
the Parties and subnit a witten report setting forth its

cal cul ati on of the Change in Control Paynment and the G oss-Up
Payment within 15 days after submi ssion of the matter to it,
and such decision shall be final and binding on all of the
Parties. The fees and expenses charged by said accounting firm
shal |l be paid by the Conpany. If the anpbunt of the Change in
Control Payment or Gross-Up Paynment actually paid by the
Conpany was | ess than the amount cal cul ated by the accounting
firm the Conpany shall pay the shortfall to the Executive
within 5 days after the accounting firmsubmits its witten
report, together with interest thereon accruing at the rate of
18 percent per annum conpounded nonthly, fromthe origina
due date of the Change in Control Paynent through the actua
date of paynment of said shortfall

i v. SUBSEQUENT RECALCULATION. In the event the Interna
Revenue Service inmposes an Excise Tax with respect to the
Change in Control Paynent that is greater than the Excise Tax
cal cul at ed hereunder, the Conpany shall reinburse the
Executive for the full ampunt necessary to made the Executive
whol e in accordance with the principles set forth above,

i ncluding any interest and penalties which nmay be inposed.

C. GOOD REASON. Termination by Executive of his enploynent for
"Good Reason" shall mean a termination by Executive upon

(i) A material reduction in Executive's title or
responsibilities;

(ii) Any reduction in Executive's base salary or
annual bonus;

(iii) Adimnution in the Executive's eligibility to
partici pate in bonus, stock options, incentive awards and
ot her compensation plans or a dimnution in Executive Benefits
(as defined bel ow); or

(iv) A change in the location of Executive's
principal place of enploynent by the Conpany of nore than 50
mles fromthe |ocation at which he was principally enployed
i mediately prior to a Change in Control.
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4. COVPENSATI ON

(A) ANNUAL BASE SALARY. For all of the services rendered by Executive
during the first year of the period of enploynment, Conpany will pay
Executive a base salary at the rate of not |ess than $632,500. 00 per
year, or such higher salary as may be in effect when a Change in
Control (as defined in Section 3) occurs. The Conpany shall increase
the annual base salary paid to Executive by applying a cost of living
increase to be determ ned by the Board of Directors, such increase to
be made effective the 1st day of January of each year of the enpl oynent
term However, under no circunstances shall the cost of living increase
be | ess than 5% per annum The annual base sal ary shall be payable at
such regular tinmes and intervals as the Conpany custonarily pays its
Executives fromtine to tine.

(B) I NCENTI VE BONUS. For each fiscal year of enploynent during which
the Conpany enpl oys the Executive, the Executive shall be entitled to
receive a target bonus of 35% of Executive's then current annual salary
plus a nultiplier up to 50%in accordance with the executive bonus plan
establ i shed by the Board of Directors for determ ning the Executive's
annual bonus, such incentive bonus to be paid effective the 1st day of
January of each year of the enploynent term

5. EXECUTI VE BENEFI TS. Executive will be entitled to four weeks of vacation per
fiscal year. Executive will be eligible for and will participate in, wthout
action by the Board of Directors of Conpany or any committee thereof, any
addi ti onal benefits and perquisites available to executive officers of Conpany,

i ncl udi ng any group health, life insurance, disability, or other form of
Executive benefit plan or program of Conpany now existing or that may be | ater
adopted by Conpany. This includes the health, dental and |ife insurance prograns
Conpany provides currently to its executives.

6. PAYMENT OF CHANGE | N CONTROL PAYMENT. Begi nning on the Commencenent Date and
continuing for twenty-four (24) consecutive nmonths (unless otherw se term nated
or accelerated under the terns of this Agreement), the Conmpany shall pay one
twenty-fourth (1/24th) of the Change in Control Paynent (as defined and

cal cul ated above) to the Executive (or his Beneficiar(ies) or Estate). In
addition, on the Commencenent Date, the Conpany shall transfer all of its
interest in any autonobile used by the Executive pursuant to the Conpany's
Executive Autonobile Policy (the "Executive Autonpbile Policy") and shall pay
the bal ance of any outstanding | oans or |eases on such autonobile (whether such
obligations are those of the Executive or the Conpany) so that the Executive
owns the automobile outright (in the event such autonobile is | eased, the
Conpany shall pay the residual cost of such |ease).

7. DEATH OR DI SABILITY. Executive's enploynment will terminate i nmediately upon
Executive's death. |If Executive becone physically or nmentally disabled so as to
becorme unabl e for a period of nore than five consecutive nonths or for shorter
peri ods aggregating at |east five nonths during any twelve nonth period to
perform Executive's duties hereunder on a substantially full-time basis,
Executive's enploynent will terminate as of the end of such five-nonth or

twel ve-nonth period and this shall be considered a "disability" under this
Agreenent. Such term nation shall not affect Executive's benefits under
Conpany's disability insurance program if any, then in effect.
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8. TERM NATION. Either the Executive or the Conpany may term nate this Agreenent
for any reason upon not less than ten (10) days witten notice.

(A) TERM NATI ON OF EMPLOYMENT OTHER THAN BY RESI GNATI ON OF EXECUTI VE.
Upon the term nation of this Agreenment for any reason (i ncluding

term nation of enploynent by the Executive for Good Reason, or the
death or disability of Executive) other than by the resignation of
Executive wi thout Good Reason, the Executive shall be entitled to and
paid six nmonths' Annual Base Salary and target |evel |ncentive Bonus as
set forth in paragraph 3. COVPENSATI ON, based upon the then current
salary level; provided that in the event the Executive's enployment is
term nated for any reason (including term nation of enploynent by the
Executive for Good Reason, or the death or disability of Executive)

ot her than by the resignation of Executive w thout Good Reason prior to
full paynment of the Change in Control Paynent, the Conpany shall also
pay to the Executive any remnaining unpaid Change in Control Paynent
that the Executive woul d have ot herw se been paid had Executive
continued enpl oynent with the Conpany.

Further, upon the termination of this Agreenment for any reason
(including term nation of enployment by the Executive for Good Reason
or the death or disability of Executive) other than by the resignation
of Executive w thout CGood Reason, Conpany shall continue to provide the
Executive (and if applicable, his beneficiaries) with the Executive
Benefits (as described in Section 5), at no cost to the Executive in no
| ess than the sanme ampbunt and, on the same ternms and conditions as in
ef fect on the date on which the Change of Control occurs for a period
of 3 years after the date of termination of the Executive's enpl oynent
with the Conpany, or, alternatively, if the Executive (or his estate)
elects at any tinme in a witten notice delivered to the Conpany to

wai ve any particul ar Executive Benefits, the Conpany shall make a cash
payment to the Executive within ten days after recei pt of such el ection
in an anount equal to the present value of the Conpany's cost of
provi di ng such Executive Benefits fromthe date of such election to the
end of the foregoing 3-year period, and such present value shall be
determ ned by reference to the Conpany's then-current cost levels and a
di scount rate equal to 120 percent of the short-term applicabl e Federa
rate provided for in Section 1274(d) of the Internal Revenue Code (the
"Code") for the nonth in which the Change in Control occurs. In

addi tion, the Conpany shall pay to the Executive, within 10 days after
said termnation, an anpunt equal to the sumof (a) the dollar val ue of
vacation tine that woul d have been credited to the Executive pursuant
to the Conpany's Vacation Policy (the "Vacation Policy") if the
Executive had remai ned enpl oyed by the Conpany through the "Anniversary
Date" (as defined in the Vacation Policy) imediately follow ng his
term nation of enploynent, nultiplied by a fraction, the numerator of
which is the nunmber of days which el apsed fromthe Executive's

Anni versary Date i mmedi ately preceding the date of termnation through
the date of such termination, and the denom nator of which is 365, plus
(b) the dollar value of vacation time which the Executive was entitled
to have taken imediately prior to the Executive's term nation, which
was not in fact taken by the Executive; the dollar value of vacation
time referred to above shall be equal to the amount which woul d have
been paid to the Executive by the Conpany during such vacation tine had
t he
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vacation tine in fact been taken by the Executive imrediately prior to
the Executive's termnation. If the Executive dies during the 3-year
period following the term nation of this Agreenent for any reason
(including term nation of enploynment by the Executive for Good Reason
or the death or disability of Executive) other than by the resignation
of Executive w thout Good Reason, the Conpany shall provide the
Executive Benefits, to the extent applicable, to the Executive's
estate, or make any applicable cash paynments in lieu thereof to said
estate. The Executive shall be deened to be enpl oyed by the Conpany if
the Executive is enployed by the Conpany or any subsidiary of the
Conpany in which the Conpany owns a majority of the subsidiary's voting
securities. Notw thstanding anything else in the Agreenent to the
contrary, subsequent reenploynent of the Executive by the Conpany or
any successor of the Conpany follow ng a Change in Control wll not
cause the Executive to forfeit any conpensation or benefits provided in
thi s Agreement.

(B) TERM NATI ON OF EMPLOYMENT BY RESI GNATI ON OF EXECUTI VE. Upon the
termi nation of this Agreenent by the resignation of the Executive

wi t hout Good Reason, the Executive shall be due no further comnpensation
related to annual salary, incentive bonus, Executive Benefits, or
Change in Control Paynment than what is due and ow ng through the

ef fective date of Executive's resignation. Term nation of this
Agreenent by the resignation of the Executive shall not affect
Executive's rights under the Retirenent Agreement.

9. NON- COVPETI TI ON:  CONFI DENTI ALI TY.

(A) NON-COVPETITION. During the period of Executive's enployment with
Conpany and until two years after the term nation of Executive's

enpl oynment, Executive will not, directly or indirectly, on Executive's
own behalf or as a partner, officer, director, trustee, Executive,
agent, consultant or nenber of any person, firmor corporation, or
otherwi se, enter into the enploy of, render any service to, or engage
in any business or activity which is the same as or conpetitive with
any business or activity conducted by Conpany or any of its mpjority
owned subsi di aries; provided, however, that the foregoing shall not be
deened to prevent the Executive frominvesting in securities of any
conpany having a class of securities which is publicly traded, so |ong
as through such investnment holdings in the aggregate, the Executive is
not deened to be the beneficial owner of nore than 5% of the class of
securities that are so publicly traded. During the period of
Executive's enploynent and until three years after the term nation of
Executive's enpl oynent, Executive will not, directly or indirectly, on
Executive's own behal f or as a partner, sharehol der, officer,
Executive, director, trustee, agent, consultant or nenber of any
person, firmor corporation or otherw se, seek to enploy or otherw se
seek the services of any Executive of Conpany or any of its majority
owned subsidiari es.

(B) CONFI DENTI ALI TY. During and follow ng the period of Executive's
enpl oyment with Conpany, Executive will not use for Executive's own
benefit or for the benefit of others, or divulge to others, any

i nformation, trade secrets, knowl edge or data of secret or confidentia
nature and ot herwi se not available to menbers of the general public

t hat
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concerns the business or affairs of Conpany or its affiliates and which
was acquired by Executive at any time prior to or during the term of
Executive's enpl oynent with Conmpany, except with the specific prior
witten consent of Conpany.

(C© WORK PRODUCT. Executive agree that all prograns, inventions,

i nnovati ons, inprovenents, devel opnents, nethods, designs, analyses,
reports and all simlar or related information which relate to the

busi ness of Conpany and its affiliates, actual or anticipated, or to
any actual or anticipated research and devel opnent conducted in
connection with the business of Company and its affiliates, and al
existing or future products or services, which are conceived, devel oped
or made by Executive (alone or with others) during the termof this
Agreenment ("Work Product") belong to Conpany. Executive will cooperate
fully in the establishnment and mai ntenance of all rights of Conmpany and
its affiliates in such Wirk Product. The provisions of this Section
9(C) will survive termination of this Agreenent indefinitely to the
extent necessary to require actions to be taken by Executive after the
term nation of the Agreenent with respect to Wrk Product created
during the Agreenent.

(D) ENFORCEMENT. |f any covenant or agreenent contained in this Section
9 is found by a court having jurisdiction to be unreasonable in

dur ati on, geographical scope or character of restriction, the covenant
or agreenment will not be rendered unenforceable thereby but rather the
durati on, geographical scope or character of restriction of such
covenant or agreenent will be reduced or nodified with retroactive

ef fect to make such covenant or agreenent reasonabl e, and such covenant
or agreement will be enforced as so nodified.

