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TABLE OF ADDITIONAL REGISTRANTS
 
     

Exact Name of Registrant as Specified in its  State or Other Jurisdiction of  I.R.S. Employer
Charter or Organizational Document*  Incorporation or Organization  Identification Number
 

CCA Health Services, LLC  Tennessee  90-0432377
CCA International, Inc.  Delaware  62-1310460
CCA of Tennessee, LLC  Tennessee  62-1806755
CCA Properties of America, LLC  Tennessee  43-1988721
CCA Properties of Arizona, LLC  Tennessee  43-1988725
CCA Properties of Tennessee, LLC  Tennessee  43-1988730
CCA Western Properties, Inc.  Delaware  20-2155016
Prison Realty Management, Inc.  Tennessee  62-1696286
Technical and Business Institute of America, Inc.  Tennessee  38-2999108
TransCor America, LLC  Tennessee  62-1806099
 

 

* Addresses and telephone numbers of principal executive offices are the same as that of Corrections Corporation of America, except for TransCor America, LLC, which principal
executive offices address is 646 Melrose Avenue, Nashville, Tennessee 37211 and telephone number is (615) 251-7008.
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PROSPECTUS
 

 

Debt Securities
Guarantees of Debt Securities

 

 

We may offer and sell from time to time debt securities and guarantees of debt securities. This prospectus provides you with a general description of the securities we may offer.
 

We will provide specific terms of securities we offer, and the manner in which they are being offered, in supplements to this prospectus. Our securities cannot be sold unless this
prospectus is accompanied by a prospectus supplement. You should read this prospectus and any prospectus supplement carefully before you invest.
 

We will sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time, or through a combination of these
methods. If our agents or any dealers or underwriters are involved in the sale of the securities, the applicable prospectus supplement will set forth the names of the agents, dealers or
underwriters and any applicable commissions or discounts. Our net proceeds from any sale of securities will also be set forth in the applicable prospectus supplement.
 

Our principal executive offices are located at 10 Burton Hills Boulevard, Nashville, Tennessee 37215. Our telephone number is (615) 263-3000.
 

 

Investing in our securities involves certain risks. Before buying our securities, you should refer to the risk factors included in our periodic
reports, in prospectus supplements and in other information filed by us with the Securities and Exchange Commission. See “Risk Factors” on page 3
of this prospectus.
 

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of disclosures in this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is May 19, 2009.
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You should rely only on the information contained or incorporated by reference in this prospectus, in any accompanying prospectus supplement or in any free writing
prospectus filed by us with the Securities and Exchange Commission. We have not authorized any other person to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information contained or incorporated by reference in this prospectus and any prospectus supplement or in any such free writing prospectus is
accurate only as of the respective dates thereof. Our business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a “shelf” registration statement that we filed with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the
“Securities Act”). Under this shelf registration, we may sell the securities described in this prospectus in one or more offerings. This prospectus only provides you with a general description
of the securities that we may offer. Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the terms of the securities being sold.
The prospectus supplement may also add, update or change information contained in this prospectus. Before purchasing any securities, you should carefully read both this prospectus and any
prospectus supplement, together with the additional information described under the heading “Where You Can Find More Information.”
 

When we refer to “we,” “our” and “us” in this prospectus, we mean Corrections Corporation of America, including, unless the context otherwise requires or as otherwise expressly
stated, our subsidiaries. When we refer to “you” or “yours,” we mean the purchasers of the applicable securities.

 

FORWARD-LOOKING STATEMENTS
 

This prospectus 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, 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 relate to us, are 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;

 

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

 • other factors detailed in the section entitled “Risk Factors” incorporated by reference to our most recent annual report on Form 10-K, any subsequent quarterly reports on
Form 10-Q or any current reports on Form 8-K we file after the date of this prospectus.
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All forward-looking statements in this prospectus should be considered in the context of these 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 may not occur and actual results could differ materially from those anticipated or implied in the forward-looking statements. Accordingly, users of this prospectus
are cautioned not to place undue reliance on the forward-looking statements.

 

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 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. You
may also inspect the information that we file with the New York Stock Exchange (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. Any information that we
file with the SEC after this prospectus will automatically update and supersede the corresponding information contained in this prospectus or in documents filed earlier with the SEC.
 

We are incorporating by reference 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;
 

 • 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 Securities Exchange Act of 1934 after this
prospectus. 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, the registration statement of which this prospectus is a part, or any 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
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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

 

THE 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. Our
customers consist of federal, state, and local correctional and detention authorities.

 

RISK FACTORS
 

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by reference to our most recent annual
report on Form 10-K, any subsequent quarterly reports on Form 10-Q or any current reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in the applicable prospectus
supplement before acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities. Please also refer to the
section above entitled “Forward-Looking Statements.”

 

USE OF PROCEEDS
 

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered hereby for general corporate purposes,
including repaying, redeeming or repurchasing outstanding debt and for working capital, capital expenditures, stock repurchases and acquisitions. We may invest funds not required
immediately for such purposes in short-term, interest-bearing and other investment-grade securities.

 

RATIO OF EARNINGS TO FIXED CHARGES
 

The following table sets forth our historical ratio of earnings to fixed charges for the periods indicated. For the purpose of computing the ratio of earnings to fixed charges, earnings
consist of income (loss) 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.
 
                         

     Three Months  
  Years Ended December 31,   Ended 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 
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES OF DEBT SECURITIES
 

This section describes the general terms and provisions of debt securities to be issued by us and guarantees of debt securities to be issued by our subsidiaries, as applicable. When we
refer to “we,” “our” and “us” in this section, we mean Corrections Corporation of America, as the applicable issuer, excluding, unless the context otherwise requires or as otherwise expressly
stated, our subsidiaries.
 

When we offer to sell a particular series of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the prospectus
supplement whether the general terms and provisions described in this prospectus apply to a particular series of debt securities. To the extent the information contained in the prospectus
supplement differs from this summary description, you should rely on the information in the prospectus supplement.
 

Unless otherwise specified in a supplement to this prospectus, the debt securities and the guarantees will be the direct, unsecured obligations of the issuer thereof and will rank
equally with all of the issuer’s other unsecured and unsubordinated indebtedness. The debt securities may be fully and unconditionally guaranteed on a secured or unsecured senior or
subordinated basis, jointly and severally, by guarantors, if any. The obligations of each guarantor, if any, under its guarantee will be limited as necessary to prevent that guarantee from
constituting a fraudulent conveyance under applicable law. In the event that any series of debt securities and guarantees will be subordinated to other indebtedness that we have outstanding
or may incur, the terms of the subordination will be set forth in the prospectus supplement relating to the subordinated debt securities or guarantees.
 

The debt securities will be issued under an indenture dated as of January 23, 2006, as supplemented, between us, certain of our subsidiaries and U.S. Bank National Association, as
trustee. The indenture, as supplemented, is referred to in this prospectus as the “indenture.” The indenture describes the terms of the debt securities and does not limit the amount of debt
securities we may issue under the indenture. We have summarized the general features of the debt securities to be governed by the indenture below. The summary is not complete and does
not contain all information that may be important to you. The indenture, as supplemented, has been incorporated by reference as an exhibit to the registration statement that we have filed
with the SEC, of which this prospectus forms a part. We encourage you to read the indenture and any supplemental indentures thereto or officers’ certificates related thereto that we file with
the SEC.
 

General
 

The terms of each series of debt securities will be established by our board of directors or a committee thereof and set forth or determined in the manner provided in a board
resolution, an officers’ certificate or by a supplemental indenture. We will set forth in a prospectus supplement the aggregate principal amount of any series of debt securities being offered
and the terms of such debt securities, including, but not limited to, the following:
 

 • the title of the debt securities;
 

 • the price or prices at which the debt securities will be offered;
 

 • any limit on the aggregate principal amount of the debt securities;
 

 • the date or dates or the method by which such date or dates will be determined on which we will pay the principal on the debt securities;
 

 • the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates at which the debt securities will bear interest, the date or dates from
which such interest will accrue, the date or dates on which such interest will commence and be payable and any regular record date for the interest payable on any interest
payment date and the basis upon which interest shall be calculated if other than that of a 360-day year consisting of twelve 30-day months;

 

 • the place or places where the principal of and interest on, the debt securities will be payable, or the method of such payment, if by wire transfer, mail or other means;
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 • the terms and conditions upon which we may redeem the debt securities;
 

 • any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provision or at the option of a holder of debt securities and the terms
and conditions upon which the debt securities will be redeemed or purchased, in whole or in part, pursuant to such obligation;

 

 • the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of debt securities and other detailed terms and provisions of
such repurchase obligations;

 

 • the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
 

 • the forms of the debt securities and whether the debt securities will be issuable as global securities;
 

 • the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the entire principal amount;
 

 • if other than U.S. dollars, the currency of denomination of the debt securities;
 

 • if other than U.S. dollars, the designation of the currency, currencies or currency units in which payment of principal and interest on the debt securities will be made;
 

 • if payments of principal or interest on the debt securities will be made in one or more currencies or currency units other than that or those in which the debt securities are
denominated, the manner in which the exchange rate with respect to these payments will be determined;

 

