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As filed with the Securities and Exchange Commission on November 10, 2003
Registration No. 333-107709

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2
to

Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Wackenhut Corrections Corporation

(exact name of registrant as specified in its charter)

Florida 1520 65-0043078
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
John J. Bulfin, Esq.

621 NW 53rd Street, Suite 700
Boca Raton, Florida 33487
(561) 893-0101

621 NW 53rd Street, Suite 700
Boca Raton, Florida 33487
(561) 893-0101

(Address, including zip code, (Name, address, including zip code,
and telephone number, including area code, and telephone number, including
of Registrant s principal executive offices) area code, of agent for service)
Copy to:

Stephen K. Roddenberry, Esq.

Akerman Senterfitt
One Southeast Third Avenue
(305) 374-5600 (phone)
(305) 374-5095 (fax)

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration
Statement

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration number of the earlier effective registration statement for the same offering.
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

The Registrant hereby amends this Registration Statement on such dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not exchange these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to exchange these securities
and is not soliciting an offer to exchange these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 10, 2003

Prospectus

Wackenhut Corrections Corporation
Offer to Exchange up to
$150,000,000 of 8 1/4% Senior Notes due 2013
for

$150,000,000 of 8 1/4% Senior Notes due 2013

that have been Registered under the Securities Act of 1933

Terms of the Exchange Offer

We are offering to exchange $150,000,000 of our outstanding 8 1/4% Senior Notes due 2013, referred to as the old notes, for new notes with
substantially identical terms that have been registered under the Securities Act. We will receive no proceeds from the exchange offer.

We will exchange all old notes that you validly tender and do not validly withdraw before the exchange offer expires for an equal principal
amount of new notes.

The exchange offer will expire at 5:00 p.m., New York City time, 21 business days after commencement of the offer unless extended.
Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer.

Each exchange of old notes for new notes will not be a taxable event for U.S. federal income tax purposes.
Old 8 1/4% Senior Notes

On July 9, 2003, we issued and sold $150,000,000 of 8 1/4% Senior Notes due 2013. If you tender your old notes in the exchange offer,
interest will cease to accrue before your new notes are issued. If you do not tender in the exchange offer, your old notes will continue to be
subject to the same terms and restrictions except that we will not be required to register your old notes under the Securities Act.

Terms of the New 8 1/4% Senior Notes Offered in the Exchange Offer
Maturity

The new notes will mature on July 15, 2013.
Interest

Interest on the new notes is payable on January 15 and July 15 of each year, beginning January 15, 2004.

Interest will accrue from July 9, 2003.
Ranking
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The new notes will be
our senior, unsecured obligations;
senior in right of payment to all of our existing and future subordinated indebtedness;
equal in right of payment with all of our existing and future unsecured, unsubordinated indebtedness; and

effectively junior to any of our secured indebtedness, to the extent of the value of the assets securing the indebtedness, including
indebtedness under our amended senior credit facility, and to the liabilities of our subsidiaries, including their trade payables. As of
September 29, 2003, we had total secured indebtedness outstanding of approximately $120.0 million and our subsidiaries had total
liabilities of approximately $58.6 million. Therefore, the new notes would have been effectively junior to a total amount of
approximately $178.6 million as of that date.

See Risk Factors on page 14 for a discussion of factors you should consider before participating in the
exchange offer.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities
commission nor has the Securities and Exchange Commission passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is November 10, 2003.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission (the Commission ). In making your
investment decision, you should rely only on the information contained in this prospectus and in the accompanying letter of transmittal. We have
not authorized anyone to provide you with any other information. If you receive any unauthorized information, you must not rely on it. We are
not making an offer to sell these securities in any state where the offer is not permitted. You should not assume that the information contained in
this prospectus is accurate as of any date other than the date on the front cover of this prospectus.

