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CALCULATION OF REGISTRATION FEE

Amount to be Maximum Maximum Amount of
Class of securities offered registered offering aggregate registration fee
price per unit offering price
7%% Senior Notes due 2017 $465,000,000 97.116% $451,589,400 $25,199(1)
Guarantees of Senior Notes 2)

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
(2) Pursuant to Rule 457(n) under the Securities Act of 1933, no separate registration fee is payable with respect to
the guarantees.
Filed Pursuant to Rule 424(b)(5)
Registration No. 333-159329

Prospectus Supplement
(To Prospectus Dated May 19, 2009)

$465,000,000
73/4% Senior Notes due 2017

Issue Price 97.116 %
Interest payable June 1 and December 1.

The notes will mature on June 1, 2017. Interest will accrue from June 3, 2009, and the first interest payment date will
be December 1, 2009.

At any time on or after June 1, 2013, we may redeem all or part of the notes at the redemption prices specified in this
prospectus supplement under Description of notes Optional redemption, plus accrued and unpaid interest, if any, to the
date of redemption. In addition, at any time before June 1, 2012, we may redeem up to 35% of the notes with the

proceeds we receive from certain equity offerings, as long as at least 65% of the aggregate principal amount of the

notes remains outstanding after the redemption. The redemption prices are more fully described in the prospectus
supplement under Description of Notes Optional Redemption. If we sell certain assets and do not invest the proceeds
or repay indebtedness or if we experience specific kinds of changes of control, we must offer to repurchase the notes.

The notes will be our general senior unsecured obligations and will be equal in right of payment with all of our
existing and future senior indebtedness, including our $375.0 million 61/4% Senior Notes due 2013, or the 2013
Notes, and our $150.0 million 6.75% Senior Notes due 2014, or the 2014 Notes, which we refer to herein together as
the Existing Senior Notes, and amounts outstanding under our revolving credit facility. The notes will be senior to our
existing and future subordinated indebtedness. The notes will be effectively junior to all of our existing and future
secured indebtedness, including amounts outstanding under our revolving credit facility to the extent of the collateral
securing such indebtedness. The notes will be guaranteed on a senior unsecured basis by substantially all of our
existing and future domestic subsidiaries that guarantee our revolving credit facility or other specified indebtedness.
The guarantee of any subsidiary will be released when such subsidiary no longer guarantees such indebtedness, when
such subsidiary is no longer a subsidiary of ours or when such subsidiary is designated an unrestricted subsidiary
under the terms of the indenture. The guarantees will be equal in right of payment with the existing and future
unsecured senior indebtedness of the guarantors, including the guarantees of the revolving credit facility and the
guarantees of the Existing Senior Notes, and will rank senior to the future subordinated indebtedness of the
guarantors. The guarantees will be effectively junior to all existing and future secured indebtedness of the guarantors,
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including guarantees of our revolving credit facility to the extent of the collateral securing such indebtedness. The
notes will be structurally junior to the indebtedness and other liabilities of our non-guarantor subsidiaries.

Investing in the notes involves risks. See Risk factors beginning on page S-11.

Proceeds to

Public  Underwriting Corrections

offering  discounts and  Corporation of

price commissions America

Per note 97.116% 2.000% 95.116%
Total $ 451,589,400 $ 9,300,000 $ 442,289,400

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

We expect that delivery of the notes to purchasers will be made on or about June 3, 2009 in book entry form through
The Depository Trust Company for the account of its participants, including Clearstream Banking société anonyme
and Euroclear Bank, S.A./N.V.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these notes or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Joint Book-Running Managers
J.P. Morgan Banc of America Securities LLC Wachovia Securities
Joint Lead Managers
HSBC SunTrust Robinson Humphrey

Co-Managers

BB&T Capital Markets U.S. Bancorp Investments, Inc. Avondale Partners
First Analysis Securities Corporation Macquarie RBC Capital Markets
May 19, 2009
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any related free writing prospectus. We have not authorized
anyone to provide you with different information. We are not and the underwriters are not making an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained in this prospectus supplement or the accompanying prospectus is accurate as of any date
other than the date on the front of this prospectus supplement.
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Forward-looking statements

This prospectus supplement contains statements that are forward-looking statements as defined within the meaning of
the Private Securities Litigation Reform Act of 1995. Forward-looking statements give our current expectations of
forecasts of future events. All statements other than statements of current or historical fact contained in this prospectus
supplement, including statements regarding our future financial position, business strategy, budgets, projected costs,
and plans and objectives of management for future operations, are forward-looking statements. The words anticipate,
believe, continue, estimate, expect, intend, may, plan, projects, will, and similar expressions, as they
intended to identify forward-looking statements. These statements are based on our current plans and actual future
activities, and our results of operations may be materially different from those set forth in the forward-looking
statements. In particular these include, among other things, statements relating to:

general economic and market conditions, including the impact governmental budgets can have on our per diem rates
and occupancy;

fluctuations in our operating results because of, among other things, changes in occupancy levels, competition,
increases in costs of operations, fluctuations in interest rates and risks of operations;

changes in the privatization of the corrections and detention industry and the public acceptance of our services;

our ability to obtain and maintain correctional facility management contracts, including as the result of sufficient
governmental appropriations, inmate disturbances, and the timing of the opening of new facilities and the
commencement of new management contracts as well as our ability to utilize current available beds and new
capacity as development and expansion projects are completed;

increases in costs to develop or expand correctional facilities that exceed original estimates, or the inability to
complete such projects on schedule as a result of various factors, many of which are beyond our control, such as
weather, labor conditions, and material shortages, resulting in increased construction costs;

changes in government policy and in legislation and regulation of the corrections and detention industry that
adversely affect our business including, but not limited to, judicial challenges regarding the transfer of California
inmates to out-of-state private correctional facilities; and

the availability of debt and equity financing on terms that are favorable to us.

All forward-looking statements in this prospectus supplement should be considered in the context of these risk factors,
some of which are more fully described under Risk Factors. Except as required by law, we undertake no obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. In
light of these risks and uncertainties, the forward-looking events and circumstances discussed in this prospectus
supplement may not occur and actual results could differ materially from those anticipated or implied in the
forward-looking statements. Accordingly, users of this prospectus supplement are cautioned not to place undue

reliance on the forward-looking statements.

S-ii
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Market and industry data

Certain market data contained in or incorporated by reference in this prospectus supplement or the accompanying
prospectus are based on independent industry publications and reports by market research firms. Although we believe
these sources are reliable, we have not independently verified the information and cannot guarantee its accuracy and
completeness. Some data are also based on our good faith estimates, which are derived from our review of internal
surveys, as well as the independent sources referred to above.

Where you can find more information

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange
Act ). Accordingly, we file current, quarterly and annual reports, proxy statements and other information with the
Securities and Exchange Commission (the SEC ). You may read and copy these reports, proxy statements and other
information at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
1-800-SEC-0330 for further information on the operation of the SEC s Public Reference Room. Our SEC filings also
are available to the public at the Internet website maintained by the SEC at www.sec.gov and from commercial
document retrieval services.

We also make available free of charge through our website our annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a)
or 15(d) of the Exchange Act, our definitive proxy statements and Section 16 reports on Forms 3, 4 and 5 as soon as
reasonably practicable after we electronically file such reports or amendments with, or furnish them to, the SEC. Our
Internet website address is www.correctionscorp.com. The information located on, or hyperlinked or otherwise
connected to, our website is not, and shall not be deemed to be, a part of this prospectus or incorporated into any other
filings that we make with the SEC.

Our common stock is listed on the New York Stock Exchange ( NYSE ) under the symbol CXW. You may inspect the
information that we file with the NYSE, at the offices of the NYSE located at 20 Broad Street, New York, New York
10005.

Incorporation of information by reference
The SEC allows us to incorporate by reference the information that we file with the SEC. This means that we can
disclose important business and financial information to you by referring you to information and documents that we
have filed with the SEC. Any information that we refer to in this manner is considered part of this prospectus
supplement. Any information that we file with the SEC after this prospectus supplement will automatically update and

supersede the corresponding information contained in this prospectus supplement or in documents filed earlier with
the SEC.

We are incorporating by reference into this prospectus supplement the following documents that we have previously
filed with the SEC:

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;
S-iii
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Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 7, 2009; and
Our Current Reports on Form 8-K, filed with the SEC on February 23, 2009 and May 14, 2009.

We are also incorporating by reference any future filings that we make with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act after this prospectus supplement and prior to the completion or termination of any
offering pursuant to this prospectus supplement. Notwithstanding the foregoing, information that we furnish under
Items 2.02 and 7.01 of any current report on Form 8-K, including the related exhibits under Item 9.01, is not
incorporated by reference in this prospectus supplement.

Each document referred to above is available over the Internet on the SEC s website at www.sec.gov and on our
website at www.correctionscorp.com. We will also furnish without charge to you, upon written or oral request, a copy
of any or all of the documents described above, except for exhibits to those documents, unless the exhibits are
specifically incorporated by reference into those documents. Requests should be directed to:

Corrections Corporation of America
10 Burton Hills Boulevard
Nashville, Tennessee 37215
(615) 263-3000
Attention: Investor Relations

In this prospectus supplement and the accompanying prospectus, we, us, our andthe Company refer to Corrections
Corporation of America and its consolidated subsidiaries, unless otherwise expressly stated or the context otherwise
requires. The symbol $ refers to U.S. dollars, unless otherwise indicated.