 • the manner in which the amounts of payment of principal of or interest on the debt securities will be determined, if such amounts may be determined by reference to an index
based on a currency or currencies or by reference to a commodity, commodity index, stock exchange index or financial index;

 

 • any provisions relating to any security provided for the debt securities;
 

 • any provisions relating to any guarantees of the debt securities;
 

 • any addition to or change in the events of default described below under the heading “Events of Default” with respect to the debt securities and any change in the acceleration
provisions described in the indenture with respect to the debt securities;

 

 • any addition to or change in the covenants set forth in the indenture with respect to the debt securities;
 

 • any trustees, depositories, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
 

 • the date of any temporary global security representing the debt securities;
 

 • the applicability of provisions relating to the defeasance of the debt securities set forth in the indenture and any provisions in modification of, in addition to or in lieu of any such
provisions;

 

 • if the debt securities are to be issuable in definitive form only upon receipt of certain certificates or other documents or satisfaction of other conditions, then the form and/or terms
of such certificates, documents or conditions;

 

 • if the debt securities are to be issued upon the exercise of debt warrants, the time, manner and place for such debt securities to be authenticated and delivered;
 

 • whether and under what circumstances we will pay additional amounts on the debt securities to any holder who is not a U.S. person in respect of any tax, assessment or
governmental charge and, if so, whether we will have the option to redeem such debt securities rather than pay such additional amounts (and the terms of any such option);

 

 • the obligation, if any, of the Company to permit the debt securities to be converted into or exchanged for common stock of the Company or other securities or property of the
Company and the terms and
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 conditions upon which such conversion or exchange will be effected (including, without limitation, the initial conversion or exchange price or rate, the conversion or exchange
period, any adjustment of the applicable conversion or exchange price or rate and any requirements relative to the reservation of such shares for purposes of conversion or
exchange);

 

 • if convertible or exchangeable, any applicable limitations on the ownership or transferability of the debt securities or property into which such debt securities are convertible or
exchangeable;

 

 • the applicability of the guarantee provisions set forth in the indenture to the debt securities and any provisions in modification, in addition to or in lieu of any such provisions; and
 

 • any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series.
 

Ranking Senior Debt Securities
 

Our senior debt securities will rank equally with all our other unsecured and unsubordinated indebtedness.
 

Subordination
 

Any subordination provisions for a series of subordinated debt securities will be set forth in the applicable prospectus supplement and in the subordinated debt securities themselves
or a resolution of our board of directors, a supplemental indenture or an officers’ certificate.
 

Covenants
 

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities.
 

Consolidation, Merger or Sale of Assets
 

We may not consolidate with or merge into, or convey, transfer or lease all or substantially all of our properties and assets to, any person (a “successor person”), and may not permit
any person to merge into, or convey, transfer or lease its properties and assets substantially as an entirety to us unless:
 

 • the successor person (if any) is a corporation, partnership, trust or other entity organized and validly existing under the laws of any U.S. domestic jurisdiction and expressly
assumes our obligations on the debt securities and under the indenture;

 

 • immediately after giving effect to the transaction, no default or event of default (including any event that with the passage of time or the giving of notice or both would be an
event of default) shall have occurred and be continuing under the indenture; and

 

 • certain other conditions are met.
 

Events of Default
 

An “event of default” means with respect to any series of debt securities, any of the following:
 

(1) default in the payment of any interest upon any debt security of that series when it becomes due, and continuance of that default for a period of 30 days;
 

(2) default in the payment of principal of, or premium, if any, on any debt security of that series when due;
 

(3) default in the performance or breach of any other covenant or warranty by us in the indenture or any debt security (other than a covenant or warranty that has been included
in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured for a period
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of 60 days after we receive notice from the trustee or from the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series as provided in the
indenture;

 

(4) a default occurs under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any indebtedness for money
borrowed by us or any of our subsidiaries (or the payment of which is guaranteed by us or any of our subsidiaries) pursuant to which the principal amount of such indebtedness
aggregates $25.0 million or more and (a) is caused by a failure to pay principal of, or interest or premium, if any, on such indebtedness prior to the expiration of the applicable grace
period or (b) results in the acceleration of such indebtedness prior to its express maturity;

 

(5) certain events of bankruptcy, insolvency, reorganization or similar proceedings of us or our significant subsidiaries, as applicable; and
 

(6) any other event of default with respect to debt securities of that series described in a board resolution, supplemental indenture or an officers’ certificate in accordance with
the terms of the indenture.

 

If an event of default (other than an event of default specified in clause (5) with respect to us) under the indenture occurs with respect to the debt securities of any series and is
continuing, then the trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that series may require us to repay immediately the entire principal amount
of the outstanding debt securities of that series (or such lesser amount as may be provided in the terms of the securities), together with all accrued and unpaid interest and premium, if any.
 

If an event of default under the indenture specified in clause (5) occurs and is continuing, then all outstanding debt securities (or such lesser amount as may be provided in the terms
of the securities) will automatically become due and payable immediately without any declaration or other act on the part of the trustee or any holder.
 

After a declaration of acceleration, the holders of a majority in aggregate principal amount of outstanding debt securities of such series may rescind the accelerated payment
requirement if all existing events of default, except for nonpayment of the principal, interest or premium on the debt securities of that series that has become due solely as a result of the
accelerated payment requirement, have been cured or waived and if the rescission of acceleration would not conflict with any judgment or decree. Under certain circumstances, the holders of
a majority in aggregate principal amount of the outstanding debt securities of any series also have the right to waive past defaults, except a default in paying principal, interest or premium, if
any, on any outstanding debt security of such series.
 

Holders of at least 25% in principal amount of the outstanding debt securities of a series may seek to institute a proceeding only after they have notified the trustee of a continuing
event of default in writing and made a written request, and offered indemnity, to the trustee to institute a proceeding and the trustee has failed to do so within 60 days after it received this
notice. In addition, within this 60-day period the trustee must not have received directions inconsistent with this written request by holders of a majority in principal amount of the
outstanding debt securities of that series. These limitations do not apply, however, to a suit instituted by a holder of a debt security for the enforcement of the payment of principal, interest or
any premium on or after the due dates for such payment.
 

During the existence of an event of default, the trustee is required to exercise the rights and powers vested in it under the indenture and use the same degree of care and skill in its
exercise as a prudent person would under the circumstances in the conduct of that person’s own affairs. If an event of default has occurred and is continuing, the trustee is not under any
obligation to exercise any of its rights or powers at the request or direction of any of the holders unless the holders have offered to the trustee satisfactory security or indemnity. Subject to
certain provisions, the holders of a majority in principal amount of the outstanding debt securities of any series have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.
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The trustee will, within 90 days after any default occurs, give notice of the default to the holders of the debt securities of that series, unless the default was already cured or waived.
Unless there is a default in paying principal, interest or any premium when due, the trustee can withhold giving notice to the holders if it determines in good faith that the withholding of
notice is in the interest of the holders.
 

Modification and Waiver
 

The indenture may be amended or supplemented without the consent of any holder of debt securities in order to:
 

 • evidence the succession of another person to us or any guarantor and the assumption by any such successor of all applicable covenants, provided such succession is otherwise in
compliance with the indenture and applicable law;

 

 • add covenants for the benefit of the holders of debt securities of any series or surrender any right or power conferred upon us or any guarantor;
 

 • add additional events of default with respect to the debt securities of any series;
 

 • permit or facilitate the issuance of debt securities in uncertificated form or provide for uncertificated debt securities in addition to or in place of certificated debt securities;
 

 • add to, change or eliminate provisions, provided that any such addition, change or elimination shall (i) neither (a) apply to any debt security of any series created prior to the
execution of such supplemental indenture and entitled to the benefit of such provision, nor (b) modify the rights of a holder of any debt security of any series with respect to such
provision, or (ii) become effective only when there is no debt security outstanding;

 

 • secure the debt securities of a series;
 

 • establish the form or terms of debt securities of any series;
 

 • evidence the succession of another person to the trustee and to add or change provisions reasonable and necessary to provide for the administration of trusts created pursuant to
the indenture by more than one trustee, provided such succession is otherwise in compliance with the indenture and applicable law;

 

 • cure any ambiguity, defect or inconsistency;
 

 • make changes to certain provisions of the indenture that do not materially adversely affect any holder of debt securities of any series;
 

 • provide for the assumption of our obligations by a successor that complies with the provisions of the indenture described above under “— Consolidation, Merger or Sale of
Assets”;

 

 • make any change that would provide any additional rights or benefits to the holders of the debt securities of a series or that does not adversely affect the legal rights of any holder
of debt securities of any series; or

 

 • comply with the requirements of the SEC to effect or maintain the qualification of the indenture under the Trust Indenture Act.
 