Each broker-dealer registered as such under the Securities Exchange Act of 1934 that receives new notes for its own account pursuant to the
exchange offer must acknowledge that it will deliver a prospectus in connection with any resale of the new notes. The letter of transmittal that
accompanies this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it
is an underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be
used by a broker-dealer in connection with resales of new notes received in exchange for old notes where the old notes were acquired by the
broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of up to 180 days after the
effective date of the registration statement of which this prospectus is a part, we will make this prospectus available to any broker-dealer for use
in connection with any resale of new notes received by a broker-dealer for its own account. See Plan of Distribution.
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PROSPECTUS SUMMARY

The following is a summary of the material information appearing elsewhere in this prospectus. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information contained elsewhere in this prospectus. You should carefully
read this entire prospectus, including the financial statements and related notes and the risk factors set forth under Risk Factors, before making
an investment decision with respect to the Notes. As used in this prospectus, the terms we, us, our andthe Company refer to Wackenhut
Corrections Corporation, its consolidated subsidiaries and its unconsolidated affiliates, unless otherwise expressly stated or the context
otherwise requires.

As used in this prospectus and unless the context indicates otherwise, Notes refers, collectively, to (a) our 8 1/4% Senior Notes due 2013,
also referred to as the old notes, and (b) our 8 1/4% Senior Exchange Notes due 2013, also referred to as the new notes.

Our Company

We are a leading provider of government-outsourced services specializing in the management of correctional, detention and mental health
facilities. We believe that we are the second largest operator of privatized correctional and detention facilities in the world, with operations
located in the United States, Australia, New Zealand and South Africa. We believe that we have a leading share of the privatized correctional
and detention facilities management services market for the states of California, Florida and Texas, the three U.S. states with the largest inmate
populations. As of September 29, 2003, we operated a total of 47 correctional, detention and mental health facilities and had over 36,000 beds
under management or for which we had been awarded contracts. We maintained an average facility occupancy rate of over 97% and 99% for the
fiscal year ended December 29, 2002 and the twenty-six weeks ended June 29, 2003, respectively. For the fiscal year ended December 29, 2002,
we had consolidated revenues of $568.6 million and consolidated operating income of $27.9 million.

Our correctional and detention management services involve the provision of security, administrative, rehabilitation, education, health and
food services, primarily at adult male correctional and detention facilities. We also develop new facilities based on contract awards, using our
project development expertise and experience to design, construct and finance what we believe are state-of-the-art facilities that maximize
security and efficiency. Through these management and development services, we believe that we achieve significant cost savings in comparison
to public sector costs, providing substantial privatization benefits to our government customers.

Under our correctional facility management services contracts, most of our government customers pay us on a per inmate per diem basis,
with some of these contracts providing for minimum guaranteed payments regardless of actual occupancy levels. Certain of our contracts also
provide for fixed fee payments. Generally, our management services contracts have rate adjustments for increased costs due to inflation. Our
contract renewal rate over the last five years is 94%, the average length of our current customer relationships is six years, and 30 of our 47
current contracts are with government entities to whom we have been providing services for five years or more.

Our mental health facilities management services primarily involve the provision of acute mental health and related administrative services
to mentally ill patients that have been placed under public sector supervision and care. At these mental health facilities, we employ psychiatrists,
physicians, nurses, counselors, social workers and other trained personnel to deliver active psychiatric treatment which is designed to diagnose,
treat and rehabilitate patients for community reintegration. Since 1998, we have operated what we believe is the only fully privatized state
mental health facility in the U.S. at South Florida State Hospital. In

Table of Contents 9



Edgar Filing: WACKENHUT CORRECTIONS CORP - Form S-4/A

Table of Contents

December 2000, we completed the design and construction of a new 325-bed facility that replaced the original facility. We are paid a fixed
monthly fee for the provision of services at this facility.

Competitive Strengths

We believe that we benefit from the following competitive strengths:

our position as a global provider of privatized correctional and detention services with a strong industry reputation, 47 facilities under
management and operations in the United States, Australia, New Zealand and South Africa;

our regional operating structure which we believe allows us to more closely supervise and support our correctional and detention
facilities and deliver more responsive customer service;

our long-term relationships with federal and state government customers which we believe lead to higher contract renewal rates and
provide us with a stable and predictable source of revenue and cash flow;

our expertise in the design, construction and financing of high quality correctional, detention and mental health facilities which we
believe helps us to retain existing customers and develop new ones; and

our experienced, proven senior management team lead by our top three senior executives, which have over 45 years of combined
industry experience, have worked together at our company for more than 12 years and have established a track record of growth and
profitability.