We expect delivery of the notes will be made against payment therefor on or about June 3, 2009, which is the tenth
business day following the date of pricing of the notes (such settlement being referred to as T+10 ). Under

Rule 15(c)6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three business
days unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the
notes on the date of pricing of the notes and the next six succeeding business days will be required, by virtue of the
fact that the notes initially will settle in T+10, to specify an alternative settlement cycle at the time of any such trade to
prevent failed settlement and should consult their own advisors.

S-iv
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Summary

The following summary highlights certain significant aspects of our business and this offering, but you should

carefully read the entire prospectus supplement and the accompanying prospectus, including the documents

incorporated by reference, which are described under Incorporation of information by reference, before making an

investment decision. Because this is a summary, it does not contain all the information that is important to you. Our

actual results could differ materially from those anticipated in certain forward-looking statements contained in this

prospectus supplement as a result of certain factors, including those set forth under Forward-looking statements and
Risk factors.

Our company

We are the nation s largest owner and operator of privatized correctional and detention facilities and one of the largest
prison operators in the United States behind only the federal government and three states. We specialize in owning,
operating, and managing prisons and other correctional facilities and providing inmate residential and prisoner
transportation services for governmental agencies. In addition to providing the fundamental residential services
relating to inmates, our facilities offer a variety of rehabilitation and educational programs, including basic education,
religious services, life skills and employment training and substance abuse treatment. These services are intended to
help reduce recidivism and to prepare inmates for their successful reentry into society upon their release. We also
provide health care (including medical, dental, and psychiatric services), food services, and work and recreational
programs.

We currently operate 64 correctional and detention facilities, including 44 facilities that we own, with a total design
capacity of approximately 85,000 beds in 19 states and the District of Columbia. We also own two additional
correctional facilities that we lease to third-party operators. For the year ended December 31, 2008 and the three
months ended March 31, 2009, we had revenues of $1,584.2 million and $404.2 million, respectively, and operating
income of $300.6 million and $74.9 million, respectively.

Under our management services contracts, government agencies pay us at an inmate per diem rate based upon actual
or minimum guaranteed occupancy levels. Our management services contracts typically have terms of three to five
years, and contain multiple renewal options exercisable at the option of the contracting government agency. Most of
our facility contracts also contain clauses that allow the government agency to terminate the contract at any time
without cause, and our contracts are generally subject to annual or bi-annual legislative appropriations of funds.

Competitive strengths
We believe that we benefit from the following competitive strengths:

The Largest and Most Recognized Private Prison Operator. Our recognition as the industry s leading private prison
operator provides us with significant credibility with our current and prospective clients. We believe we manage
nearly 50% of all privately managed prison beds in the United States. We pioneered modern-day private prisons
with a list of notable accomplishments, such as being the first company to design, build, and operate a private
prison and the first company to manage a private maximum-security facility under a direct contract with the federal
government. In addition to providing us with extensive experience and institutional

S-1
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knowledge, our size also helps us deliver value to our customers by providing purchasing power and allowing us to
achieve certain economies of scale.

Available Beds within Our Existing Facilities. As of May 1, 2009, as a result of recently completed bed expansions
and new facility development projects we had eight facilities which had vacancies and provided us with
approximately 7,500 available beds. Further, there were approximately 2,400 additional available beds at eight of
our other facilities as of May 1, 2009.

Development and Expansion Opportunities. As a result of persistent demand from both our federal and state
customers, the utilization of a significant portion of our available beds, and the expectation of an environment that
continues to be constrained by a lack of available supply of prison beds, we intensified our efforts to deliver new
bed capacity through development of new prison facilities and the expansion of certain of our existing facilities.

Diverse, High Quality Customer Base. We provide services under management contracts with federal, state, and
local agencies that generally have credit ratings of single-A or better. In addition, a majority of our contracts have
terms between one and five years which contribute to our relatively predictable and stable revenue base.

Proven Senior Management Team. Our senior management team has applied their prior experience and diverse
industry expertise to significantly improve our operations, related financial results, and capital structure. Under our
senior management team s leadership, we have created new business opportunities with customers that have not
previously utilized the private corrections sector, expanded relationships with existing customers, including all three
federal correctional and detention agencies, and successfully completed numerous recapitalization and refinancing
transactions, resulting in increases in revenues, operating income, facility operating margins, and profitability.

Financial Flexibility. As of March 31, 2009, we had cash on hand of $44.0 million and $119.0 million available
under our $450.0 million revolving credit facility and no debt maturities until May 201 1. Further, we intend to use
the net proceeds of this offering along with cash on hand to repurchase, redeem or otherwise acquire all of our
71/2% Senior Notes due 2011 and to pay accrued interest and associated fees and expenses. During the year ended
December 31, 2008 and the three months ended March 31, 2009, we generated $273.6 million and $82.1 million,
respectively, in cash through operating activities, and as of March 31, 2009, we had net working capital of

$150.6 million. As of March 31, 2009, the interest rates on all our outstanding indebtedness were fixed, with the
exception of the interest rate applicable to $289.5 million outstanding under our revolving credit facility, with a
total weighted average effective interest rate of 6.0%, while our total weighted average debt maturity was 3.3 years.

Business strategy

Our primary business strategy is to provide quality corrections services, offer a compelling value, and increase
occupancy and revenue, while maintaining our position as the leading owner, operator, and manager of privatized
correctional and detention facilities. We will also consider opportunities for growth, including potential acquisitions of
businesses within our line of business and those that provide complementary services, provided we believe such
opportunities will broaden our market and/or increase the services we can provide to our customers.

S-2
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Own and Operate High Quality Correctional and Detention Facilities. We believe that our customers choose an
outsourced correctional service provider based primarily on availability of beds, price, and the quality services
provided. Approximately 92% of the facilities we operated as of December 31, 2008 are accredited by the American
Correctional Association (the ACA ), an independent organization of corrections industry professionals that
establishes standards by which a correctional facility may gain accreditation. We believe that this percentage
compares favorably to the percentage of government-operated adult prisons that are accredited by the ACA. We
have experienced wardens managing our facilities, with an average of over 24 years of corrections experience and
an average tenure of approximately 12 years with us.

Offer Compelling Value. We believe that our customers also seek a compelling value and service offering when
selecting an outsourced correctional services provider. We believe that we offer a cost-effective alternative to our
customers by reducing their correctional services costs and allowing them to avoid making large capital investments
in new prison beds. We attempt to improve operating performance and efficiency through the following key
operating initiatives: (1) standardizing supply and service purchasing practices and usage; (2) implementing a
standard approach to staffing and business practices in an effort to reduce our fixed expenses; (3) improving inmate
management, resource consumption, and reporting procedures through the utilization of numerous technological
initiatives; and (4) improving productivity and reducing employee turnover. We also intend to continue to
implement a wide variety of specialized services that address the unique needs of various segments of the inmate
population. Because the facilities we operate differ with respect to security levels, ages, genders, and cultures of
inmates, we focus on the particular needs of an inmate population and tailor our services based on local conditions
and our ability to provide services on a cost-effective basis.

Increase Occupancy and Revenue. Our industry benefits from significant economies of scale, resulting in lower
operating costs per inmate as occupancy rates increase. We believe we have been successful in increasing
occupancy and continue to pursue a number of initiatives intended to further increase our revenue. We are focused
on renewing and enhancing the terms of our existing contracts, and have intensified our efforts to create new bed
capacity and take advantage of additional expansion opportunities that we believe have favorable investment returns
and increase value to our stockholders.

The Corrections and Detention Industry

We believe we are well-positioned to capitalize on government outsourcing of correctional management services
because of our competitive strengths, business strategy, and financial flexibility. Notwithstanding the effects the
current economy could have on our customers demand for prison beds in the short term, we believe the long-term
trends favor an increase in the outsourcing of correctional management services. The key reasons for this outsourcing
trend include (unless otherwise noted, statistical references were obtained from the Bureau of Justice Statistics
Bulletin issued by the U.S. Department of Justice in December 2008):

Growing United States Prison Population. The annual growth rate of the federal and state prison population was
1.8% for the year ended December 31, 2007, which was slightly less than the average annual growth rate of 2.0%
from 2000 to 2006. During 2007, the total number of prisoners under federal jurisdiction increased 3.4%, while
state prison populations increased 1.5%. Federal agencies are collectively our largest customer and accounted for
40%

S-3
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of our total revenues (when aggregating all of our federal contracts) for the year ended December 31, 2008. During
2007, total prison populations increased more rapidly than the U.S. resident population. The imprisonment rate the
number of sentenced prisoners per 100,000 residents increased from 501 prisoners per 100,000 U.S. residents in
2006 to 506 prisoners per 100,000 U.S. residents in 2007. From 2000 through 2007, the imprisonment rate
increased from 475 per 100,000 U.S. residents to 506 per 100,000 U.S. residents. During these seven years, the
number of sentenced prisoners increased by 15% while the general population increased by 6.4%.