10. REPRESENTATI ONS. Executive hereby represents and warrants to Conpany t hat

(i) the execution, delivery and full performance of this Agreenent by Executive
does not and will not conflict with, breach, violate or cause a default under
any agreenent, contract or instrument to which Executive is a party or any
judgrment, order or decree to which Executive is subject; (ii) Executive is not a
party or bound by any enpl oynent agreenent, consulting agreenent, agreenent not
to conpete, confidentiality agreenent or simlar agreenment with any other person
or entity; and (iii) upon the execution and delivery of this Agreenent by
Conpany, this Agreement will be Executive's valid and binding obligation,
enforceable in accordance with its terns.

11. ARBITRATION. In the event of any di spute between Conpany and Executive with
respect to this Agreenent, either party nmay, in its sole discretion by notice to
the other, require such dispute to be submtted to arbitration. The arbitrator
will be selected by agreenent of the Parties or, if they cannot agree on
arbitrator or arbitrators within 30 days after the giving of such notice, the
arbitrator will be selected by the Anerican Arbitration Association. The

determ nation reached in such arbitration will be final and binding on both
Parties without any right of appeal. Execution of the determ nation by such
arbitrator may be sought in any court having jurisdiction. Unless otherw se
agreed by the Parties, any such arbitration will take place in Wst Pal m Beach,

Florida and will be conducted in accordance with the rules of the Anerican
Arbitration Association. |If the Executive is the prevailing party in any such
arbitration, he will be entitled to reinbursenent by Conpany of all reasonable

costs and expenses (including attorneys' fees incurred in such arbitration).
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12. ASSI GNMVENT. Executive nay not assign, transfer, convey, nortgage,

hypot hecate, pledge or in any way encunber the conpensation or other benefits
payabl e to Executive or any rights which Executive may have under this
Agreenent. Neither Executive nor Executive's beneficiary or beneficiaries wll
have any right to receive any conpensation or other benefits under this
Agreenent, except at the tinme, in the ampunts and in the manner provided in this
Agreenent. This Agreenent will inure to the benefit of and will be binding upon
any successor to Conmpany. As used in this Agreenment, the term "successor" neans
any person, firm corporation or other business entity which at any tine,

whet her by nerger, purchase or otherw se, acquires all or substantially all of
the capital stock or assets of Conpany. This Agreenent nmay not be otherw se
assi gned by Conpany.

13. GOVERNI NG LAW This Agreenent shall be governed by the laws of Florida
wi thout regard to the application of conflicts of |aws.

14. ENTI RE AGREEMENT. This Agreenent and the Executive Retirement Agreenent
constitute the only agreenents between Conpany and Executive regarding
Executive's enpl oynent by Conpany. This Agreenent and the Executive Retirenent
Agreenent supersede any and all other agreenments and understandi ngs, witten or
oral, between Conpany and Executive. A waiver by either party of any provision
of this Agreenent or any breach of such provision in an instance will not be
deened or construed to be a waiver of such provision for the future, or of any
subsequent breach of such provision. This Agreement may be amended, nodified or
changed only by further witten agreenent between Conpany and Executive, duly
executed by both Parti es.

15. NOTICES. Any and all notices required or pernmitted to be given hereunder

will be in witing and will be deened to have been gi ven when deposited in
United States mail, certified or registered nail, postage prepaid. Any notice to
be given by Executive hereunder will be addressed to Conpany to the attention of
its General Counsel at its main offices, 4200 Wackenhut Drive, Pal m Beach
Gardens, Florida 33410. Any notice to be given to Executive will be addressed to
Executive at Executive's residence address |ast provided by Executive to
Conpany. Either party may change the address to which notices are to be
addressed by notice in witing to the other party given in accordance with the
terms of this Section.

16. HEADI NGS. Section headings are for conveni ence of reference only and shal
not limt or otherwi se affect the meaning or interpretation of this Agreenment or
any of its terms and conditions.

17. CANCELLATI ON OF EXECUTI VE SEVERANCE AGREEMENT DATED MAY 4, 2001. The
Executive Severance Agreement entered into by and between Executive and Conpany
on May 4, 2001, is hereby cancelled and term nated as of the date of execution
of this Agreenent.
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I N WTNESS WHERECOF, the Parties hereto have executed and delivered this
Agreenent under seal as of the date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

By: /s/ George R Wackenhut

George R Wackenhut
Chai r man

EXECUTI VE

By: /s/ George C. Zoley

CGeorge C. Zol ey
Vi ce Chairman & CEO

Approved by a majority of the menbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
March 2002.

/sl Benjamin R Civiletti

M. Benjamin R Civiletti, Chairman

/s/ Richard H d anton

M. Richard H d anton, Menber
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Exhi bit 10.16

EXECUTI VE EMPLOYMENT AGREEMENT

THI S EMPLOYMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and bet ween Wackenhut Corrections Corporation ("Conpany" or
"Conpany") and Wayne H. Cal abrese ("Executive"), or collectively, "the Parties".

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALIA, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynment by the Conpany
within a one year period following the date of a Change in Control, or by the
resi gnati on of Executive following a date that is nore than one year, but |ess
than two years, followi ng the date of a Change in Control; and

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

regi stered on the Copenhagen Exchange, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced merger, if conpleted, wll
constitute a Change of Control under the terns of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and term nate the Severance
Agreenent and replace the Severance Agreement with this Agreenent in order to
facilitate the continued enpl oynent of Executive under restructured terns and
conditions that will benefit the Conpany and better achi eve the objectives of
Executive and Conpany as further set forth herein in the event of a Change in
Control (whether such Change in Control is the result of the announced intended
merger of TWC with a subsidiary of Goup 4 Falck, or in the event such announced
nerger is not consunmated, as a result of a subsequent transaction constituting
a Change in Control as defined below); and

WHEREAS, Executive is currently enployed by Conpany in the capacity of President
& Chief Operating Oficer, and, in the event of a Change in Control (as defined
bel ow), Executive and Company desire to (1) continue the enpl oyment of Executive
in such capacity on the terns and conditions set forth in this Agreenment; (2)
provi de the Executive with a paynment and other benefits related to a Change in
Control of the Conpany in recognition of the Executive's contribution to the

val ue of the Conmpany and the Executive's willingness to cancel the Severance
Agreenent; and (3) enter into this Agreenent with the Conpany that includes an
ext ended non-conpetition provision; and

WHEREAS, Executive and Conpany are entering into an Executive Retirenent
Agreenent (the "Retirement Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terms and conditions of this Agreenment and the Retirenent
Agreenent were revi ewed and approved by the Board of Directors of WCC and the
Nomi nati ng and
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Conpensation Conmittee nenbers of the Board of Directors of WCC at a neeting
held on the of March 7, 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
i s hereby acknow edged, the Parties hereby agree as foll ows:

1. POSI TI ON AND DUTI ES. Conpany hereby agrees to continue to enpl oy Executive
and Executive hereby accepts continued enpl oynment and agrees to continue to
serve as President & Chief Operating Oficer. Executive will performall duties
and responsibilities and will have all authority inherent in the position of
President & Chief Operating Oficer

2. TERM OF AGREEMENT AND EMPLOYMENT. The term of this Agreenent shall begin upon
the date first set forth above and continue until the term nation of Executive's
enpl oyment with the Conpany for any reason. The term of Executive's enpl oynent
under this Agreement will be for an initial period of two (2) years, beginning
on the first day of the first nonth following a Change in Control (as defined in
Section 3) (the "Commencenent Date"), and terminating two years thereafter. The
term of enpl oyment under this Agreement will be automatically extended by one
day every day such that it has a continuous "rolling" two-year term unless

ot herwi se term nated pursuant to paragraph 7. TERM NATION. Prior to any Change
in Control (as defined in Section 3) occurring, Executive shall continue to be
enpl oyed in Executive's current capacity and be subject to the same terns and
condi tions of enployment as exist inmediately prior to the effective date of
this Agreemrent.

3. DEFI NI TI ONS

A CHANGE | N CONTROL. For purposes of this Agreenent, a "Change
in Control" shall be deenmed to have occurred as of the day
that any one or nore of the follow ng conditions shall have
been sati sfi ed:

(i) any "person" as such termis used in Section
12(d) and 14(d) of the Securities Exchange Act of 1934, (the
"Exchange Act") (other than the Conpany, TWC or any trustee or
ot her fiduciary holding securities under any enpl oyee benefit
pl an of the Conpany), is or beconmes the "beneficial owner" (as
defined in Rul e 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Conpany (or a successor by
nerger, consolidation or simlar transaction, referred to in
this Section as a "successor") representing a percentage of
conbi ned voting power of the Company's (or its successor's)
then outstanding securities which is greater than the
percentage of the conbined voting power represented by
securities of the Company (or its successor) then owned by
TWC; provided, however, that for purposes of this clause (i),
the percentage so owned by TWC shall not be treated as
beneficially owned by any direct or indirect sharehol der of
TWC;, and provided further, that the transfer of securities of
t he Company owned by TWC to any direct or indirect
sharehol ders of TWC in connection with any one or nore
spin-offs, split-offs, split-ups, corporate distributions or
simlar transactions consumated as part of an integrated plan
i nvol ving TWC s direct or
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i ndirect shareholders (a "Restructuring Transaction") shal
not be deened to constitute a Change in Control; or

(ii) after consummation of a Restructuring
Transaction, any person, as defined above (other than the
Conpany, TWC or any trustee or other fiduciary holding
securities under any enpl oyee benefit plan of the Conpany), is
or becones the beneficial owner, as defined above, directly or
indirectly, of securities of the Conpany or its successor
representing a najority of the conbined voting power of the
Conpany's (or its successor's) then outstanding securities;
provi ded, however that the ownership of securities of the
Conpany constituting such a ngjority by a person i mediately
after consummation of a Restructuring Transaction and by such
person thereafter shall not constitute a Change in Control
and provided further, that the subsequent acquisition of
securities by another person which causes such other person to
own such a majority will constitute a Change in Control; or

(iii) the Conpany consummates (1) an agreenent for
the sale or disposition by the Company of all or substantially
all of the Conpany's assets except pursuant to a nerger
consolidation or simlar transaction involving the Conpany and
a successor (as defined above) (said nerger, consolidation or
simlar transaction shall be tested only pursuant to cl ause
(i) above) or (2) a plan of conplete liquidation of the
Conpany, or

(iv) any "person," as such termis used in Section
13(d) and 14(d) of the Exchange Act (other than the Conpany,
TWC, nmenbers of the TWC Controlling Sharehol der Group, any
trustee or other fiduciary holding securities under any
enpl oyee benefit plan of the Conpany or TWC), is or becones
the "beneficial owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of TWC
representing 30% or nore of the conbined voting power of TWC s
then outstanding securities; or

(v) the sharehol ders of TWC approve a nerger or
consolidation of TWC with any other corporation or entity,
other than a merger or consolidation which would result in the
voting securities of TWC outstanding i nmediately prior thereto
continuing to represent (either by renmining outstanding or by
bei ng converted into voting securities of the surviving
entity) nore that 80% of the conbined voting power of the
voting securities of TWC or such surviving entity outstandi ng
i medi ately after such nerger or consolidation; or

(vi) TWC consumates (1) an agreenent for the sale or
di sposition by TWC of all or substantially all of TWC s assets
except pursuant to a nerger, consolidation or simlar
transaction involving TW where TWC is not the surviving
entity (said merger, consolidation or simlar transaction
shal |l be tested only pursuant to clause (v) above) or (2) a
pl an of conplete |iquidation of TWC, or
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(vii) the total comnbined voting power of TWC (or any
successor entity) represented by shares of voting stock owned
by menbers of the TWC Controlling Sharehol der Group is reduced
to 30% or |ess.

Not wi t hst andi ng the foregoing, in no event shall a
Change in Control be deened to have occurred with respect to
the Executive if the Executive is part of a purchasing group
that consumuates a transaction causing a Change in Control
The Executive shall be deened "part of a purchasing group" for
pur poses of the preceding sentence if the Executive is a
direct or indirect equity participant in the purchasing
conpany or group. Furthernore, the occurrence of any of the
events listed in clauses (iv), (v), (vi) or (vii) above shal
not constitute a Change in Control if they occur after
consunmati on of a Restructuring Transaction

The "TWC Cont
George R Wackenhut, (

rol i ng Sharehol der G oup" includes (i)
ii) the spouse and l|ineal descendants of
George R Wackenhut, (iii) any trust whose only beneficiaries
are person described in the foregoing clauses (i) and (ii),
and (iv) Affiliates of the persons described in the foregoing
clauses (i), (ii) and (iii). An "Affiliate" of a person
includes only a corporation, limted liability conpany,
partnership, or simlar entity where all of the voting
securities or ownership interests of said entity are directly
owned by such person. Unl ess otherw se defined, a "person"
i ncl udes any natural person and any corporation, limted
liability conmpany, partnership, trust or other entity.