Other modifications and amendments to the indenture may be made with the consent of the holders of at least a majority in principal amount of the outstanding debt securities of each
series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the holders of each affected debt security then outstanding if
that amendment will:
 

 • reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or waiver;
 

 • reduce the principal of or change the fixed maturity of any debt security or alter or waive any provisions with respect to the redemption of any debt security;
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 • reduce the rate of or change the time for payment of interest (including default interest) on any debt security;
 

 • waive a default or event of default in the payment of the principal, interest or premium, if any, on any debt security (except a rescission of acceleration of the debt securities of any
series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that series and a waiver of the payment default that resulted
from such acceleration);

 

 • make any debt security payable in currency other than that stated in the debt security;
 

 • make any change to the provisions of the indenture relating to waivers of past defaults or the rights of holders of debt securities to receive payment of the principal, interest or
premium, if any, on those debt securities;

 

 • waive a redemption payment with respect to any debt security or change any provisions of the indenture relating to the redemption of debt securities; or
 

 • make any change to the foregoing amendment and waiver provisions.
 

Satisfaction, Discharge and Covenant Defeasance
 

We may terminate our obligations under the indenture with respect to the outstanding debt securities of any series, when:
 

 • either:
 

 • all debt securities of any series issued that have been authenticated have been delivered to the trustee for cancellation; or
 

 • all the debt securities of any series issued that have not been delivered to the trustee for cancellation have become due and payable by reason of the making of a notice of
redemption or otherwise will become due and payable within one year and we have irrevocably deposited or caused to be deposited with the trustee sufficient funds to pay and
discharge the entire indebtedness on the series of debt securities; and

 

 • no default or event of default under the indenture are continuing on the date of any such deposit with the trustee and such deposit will not result in a default under the indenture or
result in a breach or violation of, or constitute a default under, any other instrument to which we are a party or by which we are bound;

 

 • we have paid or caused to be paid all other sums then due and payable under the indenture;
 

 • we have delivered irrevocable instructions to the trustee to apply any deposit towards the payment of the debt securities at maturity or the redemption date, as the case may
be; and

 

 • we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent under the indenture relating to the satisfaction and
discharge of the indenture have been complied with.

 

We may elect to have our obligations under the indenture discharged with respect to the outstanding debt securities of any series (“legal defeasance”). Legal defeasance means that we
will be deemed to have paid and discharged the entire indebtedness represented by the outstanding debt securities of such series under the indenture, except for:
 

 • the rights of holders of the outstanding debt securities to receive principal, interest or any premium when due;
 

 • certain of our obligations with respect to the debt securities, including those concerning issuing temporary debt securities, registration of transfer of debt securities, mutilated,
destroyed, lost or stolen debt securities and the maintenance of an office or agency for payment for security payments held in trust;
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 • the rights, powers, trusts, duties and immunities of the trustee; and
 

 • the defeasance provisions of the indenture.
 

In addition, we may elect to have our obligations released with respect to certain covenants in the indenture (“covenant defeasance”). If we so elect, any failure to comply with these
obligations will not constitute a default or an event of default with respect to the debt securities of any series. In the event covenant defeasance occurs, certain events described above under
“— Events of Default” will no longer constitute an event of default for that series.
 

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of any series:
 

 • we must irrevocably have deposited with the trustee for the benefit of the holders of the debt securities of such series:
 

 • cash in such currency, currencies or currency units in which such debt securities are specified as being payable;
 

 • U.S. government securities (or equivalent government securities in the case of debt securities denominated in other than U.S. dollars); or
 

 • a combination of cash and U.S. government securities (or equivalent government securities, as applicable),
 

in each case sufficient, in the opinion of a nationally recognized firm of independent public accountants to pay all of the principal, interest and any premium on the outstanding
debt securities of such series on the stated date for payment thereof or on the applicable redemption date, as applicable, and we must specify whether the debt securities of such
series are being defeased to maturity or to a particular redemption date;

 

 • in the case of legal defeasance, we have delivered to the trustee an opinion of counsel stating that, under then applicable Federal income tax law, the holders of the debt securities
of that series will not recognize income, gain or loss for Federal income tax purposes as a result of the legal defeasance to be effected and will be subject to the same Federal
income tax as would be the case if the legal defeasance did not occur;

 

 • in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize
income, gain or loss for Federal income tax purposes as a result of the covenant defeasance to be effected and will be subject to the same Federal income tax as would be the case
if the deposit and covenant defeasance did not occur;

 

 • no event of default or default with respect to the outstanding debt securities of that series has occurred and is continuing at the time of such deposit;
 

 • the legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, any material agreement or instrument (other than the
indenture) with respect to such debt securities to which we or any of our subsidiaries are a party or by which we or any of our subsidiaries are bound;

 

 • we have delivered to the trustee an officers’ certificate stating that such deposit was not made by us with the intent of preferring the holders of such debt securities over our other
creditors or with the intent of defeating, hindering, delaying or defrauding any of our other creditors or others; and

 

 • we have delivered to the trustee an officers’ certificate and an opinion of counsel stating that all conditions precedent with respect to the legal defeasance or covenant defeasance
have been complied with.
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Paying Agent and Registrar
 

Unless otherwise appointed by us, the trustee will initially act as paying agent and registrar for all debt securities. We may change the paying agent or registrar for any series of debt
securities without prior notice, and we or any of our subsidiaries may act as paying agent or registrar.
 

Forms of Securities
 

Each debt security will be represented either by a certificate issued in definitive form to a particular investor or by one or more global securities representing the entire issuance of the
series of debt securities. Certificated securities will be issued in definitive form and global securities will be issued in registered form. Definitive securities name you or your nominee as the
owner of the security, and in order to transfer or exchange these securities or to receive payments other than interest or other interim payments, you or your nominee must physically deliver
the securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities represented by these
global securities. The depositary maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an account maintained by the investor with
its broker/dealer, bank, trust company or other representative, as we explain more fully below.
 

Global Securities
 

We may issue the registered debt securities in the form of one or more fully registered global securities that will be deposited with a depositary or its custodian identified in the
applicable prospectus supplement and registered in the name of that depositary or its nominee. In those cases, one or more registered global securities will be issued in a denomination or
aggregate denominations equal to the portion of the aggregate principal or face amount of the securities to be represented by registered global securities. Unless and until it is exchanged in
whole for securities in definitive registered form, a registered global security may not be transferred except as a whole by and among the depositary for the registered global security, the
nominees of the depositary or any successors of the depositary or those nominees.
 

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a registered global security will be described in the
prospectus supplement relating to those securities. We anticipate that the following provisions will apply to all depositary arrangements.
 

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the depositary or persons that may hold interests
through participants. Upon the issuance of a registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants’ accounts with the
respective principal or face amounts of the securities beneficially owned by the participants. Any dealers, underwriters or agents participating in the distribution of the securities will
designate the accounts to be credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through,
records maintained by the depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding through participants. The laws of
some states may require that some purchasers of securities take physical delivery of these securities in definitive form. These laws may impair your ability to own, transfer or pledge
beneficial interests in registered global securities.
 

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be, will be considered the sole owner
or holder of the securities represented by the registered global security for all purposes under the indenture. Except as described below, owners of beneficial interests in a registered global
security will not be entitled to have the securities represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the
securities in definitive form and will not be considered the owners or holders of the securities under the indenture. Accordingly, each person owning a beneficial interest in a registered global
security must rely on the procedures of the depositary for that registered global security and, if that person is not a participant, on the procedures of the participant through which the person
owns its interest, to exercise any rights of a holder under the indenture. We understand that under existing industry practices, if we request
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any action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or take under the indenture, the
depositary for the registered global security would authorize the participants holding the relevant beneficial interests to give or take that action, and the participants would authorize
beneficial owners owning through them to give or take that action or would otherwise act upon the instructions of beneficial owners holding through them.
 

Principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a depositary or its nominee will be made to
the depositary or its nominee, as the case may be, as the registered owner of the registered global security. Neither we nor the trustee or any other agent of ours or the trustee will have any
responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership interests in the registered global security or for maintaining, supervising
or reviewing any records relating to those beneficial ownership interests.
 

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal, premium, interest or other distribution of
underlying securities or other property to holders on that registered global security, will immediately credit participants’ accounts in amounts proportionate to their respective beneficial
interests in that registered global security as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial interests in a registered global
security held through participants will be governed by standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of those participants.
 

If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency
registered under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue securities in
definitive form in exchange for the registered global security that had been held by the depositary. Any securities issued in definitive form in exchange for a registered global security will be
registered in the name or names that the depositary gives to the trustee or other relevant agent of ours or theirs. It is expected that the depositary’s instructions will be based upon directions
received by the depositary from participants with respect to ownership of beneficial interests in the registered global security that had been held by the depositary.
 

Unless we state otherwise in a prospectus supplement, the Depository Trust Company (“DTC”) will act as depositary for each series of debt securities issued as global securities. DTC
has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizations (collectively, the “Participants”) and to facilitate the clearance and
settlement of transactions in those securities between Participants through electronic book-entry changes in accounts of its Participants. The Participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. Access to DTC’s system is also available to other entities such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Participant, either directly or indirectly (collectively, the “Indirect Participants”). Persons who are not Participants
may beneficially own securities held by or on behalf of DTC only through the Participants or the Indirect Participants. The ownership interests in, and transfers of ownership interests in,
each security held by or on behalf of DTC are recorded on the records of the Participants and the Indirect Participants.
 

Governing Law
 

The indenture and the debt securities will be governed by, and construed in accordance with, the internal laws of the State of New York.