Prison Overcrowding. The significant growth of the prison population in the United States has led to overcrowding
in the state and federal prison systems. In 2007, at least 19 states and the federal prison system reported operating at
or above their highest capacity measure. The federal prison system was operating at 36% above capacity at
December 31, 2007. According to the Public Safety, Public Spending report issued by Pew Charitable Trusts on
February 14, 2007, prison populations are expected to grow by more than 153,000 inmates by the end of 2011. The

Public Safety, Public Spending report also forecasts that inmate populations of the 20 states with which we
currently do business will grow by nearly 80,000 by 2011, or about two-thirds of the projected total state inmate
population growth. Based on this report, other publicly available data, and our own proprietary research, we do not
currently believe that our customers will be able to develop the capacity needed to accommodate their demand for
prison beds.

Acceptance of Privatization. The prisoner population housed in privately managed facilities in the United States as
of December 31, 2007 was approximately 126,000. At December 31, 2007, 15.7% of federal inmates and 6.8% of
state inmates were held in private facilities. Since December 31, 2000, the number of federal inmates held in private
facilities has increased approximately 102%, while the number of state inmates held in private facilities has
increased approximately 32%. Twenty-one states had at least 5% of their prison population held in private facilities
at December 31, 2007. Six states, all of which are our customers, housed at least 25% of their prison population in
private facilities as of December 31, 2007 New Mexico (42%), Montana (38%), Hawaii (36%), Wyoming (30%),
Alaska (30%), and Idaho (27%).

Governmental Budgeting Constraints. We believe the outsourcing of prison management services to private
operators allows governments to manage increasing inmate populations while simultaneously controlling
correctional costs and improving correctional services. The use of facilities owned and managed by private
operators allows governments to expand prison capacity without incurring large capital commitments required to
increase correctional capacity. In addition, contracting with a private operator allows governmental agencies to add
beds without making significant capital investment or incurring new debt. We believe these advantages translate
into significant cost savings for government agencies.

Corporate information
Our principal executive offices are located at 10 Burton Hills Boulevard, Nashville, Tennessee 37215 and our
telephone number is (615) 263-3000. We also maintain a website at www.correctionscorp.com. The information on

our website is not part of this prospectus supplement unless such information is specifically incorporated herein.

S-4
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The following summary contains basic information about the notes and is not intended to be complete. For a more
complete understanding of the notes, please refer to Description of notes.

Issuer Corrections Corporation of America

Securities $465,000,000 aggregate principal amount of 73/4% Senior Notes due 2017.
Maturity The notes will mature on June 1, 2017.

Interest Payment Dates June 1 and December 1 of each year, commencing December 1, 2009.

Optional Redemption At any time prior to June 1, 2012, we may redeem up to 35% of the notes with the net

cash proceeds of certain equity offerings at the redemption price set forth under
Description of notes Optional redemption.

On and after June 1, 2013, we may redeem the notes, in whole or in part, at the
redemption prices set forth under Description of notes Optional redemption.

Ranking The notes will be our general unsecured senior obligations. Accordingly, they will be:

effectively subordinated to all of our existing and future secured indebtedness,
including indebtedness under our revolving credit facility;

structurally subordinated to all future indebtedness and other liabilities of our
non-guarantor subsidiaries (other than indebtedness and liabilities owed to us);

equal in right of payment to all of our existing and future senior unsecured
indebtedness, including our Existing Senior Notes and our revolving credit facility; and

senior in right of payment to all of our existing and future subordinated indebtedness.

As of March 31, 2009, after giving effect to this offering and the use of proceeds
therefrom we would have had total consolidated indebtedness of approximately
$1,266.1 million, including approximately $289.5 million of secured indebtednesses
under our revolving credit facility, and an additional approximately $32.2 million of
outstanding letters of credit.

Guarantees The notes initially will be jointly and severally guaranteed on a senior unsecured basis
by substantially all of our subsidiaries. In the future,

S-5
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the guarantees may be released or terminated under certain circumstances. Each
subsidiary guarantee will be:

effectively subordinated to all existing and future secured indebtedness of such
guarantor subsidiary, including its guarantee of indebtedness under our revolving credit
facility, to the extent of the collateral securing such indebtedness;

equal in right of payment to all existing and future senior unsecured indebtedness of
such guarantor subsidiary, including its guarantee of our Existing Senior Notes and our
revolving credit facility; and

senior in right of payment to all existing and future subordinated indebtedness of such
guarantor subsidiary.

As of March 31, 2009, our guarantor subsidiaries had no indebtedness outstanding that
would have been structurally senior to the notes offered hereby and the related
guarantees. Not all our subsidiaries will guarantee the notes. For the three months
ended March 31, 2009, the entities that will guarantee the notes generated all of our
revenues.

Covenants We will issue the notes under a base indenture as supplemented by a second
supplemental indenture containing covenants for your benefit. These covenants restrict
our ability and the ability of our restricted subsidiaries, with exceptions, to among other
things:

pay dividends or make other restricted payments;
incur additional debt or issue preferred stock;

create or permit to exist certain liens;

incur restrictions on the ability of certain of our subsidiaries to pay dividends or other
payments;

consolidate, merge or transfer all or substantially all of our assets;

enter into transactions with affiliates; and

sell or dispose of our assets.
These covenants are subject to a number of important exceptions and qualifications. In
addition, most of the covenants will no longer be applicable if the notes are rated
investment grade by Moody s Investor Services, Inc. or Standard & Poor s Rating

Services. See Description of notes Certain covenants Changes in covenants when notes
rated investment grade.

Mandatory Offer to If a Change of Control occurs, we must offer to repurchase the notes at a redemption
Repurchase price equal to 101% of the principal amount thereof plus any accrued and unpaid
interest.
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The notes are a series of securities for which there is currently no established trading
market. The underwriters have advised us that they presently intend to make a market
in the notes. However, you should be aware that they are not obligated to make a
market and may discontinue their market-making activities at any time without notice.
As aresult, a liquid market for the notes may not be available if you try to sell your
notes. We do not intend to apply for a listing of the notes on any securities exchange or
any automated dealer quotation system.

We intend to use the net proceeds from this offering along with cash on hand to
purchase, redeem or otherwise acquire all of our $450.0 million aggregate principal
amount outstanding 71/2% Senior Notes due 2011 and to pay accrued interest and
associated fees and expenses. See Use of proceeds.

The notes will be represented by registered global securities registered in the name of
Cede & Co., the nominee of the depositary, The Depository Trust Company, or DTC.
Beneficial interests in the notes will be shown on, and transfers will be effected
through, records maintained by DTC and its participants.

See Risk factors beginning on page S-11 of this prospectus supplement for important
information regarding us and an investment in the notes.

S-7
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Summary historical financial and operating data

The following table sets forth certain of our historical consolidated financial and operating data as of and for the
periods indicated. Our summary historical financial data is derived from our audited consolidated financial statements
as of December 31, 2006, 2007 and 2008 and for the years then ended and from our unaudited consolidated financial
statements as of March 31, 2008 and 2009 and for the three months then ended. The following data should be read in
conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations and the
historical consolidated financial statements and the related notes all contained in our Current Report on Form 8-K
filed with the SEC on May 14, 2009 and our Quarterly Report on Form 10-Q filed with the SEC on May 7, 2009, each
of which is incorporated by reference into this prospectus supplement and the accompanying prospectus.

Three months ended

Years ended December 31, March 31,
(dollars in thousands) 2006 2007 2008 2008 2009
Statements of Operations:
Revenue:
Management and other $ 1,287,297 $ 1,439,826 $ 1,581,593 $ 378,773 $ 403,572
Rental 2,218 2,399 2,576 638 582
Total revenue 1,289,515 1,442,225 1,584,169 379,411 404,154
Expenses:
Operating 937,491 1,025,040 1,112,679 268,892 284,797
General and administrative 63,593 74,399 80,308 19,553 19,771
Depreciation and amortization 67,150 78,396 90,555 21,316 24,644
Goodwill impairment 554
Total expenses 1,068,234 1,178,389 1,283,542 309,761 329,212
Operating income 221,281 263,836 300,627 69,650 74,942
Other (income) expense:
Interest expense, net 58,783 53,776 59,404 13,650 17,935
Expenses associated with debt
refinancing and recapitalization
transactions 982
Other (income) expense (260) (308) 292 94 26
Income from continuing operations
before income taxes 161,776 210,368 240,931 55,906 56,981
Income tax expense (59,455) (79,367) (90,933) (21,430) (21,595)
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Income from continuing operations 102,321 131,001 149,998 34,476 35,386

Income (loss) from discontinued

operations, net of taxes 2918 2,372 943 522 (789)

Net income $ 105,239 $ 133,373 $ 150,941 $ 34,998 $ 34,597
S-8
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(dollars in thousands)

Balance Sheet Data:

Cash and cash equivalents
Total assets

Total debt

Total liabilities
Stockholders equity

(dollars in thousands,
except per man-day data)

Facility Operating and Other
Financial Data:

Average compensated population
Average compensated occupancy
Total compensated man-days
Revenue per compensated
man-day()

Margin per compensated
man-day®

Capital expenditures

EBITDA®)

(1) Computed by dividing aggregate facility revenue by total compensated man-days.