Business Strategy

Our primary business strategies are to:

provide federal, state and local government agencies with high quality, essential services at a lower cost than they themselves could
achieve;

maintain a disciplined operating approach by, among other things:
managing our business on a contract by contract basis to maximize operating margins;

avoiding the operation of certain juvenile and female correctional facilities which we believe may be prone to operational
difficulties that may result in increased litigation, higher personnel costs and reduced profitability;

not engaging in speculative facility development by building facilities only when we have a corresponding management contract
award in place;

refraining from doing business in certain international markets with a history of economic and political instability;

leverage our long-term relationships with government agencies to continue to grow our correctional, detention and mental health
facilities management business and to become a preferred provider of complementary government-outsourced services; and

use our position as a global provider of privatized correctional services to further penetrate international markets in which we currently
operate and expand into new international markets which we deem attractive.
2
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Industry Overview

We believe that governmental agencies in the U.S. spent more than $50.0 billion on correctional and detention facilities and services in
2002. As of June 30, 2002, the total U.S. prison population exceeded 2.0 million for the first time, with only 6.1% of the federal and state
population being outsourced to the private sector. We believe that the U.S. market is poised for both overall growth and increased privatization
as a result of increasing incarceration rates, a growing 18 to 24 year-old at-risk male population, facility overcrowdings, governmental budgetary
constraints and the desire by the public sector to provide higher quality services and performance accountability.

Increasing Prison Populations

According to the Bureau of Justice Statistics, the average annual growth rate of the prison population in the U.S. between December 1995
and June 2002 was 3.8%, with the growth rate declining slightly between June 2001 and June 2002 to 2.8%. The incarceration rate between June
2001 and June 2002 increased by 1.5%, after growing by 1.0% between December 2000 and December 2001. We believe that further growth
could come from stricter sentencing guidelines and the projected growth of the 18 to 24 year-old at-risk male population, which is expected to
increase by 6.5% from 2000 to 2005.

Overcrowding Pressure

As of December 31, 2001, 22 states and the federal prison system were operating between 1% and 37% above their capacity, with the
federal prison system operating at 31% above capacity. Additionally, the Federal Bureau of Prisons projects that during fiscal year 2003, the
federal government s prison population will reach 166,000 inmates, 35% above its projected capacity.

Budgetary Constraints

We believe that full or partial outsourcing of correctional and detention services will become a more compelling option for public officials
due to increasing budgetary constraints at both the federal level and in many states. We believe that states that outsource a significant percentage
of their inmate populations reduce the overall growth in their correctional spending.

Quality Improvements and Performance Accountability

We believe that private correctional and detention facilities provide superior operational quality as compared to government-operated
facilities. Most correctional and detention services contracts include economic incentives for private operators to deliver high quality service,
provide for continuous monitoring by government representatives and require accreditation by independent organizations such as the ACA for
compliance with contract terms and industry standards. We believe these contractual incentives establish a high degree of accountability for
private operators.

The Transactions
On July 9, 2003, we completed the following transactions, which we refer to as the Transactions.

Share Repurchase. We purchased all 12.0 million shares of our common stock owned by Group 4 Falck A/S, our majority shareholder, for
$132.0 million in cash. Immediately following the share repurchase, we had 9,289,252 million shares of common stock issued and outstanding.

Table of Contents 11



Edgar Filing: WACKENHUT CORRECTIONS CORP - Form S-4/A

Table of Contents

Amendment of Senior Credit Facility. We amended our existing $175.0 million senior credit facility. The amended $150.0 million senior

credit facility consists of a $50.0 million, five-year revolving credit facility, with a $40.0 million sublimit for letters of credit, and a
$100.0 million, six-year term loan. See Description of Amended Senior Credit Facility for more information.

Notes Offering. We offered $150.0 million aggregate principal amount of the old notes.

The following table sets forth the sources and uses of funds for the Transactions (in millions).

Sources
Cash on hand $ 157
Borrowings under our amended senior credit
facility 100.0
Offering of old notes 150.0
$265.7
I

Uses

Share repurchase

Refinancing of former senior credit facility
Fees and expenses of the Transactions

The Sale of Our Joint Venture Interest in Premier Custodial Group Limited

$132.0

124.7
9.0

$265.7

On July 2, 2003, we sold our one-half interest in Premier Custodial Group Limited, our United Kingdom joint venture, which we refer to as

PCG, to Serco Investments Limited, our joint venture partner, which we refer to as Serco, for approximately $80.0 million (on a pretax basis).