0
i
[

Once a Change in Control occurs after the execution
of this Agreement, the subsequent occurrence of another event
whi ch i s described above shall not be considered to be a
Change in Control under this Agreenent.

B. CHANGE | N CONTROL PAYMENT. For purposes of this Agreenent, the
"Change in Control Paynent" shall mean an aggregate anmount of
noney equal to the product of three (3) multiplied by the sum
of the Executive's annual base salary as in effect at the tine
of the Comrencenent Date, plus the annual bonus the Executive
recei ved for cal endar year 2001 (paid in 2002), together with
any Equalization Paynent paid in accordance with Section
3.B.(i). In the event that the Conpany does not pay the Change
in Control Payment by the due dates specified in this
Agreenent, then any unpaid amount shall bear interest at the
rate of 18 percent per annum conpounded nmonthly, until it is
pai d.

i . EQUALI ZATI ON PAYMENTS. |If any of the Change in Contro
Payment will be subject to the tax (the "Excise Tax") inposed
by Section 4999 of the Internal Revenue Code of 1986, as
amended (the "Code") (or any simlar tax that nay hereafter be
i nposed), the Conpany shall pay to the Executive in cash
addi ti onal anmpbunts (the "G oss-Up Paynents") such that the net
amount retained by the Executive after deduction fromthe
Change in Control Payment and the Gross-Up Paynents of any
Exci se Tax inmposed upon the Change in Control Paynment and
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any federal, state and local inconme tax and Excise Tax and any
ot her tax inmposed upon the Gross-Up Payments shall be equal to
the original amount of the Change in Control Paynent, prior to
deduction of any Excise Tax inposed with respect to the Change
in Control Payment. The Gross-Up Paynents are intended to

pl ace the Executive in the same econom c position he would
have been in if the Excise Tax did not apply. The G oss-Up
Payments shall be paid to the Executive at the earlier of the
time that Change in Control Paynents are paid to the
Executive, or the tine when any Excise Tax relating to said
Change in Control Payments becomes due and payabl e. For
purposes of determning the Gross-Up Paynents pursuant to this
Section 3.B. (i), the Change in Control Paynment shall also

i ncl ude any ot her ampunts which woul d be consi dered "Parachute
Payments" (within the neaning of Section 280G b)(2) of the
Code) to the Executive, including, but not limted to, the

val ue of any Executive Benefits and Retirenent Paynents made
pursuant to the terns of the Retirenent Agreenment to the
extent provided for by Code Section 280G and final, tenporary
or proposed regul ations thereunder, and G oss-Up Paynents
relating to said anpbunts shall be paid to the Executive at the
earlier of the tine that said anounts are paid to the
Executive, or the tinme when any Excise Tax relating to said
amounts becones due and payabl e.

ii. TAX RATES. For purposes of determ ning the amount of the
Gross-Up Paynent, the Executive shall be deened to pay Federa
i ncomre taxes at the highest nmarginal rate of Federal incone
taxation in the cal endar year in which the Gross-Up Paynent is
to be made, and state and |ocal inconme taxes at the highest
marginal rate of taxation in the state and locality of the
Executive's residence on the date of termination, net of the
maxi mum reduction in Federal income taxes which could be
obt ai ned from deduction of such state and | ocal taxes.

iii. TAX CALCULATION. Simultaneously with the Conpany's
paynment of the Change in Control Paynent, the Conpany shal
deliver to the Executive a witten statenment specifying the
total amount of the Change in Control Paynent and the Gross-Up
Payment, together with all supporting calculations. If the
Executive di sagrees with the Conpany's cal cul ati on of either
of said payments, the Executive shall submt to the Conpany,
no | ater than 30 days after receipt of the Conpany's
calculations, a witten notice advising the Conpany of the

di sagreenent and setting forth his calculation of said
paynments. The Executive's failure to submit such notice within
such period shall be conclusively deened to be an agreenent by
the Executive as to the anmount of the Change in Contro

Payment and the G oss-Up Paynent. |f the Conpany agrees with
the Executive's calculations, it shall pay any shortfall to
the Executive within 20 days after recelpt of such a notice
formthe Executive, together with interest thereon accruing at
the rate of 18 percent per annum conmpounded nonthly, fromthe
original due date of the Change in Control Paynent through the
actual date of payment of said shortfall. If the Conpany does
not agree with the Executive's calculations, it shall provide
the Executive with a witten notice within 20 days after the
recei pt of the Executive's cal cul ations advising the Executive
that the disagreenment is to be
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referred to an i ndependent accounting firmfor resolution
Such di sagreement shall be referred to an i ndependent "Big 5"
accounting firmwhich is not the regular accounting firm of
the Conpany and which is agreed to by the Conpany and the
Executive within 10 days after issuance of the Conpany's

noti ce of disagreenent (if the Parties cannot agree on the
identity of the accounting firmwhich is to resolve the

di spute, the accounting firmshall be selected by neans of a
coin toss conducted in Pal mBeach County, Florida by counse
to the Executive on the first business day after such 10 day
period in such a manner as such counsel may specify). The
accounting firmshall review all information provided to it by
the Parties and subnit a witten report setting forth its

cal cul ati on of the Change in Control Paynment and the G oss-Up
Payment within 15 days after submi ssion of the matter to it,
and such decision shall be final and binding on all of the
Parties. The fees and expenses charged by said accounting firm
shal |l be paid by the Conpany. If the anpbunt of the Change in
Control Payment or Gross-Up Paynment actually paid by the
Conpany was | ess than the amount cal cul ated by the accounting
firm the Conpany shall pay the shortfall to the Executive
within 5 days after the accounting firmsubmits its witten
report, together with interest thereon accruing at the rate of
18 percent per annum conpounded nonthly, fromthe origina
due date of the Change in Control Paynent through the actua
date of paynment of said shortfall

i v. SUBSEQUENT RECALCULATION. In the event the Interna
Revenue Service inmposes an Excise Tax with respect to the
Change in Control Paynent that is greater than the Excise Tax
cal cul at ed hereunder, the Conpany shall reinburse the
Executive for the full ampunt necessary to made the Executive
whol e in accordance with the principles set forth above,

i ncluding any interest and penalties which nmay be inposed.

C. GOOD REASON. Termination by Executive of his enploynent for
"Good Reason" shall mean a termination by Executive upon

(i) A material reduction in Executive's title or
responsibilities;

(ii) Any reduction in Executive's base salary or
annual bonus;

(iii) Adimnution in the Executive's eligibility to
partici pate in bonus, stock options, incentive awards and
ot her compensation plans or a dimnution in Executive Benefits
(as defined bel ow); or

(iv) A change in the location of Executive's
principal place of enploynent by the Conpany of nore than 50
mles fromthe |ocation at which he was principally enployed
i mediately prior to a Change in Control.
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4. COVPENSATI ON

(A) ANNUAL BASE SALARY. For all of the services rendered by Executive
during the first year of the period of enployment, Conpany will pay
Executive a base salary at the rate of not |ess than $448, 000. 00 per
year, or such higher salary as may be in effect when a Change in
Control (as defined in Section 3) occurs. The Conpany shall increase
the annual base salary paid to Executive by applying a cost of living
increase to be determ ned by the Board of Directors, such increase to
be made effective the 1st day of January of each year of the enpl oynent
term However, under no circunstances shall the cost of living increase
be | ess than 5% per annum The annual base sal ary shall be payable at
such regular tinmes and intervals as the Conpany custonarily pays its
Executives fromtine to tine.

(B) I NCENTI VE BONUS. For each fiscal year of enploynent during which
the Conpany enpl oys the Executive, the Executive shall be entitled to
receive a target bonus of 30% of Executive's then current annual salary
plus a nultiplier up to 50%in accordance with the executive bonus plan
establ i shed by the Board of Directors for determ ning the Executive's
annual bonus, such incentive bonus to be paid effective the 1st day of
January of each year of the enploynent term

5. EXECUTI VE BENEFI TS. Executive will be entitled to four weeks of vacation per
fiscal year. Executive will be eligible for and will participate in, wthout
action by the Board of Directors of Conpany or any committee thereof, any
addi ti onal benefits and perquisites available to executive officers of Conpany,

i ncl udi ng any group health, life insurance, disability, or other form of
Executive benefit plan or program of Conpany now existing or that may be | ater
adopted by Conpany. This includes the health, dental and |ife insurance prograns
Conpany provides currently to its executives.

6. PAYMENT OF CHANGE | N CONTROL PAYMENT. Begi nning on the Commencenent Date and
continuing for twenty-four (24) consecutive nmonths (unless otherw se term nated
or accelerated under the terns of this Agreement), the Conmpany shall pay one
twenty-fourth (1/24th) of the Change in Control Paynent (as defined and

cal cul ated above) to the Executive (or his Beneficiar(ies) or Estate). In
addition, on the Commencenent Date, the Conpany shall transfer all of its
interest in any autonobile used by the Executive pursuant to the Conpany's
Executive Autonobile Policy (the "Executive Autonpbile Policy") and shall pay
the bal ance of any outstanding | oans or |eases on such autonobile (whether such
obligations are those of the Executive or the Conpany) so that the Executive
owns the automobile outright (in the event such autonobile is | eased, the
Conpany shall pay the residual cost of such |ease).

7. DEATH OR DI SABILITY. Executive's enploynment will terminate i nmediately upon
Executive's death. |If Executive becone physically or nmentally disabled so as to
becorme unabl e for a period of nore than five consecutive nonths or for shorter
peri ods aggregating at |east five nonths during any twelve nonth period to
perform Executive's duties hereunder on a substantially full-time basis,
Executive's enploynent will terminate as of the end of such five-nonth or

twel ve-nonth period and this shall be considered a "disability" under this
Agreenent. Such term nation shall not affect Executive's benefits under
Conpany's disability insurance program if any, then in effect.
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8. TERM NATION. Either the Executive or the Conpany may term nate this Agreenent
for any reason upon not less than ten (10) days witten notice.

(A) TERM NATI ON OF EMPLOYMENT OTHER THAN BY RESI GNATI ON OF EXECUTI VE.
Upon the term nation of this Agreenment for any reason (i ncluding

term nation of enploynent by the Executive for Good Reason, or the
death or disability of Executive) other than by the resignation of
Executive wi thout Good Reason, the Executive shall be entitled to and
paid six nmonths' Annual Base Salary and target |evel |ncentive Bonus as
set forth in paragraph 3. COVPENSATI ON, based upon the then current
salary level; provided that in the event the Executive's enployment is
term nated for any reason (including term nation of enploynent by the
Executive for Good Reason, or the death or disability of Executive)

ot her than by the resignation of Executive w thout Good Reason prior to
full paynment of the Change in Control Paynent, the Conpany shall also
pay to the Executive any remnaining unpaid Change in Control Paynent
that the Executive woul d have ot herw se been paid had Executive
continued enpl oynent with the Conpany.