L PH P

2006

65,719
94.9%
23,987,375

53.02
14.80

166,411
287,709

&+ L LA

Years ended December 31,

2007

71,034
98.2%
25,927,392

54.94
16.27

373,162
343,094

&L PH P

2008

74,970
95.5%
27,438,974

57.39
17.55

482,213
390,890

&L L L

As of March 31,
2009

$ 44,048
2,867,281
1,265,071
1,559,812
1,307,469

Three months ended

March 31,

2008 2009
73,431 76,489
97.0% 89.4%
6,682,227 6,884,021
56.27 $ 58.45
16.81 $ 17.55
167,704 $ 25,827
90,872 $ 99,560

(2) Computed by deducting facility operating expense per compensated man-day from revenue per compensated

man-day.

(3) EBITDA is a non-GAAP financial measure. We calculate EBITDA for the periods presented herein as net
income plus net interest expense, depreciation and amortization, income tax expense, goodwill impairment, and
(income) loss from discontinued operations. We believe that it supplements discussion and analysis of our results
of operations and it is used to review and assess the operating performance of our correctional facilities and our
management teams. We believe that it is useful to provide investors, lenders and security analysts disclosures of
our results of operations on the same basis as that used by management. However, other companies may
calculate EBITDA differently than we do. EBITDA is not a measure of performance under GAAP and should
not be considered as an alternative to cash flows from operating activities or as a measure of liquidity or an
alternative to net income as an indicator of our operating performance or any other measure of performance
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derived in accordance with GAAP. This data should be read in conjunction with our consolidated financial
statements and related notes incorporated by reference herein. EBITDA is useful as a supplemental measure of
the performance of our correctional facilities because it does not take into account depreciation and amortization
or tax provisions. Because the historical cost accounting convention used for real estate assets requires
depreciation (except on land), this accounting presentation assumes that the value of real estate assets diminishes
at a level rate over time. Because of the unique structure, design and use of our correctional facilities,
management believes that assessing performance of our correctional facilities without the impact of depreciation
or amortization is useful. A reconciliation of EBITDA to net income computed in accordance with GAAP is as
follows:

S-9
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Three

months

ended

Years ended December 31, March 31,

(dollars in thousands) 2006 2007 2008 2008 2009

Net income $ 105,239 $ 133373 $ 150,941 $ 34,998 $ 34,597

Interest expense, net 58,783 53,776 59,404 13,650 17,935

Depreciation and amortization 67,150 78,396 90,555 21,316 24,644

Income tax expense 59,455 79,367 90,933 21,430 21,595
Goodwill impairment 554

(Income) loss from discontinued operations, net
of taxes (2,918) (2,372) (943) (522) 789
EBITDA $ 287,709 $ 343,094 $ 390,890 $ 90,872 $ 99,560

(i) EBITDA for the year ended December 31, 2006 presented above reflects $982 of expenses associated with
debt refinancing and recapitalization transactions.

For the three

months

ended

For the years ended December 31, March 31,

2004 2005 2006 2007 2008 2009

Ratio of Earnings to Fixed Charges") 2.1x 1.9x 3.2x 3.8x 4.0x 4.0x

(1) For the purpose of computing the ratio of earnings to fixed charges, earnings consist of income from continuing
operations before income taxes plus fixed charges, excluding capitalized interest, and fixed charges consist of
interest, whether expensed or capitalized, and amortization of loan costs.

S-10
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Risk factors

You should carefully consider the following factors that could materially affect our business, as well as the other
information set forth or incorporated by reference in this prospectus supplement and the accompanying prospectus. In
addition, in our periodic filings with the SEC, press releases and other statements, we discuss estimates and

projections regarding our future performance and business outlook. Such forward-looking statements, by their nature,
involve known and unknown risks, uncertainties and other factors that in some cases are out of our control. These
factors could cause our actual results to differ materially from our historical experience or our present expectations

and projections. The following is a non-exclusive discussion of such risks and uncertainties.

Risks related to our leveraged capital structure

Our indebtedness could adversely affect our financial health and prevent us from fulfilling our obligations
under our debt securities.

We have a significant amount of indebtedness. As of March 31, 2009, after giving pro forma effect to this offering and
the use of proceeds as contemplated herein, we would have had total indebtedness of $1,266.1 million. Our
indebtedness could have important consequences. For example, it could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness, including the notes issued in
this offering;

increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness,
thereby reducing the availability of our cash flow to fund working capital, capital expenditures, and other general
corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
place us at a competitive disadvantage compared to our competitors that have less debt; and
limit our ability to borrow additional funds or refinance existing indebtedness on favorable terms.

Our revolving credit facility and other debt instruments have restrictive covenants that could limit our
financial flexibility.

The indentures related to our senior notes, including the notes offered hereby, and our revolving credit facility contain
financial and other restrictive covenants that limit our ability to engage in activities that may be in our long-term best
interests. Our ability to borrow under our revolving credit facility is subject to compliance with certain financial
covenants, including leverage and interest coverage ratios. Our revolving credit facility includes other restrictions that,
among other things, limit our ability to incur indebtedness; grant liens; engage in mergers, consolidations and
liquidations; make asset dispositions, restricted payments and investments; enter into transactions with affiliates; and
amend, modify or prepay certain indebtedness. The
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indentures related to our senior notes contain limitations on our ability to effect mergers and change of control events,
as well as other limitations, including:

limitations on the declaration and payment of dividends or other restricted payments;

limitations on incurring additional indebtedness or issuing preferred stock;

limitations on the creation or existence of certain liens;

limitations on incurring restrictions on the ability of certain of our subsidiaries to pay dividends or other payments;
limitations on transactions with affiliates; and

limitations on the sale of assets.

See Description of certain other indebtedness. Our failure to comply with these covenants could result in an event of
default that, if not cured or waived, could result in the acceleration of all of our debts. We do not have sufficient
working capital to satisfy our debt obligations in the event of an acceleration of all or a significant portion of our
outstanding indebtedness.

Servicing our indebtedness will require a significant amount of cash. Our ability to generate cash depends on
many factors beyond our control.

Our ability to make payments on and to refinance our indebtedness and to fund planned capital expenditures will
depend on our ability to generate cash in the future. This, to a certain extent, is subject to general economic, financial,
competitive, legislative, regulatory, and other factors that are beyond our control.

The risk exists that our business will be unable to generate sufficient cash flow from operations or that future
borrowings will not be available to us under our revolving credit facility in an amount sufficient to enable us to pay
our indebtedness, including our existing senior notes, or new debt securities, or to fund our other liquidity needs. We
may need to refinance all or a portion of our indebtedness, including our senior notes, or new debt securities, on or
before maturity. We may not, however, be able to refinance any of our indebtedness, including our revolving credit
facility and including our senior notes to be issued in this notes offering, or new debt securities on commercially
reasonable terms or at all.

We are required to repurchase all or a portion of our senior notes, including the notes offered hereby, upon a
change of control.

Upon certain change of control events, as that term is defined in the indentures for our senior notes and the notes to be
issued in this offering, including a change of control caused by an unsolicited third party, we are required to make an
offer in cash to repurchase all or any part of each holder s notes at a repurchase price equal to 101% of the principal
thereof, plus accrued interest. The source of funds for any such repurchase would be our available cash or cash
generated from operations or other sources, including borrowings, sales of equity or funds provided by a new
controlling person or entity. Sufficient funds may not be available to us, however, at the time of any change of control
event to repurchase all or a portion of the tendered notes pursuant to this requirement. Our failure to offer to
repurchase notes, or to repurchase notes tendered, following a change of control will result in a default under the
respective indentures, which could lead to a cross-default under our revolving credit facility and
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under the terms of our other indebtedness. In addition, our revolving credit facility restricts our ability to make any
such required repurchases. Prior to repurchasing the notes upon a change of control event, we must either repay
outstanding indebtedness under our revolving credit facility or obtain the consent of the lenders under our revolving
credit facility. If we do not obtain the required consents or repay our outstanding indebtedness under our revolving
credit facility, we would remain effectively prohibited from offering to purchase the notes. See Description of
notes Repurchase at the option of holders Change of control.

Despite current indebtedness levels, we may still incur more debt.

The terms of the indentures for our senior notes and the notes to be issued in this offering and our revolving credit
facility restrict our ability to incur significant additional indebtedness. However, in the future we may refinance all or
a portion of our indebtedness, including our revolving credit facility, and may incur additional indebtedness. As of
March 31, 2009, we had $119.0 million of additional borrowing capacity available under our revolving credit facility.
In addition, we may issue an indeterminate amount of debt securities from time to time when we determine that
market conditions and the opportunity to utilize the proceeds from the issuance of such debt securities are favorable. If
new debt is added to our and our subsidiaries current debt levels, the related risks that we and they now face could
intensify.

Our access to capital may be affected by general macroeconomic conditions.

As a result of current economic conditions, including turmoil and uncertainty in the capital markets, credit markets
have tightened significantly such that the ability to obtain new capital has become more challenging and more
expensive. In addition, several large financial institutions have either recently failed or been dependent on the
assistance of the federal government to continue to operate as a going concern. Lehman Brothers Commercial Bank

( Lehman ), which holds a $15.0 million share in our revolving credit facility, is a defaulting lender under the terms of
the credit agreement. As of March 31, 2009, of the $15.0 million share of our revolving credit facility, Lehman had
funded $4.6 million that remained outstanding. This balance will be repaid on a pro-rata basis whenever we repay any
LIBOR-based loans. To the extent that their funding is reduced, it will not be replaced. Going forward, we do not
expect to have access to incremental funding from Lehman. Further, to the extent we obtain additional letters of credit
under the facility, we will be required to provide cash collateral on a pro-rata basis to reflect the inability of Lehman
to fulfill its commitments.