12



Table of Contents

 

PLAN OF DISTRIBUTION
 

We may sell the securities offered pursuant to this prospectus in any of the following ways:
 

 • directly to one or more purchasers;
 

 • through agents;
 

 • through underwriters, brokers or dealers; or
 

 • through a combination of any of the foregoing methods of sale.
 

We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct purchasers and their compensation in a prospectus supplement.

 

LEGAL MATTERS
 

The validity of the securities offered by this prospectus and any prospectus supplement will be passed upon for us by Bass, Berry & Sims PLC, Nashville, Tennessee. Bass, Berry &
Sims PLC will rely upon Miles & Stockbridge P.C., Baltimore, Maryland, as to matters of Maryland law. Legal counsel to any underwriters may pass upon legal matters for such
underwriters.

 

EXPERTS
 

The consolidated financial statements of Corrections Corporation of America and Subsidiaries as of December 31, 2008 and 2007 and for each of the three years in the period ended
December 31, 2008 appearing in Corrections Corporation of America and Subsidiaries’ Current Report (Form 8-K) filed with the Securities and Exchange Commission on May 14, 2009 and
the effectiveness of Corrections Corporation of America and Subsidiaries’ internal control over financial reporting as of December 31, 2008, appearing in Corrections Corporation of
America and Subsidiaries’ Annual Report (Form 10-K) for the year ended December 31, 2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
reports given on the authority of such firm as experts in accounting and auditing.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14.  Other Expenses of Issuance and Distribution.
 

The following table sets forth an estimate of costs and expenses to be paid by us in connection with the distribution of the securities being registered by this registration statement:
 
     

SEC Registration Fee  $ * 
Rating Agency Fees   ** 
Legal Fees and Expenses   ** 
Accounting Fees and Expenses   ** 
Printing Expenses   ** 
Trustee Fees and Expenses   ** 
Miscellaneous   ** 
     

Total  $ ** 
     

 

 

* Deferred in reliance upon Rules 456(b) and 457(r) under the Securities Act.
 

** These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.
 

Item 15.  Indemnification of Directors and Officers.
 

Maryland Registrant
 

Article VI of the charter of Corrections Corporation of America (the “Company”) provides that, to the maximum extent that Maryland law in effect from time to time permits
limitation of liability of directors or officers of corporations, no person who at any time was or is a director or officer of the Company shall be personally liable to the Company or its
stockholders for money damages.
 

Maryland law provides in general that the charter provision limiting the liability of directors and officers may not limit their liability to the corporation or its stockholders (i) to the
extent it is proved that the person actually received an improper benefit or profit in money, property or services for the amount of the benefit or profit actually received, or (ii) to the extent
that a judgment or other final adjudication adverse to the person is entered in a proceeding based on a finding that the person’s action, or failure to act, was the result of active and deliberate
dishonesty and was material to the cause of action adjudicated in the proceeding.
 

The Maryland General Corporation Law (the “MGCL”) generally permits a corporation to indemnify any director made a party to any proceeding by reason of service as a director
unless it is established that: (i) the act or omission of the director was material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and
deliberate dishonesty; (ii) the director actually received an improper personal benefit in money, property or services; or (iii) in the case of any criminal proceeding, the director had
reasonable cause to believe that the act or omission was unlawful. Indemnification may be against judgments, penalties, fines, settlements and reasonable expenses (including attorneys’ fees)
actually incurred by the director in connection with the proceeding. If the proceeding is one by, or in the right of, the corporation, indemnification is not permitted with respect to any
proceeding in which the director has been adjudged to be liable to the corporation. The termination of any proceeding by conviction or upon a plea of nolo contendere or its equivalent, or an
entry of an order of probation prior to judgment, creates a rebuttable presumption that the director did not meet the standard of conduct required for indemnification. The termination of any
proceeding by judgment, order or settlement does not create a presumption that the director did not meet the standard of conduct required for indemnification. If the proceeding is one
charging improper personal benefit to the director, whether or not involving action in the director’s official capacity, indemnification of the director is not permitted if the director was
adjudged to be liable on the basis that personal benefit was improperly received.
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Under the MGCL, unless limited by its charter, a corporation is required to indemnify a director for reasonable expenses incurred if the director has been successful, on the merits or
otherwise, in defense of any proceeding to which the director is made a party by reason of service as a director, or in the defense of any claim, issue or matter in such a proceeding. The
Company’s charter does not limit such indemnification. In addition, a corporation is required to indemnify a director in any such proceeding if a court of appropriate jurisdiction determines
the director is entitled to indemnification.
 

Under the MGCL, unless the corporation’s charter provides otherwise, officers shall be indemnified to the extent directors are required to be indemnified under Maryland law and the
corporation may indemnify officers, to the same extent that it may indemnify directors. The Company’s charter does not provide otherwise.
 

Under the Company’s bylaws, the Company shall indemnify a director or officer to the extent permitted by Maryland law as described herein.
 

Under the Company’s bylaws and consistent with Maryland law, the Company shall pay or reimburse, in advance of the final disposition of a proceeding, reasonable expenses
incurred by a director or officer, if such individual in writing affirms in good faith that he or she has satisfied the applicable standard of conduct necessary for indemnification and agrees to
repay amounts paid to such individual if it is ultimately determined that such standard was not met.
 

According to the MGCL, indemnification provided or permitted by the MGCL may not be deemed exclusive of any other rights, by indemnification or otherwise, to which a director
may be entitled under the charter, bylaws, any resolution of stockholders or directors, any agreement or otherwise.
 

The MGCL permits a Maryland corporation to indemnify its employees and agents to the same extent as its directors.
 

The Company maintains directors’ and officers’ liability insurance to insure against losses arising from claims made against its directors and officers, subject to the limitations and
conditions set forth in such policies.
 

Tennessee Registrants
 

Prison Realty Management, Inc. and Technical Business Institute of America, Inc. (collectively, the “Tennessee Corporate Registrants”) are corporations incorporated under the laws
of the state of Tennessee. The Tennessee Business Corporation Act (“TBCA”) provides that a corporation may indemnify any of its directors and officers against liability incurred in
connection with a proceeding if: (a) such person acted in good faith; (b) in the case of conduct in an official capacity with the corporation, he reasonably believed such conduct was in the
corporation’s best interests; (c) in all other cases, he reasonably believed that his conduct was at least not opposed to the best interests of the corporation; and (d) in connection with any
criminal proceeding, such person had no reasonable cause to believe his conduct was unlawful. In actions brought by or in the right of the corporation, however, the TBCA provides that no
indemnification may be made if the director or officer was adjudged to be liable to the corporation. The TBCA also provides that in connection with any proceeding charging improper
personal benefit to an officer or director, no indemnification may be made if such officer or director is adjudged liable on the basis that such personal benefit was improperly received. In
cases where the director or officer is wholly successful, on the merits or otherwise, in the defense of any proceeding instigated because of his or her status as a director or officer of a
corporation, the TBCA mandates that the corporation indemnify the director or officer against reasonable expenses incurred in the proceeding. The TBCA provides that a court of competent
jurisdiction, unless the corporation’s charter provides otherwise, upon application, may order that an officer or director be indemnified for reasonable expenses if, in consideration of all
relevant circumstances, the court determines that such individual is fairly and reasonably entitled to indemnification, notwithstanding the fact that (a) such officer or director was adjudged
liable to the corporation in a proceeding by or in the right of the corporation; (b) such officer or director was adjudged liable on the basis that personal benefit was improperly received by
him; or (c) such officer or director breached his duty of care to the corporation.
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The charter of Prison Realty Management, Inc. provides that it shall indemnify its directors for breach of fiduciary duty as a director to the fullest extent permitted by the TBCA. The
charter of Technical and Business Institute of Tennessee, Inc. provides that its directors shall not be liable for breach of fiduciary duty, subject to certain exceptions including a breach of the
director’s duty of loyalty and actions not taken in good faith.
 

The bylaws of Prison Realty Management, Inc. provide that it may indemnify any person as authorized by the TBCA. The bylaws of Technical and Business Institute of Tennessee,
Inc. provide that it shall indemnify its officers and directors to the fullest extent allowed by the TBCA. In addition, the bylaws of each Tennessee Corporate Registrant authorize the
corporation to purchase and maintain insurance for any individual who is or was a director, officer, employee, or agent of the corporation, or who, while a director, officer, employee, or agent
of the corporation, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee, or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise. The Company maintains policies insuring the officers and directors of the Tennessee Corporate Registrants for actions taken in such capacities,
including liabilities under the Securities Act.
 

CCA Health Services, LLC, CCA of Tennessee, LLC, CCA Properties of America, LLC, CCA Properties of Arizona, LLC, CCA Properties of Tennessee, LLC and TransCor
America, LLC (collectively, the “Tennessee Limited Liability Company Registrants”) are limited liability companies formed under the laws of the state of Tennessee. The Tennessee Limited
Liability Company Act and the Tennessee Revised Limited Liability Company Act (collectively, the “Tennessee LLC Acts”) both provide that a limited liability company may indemnify
officers and members of the limited liability company against liability if (1) the individual acted in good faith and (2) reasonably believed that such individual’s conduct in his or her official
capacity was in the best interest of the limited liability company and in all other cases that such individual’s conduct was at least not opposed to the best interests of the limited liability
company and (3) in a criminal proceeding, the individual had no reasonable cause to believe such individual’s conduct was unlawful. The Tennessee LLC Acts also generally provide that a
limited liability company may not indemnify a responsible person in connection with a proceeding to which the responsible person was adjudged liable to the limited liability company or in
connection with a proceeding whereby such responsible person is adjudged liable to the limited liability company for receiving an improper personal benefit. Additionally, limited liabilities
companies are generally required to indemnify a responsible person who was wholly successful in the defense of a proceeding against that person as a responsible person for the limited
liability company.
 