Further, upon the termination of this Agreenment for any reason
(including term nation of enployment by the Executive for Good Reason
or the death or disability of Executive) other than by the resignation
of Executive w thout CGood Reason, Conpany shall continue to provide the
Executive (and if applicable, his beneficiaries) with the Executive
Benefits (as described in Section 5), at no cost to the Executive in no
| ess than the sanme ampbunt and, on the same ternms and conditions as in
ef fect on the date on which the Change of Control occurs for a period
of 3 years after the date of termination of the Executive's enpl oynent
with the Conpany, or, alternatively, if the Executive (or his estate)
elects at any tinme in a witten notice delivered to the Conpany to

wai ve any particul ar Executive Benefits, the Conpany shall make a cash
payment to the Executive within ten days after recei pt of such el ection
in an anount equal to the present value of the Conpany's cost of
provi di ng such Executive Benefits fromthe date of such election to the
end of the foregoing 3-year period, and such present value shall be
determ ned by reference to the Conpany's then-current cost levels and a
di scount rate equal to 120 percent of the short-term applicabl e Federa
rate provided for in Section 1274(d) of the Internal Revenue Code (the
"Code") for the nonth in which the Change in Control occurs. In

addi tion, the Conpany shall pay to the Executive, within 10 days after
said termnation, an anpunt equal to the sumof (a) the dollar val ue of
vacation tine that woul d have been credited to the Executive pursuant
to the Conpany's Vacation Policy (the "Vacation Policy") if the
Executive had remai ned enpl oyed by the Conpany through the "Anniversary
Date" (as defined in the Vacation Policy) imediately follow ng his
term nation of enploynent, nultiplied by a fraction, the numerator of
which is the nunmber of days which el apsed fromthe Executive's

Anni versary Date i mmedi ately preceding the date of termnation through
the date of such termination, and the denom nator of which is 365, plus
(b) the dollar value of vacation time which the Executive was entitled
to have taken imediately prior to the Executive's term nation, which
was not in fact taken by the Executive; the dollar value of vacation
time referred to above shall be equal to the amount which woul d have
been paid to the Executive by the Conpany during such vacation tine had
t he
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vacation tine in fact been taken by the Executive imrediately prior to
the Executive's termnation. If the Executive dies during the 3-year
period following the term nation of this Agreenent for any reason
(including term nation of enploynment by the Executive for Good Reason
or the death or disability of Executive) other than by the resignation
of Executive w thout Good Reason, the Conpany shall provide the
Executive Benefits, to the extent applicable, to the Executive's
estate, or make any applicable cash paynments in lieu thereof to said
estate. The Executive shall be deened to be enpl oyed by the Conpany if
the Executive is enployed by the Conpany or any subsidiary of the
Conpany in which the Conpany owns a majority of the subsidiary's voting
securities. Notw thstanding anything else in the Agreenent to the
contrary, subsequent reenploynent of the Executive by the Conpany or
any successor of the Conpany follow ng a Change in Control wll not
cause the Executive to forfeit any conpensation or benefits provided in
thi s Agreement.

(B) TERM NATI ON OF EMPLOYMENT BY RESI GNATI ON OF EXECUTI VE. Upon the
termi nation of this Agreenent by the resignation of the Executive

wi t hout Good Reason, the Executive shall be due no further comnpensation
related to annual salary, incentive bonus, Executive Benefits, or
Change in Control Paynment than what is due and ow ng through the

ef fective date of Executive's resignation. Term nation of this
Agreenent by the resignation of the Executive shall not affect
Executive's rights under the Retirenent Agreement.

9. NON- COVPETI TI ON:  CONFI DENTI ALI TY.

(A) NON-COVPETITION. During the period of Executive's enployment with
Conpany and until two years after the term nation of Executive's

enpl oynment, Executive will not, directly or indirectly, on Executive's
own behalf or as a partner, officer, director, trustee, Executive,
agent, consultant or nenber of any person, firmor corporation, or
otherwi se, enter into the enploy of, render any service to, or engage
in any business or activity which is the same as or conpetitive with
any business or activity conducted by Conpany or any of its mpjority
owned subsi di aries; provided, however, that the foregoing shall not be
deened to prevent the Executive frominvesting in securities of any
conpany having a class of securities which is publicly traded, so |ong
as through such investnment holdings in the aggregate, the Executive is
not deened to be the beneficial owner of nore than 5% of the class of
securities that are so publicly traded. During the period of
Executive's enploynent and until three years after the term nation of
Executive's enpl oynent, Executive will not, directly or indirectly, on
Executive's own behal f or as a partner, sharehol der, officer,
Executive, director, trustee, agent, consultant or nenber of any
person, firmor corporation or otherw se, seek to enploy or otherw se
seek the services of any Executive of Conpany or any of its majority
owned subsidiari es.

(B) CONFI DENTI ALI TY. During and follow ng the period of Executive's
enpl oyment with Conpany, Executive will not use for Executive's own
benefit or for the benefit of others, or divulge to others, any

i nformation, trade secrets, knowl edge or data of secret or confidentia
nature and ot herwi se not available to menbers of the general public

t hat
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concerns the business or affairs of Conpany or its affiliates and which
was acquired by Executive at any time prior to or during the term of
Executive's enpl oynent with Conmpany, except with the specific prior
witten consent of Conpany.

(C© WORK PRODUCT. Executive agree that all prograns, inventions,

i nnovati ons, inprovenents, devel opnents, nethods, designs, analyses,
reports and all simlar or related information which relate to the

busi ness of Conpany and its affiliates, actual or anticipated, or to
any actual or anticipated research and devel opnent conducted in
connection with the business of Company and its affiliates, and al
existing or future products or services, which are conceived, devel oped
or made by Executive (alone or with others) during the termof this
Agreenment ("Work Product") belong to Conpany. Executive will cooperate
fully in the establishnment and mai ntenance of all rights of Conmpany and
its affiliates in such Wirk Product. The provisions of this Section
9(C) will survive termination of this Agreenent indefinitely to the
extent necessary to require actions to be taken by Executive after the
term nation of the Agreenent with respect to Wrk Product created
during the Agreenent.

(D) ENFORCEMENT. |f any covenant or agreenent contained in this Section
9 is found by a court having jurisdiction to be unreasonable in

dur ati on, geographical scope or character of restriction, the covenant
or agreenment will not be rendered unenforceable thereby but rather the
durati on, geographical scope or character of restriction of such
covenant or agreenent will be reduced or nodified with retroactive

ef fect to make such covenant or agreenent reasonabl e, and such covenant
or agreement will be enforced as so nodified.

10. REPRESENTATI ONS. Executive hereby represents and warrants to Conpany t hat

(i) the execution, delivery and full performance of this Agreenent by Executive
does not and will not conflict with, breach, violate or cause a default under
any agreenent, contract or instrument to which Executive is a party or any
judgrment, order or decree to which Executive is subject; (ii) Executive is not a
party or bound by any enpl oynent agreenent, consulting agreenent, agreenent not
to conpete, confidentiality agreenent or simlar agreenment with any other person
or entity; and (iii) upon the execution and delivery of this Agreenent by
Conpany, this Agreement will be Executive's valid and binding obligation,
enforceable in accordance with its terns.

11. ARBITRATION. In the event of any di spute between Conpany and Executive with
respect to this Agreenent, either party nmay, in its sole discretion by notice to
the other, require such dispute to be submtted to arbitration. The arbitrator
will be selected by agreenent of the Parties or, if they cannot agree on
arbitrator or arbitrators within 30 days after the giving of such notice, the
arbitrator will be selected by the Anerican Arbitration Association. The

determ nation reached in such arbitration will be final and binding on both
Parties without any right of appeal. Execution of the determ nation by such
arbitrator may be sought in any court having jurisdiction. Unless otherw se
agreed by the Parties, any such arbitration will take place in Wst Pal m Beach,

Florida and will be conducted in accordance with the rules of the Anerican
Arbitration Association. |If the Executive is the prevailing party in any such
arbitration, he will be entitled to rei mbursenment

- 10 -
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by Conpany of all reasonable costs and expenses (including attorneys' fees
incurred in such arbitration).

12. ASSI GNMENT. Executive nay not assign, transfer, convey, nortgage,

hypot hecat e, pledge or in any way encunber the conpensation or other benefits
payabl e to Executive or any rights which Executive may have under this
Agreenent. Neither Executive nor Executive's beneficiary or beneficiaries wll
have any right to receive any conmpensation or other benefits under this
Agreenent, except at the time, in the ambunts and in the manner provided in this
Agreenent. This Agreenent will inure to the benefit of and will be binding upon
any successor to Conmpany. As used in this Agreement, the term "successor" nmeans
any person, firm corporation or other business entity which at any tine,

whet her by nerger, purchase or otherw se, acquires all or substantially all of
the capital stock or assets of Conpany. This Agreenent nmay not be otherw se
assi gned by Conpany.

13. GOVERNI NG LAW This Agreenent shall be governed by the laws of Florida
wi thout regard to the application of conflicts of |aws.

14. ENTI RE AGREEMENT. Thi s Agreement and the Executive Retirement Agreenent
constitute the only agreenents between Conpany and Executive regarding
Executive's enpl oynent by Conpany. This Agreenment and the Executive Retirenent
Agr eenent supersede any and all other agreements and understandi ngs, witten or
oral, between Conpany and Executive. A waiver by either party of any provision
of this Agreenent or any breach of such provision in an instance will not be
deenmed or construed to be a waiver of such provision for the future, or of any
subsequent breach of such provision. This Agreement may be amended, nodified or
changed only by further witten agreenent between Conpany and Executive, duly
executed by both Parti es.

15. NOTICES. Any and all notices required or pernmitted to be given hereunder

will be in witing and will be deened to have been gi ven when deposited in
United States mail, certified or registered nail, postage prepaid. Any notice to
be given by Executive hereunder will be addressed to Conpany to the attention of
its General Counsel at its main offices, 4200 Wackenhut Drive, Pal m Beach
Gardens, Florida 33410. Any notice to be given to Executive will be addressed to
Executive at Executive's residence address |ast provided by Executive to
Conpany. Either party may change the address to which notices are to be
addressed by notice in witing to the other party given in accordance with the
terms of this Section.

16. HEADI NGS. Section headings are for conveni ence of reference only and shal
not limt or otherwi se affect the neaning or interpretation of this Agreenent or
any of its terms and conditions.

17. CANCELLATI ON OF EXECUTI VE SEVERANCE AGREEMENT DATED MAY 4, 2001. The
Executive Severance Agreenment entered into by and between Executive and Conpany
on May 4, 2001, is hereby cancelled and term nated as of the date of execution
of this Agreenent.
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I N WTNESS WHERECOF, the Parties hereto have executed and delivered this
Agreenent under seal as of the date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

By: /s/ George R Wackenhut

George R Wackenhut
Chai r man

EXECUTI VE

By: /s/ Wayne H. Cal abrese

Wayne H. Cal abrese
President & Chief Operating Oficer

Approved by a majority of the menbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
March 2002.

/s/ Benjamin R Cviletti

M. Benjamin R Cviletti, Chairman

/'s/ Richard H d anton

M. Richard H d anton, Menber

53



WACKENHUT CORRECTIONS CORP - 10-Q Filing Date: 03/31/02

Exhi bit 10.17

EXECUTI VE EMPLOYMENT AGREEMENT

THI S EMPLOYMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and bet ween Wackenhut Corrections Corporation ("Conpany" or
"Conpany") and John G O Rourke ("Executive"), or collectively, "the Parties".

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALIA, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynment by the Conpany
within a one year period following the date of a Change in Control, or by the
resi gnati on of Executive following a date that is nore than one year, but |ess
than two years, followi ng the date of a Change in Control; and

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

regi stered on the Copenhagen Exchange, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced merger, if conpleted, wll
constitute a Change of Control under the terns of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and term nate the Severance
Agreenent and replace the Severance Agreement with this Agreenent in order to
facilitate the continued enpl oynent of Executive under restructured terns and
conditions that will benefit the Conpany and better achi eve the objectives of
Executive and Conpany as further set forth herein in the event of a Change in
Control (whether such Change in Control is the result of the announced intended
merger of TWC with a subsidiary of Goup 4 Falck, or in the event such announced
nerger is not consunmated, as a result of a subsequent transaction constituting
a Change in Control as defined below); and

WHEREAS, Executive is currently enpl oyed by Conpany in the capacity of Senior
Vice President, Chief Financial Oficer & Treasurer, and, in the event of a
Change in Control (as defined bel ow), Executive and Conpany desire to (1)
continue the enploynment of Executive in such capacity on the terns and
conditions set forth in this Agreenent; (2) provide the Executive with a paynent
and other benefits related to a Change in Control of the Conpany in recognition
of the Executive's contribution to the value of the Conpany and the Executive's
wi |l lingness to cancel the Severance Agreenent; and (3) enter into this Agreenent
with the Conpany that includes an extended non-conpetition provision; and

WHEREAS, Executive and Conpany are entering into an Executive Retirenent
Agreenent (the "Retirement Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terms and conditions of this Agreenment and the Retirenent
Agreenent were revi ewed and approved by the Board of Directors of WCC and the
Nomi nati ng and
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Conpensation Conmittee nenbers of the Board of Directors of WCC at a neeting
held on the of March 7, 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
i s hereby acknow edged, the Parties hereby agree as foll ows:

1. POSI TI ON AND DUTI ES. Conpany hereby agrees to continue to enpl oy Executive
and Executive hereby accepts continued enpl oynment and agrees to continue to
serve as Senior Vice President, Chief Financial Oficer & Treasurer. Executive
will performall duties and responsibilities and will have all authority

i nherent in the position of Senior Vice President, Chief Financial Oficer &
Treasurer.