We can provide no assurance that the remaining banks that have made commitments under our revolving credit
facility will continue to operate as a going concern in the future. If any of the remaining banks in the lending group
were to fail, it is possible that the capacity under the revolving credit facility would be further reduced. In the event
that the availability under the revolving credit facility was reduced significantly, we could be required to obtain capital
from alternate sources in order to continue with our business and capital strategies. Our options for addressing such
capital constraints would include, but not be limited to (i) reducing or suspending the stock repurchase program,

(i) delaying certain capital expenditure projects, (iii) obtaining commitments from the remaining banks in the lending
group or from new banks to fund increased amounts under the terms of the revolving credit facility, or (iv) accessing
the public capital markets. Such alternatives in the current market could be on terms less favorable than under existing
terms, which could have a material effect on our consolidated financial position, results of operations, or cash flows.
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Risks related to the offering

The notes are effectively subordinated to our secured indebtedness and structurally subordinated to any future
indebtedness of any non-guarantor subsidiaries.

The notes are unsecured and therefore are effectively subordinated to any of our secured indebtedness to the extent of

the value of the assets securing such indebtedness. As of March 31, 2009, our total secured indebtedness was
approximately $289.5 million. The indenture permits us to incur additional secured indebtedness provided certain
conditions are met. See Description of notes Certain covenants Incurrence of indebtedness and issuance of preferred
stock and Liens . Consequently, in the event we are the subject of a bankruptcy, liquidation, dissolution, reorganization
or similar proceeding, the holders of any secured indebtedness will be entitled to the benefits of the collateral that

secures the secured indebtedness, and the collateral will not be available for satisfaction of any amounts owed under

our unsecured indebtedness, including the notes. The notes also would be structurally subordinated to all future
indebtedness and other liabilities of our non-guarantor subsidiaries (other than indebtedness and liabilities owed to

us).

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require note
holders to return payments received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws or state laws prohibiting
subsidiary guarantees or other shareholder distributions by insolvent subsidiaries, a guarantee could be voided, or
claims in respect of a guarantee could be subordinated to all other debts of that guarantor, if, among other things, the
guarantor received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee and

was insolvent or rendered insolvent by reason of such incurrence;

was engaged in a business or transaction for which the guarantor s remaining assets constituted unreasonably small
capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the
guarantor, or to a fund for the benefit of the creditors of the guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:

the sum of its debts, including contingent liabilities, is greater than the fair value of all of its assets; or

it is generally not paying its debts as they become due.

We cannot assure you, however, as to what standard a court would apply in making these determinations or that a
court would agree with our conclusions in this regard.
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If an active trading market does not develop for these notes, you may not be able to resell them.

Prior to this offering, there was no public market for these notes. If no active trading market develops, you may not be
able to resell your notes at their fair market value or at all. Future trading prices of the notes will depend on many
factors, including, among other things, prevailing interest rates, our operating results and the market for similar
securities. We have been informed by the underwriters that they currently intend to make a market in these notes after
this offering is completed. However, the underwriters may cease their market-making at any time. We do not intend to
apply for listing the notes on any securities exchange. Moreover, if a market were to exist, the notes could trade at
prices that may be lower than their initial offering price because of many factors, including, but not limited to:

prevailing interest rates on the markets for similar securities;
general economic conditions;
our financial condition, performance or prospects; and
the prospects for other companies in the same industry.
The notes may be issued with original issue discount for United States federal income tax purposes.

The notes will be issued with original issue discount ( OID ) for United States federal income tax purposes to the extent
that the issue price of the notes is less than their stated principal amount by more than a de minimis amount. A United
States Holder of a note will have to report any OID as income as it accrues (prior to the receipt of cash attributable
thereto), based on a constant yield method and regardless of the United States Holder s regular method of accounting
for United States federal income tax purposes. See Certain U.S. federal income tax considerations.

Risks related to our business and industry

Our results of operations are dependent on revenues generated by our jails, prisons, and detention facilities,
which are subject to the following risks associated with the corrections and detention industry.

We are subject to fluctuations in occupancy levels. While a substantial portion of our cost structure is fixed, a
substantial portion of our revenues are generated under facility management contracts that specify per diem payments
based upon occupancy. Under a per diem rate structure, a decrease in our occupancy rates could cause a decrease in
revenue and profitability. Average compensated occupancy for our facilities in operation for 2008, 2007, and 2006
was 95.5%, 98.2%, and 94.9%, respectively. Occupancy rates may, however, decrease below these levels in the future.

We are dependent on government appropriations and our results of operations may be negatively affected by
governmental budgetary challenges. Our cash flow is subject to the receipt of sufficient funding of and timely
payment by contracting governmental entities. If the appropriate governmental agency does not receive sufficient
appropriations to cover its contractual obligations, it may terminate our contract or delay or reduce payment to us.
Any delays in payment, or the termination of a contract, could have an adverse effect on our cash flow and
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financial condition. In addition, federal, state and local governments are constantly under pressure to control
additional spending or reduce current levels of spending. These pressures have been compounded by the current
economic downturn. Accordingly, we have been requested and may be requested in the future to reduce our existing
per diem contract rates or forego prospective increases to those rates. Further, our customers could reduce inmate
population levels in facilities we manage to contain their correctional costs. In addition, it may become more difficult
to renew our existing contracts on favorable terms or otherwise.

Competition for inmates may adversely affect the profitability of our business. We compete with government entities
and other private operators on the basis of bed availability, cost, quality, and range of services offered, experience in
managing facilities and reputation of management and personnel. While there are barriers to entering the market for
the management of correctional and detention facilities, these barriers may not be sufficient to limit additional
competition. In addition, our government customers may assume the management of a facility that they own and we
currently manage for them upon the termination of the corresponding management contract or, if such customers have
capacity at their facilities, may take inmates currently housed in our facilities and transfer them to government-run
facilities. Since we are paid on a per diem basis with no minimum guaranteed occupancy under most of our contracts,
the loss of such inmates and resulting decrease in occupancy would cause a decrease in our revenues and profitability.

Escapes, inmate disturbances, and public resistance to privatization of correctional and detention facilities could
result in our inability to obtain new contracts or the loss of existing contracts. The operation of correctional and
detention facilities by private entities has not achieved complete acceptance by either governments or the public. The
movement toward privatization of correctional and detention facilities has also encountered resistance from certain
groups, such as labor unions and others that believe that correctional and detention facilities should only be operated
by governmental agencies.

Moreover, negative publicity about an escape, riot or other disturbance or perceived poor conditions at a privately
managed facility may result in adverse publicity to us and the private corrections industry in general. Any of these
occurrences or continued trends may make it more difficult for us to renew or maintain existing contracts or to obtain
new contracts, which could have a material adverse effect on our business.

We are subject to termination or non-renewal of our government contracts. We typically enter into facility
management contracts with governmental entities for terms of up to five years, with additional renewal periods at the
option of the contracting governmental agency. Notwithstanding any contractual renewal option of a contracting
governmental agency, as of March 31, 2009, 25 of our facility management contracts with our primary customers
have expired (1) or are currently scheduled to expire (24) on or before December 31, 2009. One or more of these
contracts may not be renewed by the corresponding governmental agency. In addition, these and any other contracting
agencies may determine not to exercise renewal options with respect to any of our contracts in the future.
Governmental agencies typically may also terminate a facility contract at any time without cause or use the possibility
of termination to negotiate a lower fee for per diem rates. In the event any of our management contracts are terminated
or are not renewed on favorable terms or otherwise, we may not be able to obtain additional replacement contracts.
The non-renewal or termination of any of our contracts with governmental agencies could materially adversely affect
our financial condition, results of
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operations and liquidity, including our ability to secure new facility management contracts from others.

Our ability to secure new contracts to develop and manage correctional and detention facilities depends on many
factors outside our control. Our growth is generally dependent upon our ability to obtain new contracts to develop and
manage new correctional and detention facilities. This possible growth depends on a number of factors we cannot
control, including crime rates and sentencing patterns in various jurisdictions and acceptance of privatization. The
demand for our facilities and services could be adversely affected by the relaxation of enforcement efforts, leniency in
conviction or parole standards and sentencing practices or through the decriminalization of certain activities that are
currently proscribed by our criminal laws. For instance, any changes with respect to drugs and controlled substances
or illegal immigration could affect the number of persons arrested, convicted, and sentenced, thereby potentially
reducing demand for correctional facilities to house them. Legislation has been proposed in numerous jurisdictions
that could lower minimum sentences for some non-violent crimes and make more inmates eligible for early release
based on good behavior. Also, sentencing alternatives under consideration could put some offenders on probation with
electronic monitoring who would otherwise be incarcerated. Similarly, reductions in crime rates could lead to
reductions in arrests, convictions and sentences requiring incarceration at correctional facilities.