For the twenty-six weeks ended June 29, 2003, PCG accounted for 3,573 of our beds under management, seven of our facilities under

management and, for the twenty-six weeks ended June 29, 2003 and the fiscal year ended December 29, 2002, respectively, $1.7 million and
$6.5 million of our equity in earnings of affiliates. In addition, for the fiscal year ended December 29, 2002, we received $1.6 million of

dividends from equity affiliates through our interest in PCG. Under the terms of the indenture governing the Notes, we have an obligation to use
the proceeds from the sale of our interest in PCG to reinvest in certain permitted businesses or assets, to repay indebtedness outstanding under
the amended senior credit facility or to make an offer to repurchase the Notes.

We are incorporated under the laws of the State of Florida. Our principal executive offices are located at 621 NW 53rd Street, Suite 700,

Boca Raton, Florida 33487. Our telephone number is (561) 893-0101.

We currently file periodic and other reports with the Commission. Information filed with the Commission is available on the Commission s
web site at http://www.sec.gov. See  Where You Can Find More Information.

4
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The Exchange Offer

On July 9, 2003, we completed a private offering of the old notes. We entered into a registration rights agreement with the initial
purchasers in the offering in which we agreed to deliver to you this prospectus and to use our best efforts to cause this registration statement to
become effective under the Securities Act within 180 days after the date we issued the old notes.

Exchange Offer

Expiration Date

Condition to the
Exchange Offer

Procedures for Tendering Old Notes

We are offering to exchange new senior notes for our old senior notes.

The exchange offer will expire at 5:00 p.m. New York City time, 21 business days after the
commencement of the offer, unless we decide to extend it.

The registration rights agreement does not require us to accept old notes for exchange if the exchange
offer or the making of any exchange by a holder of the old notes would violate any applicable law or
interpretation of the staff of the Securities and Exchange Commission. A minimum aggregate principal
amount of old notes being tendered is not a condition to the exchange offer.

To participate in the exchange offer, you must complete, sign and date the letter of transmittal, or a
facsimile of the letter of transmittal, and transmit it together with all other documents required in the
letter of transmittal, including the old notes that you wish to exchange, to The Bank of New York, as
exchange agent, at the address indicated on the cover page of the letter of transmittal. In the
alternative, you can tender your old notes by following the procedures for book-entry transfer
described in this prospectus.

If your old notes are held through The Depository Trust Company and you wish to participate in the
exchange offer, you may do so through the automated tender offer program of The Depository Trust
Company. If you tender under this program, you will agree to be bound by the letter of transmittal that
we are providing with this prospectus as though you had signed the letter of transmittal.

If a broker, dealer, commercial bank, trust company or other nominee is the registered holder of your
old notes, we urge you to contact that person promptly to tender your old notes in the exchange offer.

For more information on tendering your old notes, please refer to the sections in this prospectus
entitled Exchange Offer Terms of the Exchange Offer, Procedures for Tendering and  Book-Entry
Transfer.

5
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Guaranteed Delivery Procedures

Withdrawal of Tenders

Acceptance of Old Notes and Delivery
of New Notes

Fees and Expenses

Use of Proceeds

Appraisal Rights

Resale of New Notes

If you wish to tender your old notes and you cannot get your required documents to the exchange
agent on time, you may tender your old notes according to the guaranteed delivery procedures
described in Exchange Offer Guaranteed Delivery Procedures.

You may withdraw your tender of old notes under the exchange offer at any time prior to the
expiration date. To withdraw, you must have delivered a written or facsimile transmission notice of
withdrawal to the exchange agent at its address indicated on the cover page of the letter of transmittal
before 5:00 p.m. New York City time on the expiration date of the exchange offer.

If you fulfill all conditions required for proper acceptance of old notes, we will accept any and all old

notes that you properly tender in the exchange offer on or before 5:00 p.m. New York City time on the

expiration date. We will return any old notes that we do not accept for exchange to you without

expense promptly after the expiration date. We will deliver the new notes promptly after the expiration

date and acceptance of the old notes for exchange. Please refer to the section in this prospectus entitled
Exchange Offer Terms of the Exchange Offer.

We will bear all expenses related to the exchange offer. Please refer to the section in this prospectus
entitled Exchange Offer Fees and Expenses.

We will not receive any proceeds from the issuance of the new notes. We are making this exchange
offer solely to satisfy our obligations under our registration rights agreement.