2. TERM OF AGREEMENT AND EMPLOYMENT. The term of this Agreenent shall begin upon
the date first set forth above and continue until the terminati on of Executive's
enpl oyment with the Conpany for any reason. The term of Executive's enpl oynment
under this Agreement will be for an initial period of two (2) years, beginning
on the first day of the first nonth followi ng a Change in Control (as defined in
Section 3) (the "Commencenent Date"), and terminating two years thereafter. The
term of enploynment under this Agreenment will be automatically extended by one
day every day such that it has a continuous "rolling" two-year term unless

ot herwi se term nated pursuant to paragraph 7. TERM NATION. Prior to any Change
in Control (as defined in Section 3) occurring, Executive shall continue to be
enpl oyed in Executive's current capacity and be subject to the sane terns and
conditions of enploynent as exist immediately prior to the effective date of
this Agreenent.

3. DEFI NI TI ONS

A CHANGE | N CONTROL. For purposes of this Agreenent, a "Change
in Control" shall be deemed to have occurred as of the day
that any one or nore of the follow ng conditions shall have
been sati sfi ed:

(i) any "person" as such termis used in Section
12(d) and 14(d) of the Securities Exchange Act of 1934, (the
"Exchange Act") (other than the Conmpany, TWC or any trustee or
ot her fiduciary holding securities under any enpl oyee benefit
pl an of the Conpany), is or becomes the "beneficial owner" (as
defined in Rul e 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Conpany (or a successor by
nerger, consolidation or similar transaction, referred to in
this Section as a "successor") representing a percentage of
conbi ned voting power of the Conmpany's (or its successor's)
then outstanding securities which is greater than the
percent age of the conbi ned voting power represented by
securities of the Conpany (or its successor) then owned by
TWC; provided, however, that for purposes of this clause (i),
the percentage so owned by TWC shall not be treated as
beneficially owed by any direct or indirect sharehol der of
TWC;, and provided further, that the transfer of securities of
the Conpany owned by TWC to any direct or indirect
sharehol ders of TWC in connection with any one or nore
spin-offs, split-offs, split-ups, corporate distributions or
simlar
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transactions consummated as part of an integrated plan

i nvolving TWC' s direct or indirect sharehol ders (a
"Restructuring Transaction") shall not be deenmed to constitute
a Change in Control; or

(ii) after consummation of a Restructuring
Transaction, any person, as defined above (other than the
Conpany, TWC or any trustee or other fiduciary holding
securities under any enployee benefit plan of the Conpany), is
or becones the beneficial owner, as defined above, directly or
indirectly, of securities of the Conpany or its successor
representing a majority of the conbined voting power of the
Conpany's (or its successor's) then outstanding securities;
provi ded, however that the ownership of securities of the
Conpany constituting such a majority by a person i mediately
after consunmation of a Restructuring Transaction and by such
person thereafter shall not constitute a Change in Control
and provided further, that the subsequent acquisition of
securities by another person which causes such other person to
own such a majority will constitute a Change in Control; or

(iii) the Company consummates (1) an agreenent for
the sale or disposition by the Conmpany of all or substantially
all of the Conpany's assets except pursuant to a nerger,
consolidation or simlar transaction involving the Conpany and
a successor (as defined above) (said merger, consolidation or
simlar transaction shall be tested only pursuant to cl ause
(i) above) or (2) a plan of conplete liquidation of the
Conpany, or

(iv) any "person," as such termis used in Section
13(d) and 14(d) of the Exchange Act (other than the Conpany,
TWC, nenbers of the TWC Controlling Sharehol der G oup, any
trustee or other fiduciary holding securities under any
enpl oyee benefit plan of the Company or TWC), is or becones
the "beneficial owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of TWC
representing 30% or nore of the conbined voting power of TWC s
then outstanding securities; or

(v) the sharehol ders of TWC approve a nerger or
consolidation of TWC with any other corporation or entity,
other than a nmerger or consolidation which would result in the
voting securities of TWC outstanding i mediately prior thereto
continuing to represent (either by renmining outstanding or by
bei ng converted into voting securities of the surviving
entity) nmore that 80% of the conbined voting power of the
voting securities of TWC or such surviving entity outstanding
i mredi ately after such merger or consolidation; or

(vi) TWC consumuates (1) an agreenent for the sale or
di sposition by TWC of all or substantially all of TWC s assets
except pursuant to a merger, consolidation or simlar
transaction involving TWC where TWC i s not the surviving
entity (said nmerger, consolidation or simlar transaction
shal | be tested
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only pursuant to clause (v) above) or (2) a plan of conplete
i quidation of TWC, or

(vii) the total comnbined voting power of TWC (or any
successor entity) represented by shares of voting stock owned
by menbers of the TWC Controlling Sharehol der Group is reduced
to 30% or |ess.

Not wi t hst andi ng the foregoing, in no event shall a
Change in Control be deened to have occurred with respect to
the Executive if the Executive is part of a purchasing group
that consumuates a transaction causing a Change in Control
The Executive shall be deened "part of a purchasing group" for
pur poses of the preceding sentence if the Executive is a
direct or indirect equity participant in the purchasing
conpany or group. Furthernore, the occurrence of any of the
events listed in clauses (iv), (v), (vi) or (vii) above shal
not constitute a Change in Control if they occur after
consunmati on of a Restructuring Transaction

The "TWC Cont
George R Wackenhut, (

rol i ng Sharehol der G oup" includes (i)
ii) the spouse and |ineal descendants of
George R Wackenhut, (iii) any trust whose only beneficiaries
are person described in the foregoing clauses (i) and (ii),
and (iv) Affiliates of the persons described in the foregoing
clauses (i), (ii) and (iii). An "Affiliate" of a person
includes only a corporation, limted liability conpany,
partnership, or simlar entity where all of the voting
securities or ownership interests of said entity are directly
owned by such person. Unl ess otherw se defined, a "person"
i ncl udes any natural person and any corporation, limted
liability conmpany, partnership, trust or other entity.

0
i
[

Once a Change in Control occurs after the execution
of this Agreement, the subsequent occurrence of another event
whi ch i s described above shall not be considered to be a
Change in Control under this Agreenent.

B. CHANGE | N CONTROL PAYMENT. For purposes of this Agreenent, the
"Change in Control Paynent" shall mean an aggregate anmount of
noney equal to the product of three (3) multiplied by the sum
of the Executive's annual base salary as in effect at the tine
of the Comrencenent Date, plus the annual bonus the Executive
recei ved for cal endar year 2001 (paid in 2002), together with
any Equalization Paynent paid in accordance with Section
3.B.(i). In the event that the Conpany does not pay the Change
in Control Payment by the due dates specified in this
Agreenent, then any unpaid amount shall bear interest at the
rate of 18 percent per annum conpounded nmonthly, until it is
pai d.

i . EQUALI ZATI ON PAYMENTS. |If any of the Change in Contro
Payment will be subject to the tax (the "Excise Tax") inposed
by Section 4999 of the Internal Revenue Code of 1986, as
amended (the "Code") (or any simlar tax that nay hereafter be
i nposed), the Conpany shall pay to the Executive in cash
addi ti onal anmpbunts (the "G oss-Up Paynents") such that the net
anount retained by the
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Executive after deduction fromthe Change in Control Paynent
and the Gross-Up Paynents of any Excise Tax inmposed upon the
Change in Control Paynent and any federal, state and | oca

i ncomre tax and Excise Tax and any other tax inposed upon the
Gross-Up Paynents shall be equal to the original amount of the
Change in Control Paynment, prior to deduction of any Excise
Tax inmposed with respect to the Change in Control Paynent. The
Gross-Up Paynents are intended to place the Executive in the
sanme econom c position he would have been in if the Excise Tax
did not apply. The G oss-Up Paynents shall be paid to the
Executive at the earlier of the tine that Change in Contro
Paynments are paid to the Executive, or the tinme when any
Excise Tax relating to said Change in Control Paynents becones
due and payabl e. For purposes of determ ning the G oss-Up
Payments pursuant to this Section 3.B.(i), the Change in
Control Paynment shall also include any other anpunts which
woul d be consi dered "Parachute Paynents" (within the neaning
of Section 280Q b)(2) of the Code) to the Executive,

i ncludi ng, but not limted to, the value of any Executive
Benefits and Retirement Payments made pursuant to the terns of
the Retirement Agreenent to the extent provided for by Code
Section 280G and final, tenporary or proposed regul ations
thereunder, and Gross-Up Paynents relating to said amunts
shall be paid to the Executive at the earlier of the tinme that
said anobunts are paid to the Executive, or the tine when any
Exci se Tax relating to said amounts beconmes due and payabl e.

ii. TAX RATES. For purposes of determ ning the amount of the
Gross-Up Paynent, the Executive shall be deened to pay Federa
i ncome taxes at the highest marginal rate of Federal 1ncone
taxation in the cal endar year in which the Gross-Up Paynent is
to be made, and state and | ocal income taxes at the highest
marginal rate of taxation in the state and locality of the
Executive's residence on the date of termination, net of the
maxi mum reduction in Federal income taxes which could be
obt ai ned from deduction of such state and | ocal taxes.

iii. TAX CALCULATION. Simultaneously with the Company's
paynment of the Change in Control Paynent, the Conpany shal
deliver to the Executive a witten statement specifying the
total amount of the Change in Control Paynment and the G oss-Up
Payment, together with all supporting calculations. If the
Executive disagrees with the Conpany's cal cul ati on of either
of said paynments, the Executive shall subnmit to the Conpany,
no | ater than 30 days after receipt of the Conpany's

cal culations, a witten notice advising the Conpany of the

di sagreement and setting forth his cal culation of said
paynments. The Executive's failure to submt such notice within
such period shall be conclusively deened to be an agreenent by
the Executive as to the amount of the Change in Contro

Payment and the Gross-Up Paynent. |If the Conpany agrees with
the Executive's calculations, it shall pay any shortfall to
the Executive within 20 days after receipt of such a notice
formthe Executive, together with interest thereon accruing at
the rate of 18 percent per annum conmpounded nonthly, fromthe
original due date of the Change in Control Paynent through the
actual date of payment of said shortfall. If the Conpany does
not agree with the Executive's calculations, it shal
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provide the Executive with a witten notice within 20 days
after the recei pt of the Executive's cal cul ations advising the
Executive that the disagreenent is to be referred to an

i ndependent accounting firmfor resolution. Such di sagreenent
shall be referred to an i ndependent "Big 5" accounting firm
which is not the regular accounting firmof the Conpany and
which is agreed to by the Conpany and the Executive within 10
days after issuance of the Conpany's notice of disagreenent
(if the Parties cannot agree on the identity of the accounting
firmwhich is to resolve the dispute, the accounting firm
shal | be selected by means of a coin toss conducted in Palm
Beach County, Florida by counsel to the Executive on the first
busi ness day after such 10 day period in such a manner as such
counsel may specify). The accounting firmshall review al
information provided to it by the Parties and submit a witten
report setting forth its calculation of the Change in Contro
Payment and the Gross-Up Paynent within 15 days after

subm ssion of the matter to it, and such decision shall be
final and binding on all of the Parties. The fees and expenses
charged by said accounting firmshall be paid by the Conpany.
If the anpbunt of the Change in Control Paynent or G oss-Up
Payment actually paid by the Conpany was | ess than the anount
cal cul ated by the accounting firm the Conpany shall pay the
shortfall to the Executive within 5 days after the accounting
firmsubmts its witten report, together with interest
thereon accruing at the rate of 18 percent per annum
conpounded nonthly, fromthe original due date of the Change
in Control Paynment through the actual date of paynent of said
shortfall.

i v. SUBSEQUENT RECALCULATION. In the event the Interna
Revenue Service inmposes an Excise Tax with respect to the
Change in Control Paynent that is greater than the Excise Tax
cal cul at ed hereunder, the Conpany shall reinburse the
Executive for the full amount necessary to made the Executive
whol e in accordance with the principles set forth above,

i ncluding any interest and penalties which nmay be inposed.