Moreover, certain jurisdictions recently have required successful bidders to make a significant capital investment in
connection with the financing of a particular project, a trend that will require us to have sufficient capital resources to
compete effectively. We may compete for such projects with companies that have more financial resources than we
have. Further, we may not be able to obtain the capital resources when needed. A prolonged downturn in the financial
credit markets could make it more difficult to obtain capital resources at favorable rates of return or obtain capital
resources at all.

We may face community opposition to facility location, which may adversely affect our ability to obtain new contracts.
Our success in obtaining new awards and contracts sometimes depends, in part, upon our ability to locate land that can
be leased or acquired, on economically favorable terms, by us or other entities working with us in conjunction with
our proposal to construct and/or manage a facility. Some locations may be in or near populous areas and, therefore,
may generate legal action or other forms of opposition from residents in areas surrounding a proposed site. When we
select the intended project site, we attempt to conduct business in communities where local leaders and residents
generally support the establishment of a privatized correctional or detention facility. Future efforts to find suitable host
communities may not be successful. We may incur substantial costs in evaluating the feasibility of the development of
a correctional or detention facility. As a result, we may report significant charges if we decide to abandon efforts to
develop a correctional or detention facility on a particular site. In many cases, the site selection is made by the
contracting governmental entity. In such cases, site selection may be made for reasons related to political and/or
economic development interests and may lead to the selection of sites that have less favorable environments.

We may incur significant start-up and operating costs on new contracts before receiving related revenues, which may
impact our cash flows and not be recouped. When we are awarded a contract to manage a facility, we may incur
significant start-up and operating expenses, including the cost of constructing the facility, purchasing equipment and
staffing the facility, before we receive any payments under the contract. These expenditures could result in a
significant reduction in our cash reserves and may make it more difficult for us to meet other
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cash obligations. In addition, a contract may be terminated prior to its scheduled expiration and as a result we may not
recover these expenditures or realize any return on our investment.

Failure to comply with unique and increased governmental regulation could result in material penalties or
non-renewal or termination of our contracts to manage correctional and detention facilities. The industry in which we
operate is subject to extensive federal, state, and local regulations, including educational, health care, and safety
regulations, which are administered by many regulatory authorities. Some of the regulations are unique to the
corrections industry, some are unique to government contractors and the combination of regulations we face is unique.
Facility management contracts typically include reporting requirements, supervision, and on-site monitoring by
representatives of the contracting governmental agencies. Corrections officers are customarily required to meet certain
training standards and, in some instances, facility personnel are required to be licensed and subject to background
investigation. Certain jurisdictions also require us to award subcontracts on a competitive basis or to subcontract with
certain specific types of businesses, such as small businesses and businesses owned by members of minority groups.
Our facilities are also subject to operational and financial audits by the governmental agencies with whom we have
contracts. New federal regulations also require federal government contractors like us to self-report evidence of
certain forms of misconduct. We may not always successfully comply with these regulations, and failure to comply
can result in material penalties, including financial penalties, non-renewal or termination of facility management
contracts, and suspension or debarment from contracting with certain governmental entities.

In addition, private prison managers are increasingly subject to government legislation and regulation attempting to
restrict the ability of private prison managers to house certain types of inmates, such as inmates from other
jurisdictions or inmates at medium or higher security levels. Legislation has been enacted in several states, and has
previously been proposed in the United States Congress, containing such restrictions. Such legislation may have an
adverse effect on us.

Our inmate transportation subsidiary, TransCor, is subject to regulations promulgated by the Departments of
Transportation and Justice. TransCor must also comply with the Interstate Transportation of Dangerous Criminals Act
of 2000, which covers operational aspects of transporting prisoners, including, but not limited to, background checks
and drug testing of employees; employee training; employee hours; staff-to-inmate ratios; prisoner restraints;
communication with local law enforcement; and standards to help ensure the safety of prisoners during transport. We
are subject to changes in such regulations, which could result in an increase in the cost of our transportation
operations.

Moreover, the Federal Communications Commission (the FCC ), has published for comment a petition for rulemaking,
filed on behalf of an inmate family, which would prevent private prison managers from collecting commissions from

the operations of inmate telephone systems. We believe that there are sound reasons for the collection of such
commissions by all operators of prisons, whether public or private. The FCC has traditionally deferred from

rulemaking in this area; however, there is the risk that the FCC could act to prohibit private prison managers, like us,
from collecting such revenues. Such an outcome could have a material adverse effect on our results of operations.

Government agencies may investigate and audit our contracts and, if any improprieties are found, we may be required
to refund revenues we have received, to forego anticipated revenues, and we may be subject to penalties and
sanctions, including prohibitions on our bidding in response to RFPs. Certain of the governmental agencies with
which we contract have
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the authority to audit and investigate our contracts with them. As part of that process, government agencies may
review our performance of the contract, our pricing practices, our cost structure and our compliance with applicable
laws, regulations and standards. For contracts that actually or effectively provide for certain reimbursement of
expenses, if an agency determines that we have improperly allocated costs to a specific contract, we may not be
reimbursed for those costs, and we could be required to refund the amount of any such costs that have been
reimbursed. If a government audit asserts improper or illegal activities by us, we may be subject to civil and criminal
penalties and administrative sanctions, including termination of contracts, forfeitures of profits, suspension of
payments, fines and suspension or disqualification from doing business with certain government entities. Any adverse
determination could adversely impact our ability to bid in response to RFPs in one or more jurisdictions.

We depend on a limited number of governmental customers for a significant portion of our revenues. We currently
derive, and expect to continue to derive, a significant portion of our revenues from a limited number of governmental
agencies. The loss of, or a significant decrease in, business from the Federal Bureau of Prisons (the BOP ), the

U.S. Immigration and Customs Enforcement ( ICE ), the United States Marshals Service ( USMS ), or various state
agencies could seriously harm our financial condition and results of operations. The three primary federal
governmental agencies with correctional and detention responsibilities, the BOP, ICE, and USMS, accounted for 40%
of our total revenues for the fiscal year ended December 31, 2008 ($629.3 million). The USMS accounted for 14% of
our total revenues for the fiscal year ended December 31, 2008 ($221.7 million), ICE accounted for 13% of our total
revenues for the fiscal year ended December 31, 2008 ($209.5 million), and the BOP accounted for 13% of our total
revenues for the fiscal year ended December 31, 2008 ($198.2 million). Although the revenue generated from each of
these agencies is derived from numerous management contracts, the loss of one or more of such contracts could have a
material adverse impact in our financial condition and results of operations. We expect to continue to depend upon the
federal agencies and a relatively small group of other governmental customers for a significant percentage of our
revenues.

A decrease in occupancy levels could cause a decrease in revenues and profitability. While a substantial portion of
our cost structure is generally fixed, a significant portion of our revenues are generated under facility management
contracts which provide for per diem payments based upon daily occupancy. We are dependent upon the
governmental agencies with which we have contracts to provide inmates for our managed facilities. We cannot control
occupancy levels at our managed facilities. Under a per diem rate structure, a decrease in our occupancy rates could
cause a decrease in revenues and profitability. When combined with relatively fixed costs for operating each facility,
regardless of the occupancy level, a decrease in occupancy levels could have a material adverse effect on our
profitability.

We are dependent upon our senior management and our ability to attract and retain sufficient qualified
personnel.

The success of our business depends in large part on the ability and experience of our senior management. The
unexpected loss of any of these persons could materially adversely affect our business and operations.

In addition, the services we provide are labor-intensive. When we are awarded a facility management contract or open
a new facility, we must hire operating management, correctional officers, and other personnel. The success of our

business requires that we attract, develop, and
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retain these personnel. Our inability to hire sufficient qualified personnel on a timely basis or the loss of significant
numbers of personnel at existing facilities could adversely affect our business and operations.

Adverse developments in our relationship with our employees could adversely affect our business, financial
condition or results of operations.

As of March 31, 2009, less than 5% of our workforce was represented by labor unions. Increases in organizational
activity or any future work stoppages could have a material adverse effect on our business, financial condition, or
results of operations.

We are subject to necessary insurance costs.

Workers compensation, employee health, and general liability insurance represent significant costs to us. Because we
are significantly self-insured for workers compensation, employee health, and general liability risks, the amount of our
insurance expense is dependent on claims experience, our ability to control our claims experience, and in the case of
workers compensation and employee health, rising health care costs in general. Unanticipated additional insurance
costs could adversely impact our results of operations and cash flows, and the failure to obtain or maintain any
necessary insurance coverage could have a material adverse effect on us.

We may be adversely affected by inflation.

Many of our facility management contracts provide for fixed management fees or fees that increase by only small
amounts during their terms. If, due to inflation or other causes, our operating expenses, such as wages and salaries of
our employees, insurance, medical, and food costs, increase at rates faster than increases, if any, in our management
fees, then our profitability would be adversely affected. See Management s Discussion and Analysis of Financial
Condition and Results of Operations Inflation contained in our current report on Form 8-K filed with the SEC on
May 14, 2009 and incorporated by reference into this prospectus supplement.

We are subject to legal proceedings associated with owning and managing correctional and detention facilities.