The Tennessee LLC Acts prohibit indemnification if a responsible person is adjudged liable for a breach of the duty of loyalty to the limited liability company or its members or for
acts or omissions not in good faith that involve intentional misconduct or a knowing violation of law.
 

The Tennessee LLC Acts authorize a limited liability company to purchase and maintain insurance on behalf of any person who is or was a responsible person, officer, employee,
independent contractor, or agent of the limited liability company, or who while a responsible person, officer, employee, independent contractor, or agent of the limited liability company,
against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the limited liability company would
otherwise have the power to indemnify him under the Tennessee LLC Acts. The Company maintains policies insuring the officers of the Tennessee Limited Liability Company Registrants
for actions taken in such capacities, including liabilities under the Securities Act.
 

The Articles of Organization and/or the Operating Agreements of the Tennessee Limited Liability Company Registrants generally provide that the Tennessee Limited Liability
Company Registrants shall indemnify its members and all of its officers to the fullest extent of and in accordance with the Tennessee LLC Acts.
 

The bylaws of the Company also provide that to the maximum extent permitted by Maryland law the Company shall indemnify any director and officer of the Company who serves at
the express request of the Company as an officer or director of another corporation or other enterprise, subject to the limitations set forth in the bylaws of the Company as previously
described.
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Delaware Registrants
 

CCA International, Inc. and CCA Western Properties, Inc. (collectively, the “Delaware Corporate Registrants”) are corporations incorporated under the laws of the state of Delaware.
Section 145 of the Delaware General Corporation Law (“DGCL”), among other things, empowers a Delaware corporation to indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a
director, officer, employee or agent of another corporation or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. Similar indemnity is
authorized for such persons against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of any such threatened, pending or
completed action or suit if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and provided further
that (unless a court of competent jurisdiction otherwise provides) such person shall not have been adjudged liable to the corporation. Any such indemnification may be made only as
authorized in each specific case upon a determination by the stockholders or disinterested directors or by independent legal counsel in a written opinion that indemnification is proper because
the indemnitee has met the applicable standard of conduct.
 

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise, against any liability asserted against him and incurred by him in
any such capacity, or arising out of his status as such, whether or not the corporation would otherwise have the power to indemnify him under Section 145. The Company maintains policies
insuring the officers and directors of the Delaware Corporate Registrants against certain liabilities for actions taken in such capacities, including liabilities under the Securities Act.
 

The Certificate of Incorporation of CCA International, Inc. eliminates the monetary liability of its directors for a breach of their fiduciary duty as directors; provided, however, that
such provision does not eliminate the liability of a director (1) for a breach of the director’s duty of loyalty to the corporation or its stockholders; (2) for acts or omissions not in good faith or
which involve intentional misconduct or knowing violation of law; (3) under Section 174 of the DGCL (relating to the declaration of dividends and purchase or redemption of shares in
violation of the DGCL); or (4) for transactions from which the director derived an improper personal benefit. The Certificate of Incorporation of CCA Western Properties, Inc. eliminates to
the fullest extent permitted by applicable law the monetary liability of its directors for a breach of their fiduciary duty as directors.
 

The bylaws of each of the Delaware Corporate Registrants provide that the corporation will indemnify its present and former directors and officers against expenses and liabilities
incurred by them in connection with any suit to which they are, or are threatened to be made, a party by reason of their serving in such positions to the fullest extent permitted or authorized
by the DGCL. In addition, the bylaws of each Delaware Corporate Registrant authorize the corporation to purchase and maintain insurance for any individual who is or was a director or
officer of the corporation, or who is or was serving at the request of the corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise. The
Company maintains policies insuring the officers and directors of the Delaware Corporate Registrants for actions taken in such capacities, including liabilities under the Securities Act.
 

The bylaws of the Company also provide that to the maximum extent permitted by Maryland law the Company shall indemnify any director and officer of the Company who serves at
the express request of the Company as an officer or director of another corporation, subject to the limitations set forth in the bylaws of the Company as previously described.
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Item 16.  Exhibits.
 

     

Exhibit   
No.  Description

 

 1.1*  Form of Underwriting Agreement.
 3.1

 
Amended and Restated Charter of the Company (restated for SEC filing purposes only) (incorporated by reference to Exhibit 3.1 to the Company’s Annual Report on
Form 10-K (SEC File no. 001-16109), filed with the SEC on February 27, 2008).

 3.2
 

Fourth Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K (SEC File no. 001-16109), filed
with the SEC on December 13, 2007).

 3.3  Articles of Organization of CCA Health Services, LLC.
 3.4  Operating Agreement of CCA Health Services, LLC.
 3.5

 
Certificate of Incorporation of CCA International, Inc. (incorporated by reference to Exhibit 3.12 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 3.6
 

Bylaws of CCA International, Inc. (incorporated by reference to Exhibit 3.13 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration
333-96721) filed with the SEC on September 4, 2002).

 3.7
 

Articles of Organization of CCA of Tennessee, LLC (incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-4 (Registration 333-124332)
filed with the SEC on April 26, 2005).

 3.8
 

Operating Agreement of CCA of Tennessee, LLC (incorporated by reference to Exhibit 3.3 to the Company’s Registration Statement on Form S-4 (Registration 333-124332)
filed with the SEC on April 26, 2005).

 3.9
 

Articles of Organization of CCA Properties of America, LLC (incorporated by reference to Exhibit 3.14 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.10
 

Operating Agreement of CCA Properties of America, LLC (incorporated by reference to Exhibit 3.15 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.11
 

Articles of Organization of CCA Properties of Arizona, LLC (incorporated by reference to Exhibit 3.16 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.12
 

Operating Agreement of CCA Properties of Arizona, LLC (incorporated by reference to Exhibit 3.17 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.13
 

Articles of Organization of CCA Properties of Tennessee, LLC (incorporated by reference to Exhibit 3.18 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.14
 

Operating Agreement of CCA Properties of Tennessee, LLC (incorporated by reference to Exhibit 3.19 to Amendment No. 3 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.15
 

Certificate of Incorporation of CCA Western Properties, Inc. (incorporated by reference to Exhibit 3.20 to the Company’s Registration Statement on Form S-4 (Registration
333-124332) filed with the SEC on April 26, 2005).

 3.16
 

Bylaws of CCA Western Properties, Inc. (incorporated by reference to Exhibit 3.21 to the Company’s Registration Statement on Form S-4 (Registration 333-124332) filed with
the SEC on April 26, 2005).

 3.17
 

Charter of Prison Realty Management, Inc. (incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration
333-96721) filed with the SEC on September 4, 2002).
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Exhibit   
No.  Description

 

 3.18
 

Bylaws of Prison Realty Management, Inc. (incorporated by reference to Exhibit 3.7 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration
333-96721) filed with the SEC on September 4, 2002).

 3.19
 

Charter of Technical and Business Institute of America, Inc., as amended (incorporated by reference to Exhibit 3.8 to Amendment No. 1 to the Company’s Registration
Statement on Form S-4 (Registration 333-96721) filed with the SEC on September 4, 2002).

 3.20
 

Bylaws of Technical and Business Institute of America, Inc. (incorporated by reference to Exhibit 3.9 to Amendment No. 1 to the Company’s Registration Statement on
Form S-4 (Registration 333-96721) filed with the SEC on September 4, 2002).

 3.21
 

Articles of Organization of TransCor America, LLC (incorporated by reference to Exhibit 3.10 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 3.22
 

Operating Agreement of TransCor America, LLC (incorporated by reference to Exhibit 3.11 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 4.1
 

Indenture, dated as of January 23, 2006, by and among the Company, certain of its subsidiaries and U.S. Bank National Association, as Trustee (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K (SEC File no. 001-16109), filed with the SEC on January 24, 2006).

 4.2*  Form of Note.
 5.1  Opinion of Bass, Berry & Sims PLC.
 12.1  Statement regarding Computation of Ratios.
 23.1  Consent of Independent Registered Public Accounting Firm.
 23.2  Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).
 24.1  Powers of Attorney (contained on signature pages of this Registration Statement).
 25.1  Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of U.S. Bank National Association, as Trustee.

 

 

* To be filed by amendment or as an exhibit to a report filed under the Exchange Act and incorporated herein by reference.
 