C. GOOD REASON. Termination by Executive of his enploynent for
"Good Reason" shall mean a termination by Executive upon
(i) A material reduction in Executive's title or
responsibilities;
(ii) Any reduction in Executive's base salary or annua
bonus;
(iii) A dimnution in the Executive's eligibility to

participate in bonus, stock options, incentive awards
and ot her conpensation plans or a dimnution in
Executive Benefits (as defined bel ow); or

(iv) A change in the |l ocation of Executive's principa
pl ace of enploynent by the Conpany of nore than 50
mles fromthe | ocation at which he was principally
enpl oyed i nmedi ately prior to a Change in Control
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4. COVPENSATI ON

(A) ANNUAL BASE SALARY. For all of the services rendered by Executive
during the first year of the period of enploynment, Conpany will pay
Executive a base salary at the rate of not |ess than $255, 200. 00 per
year, or such higher salary as may be in effect when a Change in
Control (as defined in Section 3) occurs. The Conpany shall increase
the annual base salary paid to Executive by applying a cost of living
increase to be determ ned by the Board of Directors, such increase to
be made effective the 1st day of January of each year of the enpl oynent
term However, under no circunstances shall the cost of living increase
be | ess than 5% per annum The annual base sal ary shall be payable at
such regular tinmes and intervals as the Conpany custonarily pays its
Executives fromtine to tine.

(B) I NCENTI VE BONUS. For each fiscal year of enploynent during which
the Conpany enpl oys the Executive, the Executive shall be entitled to
receive a target bonus of 25% of Executive's then current annual salary
plus a nultiplier up to 50%in accordance with the executive bonus plan
establ i shed by the Board of Directors for determ ning the Executive's
annual bonus, such incentive bonus to be paid effective the 1st day of
January of each year of the enploynent term

5. EXECUTI VE BENEFI TS. Executive will be entitled to four weeks of vacation per
fiscal year. Executive will be eligible for and will participate in, wthout
action by the Board of Directors of Conpany or any committee thereof, any
addi ti onal benefits and perquisites available to executive officers of Conpany,

i ncl udi ng any group health, life insurance, disability, or other form of
Executive benefit plan or program of Conpany now existing or that may be | ater
adopted by Conpany. This includes the health, dental and |ife insurance prograns
Conpany provides currently to its executives.

6. PAYMENT OF CHANGE | N CONTROL PAYMENT. Begi nning on the Commencenent Date and
continuing for twenty-four (24) consecutive nmonths (unless otherw se term nated
or accelerated under the terns of this Agreement), the Conmpany shall pay one
twenty-fourth (1/24th) of the Change in Control Paynent (as defined and

cal cul ated above) to the Executive (or his Beneficiar(ies) or Estate). In
addition, on the Commencenent Date, the Conpany shall transfer all of its
interest in any autonobile used by the Executive pursuant to the Conpany's
Executive Autonobile Policy (the "Executive Autonpbile Policy") and shall pay
the bal ance of any outstanding | oans or |eases on such autonobile (whether such
obligations are those of the Executive or the Conpany) so that the Executive
owns the automobile outright (in the event such autonobile is | eased, the
Conpany shall pay the residual cost of such |ease).

7. DEATH OR DI SABILITY. Executive's enploynment will terminate i nmediately upon
Executive's death. |If Executive becone physically or nmentally disabled so as to
becorme unabl e for a period of nore than five consecutive nonths or for shorter
peri ods aggregating at |east five nonths during any twelve nonth period to
perform Executive's duties hereunder on a substantially full-time basis,
Executive's enploynent will terminate as of the end of such five-nonth or

twel ve-nonth period and this shall be considered a "disability" under this
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Agreenent. Such termnination shall not affect Executive's benefits under
Conpany's disability insurance program if any, then in effect.

8. TERM NATION. Either the Executive or the Conpany may term nate this Agreenent
for any reason upon not less than ten (10) days witten notice.

(A) TERM NATI ON OF EMPLOYMENT OTHER THAN BY RESI GNATI ON OF EXECUTI VE.
Upon the term nation of this Agreenment for any reason (i ncluding

term nation of enploynent by the Executive for Good Reason, or the
death or disability of Executive) other than by the resignation of
Executive wi thout Good Reason, the Executive shall be entitled to and
paid six nmonths' Annual Base Salary and target |evel |ncentive Bonus as
set forth in paragraph 3. COVPENSATI ON, based upon the then current
salary level; provided that in the event the Executive's enployment is
term nated for any reason (including term nation of enploynent by the
Executive for Good Reason, or the death or disability of Executive)

ot her than by the resignation of Executive wi thout Good Reason prior to
full paynment of the Change in Control Paynent, the Conpany shall also
pay to the Executive any remnaining unpaid Change in Control Paynent
that the Executive woul d have ot herw se been paid had Executive
continued enpl oynent with the Conpany.

Further, upon the termination of this Agreenment for any reason
(including term nation of enployment by the Executive for Good Reason
or the death or disability of Executive) other than by the resignation
of Executive w thout Good Reason, Conpany shall continue to provide the
Executive (and if applicable, his beneficiaries) with the Executive
Benefits (as described in Section 5), at no cost to the Executive in no
| ess than the sanme ampbunt and, on the same terms and conditions as in
ef fect on the date on which the Change of Control occurs for a period
of 3 years after the date of termination of the Executive's enpl oynent
with the Conpany, or, alternatively, if the Executive (or his estate)
elects at any tinme in a witten notice delivered to the Conpany to

wai ve any particul ar Executive Benefits, the Conpany shall make a cash
payment to the Executive within ten days after recei pt of such el ection
in an anount equal to the present value of the Conpany's cost of
provi di ng such Executive Benefits fromthe date of such election to the
end of the foregoing 3-year period, and such present value shall be
determ ned by reference to the Conpany's then-current cost levels and a
di scount rate equal to 120 percent of the short-term applicabl e Federa
rate provided for in Section 1274(d) of the Internal Revenue Code (the
"Code") for the nonth in which the Change in Control occurs. In

addi tion, the Conpany shall pay to the Executive, within 10 days after
said termnation, an anpunt equal to the sumof (a) the dollar val ue of
vacation tine that woul d have been credited to the Executive pursuant
to the Conpany's Vacation Policy (the "Vacation Policy") if the
Executive had remai ned enpl oyed by the Conpany through the "Anniversary
Date" (as defined in the Vacation Policy) imediately follow ng his
term nation of enploynent, nultiplied by a fraction, the numerator of
which is the nunmber of days which el apsed fromthe Executive's

Anni versary Date i mmedi ately preceding the date of termnation through
the date of such termination, and the denom nator of which is 365, plus
(b) the dollar value of vacation time which the Executive was entitled
to have taken imediately prior to the Executive's term nation, which
was not in fact taken by the Executive; the

61



WACKENHUT CORRECTIONS CORP - 10-Q Filing Date: 03/31/02

dol l ar value of vacation tinme referred to above shall be equal to the
amount whi ch woul d have been paid to the Executive by the Conpany
during such vacation tinme had the vacation tinme in fact been taken by
the Executive immediately prior to the Executive's termination. If the
Executive dies during the 3-year period followi ng the term nation of
this Agreenent for any reason (including term nation of enploynent by
the Executive for Good Reason, or the death or disability of Executive)
ot her than by the resignation of Executive w thout Good Reason, the
Conpany shal |l provide the Executive Benefits, to the extent applicable,
to the Executive's estate, or nmake any applicable cash paynents in lieu
thereof to said estate. The Executive shall be deened to be enpl oyed by
the Conpany if the Executive is enployed by the Conpany or any

subsi diary of the Conpany in which the Conpany owns a nmajority of the
subsidiary's voting securities. Notw thstanding anything else in the
Agreenent to the contrary, subsequent reenpl oynent of the Executive by
the Conpany or any successor of the Conpany follow ng a Change in
Control will not cause the Executive to forfeit any conpensation or
benefits provided in this Agreenent.

(B) TERM NATI ON OF EMPLOYMENT BY RESI GNATI ON OF EXECUTI VE. Upon the
term nation of this Agreenent by the resignation of the Executive

wi t hout Good Reason, the Executive shall be due no further conpensation
rel ated to annual salary, incentive bonus, Executive Benefits, or
Change in Control Paynent than what is due and owi ng through the

ef fective date of Executive's resignation. Term nation of this
Agreenent by the resignation of the Executive shall not affect
Executive's rights under the Retirenent Agreenent.

9. NON- COVPETI TI ON:  CONFI DENTI ALI TY.

(A) NON-COVPETITION. During the period of Executive's enploynment with
Conpany and until two years after the termi nation of Executive's

enpl oyment, Executive will not, directly or indirectly, on Executive's
own behalf or as a partner, officer, director, trustee, Executive,
agent, consultant or menber of any person, firmor corporation, or

ot herwi se, enter into the enploy of, render any service to, or engage
in any business or activity which is the same as or conpetitive with
any business or activity conducted by Conmpany or any of its mpjority
owned subsi di aries; provided, however, that the foregoing shall not be
deened to prevent the Executive frominvesting in securities of any
conpany having a class of securities which is publicly traded, so |ong
as through such investnment holdings in the aggregate, the Executive is
not deenmed to be the beneficial owner of more than 5% of the class of
securities that are so publicly traded. During the period of
Executive's enploynent and until|l three years after the term nation of
Executive's enpl oynment, Executive will not, directly or indirectly, on
Executive's own behal f or as a partner, sharehol der, officer,
Executive, director, trustee, agent, consultant or nenber of any
person, firmor corporation or otherw se, seek to enploy or otherw se
seek the services of any Executive of Conpany or any of its majority
owned subsi di ari es.

(B) CONFI DENTI ALI TY. During and follow ng the period of Executive's
enpl oyment with Conpany, Executive will not use for Executive's own
benefit or for the benefit of others,

62



WACKENHUT CORRECTIONS CORP - 10-Q Filing Date: 03/31/02

or divulge to others, any information, trade secrets, know edge or data
of secret or confidential nature and otherw se not available to nenbers
of the general public that concerns the business or affairs of Conpany
or its affiliates and which was acquired by Executive at any tinme prior
to or during the termof Executive's enployment wth Conpany, except
with the specific prior witten consent of Conpany.

(© WORK PRODUCT. Executive agree that all prograns, inventions,

i nnovations, inprovenents, devel opnents, nethods, designs, analyses,
reports and all sinmlar or related information which relate to the

busi ness of Conpany and its affiliates, actual or anticipated, or to
any actual or anticipated research and devel opnent conducted in
connection with the business of Conpany and its affiliates, and al

exi sting or future products or services, which are conceived, devel oped
or made by Executive (alone or with others) during the termof this
Agreenent ("Work Product") belong to Conpany. Executive will cooperate
fully in the establishment and mai ntenance of all rights of Conmpany and
its affiliates in such Wirk Product. The provisions of this Section
9(C) will survive termnation of this Agreenent indefinitely to the
extent necessary to require actions to be taken by Executive after the
term nation of the Agreenent with respect to Work Product created
during the Agreement.

(D) ENFORCEMENT. If any covenant or agreenent contained in this Section
9 is found by a court having jurisdiction to be unreasonable in

dur ati on, geographi cal scope or character of restriction, the covenant
or agreenent will not be rendered unenforceable thereby but rather the
durati on, geographi cal scope or character of restriction of such
covenant or agreenent will be reduced or nodified with retroactive

ef fect to make such covenant or agreenent reasonabl e, and such covenant
or agreenment will be enforced as so nodified.

10. REPRESENTATI ONS. Executive hereby represents and warrants to Conpany that

(i) the execution, delivery and full performance of this Agreenent by Executive
does not and will not conflict with, breach, violate or cause a default under
any agreenent, contract or instrunent to which Executive is a party or any
judgrment, order or decree to which Executive is subject; (ii) Executive is not a
party or bound by any enpl oynent agreenent, consulting agreenent, agreement not
to conpete, confidentiality agreenent or simlar agreenent with any other person
or entity; and (iii) upon the execution and delivery of this Agreenent by
Conpany, this Agreement will be Executive's valid and binding obligation
enforceable in accordance with its terns.