Our ownership and management of correctional and detention facilities, and the provision of inmate transportation
services by a subsidiary, expose us to potential third-party claims or litigation by prisoners or other persons relating to
personal injury or other damages resulting from contact with a facility, its managers, personnel or other prisoners,
including damages arising from a prisoner s escape from, or a disturbance or riot at, a facility we own or manage, or
from the misconduct of our employees. To the extent the events serving as a basis for any potential claims are alleged
or determined to constitute illegal or criminal activity, we could also be subject to criminal liability. Such liability
could result in significant monetary fines and could affect our ability to bid on future contracts and retain our existing
contracts. In addition, as an owner of real property, we may be subject to a variety of proceedings relating to personal
injuries of persons at such facilities. The claims against our facilities may be significant and may not be covered by
insurance. Even in cases covered by insurance, our deductible (or self-insured retention) may be significant.
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We are subject to risks associated with ownership of real estate.

Our ownership of correctional and detention facilities subjects us to risks typically associated with investments in real
estate. Investments in real estate and, in particular, correctional and detention facilities have limited or no alternative
use and thus, are relatively illiquid, and therefore, our ability to divest ourselves of one or more of our facilities
promptly in response to changed conditions is limited. Investments in correctional and detention facilities, in
particular, subject us to risks involving potential exposure to environmental liability and uninsured loss. Our operating
costs may be affected by the obligation to pay for the cost of complying with existing environmental laws, ordinances
and regulations, as well as the cost of complying with future legislation. In addition, although we maintain insurance
for many types of losses, there are certain types of losses, such as losses from earthquakes and acts of terrorism, which
may be either uninsurable or for which it may not be economically feasible to obtain insurance coverage, in light of
the substantial costs associated with such insurance. As a result, we could lose both our capital invested in, and
anticipated profits from, one or more of the facilities we own. Further, it is possible to experience losses that may
exceed the limits of insurance coverage.

In addition, our focus on facility development and expansions poses an increased risk, including cost overruns caused
by various factors, many of which are beyond our control, such as weather, labor conditions, and material shortages,
resulting in increased construction costs. Further, if we are unable to utilize this new bed capacity, our financial results
could deteriorate.

Certain of our facilities are subject to options to purchase and reversions.

Ten of our facilities are or will be subject to an option to purchase by certain governmental agencies. Such options are
exercisable by the corresponding contracting governmental entity generally at any time during the term of the
respective facility management contract. Certain of these purchase options are based on the depreciated book value of
the facility, which essentially results in the transfer of ownership of the facility to the governmental agency at the end
of the life used for accounting purposes. See Business Facility Portfolio Facilities and Facility Management Contracts
contained in our Annual Report on Form 10-K for the year ended December 31, 2008 incorporated by reference into
this prospectus supplement. If any of these options are exercised, there exists the risk that we will be unable to invest
the proceeds from the sale of the facility in one or more properties that yield as much cash flow as the property
acquired by the government entity. In addition, in the event any of these options are exercised, there exists the risk that
the contracting governmental agency will terminate the management contract associated with such facility. For the

year ended December 31, 2008, the facilities subject to these options generated $263.1 million in revenue (16.6% of
total revenue) and incurred $187.0 million in operating expenses. Certain of the options to purchase are exercisable at
prices below fair market value. See Business Facility Portfolio Facilities and Facility Management Contracts in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2008, incorporated by reference into this
prospectus supplement.

In addition, ownership of two of our facilities (that are also subject to options to purchase) will, upon the expiration of
certain ground leases with remaining terms generally ranging from 8 to 10 years, revert to the respective governmental
agency contracting with us. At the time of such reversion, there exists the risk that the contracting governmental
agency will terminate the management contract associated with such facility. For the year ended December 31, 2008,
the facilities subject to reversion generated $72.5 million in revenue (4.6% of total revenue) and incurred

$51.1 million in operating expenses.
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Risks related to facility construction and development activities may increase our costs related to such
activities.

When we are engaged to perform construction and design services for a facility, we typically act as the primary
contractor and subcontract with other companies who act as the general contractors. As primary contractor, we are
subject to the various risks associated with construction (including, without limitation, shortages of labor and
materials, work stoppages, labor disputes, and weather interference) which could cause construction delays. In
addition, we are subject to the risk that the general contractor will be unable to complete construction at the budgeted
costs or be unable to fund any excess construction costs, even though we require general contractors to post
construction bonds and insurance. Under such contracts, we are ultimately liable for all late delivery penalties and cost
overruns.

We may be adversely affected by the rising cost and increasing difficulty of obtaining adequate levels of surety
credit on favorable terms.

We are often required to post bid or performance bonds issued by a surety company as a condition to bidding on or
being awarded a contract. Availability and pricing of these surety commitments are subject to general market and
industry conditions, among other factors. Increases in surety costs could adversely affect our operating results if we
are unable to effectively pass along such increases to our customers. We cannot assure you that we will have
continued access to surety credit or that we will be able to secure bonds economically, without additional collateral, or
at the levels required for any potential facility development or contract bids. If we are unable to obtain adequate levels
of surety credit on favorable terms, we would have to rely upon letters of credit under our revolving credit facility,
which could entail higher costs even if such borrowing capacity was available when desired at the time, and our
ability to bid for or obtain new contracts could be impaired.
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Use of proceeds

We estimate that the net proceeds from the sale of the notes offered by this prospectus supplement will be
approximately $441.1 million after deducting the underwriting discounts and estimated offering expenses we will pay.

We intend to use the net proceeds of this offering along with cash on hand to purchase, redeem or otherwise acquire

all of our $450.0 million aggregate principal amount outstanding 71/2% Senior Notes due 2011 (the 2011 Notes ),
including by means of a tender offer and/or redemption of the 2011 Notes, and to pay accrued interest and associated
fees and expenses.

Pending final use, we may invest the net proceeds from this offering in short-term, investment grade, interest-bearing
securities.
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Capitalization

The following table sets forth our consolidated cash and cash equivalents and capitalization as of March 31, 2009
(1) on an actual basis and (2) on an as adjusted basis to give effect to the offering of the notes, the application of
estimated net proceeds therefrom, and the payment of accrued interest on the notes purchased and the payment of
associated fees and expenses from cash on hand.

As of March 31, 2009
(dollars in millions) Actual As adjusted
Cash and cash equivalents $ 44.0 $ 19.5(1)
Debt (including current maturities):
Revolving credit facility® $ 2895 $ 289.5
71/2% Senior Notes due 2011 450.6
61/4% Senior Notes due 2013 375.0 375.0
6.75% Senior Notes due 2014 150.0 150.0
73/4% Senior Notes due 2017 offered hereby 451.6(3)
Total long-term debt 1,265.1 1,266.1
Stockholders equity:
Total stockholders equit 1,307.5 1,303.2
Total capitalization $ 2,572.6 $ 2,569.3

(1) Adjusted to reflect use of cash on hand to pay accrued interest and estimated fees and expenses associated with
the offering and the repurchase or redemption of all of the 2011 Notes.

(2) Does not include an additional $32.2 million of letters of credit outstanding thereunder.
(3) $465.0 million face amount.

(4) As adjusted, represents the write-off of unamortized deferred financing costs net of premium, as well as fees and
expenses associated with the completion of a tender offer for all of the 2011 Notes.
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Description of certain other indebtedness
Revolving credit facility

During December 2007, we entered into a $450.0 million senior secured revolving credit facility (the Revolving
Credit Facility ) arranged by Banc of America Securities LLC and Wachovia Capital Markets, LLC. The Revolving
Credit Facility replaced our previous $250.0 million senior secured revolving credit facility. The Revolving Credit
Facility matures in December 2012. At our option, interest on outstanding borrowings will be based on either a base
rate plus a margin ranging from 0.00% to 0.50% or a London Interbank Offered Rate ( LIBOR ) plus a margin ranging
from 0.75% to 1.50%. The applicable margins are subject to adjustments based on our leverage ratio. Based on our
current leverage ratio, loans under the Revolving Credit Facility currently bear interest at the base rate plus a margin

of 0.00% or at LIBOR plus a margin of 0.75%. As of March 31, 2009, we had $289.5 million of outstanding
borrowings under the Revolving Credit Facility as well as $32.2 million in letters of credit outstanding.

The Revolving Credit Facility has a $20.0 million sublimit for swing line loans and a $100.0 million sublimit for the
issuance of standby letters of credit. We have an option to increase the availability under the Revolving Credit Facility
by up to $300.0 million (consisting of revolving credit loans, term loans, or a combination of the two) subject to,
among other things, the receipt of commitments for the increased amount.

The Revolving Credit Facility is secured by a pledge of all of the capital stock of our domestic subsidiaries, 65% of
the capital stock of our foreign subsidiaries, all of our accounts receivable, and all of our deposit accounts.

The Revolving Credit Facility requires us to meet certain financial covenants, including, without limitation, a
maximum total leverage ratio, a maximum secured leverage ratio and a minimum interest coverage ratio. As of
March 31, 2009, we were in compliance with all such covenants. In addition, the Revolving Credit Facility contains
certain covenants that, among other things, limit the incurrence of additional indebtedness, investments, acquisitions,
payment of dividends and other customarily restricted payments, transactions with affiliates, asset dispositions, liens
and encumbrances, mergers and consolidations, liquidations, exchange and issuance of disqualified stock,
prepayments and modifications of other indebtedness and other matters customarily restricted in such agreements. In
addition, the Revolving Credit Facility is subject to certain cross-default provisions with terms of our other
indebtedness.