Item 17.  Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement. Notwithstanding the foregoing, any increase
or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to such
information in this registration statement;

 

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective amendment by those paragraphs
is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Sections 13 or 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed prospectus was
deemed part of and included in the registration statement; and

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering
made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

 

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned
Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

 

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;
 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the undersigned Registrant;
 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or its securities provided
by or on behalf of the undersigned Registrant; and
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(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated
by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
 

(d) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the
Trust Indenture Act of 1939 in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act of 1939.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has
duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CORRECTIONS CORPORATION OF AMERICA

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer and
Chairman of the Board

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Executive Officer
(Principal Executive Officer), Chairman of the Board of Directors and

Director  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger
 

Executive Vice President,
Chief Financial Officer and Treasurer (Principal Financial and

Accounting Officer)  

May 19, 2009

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director

 
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director

 
May 19, 2009
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Signature  Title  Date
 

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director
 

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director

 
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director

 
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director

 
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director

 
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director
 

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director

 
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director
 

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director

 
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director

 
May 19, 2009
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SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA OF TENNESSEE, LLC

 

By: Corrections Corporation of America,
its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Manager and Chief Executive Officer (Principal Executive Officer)
and Director of Corrections Corporation of America, the Sole Member of

Registrant  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer)  
May 19, 2009

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009
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Signature  Title  Date
 

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009
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SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA HEALTH SERVICES, LLC

 

By: CCA of Tennessee, LLC,
its sole member

 

By: Corrections Corporation of America,
its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Manager (Principal Executive Officer) and Director of Corrections
Corporation of America, the Sole Member of the Sole Member of

Registrant  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Chief Financial Officer and Treasurer (Principal Financial and

Accounting Officer)  
May 19, 2009
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Signature  Title  Date
 

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA INTERNATIONAL, INC.

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer and President

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson  
Chief Executive Officer and President (Principal Executive Officer),

Chairman of the Board of Directors and Director  
May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer) and Director  
May 19, 2009

     
/s/  DAVID M. GARFINKLE

David M. Garfinkle  
Director

 
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA PROPERTIES OF AMERICA, LLC

 

By: Corrections Corporation of America,
its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Manager and Chief Executive Officer (Principal Executive Officer)
and Director of Corrections Corporation of America, the Sole Member of

Registrant  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer)  
May 19, 2009

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009
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Signature  Title  Date
 

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director of Corrections Corporation of America, the Sole Member of
Registrant  

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director of Corrections Corporation of America, the Sole Member of

Registrant  
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA PROPERTIES OF ARIZONA, LLC

 

By: CCA Western Properties,
Inc., its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Manager and Chief Executive Officer (Principal Executive Officer)
and Director of CCA Western Properties, Inc., the Sole Member of

Registrant  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger
 

Executive Vice President, Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer) and Director of CCA

Western Properties, Inc., the Sole Member of Registrant  

May 19, 2009

     
/s/  DAVID M. GARFINKLE

David M. Garfinkle  
Director of CCA Western Properties, Inc., the Sole Member of Registrant

 
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA PROPERTIES OF TENNESSEE, LLC

 

By: CCA of Tennessee, LLC,
its sole member

 

By: Corrections Corporation of America,
its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson
 

Chief Manager and Chief Executive Officer (Principal Executive Officer)
and Director of Corrections Corporation of America, the Sole Member of

the Sole Member of Registrant  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer)  
May 19, 2009

II-19



Table of Contents

       

Signature  Title  Date
 

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

CCA WESTERN PROPERTIES, INC.

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer and Chairman of the
Board of Directors

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson  
Chief Executive Officer (Principal Executive Officer) and Chairman of

the Board of Directors and Director  
May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer) and Director  
May 19, 2009

     
/s/  DAVID M. GARFINKLE

David M. Garfinkle  
Director

 
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

PRISON REALTY MANAGEMENT, INC.

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer and President

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson  
Chief Executive Officer and President (Principal Executive Officer),

Chairman of the Board of Directors and Director  
May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer) and Director  
May 19, 2009

     
/s/  DAVID M. GARFINKLE

David M. Garfinkle  
Director

 
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

TECHNICAL AND BUSINESS INSTITUTE OF AMERICA, INC.

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  JOHN D. FERGUSON

John D. Ferguson  
Chief Executive Officer and President (Principal Executive Officer),

Chairman of the Board of Directors and Director  
May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger  
Executive Vice President, Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer) and Director  
May 19, 2009

     
/s/  DAVID M. GARFINKLE

David M. Garfinkle  
Director

 
May 19, 2009
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Pursuant to the requirements of the Securities Act, the Registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Nashville, State of Tennessee, on May 19, 2009.

 

TRANSCOR AMERICA, LLC

 

By: CCA of Tennessee, LLC,
its sole member

 

By: Corrections Corporation of America,
its sole member

 

 By: /s/  JOHN D. FERGUSON

John D. Ferguson
Chief Executive Officer

 

SIGNATURE PAGE AND POWER OF ATTORNEY
 

Know all men by these presents, that each person whose signature appears below constitutes and appoints John D. Ferguson and Todd J Mullenger (with full power to each of them to
act alone) as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead in any and all capacities to sign any or all amendments or
post-effective amendments to this Registration Statement, including post-effective amendments filed pursuant to Rule 462(b) of the Securities Act, as amended, and to file the same with all
exhibits thereto and other documents in connection therewith, with the SEC, to sign any and all applications, registration statements, notices or other document necessary or advisable to
comply with the applicable state securities laws, and to file the same, together with all other documents in connection therewith, with the appropriate state securities authorities, granting unto
said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he might or could do in person, thereby ratifying and confirming all that said attorney-in-fact and agents or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
       

Signature  Title  Date
 

     
/s/  STEVE KENNEDY

Steve Kennedy  
Chief Manager and President
(Principal Executive Officer)  

May 19, 2009

     
/s/  TODD J MULLENGER

Todd J Mullenger
 

Executive Vice President,
Chief Financial Officer and Treasurer (Principal Financial and

Accounting Officer)  

May 19, 2009

     
/s/  JOHN D. FERGUSON

John D. Ferguson  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009
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Signature  Title  Date
 

     
/s/  WILLIAM F. ANDREWS

William F. Andrews  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DONNA M. ALVARADO

Donna M. Alvarado  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  LUCIUS E. BURCH, III
Lucius E. Burch, III  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOHN D. CORRENTI

John D. Correnti  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  DENNIS W. DECONCINI

Dennis W. DeConcini  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. HORNE

John R. Horne  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  C. MICHAEL JACOBI

C. Michael Jacobi  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  THURGOOD MARSHALL, JR.
Thurgood Marshall, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  CHARLES L. OVERBY

Charles L. Overby  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  JOHN R. PRANN, JR.
John R. Prann, Jr.  

Director of Corrections Corporation of America, the Sole Member of the
Sole Member of Registrant  

May 19, 2009

     
/s/  JOSEPH V. RUSSELL

Joseph V. Russell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009

     
/s/  HENRI L. WEDELL

Henri L. Wedell  
Director of Corrections Corporation of America, the Sole Member of the

Sole Member of Registrant  
May 19, 2009
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EXHIBIT INDEX
 

     

Exhibit   
No.  Description

 

 1.1*  Form of Underwriting Agreement.
 3.1

 
Amended and Restated Charter of the Company (restated for SEC filing purposes only) (incorporated by reference to Exhibit 3.1 to the Company’s Annual Report on Form 10-K
(SEC File no. 001-16109), filed with the SEC on February 27, 2008).

 3.2
 

Fourth Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K (SEC File no. 001-16109), filed
with the SEC on December 13, 2007).

 3.3  Articles of Organization of CCA Health Services, LLC.
 3.4  Operating Agreement of CCA Health Services, LLC.
 3.5

 
Certificate of Incorporation of CCA International, Inc. (incorporated by reference to Exhibit 3.12 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 3.6
 

Bylaws of CCA International, Inc. (incorporated by reference to Exhibit 3.13 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration 333-
96721) filed with the SEC on September 4, 2002).

 3.7
 

Articles of Organization of CCA of Tennessee, LLC (incorporated by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-4 (Registration 333-124332)
filed with the SEC on April 26, 2005).

 3.8
 

Operating Agreement of CCA of Tennessee, LLC (incorporated by reference to Exhibit 3.3 to the Company’s Registration Statement on Form S-4 (Registration 333-124332) filed
with the SEC on April 26, 2005).

 3.9
 

Articles of Organization of CCA Properties of America, LLC (incorporated by reference to Exhibit 3.14 to Amendment No. 3 to the Company’s Registration Statement on Form
S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.10
 

Operating Agreement of CCA Properties of America, LLC (incorporated by reference to Exhibit 3.15 to Amendment No. 3 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on December 30, 2002).

 3.11
 

Articles of Organization of CCA Properties of Arizona, LLC (incorporated by reference to Exhibit 3.16 to Amendment No. 3 to the Company’s Registration Statement on Form S-
4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.12
 

Operating Agreement of CCA Properties of Arizona, LLC (incorporated by reference to Exhibit 3.17 to Amendment No. 3 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on December 30, 2002).

 3.13
 

Articles of Organization of CCA Properties of Tennessee, LLC (incorporated by reference to Exhibit 3.18 to Amendment No. 3 to the Company’s Registration Statement on Form
S-4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.14
 

Operating Agreement of CCA Properties of Tennessee, LLC (incorporated by reference to Exhibit 3.19 to Amendment No. 3 to the Company’s Registration Statement on Form S-
4 (Registration 333-96721) filed with the SEC on December 30, 2002).