11. ARBITRATION. In the event of any di spute between Conpany and Executive with
respect to this Agreenent, either party may, in its sole discretion by notice to
the other, require such dispute to be submtted to arbitration. The arbitrator

will be selected by agreement of the Parties or, if they cannot agree on
arbitrator or arbitrators within 30 days after the giving of such notice, the
arbitrator will be selected by the Anerican Arbitration Association. The
determ nati on reached in such arbitration will be final and binding on both

Parties w thout any right of appeal. Execution of the determ nation by such
arbitrator may be sought in any court having jurisdiction. Unless otherw se
agreed by the Parties, any such arbitration will take place in Wst Pal m Beach
Florida and will be conducted in accordance with the rules of the Anerican
Arbitration Association. |If the Executive is the prevailing party in any such
arbitration, he will be entitled to rei nmbursenent
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by Conpany of all reasonable costs and expenses (including attorneys' fees
incurred in such arbitration).

12. ASSI GNMENT. Executive nay not assign, transfer, convey, nortgage,

hypot hecat e, pledge or in any way encunber the conpensation or other benefits
payabl e to Executive or any rights which Executive may have under this
Agreenent. Neither Executive nor Executive's beneficiary or beneficiaries wll
have any right to receive any conmpensation or other benefits under this
Agreenent, except at the time, in the ambunts and in the manner provided in this
Agreenent. This Agreenent will inure to the benefit of and will be binding upon
any successor to Conmpany. As used in this Agreement, the term "successor" nmeans
any person, firm corporation or other business entity which at any tine,

whet her by nerger, purchase or otherw se, acquires all or substantially all of
the capital stock or assets of Conpany. This Agreenent nmay not be otherw se
assi gned by Conpany.

13. GOVERNI NG LAW This Agreenent shall be governed by the laws of Florida
wi thout regard to the application of conflicts of |aws.

14. ENTI RE AGREEMENT. Thi s Agreement and the Executive Retirement Agreenent
constitute the only agreenents between Conpany and Executive regarding
Executive's enpl oynent by Conpany. This Agreenment and the Executive Retirenent
Agr eenent supersede any and all other agreements and understandi ngs, witten or
oral, between Conpany and Executive. A waiver by either party of any provision
of this Agreenent or any breach of such provision in an instance will not be
deenmed or construed to be a waiver of such provision for the future, or of any
subsequent breach of such provision. This Agreement may be amended, nodified or
changed only by further witten agreenent between Conpany and Executive, duly
executed by both Parti es.

15. NOTICES. Any and all notices required or pernmitted to be given hereunder

will be in witing and will be deened to have been gi ven when deposited in
United States mail, certified or registered nail, postage prepaid. Any notice to
be given by Executive hereunder will be addressed to Conpany to the attention of
its General Counsel at its main offices, 4200 Wackenhut Drive, Pal m Beach
Gardens, Florida 33410. Any notice to be given to Executive will be addressed to
Executive at Executive's residence address |ast provided by Executive to
Conpany. Either party may change the address to which notices are to be
addressed by notice in witing to the other party given in accordance with the
terms of this Section.

16. HEADI NGS. Section headings are for conveni ence of reference only and shal
not limt or otherwi se affect the neaning or interpretation of this Agreenent or
any of its terms and conditions.

17. CANCELLATI ON OF EXECUTI VE SEVERANCE AGREEMENT DATED MAY 4, 2001. The
Executive Severance Agreenment entered into by and between Executive and Conpany
on May 4, 2001, is hereby cancelled and term nated as of the date of execution
of this Agreenent.
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I N WTNESS WHERECF, the Parties hereto have executed and delivered this
Agreenent under seal as of the date first above witten.

WACKENHUT CORRECTI ONS CORPORATI ON

By: /s/ George R Wackenhut

George R Wackenhut
Chai r nan

EXECUTI VE

By: /s/ John G O Rourke

John G O Rourke
Seni or Vice President, Chief
Fi nancial Oficer & Treasurer

Approved by a majority of the nmenbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
March 2002.

/sl Benjamn R Civiletti

M. Benjamin R Cviletti, Chairman

/'s/ Richard H d anton

M. Richard H d anton, Menber
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Exhi bit 10.18
EXECUTI VE RETI REMENT AGREEMENT

THI' S RETI REMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and between Wackenhut Corrections Corporation ("Company")
and George C. Zoley ("Executive"), or collectively, "the Parties", and
supersedes and replaces any prior witten retirenent agreenent between the
Parties.

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALIA, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynent by the Conpany
within a one year period following the date of a Change in Control, or by the
resi gnati on of Executive following a date that is nmore than one year, but |ess
than two years, followi ng the date of a Change in Control; 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, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced merger, if conpleted, wll
constitute a Change of Control under the terns of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and termi nate the Prior
Retirement Agreenment and replace the Prior Retirenent Agreement with this
Agreenent in order to facilitate the continued enpl oynent of Executive under
restructured terns and conditions that will benefit the Conpany and better

achi eve the objectives of Executive and Conpany as further set forth herein in
the event of a Change in Control (whether such Change in Control is the result
of the announced intended nerger of TWC with a subsidiary of Goup 4 Falck, or
in the event such announced nerger is not consunmated, as a result of a
subsequent transaction constituting a Change in Control as defined below); and

WHEREAS, Executive and Conpany are entering into an Executive Enpl oynent
Agreenent (the "Enpl oyment Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terms and conditions of this Agreenment and the Enpl oynent
Agreenent were revi ewed and approved by the Board of Directors of WCC and the
Nom nati ng and Conpensati on Committee nenbers of the Board of Directors of WCC
at a nmeeting held on the of March 7, 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:
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1. EMPLOYMENT. Conpany currently enpl oys Executive as Vice Chairman & CEO
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 eligible to retire upon Executive's 60th
bi rt hday, which is February 7, 2010 (the "Retirenment Date").

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 oyment Agreenent.

4. RETI REMENT RI GHTS FULLY VESTED. Notwi t hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason whatsoever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENT/ CONTI NUED EMPLOYMENT. Upon the Retirenent Date, Conpany
will pay to Executive, or in the event of Executive's death follow ng the
Retirenment Date, to Executive's Beneficiar(ies) or Estate, $20,833.33 nonthly
for three hundred (300) consecutive nmonths (the "Retirenent Paynents"). In the
event Executive dies prior to the Retirement Date (except as set forth in
Section 6), Executive's Beneficiar(ies) or Estate shall receive $10,416.66 for
one hundred fifty (150) consecutive nmonths. Executive's continued enpl oyment
with the Conpany beyond the Retirenent Date shall not affect Executive's right
to receive the Retirenent Paynents as set forth herein. Executive shall not be
entitled to any further Retirenent Paynents beyond what is due hereunder by
reason of Executive's continued enpl oyment beyond the Retirenent Date.

6. CHANGE I N CONTROL. Upon the occurrence of a "Change in Control" (as defined
in the Enpl oynent Agreenent between Executive and Conpany entered into

cont enporaneously with this Agreenent, which definition is incorporated by
reference as though fully rewitten herein), the Executive's Retirenent Date
shal | automatically be changed for all purposes to February 7, 2005 or, in the
event a Change in Control occurs after February 7, 2005 but before February 7,
2010, upon the actual date of Change in Control. If a Change in Control occurs,
the Conpany shall, upon the Retirenent Date (as automatically accel erated
herein), pay to Executive, or in the event that Executive dies followi ng a
Change in Control but prior to the Retirenment Date to Executive's
Beneficiar(ies) or Estate, the present value of the Retirement Paynents,
determ ned after giving effect to the acceleration of the Retirenent Date to
February 7, 2005 or, in the event a Change in Control occurs after February 7,
2005 but before February 7, 2010, after giving effect to the acceleration of the
Retirement Date to the actual date of Change in Control. If a Change in Contro
occurs after February 7, 2010, the Conpany shall pay to Executive the present
val ue of the then unpaid Retirement Payments. The present val ue of the
Retirenment Paynent shall be calculated (i) using discount rates equal to the

| ower of the applicable rates provided in Internal Revenue Code Section
280@F d) (4), or six and one half percent (6 1/2%, and (ii) without regard to
any nortality factors or related probabilities. The Enpl oyment Agreenent

provi des for the paynent of a Gross-Up Paynent (as defined therein) with respect
to amounts payabl e under this Agreenment to the extent that such amounts give
rise to an Excise Tax (as defined in the
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Enpl oynment Agreenment). Accordingly, to the extent that the provisions of this
Agreenent or ampunts payabl e hereunder give rise to an Excise Tax, the Conpany
shall pay to the Executive a Gross-Up Paynment pursuant to the Enmpl oynent
Agreenent at the earlier of the time that said anpbunts are paid to the
Executive, or the tinme when any Excise Tax relating to said anmounts becones due
and payable. Nothing in this Agreenent shall be construed to obligate the
Conpany to pay to the Executive any additional Gross-Up Paynents relating to
this Agreement and the paynents hereunder to the extent that said G oss-Up
Payments are paid to the Executive pursuant to the terns of the Enpl oynent

Agr eenent .

7. SMALL AMOUNTS. In the event the anmount of any nonthly paynents provided
herein shall be less than Twenty Dol lars ($20), the Conpany in its sole

di scretion may in lieu thereof pay the conmmuted val ue of such paynents
(calculated on the basis of the interest rate and nortality assunptions being
used by The Northwestern Miutual Life Insurance Conpany of M I|waukee, W sconsin,
to calculate imrediate annuity rates on the date of this Agreenment) to the
person entitled to such paynents.

8. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any payments 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 shall designate
inwiting to the Conpany. |If Executive has nade no effective designation of
Beneficiaries, any such paynents shall be nade to Executive's estate.

9. 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 Conpany. 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 renedi es whi ch Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynents
her eunder .

10. I NSURANCE. I|f Conpany shall elect to purchase a |ife insurance contract to
provi de Conpany with funds to make 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 ampunts 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.

11. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or persons
having or claimng a right to payments 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 Agreement 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
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Executive shall have the right to enforce his claimagai nst Conpany in the sane
manner as any unsecured creditor.

12. AVENDMENT. This Agreenment may be amended at any tine or fromtine to tine by
witten agreenent of the parties.

13. 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.

14. 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 George R Wackenhut

George R Wackenhut
Chai r man

EXECUTI VE

/sl George C. Zoley

George C. Zol ey
Vi ce Chairman & CEO

Approved by a majority of the nenbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
Mar ch 2002.

/sl Benjamin R Civiletti

M. Benjamin R Cviletti, Chairman

/'s/ Richard H d anton

M. Richard H d anton, Menber
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Exhi bit 10.19

EXECUTI VE RETI REMENT AGREEMENT

THI S RETI REMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and bet ween Wackenhut Corrections Corporation ("Conpany")
and Wayne H. Cal abrese ("Executive"), or collectively, "the Parties", and
supersedes and replaces any prior witten retirenent agreenment between the
Parties.

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALI A, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynent by the Conpany
within a one year period followi ng the date of a Change in Control, or by the
resignati on of Executive following a date that is nore than one year, but |ess
than two years, following the date of a Change in Control; 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, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced nerger, if conpleted, wll
constitute a Change of Control under the terms of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and termi nate the Prior
Retirement Agreenment and replace the Prior Retirenent Agreement with this
Agreenent in order to facilitate the continued enpl oynent of Executive under
restructured ternms and conditions that will benefit the Conpany and better

achi eve the objectives of Executive and Company as further set forth herein in
the event of a Change in Control (whether such Change in Control is the result
of the announced intended nmerger of TWC with a subsidiary of Goup 4 Falck, or
in the event such announced nerger is not consunmated, as a result of a
subsequent transaction constituting a Change in Control as defined below); and

WHEREAS, Executive and Company are entering into an Executive Enpl oynent
Agreenent (the "Enpl oynment Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terns and conditions of this Agreenment and the Enpl oynent
Agreenent were reviewed and approved by the Board of Directors of WCC and the
Nom nati ng and Conpensati on Committee menbers of the Board of Directors of WCC
at a neeting held on the of March 7, 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
i s hereby acknow edged, the Parties hereby agree as foll ows:

70



WACKENHUT CORRECTIONS CORP - 10-Q Filing Date: 03/31/02

1. EMPLOYMENT. Conpany currently enpl oys Executive as President & Chief
Qperating 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 eligible to retire upon Executive's 60th
bi rt hday, which is Novenber 5, 2010 (the "Retirenment Date").

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 oyment Agreenent.