Lehman, which had a $15.0 million credit commitment under our Revolving Credit Facility, is a defaulting lender
under the terms of the credit agreement. As of March 31, 2009, of the $15.0 million share of our Revolving Credit
Facility, Lehman had funded $4.6 million that remained outstanding, which will be repaid on a pro-rata basis to the
extent that LIBOR-based loans are repaid. It is our expectation that going forward we will not have access to
additional incremental funding from Lehman, and to the extent that their funding is reduced, it will not be replaced.

Other unsecured senior notes
71/2% senior notes due 2011

Interest on the $450.0 million aggregate principal amount of our 71/2% unsecured senior notes issued in May 2003
and August 2003 accrues at the stated rate and is payable on May 1 and
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November 1 of each year. The 2011 Notes mature on May 1, 2011. We may currently redeem all or a portion of the
2011 Notes at par pursuant to the indenture, as supplemented, governing the 2011 Notes. We intend to use the net
proceeds of this offering along with cash on hand to purchase, redeem or otherwise acquire all of the 2011 Notes,
including by means of a tender offer and/or redemption of the 2011 Notes, and to pay accrued interest and associated
fees and expenses, as described under Use of proceeds.

61/4% senior notes due 2013

Interest on the $375.0 million aggregate principal amount of our 61/4% unsecured senior notes issued in March 2005
accrues at the stated rate and is payable on March 15 and September 15 of each year. The 2013 Notes mature on
March 15, 2013. We may redeem all or a portion of the 2013 Notes at the redemption prices set forth in the indenture
governing the 2013 Notes.

6.75% senior notes due 2014

Interest on the $150.0 million aggregate principal amount of our 6.75% unsecured senior notes issued in January 2006
accrues at the stated rate and is payable on January 31 and July 31 of each year. The 2014 Notes mature on

January 31, 2014. We may redeem all or a portion of the 2014 Notes on or after January 31, 2010 at the redemption
prices set forth in the indenture governing the 2014 Notes.
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Description of notes

You can find the definitions of certain terms used in this description under the subheading  Certain definitions. In this
description, the word CCA refers only to Corrections Corporation of America and not to any of its Subsidiaries.

CCA will issue the Notes under a base indenture among itself, the Guarantors and U.S. Bank National Association, as
trustee (the trustee ), as amended and supplemented by a second supplemental indenture among CCA, the Guarantors
and the trustee. For convenience, the base indenture, as amended and supplemented by the second supplemental
indenture, is referred to as the Indenture. The terms of the Notes include those stated in the Indenture and those made
part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

The following description is a summary of the material provisions of the Indenture. It does not restate that agreement
in its entirety. We urge you to read the Indenture because it, and not this description, defines your rights as Holders of
the Notes. Certain defined terms used in this description but not defined below under ~ Certain definitions have the

meanings assigned to them in the Indenture.

The registered Holder of a Note will be treated as the owner of it for all purposes. Only registered Holders will have
rights under the Indenture.

Brief description of the notes and the subsidiary guarantees
The notes
The Notes:

will be general unsecured obligations of CCA;

will be equal in right of payment with all existing and future unsecured senior Indebtedness of CCA, including the
Existing Notes;

will be senior in right of payment to any future subordinated Indebtedness of CCA; and
will be unconditionally guaranteed by the Guarantors.

However, the Notes will be effectively subordinated to all borrowings under the Credit Agreement, which is secured
by a pledge of the Capital Stock of CCA s Domestic Subsidiaries and 65% of the Capital Stock of CCA s first-tier
foreign subsidiaries and all of the accounts receivable and deposit accounts of CCA and its Domestic Subsidiaries.

All of CCA s existing Domestic Subsidiaries are Restricted Subsidiaries and will be Guarantors. CCA currently does
not have any material foreign operations.

However, under the circumstances described below under the subheading  Certain covenants Designation of restricted
and unrestricted subsidiaries, CCA will be permitted to designate certain of its Subsidiaries, whether formed under the
laws of any state of the United States or the laws of any other country, as Unrestricted Subsidiaries. CCA s
Unrestricted Subsidiaries will not be subject to many of the restrictive covenants in the Indenture. Our Unrestricted
Subsidiaries will not guarantee the Notes.
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The subsidiary guarantees

The Notes will be guaranteed by all of CCA s existing Domestic Subsidiaries (as defined) and future subsidiaries that
execute guarantees in accordance with the Indenture as described in Certain covenants Additional subsidiary
guarantees.

Each Subsidiary Guarantee of the Notes:
will be a general senior unsecured obligation of such Guarantor;

will be equal in right of payment to all existing and future senior unsecured Indebtedness of that Guarantor,
including their guarantees of the Existing Notes; and

will be senior in right of payment with any future subordinated Indebtedness of that Guarantor.

Not all of CCA s existing Subsidiaries will guarantee the Notes. In the event of a bankruptcy, liquidation or
reorganization of any of these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay the holders of their
debt and their trade creditors before they will be able to distribute any of their assets to CCA. The non-guarantor
Subsidiaries generated none of CCA s consolidated revenues in the fiscal year ended December 31, 2008 and for the
three months ended March 31, 2009 and owned none of CCA s consolidated assets at all times throughout such
periods. The non-guarantor Subsidiaries have no outstanding third-party debt.

Principal, maturity and interest

CCA will issue $465.0 million in aggregate principal amount of Notes in this offering. CCA may issue additional

notes under the Indenture from time to time after this offering in one or a series of transactions, subject to the

covenant described below under the caption  Certain covenants Incurrence of indebtedness and issuance of preferred
stock. The Notes and any additional notes of the same series subsequently issued under the Indenture will be treated as
a single class for all purposes under the Indenture, including, without limitation, redemption of Notes, offers to
purchase Notes and the percentage of Notes required to consent to waivers of provisions of, and amendments to, the
Indenture. The Indenture provides that CCA will issue Notes in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The Notes will mature on June 1, 2017.

Interest on the Notes will accrue at the rate of 73/4% per annum and will be payable semi-annually in arrears on
June 1 and December 1, commencing on December 1, 2009. We will make each interest payment to the holders of

record on the close of business on the immediately preceding May 15 and November 15.

Interest on the Notes will accrue from the date of original issuance or, if interest has already been paid, from the date it
was most recently paid. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Methods of receiving payments on the notes
If a holder of Notes has given wire transfer instructions to CCA, CCA will pay all principal, interest and premium, if
any, on that holder s Notes in accordance with those instructions. All other payments on the Notes will be made at the

office or agency of the paying agent and
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registrar within the City and State of New York unless CCA elects to make interest payments by check mailed to the
holders at their address set forth in the register of holders.

Paying agent and registrar for the notes

The trustee will initially act as paying agent and registrar for the Notes. CCA may change the paying agent or registrar
without prior notice to the holders of the Notes, and CCA or any of its Subsidiaries may act as paying agent or
registrar.

Transfer and exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the trustee may require a
Holder to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes. Holders
will be required to pay all taxes due on transfer. CCA will not be required to transfer or exchange any Note selected
for redemption. Also, CCA will not be required to transfer or exchange any Note for a period of 15 days before a
selection of Notes to be redeemed.

Subsidiary guarantees

The Notes will be guaranteed by each of CCA s current and future Domestic Subsidiaries that are guarantors of a
Credit Facility. These Subsidiary Guarantees will be joint and several obligations of the Guarantors. The obligations
of each Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary Guarantee
from constituting a fraudulent conveyance under applicable law or a violation of State law prohibiting shareholder
distributions by an insolvent subsidiary. See Risk factors Risks related to the offering The notes are effectively
subordinated to our secured indebtedness and certain indebtedness of our subsidiaries.

A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge
with or into (whether or not such Guarantor is the surviving Person), another Person, other than CCA or another
Guarantor, unless:

(1) immediately after giving effect to that transaction, no Default or Event of Default exists; and

(2) either:

(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such
consolidation or merger assumes all the obligations of that Guarantor under the Indenture and its Subsidiary

Guarantee with respect to the Notes pursuant to a supplemental indenture satisfactory to the trustee; or

(b) the Net Proceeds of such sale or other disposition are applied in accordance with the applicable provisions of the
Indenture.

The Subsidiary Guarantee of a Guarantor will be released:
(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including
by way of merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) a

Subsidiary of CCA, if the sale or other
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disposition complies with the Asset sale provisions of the Indenture described in ~ Repurchase at the Option of
holders Asset sales ;

(2) in connection with any sale of all of the Capital Stock of a Guarantor to a Person that is not (either before or after
giving effect to such transaction) a Subsidiary of CCA, if the sale complies with the Asset Sale provisions of the
Indenture described in ~ Repurchase at the option of holders Asset sales ;

(3) if CCA designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with
the applicable provisions of the Indenture;

(4) upon Legal Defeasance or Covenant Defeasance of the Notes, as described in ~ Legal defeasance and covenant
defeasance ; or

(5) if such Guarantor is released from its guarantee under all of the Credit Facilities.

Optional redemption

At any time on or prior to June 1, 2012 CCA may on any one or more occasions redeem up to 35% of the aggregate
principal amount of outstanding Notes issued under the Indenture at a redemption price of par plus the stated interest
rate, or 107.750% of the principal amount, plus accrued and unpaid interest to the redemption date, with the net cash

proceeds of one or more Equity 