 3.15
 

Certificate of Incorporation of CCA Western Properties, Inc. (incorporated by reference to Exhibit 3.20 to the Company’s Registration Statement on Form S-4 (Registration 333-
124332) filed with the SEC on April 26, 2005).

 3.16
 

Bylaws of CCA Western Properties, Inc. (incorporated by reference to Exhibit 3.21 to the Company’s Registration Statement on Form S-4 (Registration 333-124332) filed with
the SEC on April 26, 2005).

 3.17
 

Charter of Prison Realty Management, Inc. (incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration
333-96721) filed with the SEC on September 4, 2002).

 3.18
 

Bylaws of Prison Realty Management, Inc. (incorporated by reference to Exhibit 3.7 to Amendment No. 1 to the Company’s Registration Statement on Form S-4 (Registration
333-96721) filed with the SEC on September 4, 2002).
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Exhibit   
No.  Description

 

 3.19
 

Charter of Technical and Business Institute of America, Inc., as amended (incorporated by reference to Exhibit 3.8 to Amendment No. 1 to the Company’s Registration Statement
on Form S-4 (Registration 333-96721) filed with the SEC on September 4, 2002).

 3.20
 

Bylaws of Technical and Business Institute of America, Inc. (incorporated by reference to Exhibit 3.9 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 3.21
 

Articles of Organization of TransCor America, LLC (incorporated by reference to Exhibit 3.10 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 3.22
 

Operating Agreement of TransCor America, LLC (incorporated by reference to Exhibit 3.11 to Amendment No. 1 to the Company’s Registration Statement on Form S-4
(Registration 333-96721) filed with the SEC on September 4, 2002).

 4.1
 

Indenture, dated as of January 23, 2006, by and among the Company, certain of its subsidiaries and U.S. Bank National Association, as Trustee (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K (SEC File no. 001-16109), filed with the SEC on January 24, 2006).

 4.2*  Form of Note.
 5.1  Opinion of Bass, Berry & Sims PLC.
 12.1  Statement regarding Computation of Ratios.
 23.1  Consent of Independent Registered Public Accounting Firm.
 23.2  Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1).
 24.1  Powers of Attorney (contained on signature pages of this Registration Statement).
 25.1  Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of U.S. Bank National Association, as Trustee.

 

 

* To be filed by amendment or as an exhibit to a report filed under the Exchange Act and incorporated herein by reference.



Exhibit 3.3

ARTICLES OF ORGANIZATION
OF

CCA HEALTH SERVICES, LLC

     Pursuant to the provisions of the Tennessee Revised Limited Liability Company Act, T.C.A. §§ 48-249-101 et seq. (the “Act”), the undersigned Organizer hereby adopts the following Articles of Organization of a
limited liability company:

Article I.

     The name of the limited liability company is CCA HEALTH SERVICES, LLC (the “Company”).

Article II.

     The address of the registered office of the Corporation shall be: 800 South Gay Street, Suite 2021, Knoxville, Tennessee 37929, which is located in Knox County. The registered agent at that office shall be CT
Corporation System.

Article III.

     The name and address of the organizer of the Company is: John R. Voigt, Esq., 424 Church Street, Suite 2000, Nashville, Tennessee 37219, which is located in Davidson County.

Article IV.

     The Company shall be member-managed.

Article V.

     At the date and time of the formation of the Company, there is one (1) member.

Article VI.

     The address of the principal executive office of the Company is: 10 Burton Hills Boulevard, Nashville, Tennessee 37215, which is located in Davidson County.

     IN WITNESS WHEREOF, the undersigned has executed these Articles of Organization on this 18th of December, 2008.

     
  /s/  John R. Voigt, Organizer   
  John R. Voigt, Organizer   

 



Exhibit 3.4

OPERATING AGREEMENT
OF

CCA HEALTH SERVICES, LLC

     THIS OPERATING AGREEMENT (the “Agreement”), dated as of December 18, 2008, is by and between CCA HEALTH SERVICES, LLC, a Tennessee limited liability company (the “Company”), and CCA of
Tennessee, LLC, a Tennessee limited liability company (“Member”).

     WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Tennessee Revised Limited Liability Company Act, T.C.A. §§ 48-249-101 et seq., as amended (the
“Act”).

     NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
hereto agree as follows:

Section 1. Organization.

     1.1. Formation. The Company was formed as a Tennessee limited liability company on December 18, 2008, by the filing of articles of organization in the office of the Secretary of State of Tennessee (the “Articles”).
The Member hereby adopts and ratifies the Articles and discharges the organizer set forth therein from any further obligations, duties or liabilities to the Company as an organizer.

     1.2. Registered Office; Registered Agent. The registered office of the Company in the State of Tennessee will be the initial registered office designated in the Articles or such other office (which need not be a place
of business of the Company) as the Member may designate from time to time in the manner provided by law. The registered agent of the Company in the State of Tennessee will be the initial registered agent designated
in the Articles or such other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may designate from time
to time, which need not be in the State of Tennessee.

     1.3. Powers. The Company will have the power to operate any lawful business and to exercise all powers permitted to be exercised by a limited liability company organized in the State of Tennessee.

     1.4. Term. The Company commenced on the date the Articles were filed with the Secretary of State of Tennessee, and will continue in existence until terminated pursuant to this Agreement.

Section 2. Members; Capital Contributions; Capital Accounts.

     2.1. Members. The name, address and Capital Contribution of each Member of the Company are set forth on Exhibit A attached hereto and incorporated herein. The President is hereby authorized to complete or
amend Exhibit A to accurately reflect, without limitation, the

1



 

admission of additional Members, the withdrawal of any Member, the change of address of any Member, the Capital Contribution of any Member, the Governance Interest of any Member, the Financial Interest of any
Member, and any other information called for by Exhibit A.

     2.2. Additional Capital Contributions. No Member will be required to make any additional capital contribution to the Company except as may otherwise be agreed to by such Member.

     2.3. Capital Accounts. A separate capital account (a “Capital Account”) will be maintained for each Member in accordance with the Treasury Regulations promulgated under Section 704(b) of the Internal Revenue
Code of 1986, as amended (the “Code”). Each Capital Account will consist of the sum of the contributions of a Member to the capital of the Company, plus that Member’s share of the profits of the Company, less that
Member’s share of any losses of the Company, and less any distributions to or withdrawals made by or attributed to that Member by the Company. Notwithstanding anything herein to the contrary, no Member shall be
under any obligation to make a contribution to the capital of the Company to restore a negative balance in such Member’s Capital Account, and such a deficit shall not be considered a debt owed to the Company or to
any other Person for any purpose whatever.

Section 3. Allocation of Profits and Losses; Distribution of Cash.

     3.1. Allocation of Profits and Losses. The Net Profits, Net Losses, and other tax attributes of the Company shall be allocated to the Members in accordance with their Financial Interests in the Company, as set forth
on Exhibit A and as adjusted from time to time pursuant to Section 2.1.

     3.2. Qualified Income Offset. Notwithstanding the above, any Member who unexpectedly receives an adjustment, allocation or distribution described in Treas. Reg. §§1.704-1(b)(2)(ii)(d)(4), (5), or (6), shall be
allocated items of income or gain in an amount and manner sufficient to eliminate any deficit created in such Member’s Capital Account (to the extent it exceeds such Member’s obligation to restore such deficit) as
quickly as possible. The provisions of this Section 3.2 are intended to comply with the provisions of Treas. Reg. §1.704-1(b), including any amendments or successive regulations thereto and shall be so interpreted.

     3.3. Determination of Profits or Losses. Profits or losses of the Company shall be determined by use of the accounting method selected by the Members in accordance with standards generally accepted for such
methods consistently applied. Any gains or losses from the sale of Company assets shall be included.

     3.4. Application of Cash Receipts. Cash receipts of the Company shall be applied in the following manner: first to pay any federal, state, or local taxes of any kind owed by the Company; then to pay operating
expenses, debt service requirements, and other obligations of the Company currently due; then to make capital expenditures or improvements or reduce indebtedness of the Company in such manner as the Members
shall determine; then to fund a reasonable working capital reserve as may be established from time to time by the Members; and then to the Members in proportion to their respective Financial Interests, subject to
Section 3.5.
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     3.5. Distribution of Cash Flow. Cash generated from Company operations, after application of the cash receipts as set out above, may be distributed to the Members from time to time in such amounts as the
Members shall determine.

     3.6. Consent to Distributions. The Members hereby consent to the distributions provided for herein and agree to execute from time to time any amendments to this Agreement necessary or appropriate to reflect any
withdrawal of or reduction in the Members’ Capital Accounts resulting from the distributions provided for herein.

Section 4. Management and Operation.

     4.1. Management. The power and authority to manage, direct and control the Company will be vested solely in the Members. The Members shall vote pro rata, based on their relative Governance Interests, on all
matters to be voted upon by the Members.