4. RETI REMENT RI GHTS FULLY VESTED. Notwi t hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason whatsoever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENT/ CONTI NUED EMPLOYMENT. Upon the Retirenent Date, Conpany
will pay to Executive, or in the event of Executive's death follow ng the
Retirenment Date, to Executive's Beneficiar(ies) or Estate, $16,666.66 nonthly
for three hundred (300) consecutive nmonths (the "Retirenent Paynents"). In the
event Executive dies prior to the Retirement Date (except as set forth in
Section 6), Conpany shall pay to Executive's Beneficiar(ies) or Estate $8, 333. 33
for one hundred fifty (150) consecutive nonths, conmencing with the first nonth
foll owi ng death. Executive's continued enploynent with the Company beyond the
Retirenment Date shall not affect Executive's right to receive the Retirenent
Payments as set forth herein. Executive shall not be entitled to any further
Retirement Payments beyond what is due hereunder by reason of Executive's

conti nued enpl oynent beyond the Retirenent Date.

6. CHANGE I N CONTROL. Upon the occurrence of a "Change in Control" (as defined
in the Enpl oynent Agreenent between Executive and Conpany entered into

cont enpor aneously with this Agreenent, which definition is incorporated by
reference as though fully rewitten herein), the Executive's Retirenment Date
shal |l automatically be changed for all purposes to Novenber 5, 2005 or, in the
event a Change in Control occurs after Novenber 5, 2005 but before Novenber 5,
2010, upon the actual date of Change in Control. If a Change in Control occurs,
the Conpany shall, upon the Retirenent Date (as automatically accel erated
herein), pay to Executive, or in the event that Executive dies follow ng a
Change in Control but prior to the Retirenent Date to Executive's
Beneficiar(ies) or Estate, the present value of the Retirenent Paynents,
determ ned after giving effect to the acceleration of the Retirenent Date to
Novermber 5, 2005 or, in the event a Change in Control occurs after Novenber 5,
2005 but before Novenber 5, 2010, after giving effect to the acceleration of the
Retirement Date to the actual date of Change in Control. If a Change in Contro
occurs after Novenber 5, 2010, the Conpany shall pay to Executive the present
val ue of the then unpaid Retirement Paynents. The present val ue of the
Retirement Paynment shall be calculated (i) using discount rates equal to the

| ower of the applicable rates provided in Internal Revenue Code Section
280@F d) (4), or six and one half percent (6 1/2%, and (ii) without regard to
any nortality factors or related probabilities. The Enpl oyment Agreenent

provi des for the paynment of a Gross-Up Paynent (as defined therein) with respect
to anpbunts payabl e under this Agreenment to the extent that such anmpunts give
rise to an Excise Tax (as
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defined in the Enpl oynent Agreenent). Accordingly, to the extent that the

provi sions of this Agreement or anounts payabl e hereunder give rise to an Excise
Tax, the Conpany shall pay to the Executive a Gross-Up Paynent pursuant to the
Enpl oyment Agreenent at the earlier of the time that said anpbunts are paid to
the Executive, or the tine when any Excise Tax relating to said amounts becones
due and payable. Nothing in this Agreenent shall be construed to obligate the
Conpany to pay to the Executive any additional Gross-Up Paynents relating to
this Agreement and the paynents hereunder to the extent that said G oss-Up
Payments are paid to the Executive pursuant to the terns of the Enpl oynent

Agr eenent .

7. SMALL AMOUNTS. In the event the anmount of any nonthly paynents provided
herein shall be less than Twenty Dol lars ($20), the Conpany in its sole

di scretion may in lieu thereof pay the conmmuted val ue of such paynents
(calculated on the basis of the interest rate and nortality assunptions being
used by The Northwestern Miutual Life Insurance Conpany of M I|waukee, W sconsin,
to calculate imrediate annuity rates on the date of this Agreenment) to the
person entitled to such paynents.

8. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any payments 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 shall designate
inwiting to the Conpany. |If Executive has nade no effective designation of
Beneficiaries, any such paynents shall be nade to Executive's estate.

9. 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 Conpany. 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 renedi es whi ch Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynents
her eunder .

10. I NSURANCE. I|f Conpany shall elect to purchase a |ife insurance contract to
provi de Conpany with funds to make 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 ampunts 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.

11. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or persons
having or claimng a right to payments 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 Agreement 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
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Executive shall have the right to enforce his claimagai nst Conpany in the sane
manner as any unsecured creditor.

12. AVENDMENT. This Agreenment may be amended at any tine or fromtine to tine by
witten agreenent of the parties.

13. 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.

14. 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 George R Wackenhut

George R Wackenhut
Chai r man

EXECUTI VE

/sl Wayne H. Cal abrese

Wayne H. Cal abrese
President & Chief Operating Oficer

Approved by a majority of the nmenbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
March 2002.

/sl Benjamin R Civiletti

M. Benjamin R Civiletti, Chairman

/s/ Richard H d anton

M. Richard H d anton, Menber
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Exhi bit 10. 20

EXECUTI VE RETI REMENT AGREEMENT

THI S RETI REMENT AGREEMENT (this "Agreenent") is entered into effective the 7th
day of March 2002 by and between Wackenhut Corrections Corporation ("Conpany")
and John G O Rourke ("Executive"), or collectively, "the Parties", and

super sedes and replaces any prior witten retirenent agreenment between the
Parties.

WHEREAS, Executive and Conpany have previously entered into an Executive
Severance Agreenent (the "Severance Agreenent") and Wackenhut Corrections
Corporation Retirement Agreenent (the "Prior Retirenent Agreenent"), both

ef fective May 4, 2001, whereby, INTER ALI A, the Executive is to receive certain
paynments and benefits upon a Change in Control (as defined in the Severance
Agreenent) and subsequent term nation of Executive's enpl oynent by the Conpany
within a one year period followi ng the date of a Change in Control, or by the
resignati on of Executive following a date that is nore than one year, but |ess
than two years, following the date of a Change in Control; 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, have announced an intention to nerge TWC
with a subsidiary of Goup 4 Falck, and the announced nerger, if conpleted, wll
constitute a Change of Control under the terms of the Severance Agreenent and
the ternms of this Agreenent; and

WHEREAS, the Executive and Conpany wi sh to cancel and termi nate the Prior
Retirement Agreenment and replace the Prior Retirenent Agreement with this
Agreenent in order to facilitate the continued enpl oynent of Executive under
restructured ternms and conditions that will benefit the Conpany and better

achi eve the objectives of Executive and Company as further set forth herein in
the event of a Change in Control (whether such Change in Control is the result
of the announced intended nmerger of TWC with a subsidiary of Goup 4 Falck, or
in the event such announced nerger is not consunmated, as a result of a
subsequent transaction constituting a Change in Control as defined below); and

WHEREAS, Executive and Company are entering into an Executive Enpl oynent
Agreenent (the "Enpl oynment Agreenent”) contenporaneously with this Agreenent;
and

WHEREAS, the basic terns and conditions of this Agreenment and the Enpl oynent
Agreenent were reviewed and approved by the Board of Directors of WCC and the
Nom nati ng and Conpensati on Committee menbers of the Board of Directors of WCC
at a neeting held on the of March 7, 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
i s hereby acknow edged, the Parties hereby agree as foll ows:
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1. EMPLOYMENT. Conpany currently enpl oys Executive as Senior Vice President,
Chief Financial Oficer & Treasurer. 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 eligible to retire upon Executive's 60th
bi rt hday, which is August 1, 2010 (the "Retirement Date").

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 oyment Agreenent.

4. RETI REMENT RI GHTS FULLY VESTED. Notwi t hstandi ng the term nation of
Executive's enploynent with the Conpany for any reason whatsoever, Executive's
rights hereunder are fully vested.

5. RETI REMENT PAYMENT/ CONTI NUED EMPLOYMENT. Upon the Retirenent Date, Conpany
will pay to Executive, or in the event of Executive's death follow ng the
Retirenment Date, to Executive's Beneficiar(ies) or Estate, $12,500.00 nonthly
for three hundred (300) consecutive nmonths (the "Retirenent Paynents"). In the
event Executive dies prior to the Retirement Date (except as set forth in
Section 6), Executive's Beneficiar(ies) or Estate shall receive $6,250.00 for
one hundred fifty (150) consecutive nmonths. Executive's continued enpl oyment
with the Conpany beyond the Retirenent Date shall not affect Executive's right
to receive the Retirenent Paynents as set forth herein. Executive shall not be
entitled to any further Retirenent Paynents beyond what is due hereunder by
reason of Executive's continued enpl oyment beyond the Retirenent Date.

6. CHANGE I N CONTROL. Upon the occurrence of a "Change in Control" (as defined
in the Enpl oynent Agreenent between Executive and Conpany entered into

cont enporaneously with this Agreenent, which definition is incorporated by
reference as though fully rewitten herein), the Executive's Retirenent Date
shal | automatically be changed for all purposes to August 1, 2005 or, in the
event a Change in Control occurs after August 1, 2005 but before August 1, 2010,
upon the actual date of Change in Control. If a Change in Control occurs, the
Conpany shall, upon the Retirenent Date (as automatically accel erated herein),
pay to Executive, or in the event that Executive dies followi ng a Change in
Control but prior to the Retirenent Date to Executive's Beneficiar(ies) or
Estate, the present value of the Retirenent Paynents, determned after giving
effect to the acceleration of the Retirement Date to August 1, 2005 or, in the
event a Change in Control occurs after August 1, 2005 but before August 1, 2010,
after giving effect to the acceleration of the Retirement Date to the actua
date of Change in Control. If a Change in Control occurs after August 1, 2010,
the Conpany shall pay to Executive the present value of the then unpaid
Retirement Payments. The present value of the Retirenent Paynent shall be
calculated (i) using discount rates equal to the | ower of the applicable rates
provided in Internal Revenue Code Section 280G d)(4), or six and one half
percent (6 1/2%, and (ii) without regard to any nortality factors or related
probabilities. The Enpl oyment Agreenent provides for the paynent of a G oss-Up
Payment (as defined therein) with respect to anobunts payabl e under this
Agreenent to the extent that such ambunts give rise to an Excise Tax (as defined
in the
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Enpl oynment Agreenment). Accordingly, to the extent that the provisions of this
Agreenent or ampunts payabl e hereunder give rise to an Excise Tax, the Conpany
shall pay to the Executive a Gross-Up Paynment pursuant to the Enmpl oynent
Agreenent at the earlier of the time that said anpbunts are paid to the
Executive, or the tinme when any Excise Tax relating to said anmounts becones due
and payable. Nothing in this Agreenent shall be construed to obligate the
Conpany to pay to the Executive any additional Gross-Up Paynents relating to
this Agreement and the paynents hereunder to the extent that said G oss-Up
Payments are paid to the Executive pursuant to the terns of the Enpl oynent

Agr eenent .

7. SMALL AMOUNTS. In the event the anmount of any nonthly paynents provided
herein shall be less than Twenty Dol lars ($20), the Conpany in its sole

di scretion may in lieu thereof pay the conmmuted val ue of such paynents
(calculated on the basis of the interest rate and nortality assunptions being
used by The Northwestern Miutual Life Insurance Conpany of M I|waukee, W sconsin,
to calculate imrediate annuity rates on the date of this Agreenment) to the
person entitled to such paynents.

8. BENEFI Cl ARY. The Beneficiary (or Beneficiaries) of any payments 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 shall designate
inwiting to the Conpany. |If Executive has nade no effective designation of
Beneficiaries, any such paynents shall be nade to Executive's estate.

9. 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 Conpany. 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 renedi es whi ch Conpany
shal | have, neither Executive nor Beneficiary shall be entitle to any paynents
her eunder .

10. I NSURANCE. I|f Conpany shall elect to purchase a |ife insurance contract to
provi de Conpany with funds to make 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 ampunts 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.

11. SOURCE OF PAYMENTS. Executive, Beneficiary and any other person or persons
having or claimng a right to payments 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 Agreement 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
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Executive shall have the right to enforce his claimagai nst Conpany in the sane
manner as any unsecured creditor.

12. AVENDMENT. This Agreenment may be amended at any tine or fromtine to tine by
witten agreenent of the parties.

13. 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.

14. 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 George R Wackenhut

George R Wackenhut
Chai r man

EXECUTI VE

/s/ John G O Rourke

John G O Rourke
Seni or Vice President, Chief Financia
Oficer & Treasurer

Approved by a majority of the nenbers of the Conpany Nom nating & Conpensation
Conmittee at a duly convened neeting of that committee held on the 7th day of
Mar ch 2002.

/sl Benjamn R Civiletti

M. Benjamin R Cviletti, Chairman

/s/ Richard H d anton

M. Richard H d anton, Menber
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