Holders of old notes will not have dissenters rights or appraisal rights in connection with the exchange
offer.

Based on an interpretation by the Commission set forth in no-action letters issued to third parties, we
believe that you may resell or otherwise transfer new notes issued in the exchange offer in exchange
for old notes without restrictions under the federal securities laws if:

you are not our affiliate ;
you acquire the new notes in the ordinary course of your business; and
you do not intend to participate in a distribution of the new notes.

If you tender in the exchange offer with the intention of participating in any manner in a distribution of
the new notes, you
6
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Consequences of Failure to Exchange
Old Notes

U.S. Federal Income Tax
Considerations

Exchange Agent

cannot rely on such interpretations by the staff of the Commission; and

must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with a secondary resale transaction.

Only broker-dealers that acquired the old notes as a result of market-making activities or other trading
activities may participate in the exchange offer. Each broker-dealer that receives new notes for its own
account in exchange for old notes, where such old notes were acquired by such broker-dealer as a
result of market-making activities or other trading activities, must deliver a prospectus in connection
with any resale of the new notes.

If you do not exchange your old notes in the exchange offer, you will no longer be able to require us to
register the old notes under the Securities Act of 1933, except in the limited circumstances provided
under our registration rights agreement. In addition, you will not be able to resell, offer to resell or
otherwise transfer the old notes unless we have registered the old notes under the Securities Act of
1933, or unless you resell, offer to resell or otherwise transfer them under an exemption from the
registration requirements of, or in a transaction not subject to, the Securities Act of 1933.

The exchange of the new notes for the old notes in the exchange offer should not be taxable events for
U.S. federal income tax purposes. Please read Material U.S. Federal Income Tax Considerations.

We have appointed The Bank of New York as exchange agent for the exchange offer. You should
direct questions and requests for assistance, requests for additional copies of this prospectus or the
letter of transmittal and requests for the notice of guaranteed delivery to the exchange agent addressed
as follows: 101 Barclay Street, 8W, New York, New York 10286. Eligible institutions may make
requests by facsimile at (212) 815-5704.

Terms of New 8 1/4% Senior Notes due 2013

The new notes will be identical to the old notes of the same issue except that the new notes are registered under the Securities Act of 1933
and will not have the transfer restrictions or registration rights applicable to the old notes. The new notes will evidence the same indebtedness
as the old notes, and the same indenture will govern the new notes and the old notes.

For more information concerning the new notes, please refer to the section of this document entitled Description of New Notes.
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Wackenhut Corrections Corporation ( WCC )

$150,000,000 principal amount of 8 1/4% Senior Notes due 2013.
July 15, 2013.

8 1/4% per year (calculated using a 360-day year).

Each January 15 and July 15, beginning on January 15, 2004. Interest will accrue from the issue date
of the Notes.

The Notes will be general, unsecured, senior obligations of WCC. Accordingly they will rank:
senior to any of our future subordinated indebtedness;

equal in right of payment with all of our existing and future unsecured, unsubordinated
indebtedness; and

effectively junior to any of our secured indebtedness, to the extent of the value of the assets securing
the indebtedness, including indebtedness under our amended senior credit facility, and to the liabilities
of our subsidiaries, including their trade payables.

As of September 29, 2003, we had total secured indebtedness outstanding of approximately
$120.0 million and our subsidiaries had total liabilities of approximately $58.6 million. Therefore, the
new notes would have been effectively junior to a total amount of $178.6 million as of that date.

The indenture governing the Notes allows us to incur an unlimited amount of additional indebtedness
and to secure indebtedness, including any indebtedness incurred under credit facilities, provided that
we meet the fixed charge coverage ratio test set forth in the indenture. See the covenant described
under Description of New Notes Certain Covenants  Incurrence of Indebtedness and Issuance of
Preferred Stock.

After July 15, 2008, we may redeem some or all of the Notes at the redemption prices listed in the
Description of New Notes section under the sub-heading Optional Redemption, plus accrued and
unpaid interest, and liquidated damages, if any, to the redemption date.

At any time on or prior to July 15, 2006, we can choose to redeem up to 35% of the Notes with money
that we raise in one or more equity offerings, as long as:

we pay 108.250% of the principal amount of the Notes, plus accrued and unpaid interest, and
liquidated damages, if any, to the redemption date;

we redeem the Notes within 90 days of completing the equity of