     4.2. Officers. The Members may, from time to time, designate one or more individuals to be officers of the Company with such titles as the Members may assign to such individuals. The initial officers of the
Company will be a Chief Manager and a Secretary, as specifically provided in Sections 4.3 and 4.4 below. Officers so designated will have such authority and perform such duties as the Members may from time to time
delegate to them. Any number of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as such,
either with or without cause, by the Members, in the Members’ sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the Members. The officers of the Company, if and when
designated by the Members, will have the authority, acting individually, to bind the Company.

     4.3. Chief Manager. The Members hereby designate John D. Ferguson, as the initial Chief Manager of the Company. The Chief Manager will, subject to the control of the Members, have general supervision,
direction and control of the business and affairs of the Company. Subject to the control of the Members, the Chief Manager will have the general powers and duties of management usually vested in the chief executive
officer of a corporation, and will have such other powers and duties as may be prescribed by the Members.

     4.4. Secretary. The Members hereby designate G.A. Puryear, IV, as the initial Secretary of the Company. The Secretary will, subject to the control of the Members, prepare and keep the minutes of the proceedings of
the Company in books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, keep custody of the Company records, and have the general powers and duties usually
vested in the secretary of a corporation, and will have such other powers and duties as may be prescribed by the Members.

Section 5. Indemnification; Limitation of Liability.

     5.1. Indemnification. The Company shall indemnify any individual who is or was a party, or who is threatened or was threatened to be made a party (the “Indemnitee”), to any action, suit, or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he or she is or was an officer of the Company, against expenses (including
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reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection with such action, suit or proceeding, to the full extent
permitted by applicable law. The right to indemnification conferred in this Section 5.1 includes the right of such individual to be paid by the Company for expenses incurred in defending any such action in advance of
its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf of such
Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 5.1 or otherwise.

     5.2. Liability to Third Parties. No Member shall have any personal liability for any obligations or liabilities of the Company, whether such liabilities arise in contract, tort or otherwise.

Section 6. Fiscal Matters.

     6.1. Books and Records. Full and accurate books and records of the Company (including without limitation all information and records required by the Act) shall be maintained at the Company’s principal place of
business, or at such other place as may be designated by the Members, showing all receipts and expenditures, assets and liabilities, profits and losses, and all other records necessary to, and generated in the course of, the
Company’s business and affairs. The Members shall have access to the books and records of the Company during regular business hours at the Company’s principal place of business or such other place as may be
designated under this Section 6.1.

     6.2. Tax Matters Partner. The Chief Manager shall be the “Tax Matters Partner” of the Company pursuant to Section 6231(a)(7) of the Code.

     6.3. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31, unless otherwise determined by the Members.

Section 7. Withdrawal.

     No Member may withdraw from the Company at any time without the unanimous consent of the other Members. Any withdrawal in violation of this Section 7 shall be deemed a “wrongful termination” within the
meaning of Section 48-249-504 of the Act.

Section 8. Dissolution.

     The Company will dissolve and its affairs will be wound up as may be determined by the Members, or upon the earlier occurrence of any other event causing dissolution of the Company under the Act. In such event,
the Members will proceed diligently to wind up the affairs of the Company and make final distributions, and will cause the existence of the Company to be terminated.
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Section 9. General Provisions.

     9.1. Notices. All notices, offers, requests, demands, and other communications pursuant to this Agreement shall be given in writing by personal delivery, by prepaid first class registered or certified mail properly
addressed with appropriate postage paid thereon, by facsimile transmission, or by UPS, FedEx or other recognized, reputable overnight courier and shall be deemed to be duly given and received on the date of delivery
if delivered personally, on the second day after the deposit in the United States Mail if mailed, upon acknowledgment of receipt of electronic transmission if sent by facsimile transmission, or upon delivery if by UPS,
FedEx or other recognized, reputable overnight courier. Notices shall be sent to the parties at the following addresses:
     
  If to a Member:  To the last address of the Member shown on the books of the Company
     
  If to Company:  CCA HEALTH SERVICES, LLC
    10 Burton Hills Boulevard
    Nashville, Tennessee 37215
    Attention: President

     9.2. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by the Members.

     9.3. Binding Effect. This Agreement will be binding on and inure to the benefit of the Members and the Members’ respective heirs, legal representatives, successors, and assigns.

     9.4. Governing Law; Forum; Service of Process. This Agreement shall be governed by and construed in accordance with the laws of the State of Tennessee. This Agreement and its subject matter have substantial
contacts with Tennessee, and all actions, suits, or other proceedings with respect to this Agreement shall be brought only in a court of competent jurisdiction sitting in Davidson County, Tennessee, or in the United
States District Court having jurisdiction over that county. In any such action, suit, or proceeding, such court shall have personal jurisdiction of all of the parties hereto, and service of process upon them under any
applicable statutes, laws, and rules shall be deemed valid and good.

(Remainder of Page Intentionally Left Blank)
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     IN WITNESS WHEREOF, the parties hereto have executed this Operating Agreement effective as of the date first set forth above.
       
  COMPANY:   
       
  CCA Health Services, LLC   
       
  By:  /s/  Scott Craddock   
    

 

Scott Craddock, President   
       
  SOLE MEMBER:   
       
  CCA of Tennessee, LLC   
       
  By:  /s/  Scott Craddock   
    

 

Scott Craddock, Assistant Secretary   
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CCA HEALTH SERVICES, LLC
OPERATING AGREEMENT

Exhibit A

Members
As of December 18, 2008

             
  Capital  Governance  Financial
Member Name and Address  Contribution  Interest  Interest
CCA of Tennessee, LLC  $100   100%   100%
10 Burton Hills Boulevard             
Nashville, Tennessee 37215             
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Exhibit 5.1

BASS, BERRY & SIMS PLC

Attorneys at Law
 

A PROFESSIONAL LIMITED LIABILITY COMPANY

Regions Center, 315 Deaderick Street, Suite 2700
Nashville, Tennessee 37238-3001

(615) 742-6200

May 19, 2009

Corrections Corporation of America
10 Burton Hills Boulevard
Nashville, Tennessee 37215

Re:  Shelf Registration of Corrections Corporation of America

Ladies and Gentlemen:

     We have acted as counsel to Corrections Corporation of America, a Maryland corporation (the “Company”), in connection with its filing of a shelf registration statement on Form S-3 (the “Registration Statement”),
including the prospectus constituting a part thereof (the “Prospectus”), filed on May 19, 2009, with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”). We have been requested by the Company to render this opinion in connection with the filing of the Registration Statement.

     The Prospectus provides that it will be supplemented in the future by one or more supplements to the Prospectus (each a “Prospectus Supplement”). The Prospectus, as supplemented by various Prospectus
Supplements, will provide for the registration by the Company of (i) secured or unsecured debt securities, in one or more series, which may be either senior debt securities, senior subordinated debt securities or
subordinated debt securities (the “Debt Securities”) to be issued pursuant to an indenture, dated as of January 23, 2006, between the Company, certain of its subsidiaries and U.S. Bank National Association, as trustee
(the “Trustee”) (as amended or supplemented from time to time, the “Indenture”) and (ii) guarantees of the Debt Securities (the “Guarantees”) made by one or more of the Company’s wholly-owned subsidiaries listed as
co-registrants in the Registration Statement (the “Guarantors”). The Debt Securities and the Guarantees are collectively referred to herein as the “Securities.”

     In our capacity as your special counsel in connection with the Registration Statement, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the authorization and
issuance of the Securities, and, for purposes of this opinion, have assumed such proceedings will be timely completed in the manner presently proposed and that the terms of each issuance will otherwise be in
compliance with law. In addition, we have
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examined such matters of fact and questions of law as we have considered appropriate for purposes of this opinion letter. As to facts material to the opinions, statements and assumptions expressed herein, we have, with
your consent, relied upon oral or written statements and representations of officers and other representatives of the Company and others. We have not independently verified such factual matters.

     Except to the extent we opine as to the binding effect and/or enforceability of certain documents as set forth in paragraphs 1 and 2 below, we have assumed that all documents referenced below are the valid and
binding obligations of and enforceable against the parties thereto. We have also assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures, the conformity to authentic
original documents of all documents submitted to us as certified, conformed or photostatic copies and the legal capacities of all natural persons.

     We are opining as to the effect on the subject transaction only of the federal securities laws of the United States and the laws of the State of Tennessee and we express no opinion with respect to the applicability
thereto, or the effect thereon, of the laws of any other jurisdiction or as to any matters of municipal law or the laws of any local agencies within any state. With respect to the opinions set forth below, we have assumed
that the laws of the State of New York are the same as the laws of the State of Tennessee.

     This opinion letter is provided for use solely in connection with the transactions contemplated by the Registration Statement and may not be used, circulated, quoted or otherwise relied upon for any other purpose
without our express written consent. No opinion may be implied or inferred beyond the opinion expressly stated below. Our opinion expressed herein is as of the date hereof, and we undertake no obligation to advise
you of any changes in applicable law or any other matters that may come to our attention after the date hereof that may affect our opinion expressed herein.

     Subject to the foregoing and the other matters set forth herein, it is our opinion that as of the date hereof:

     1. (a) When the Debt Securities have been duly established in accordance with the Indenture (including, without limitation, the adoption by the Board of Directors of the Company of a resolution duly authorizing the
issuance and delivery of the Debt Securities), duly authenticated by the Trustee and duly executed and delivered on behalf of the Company against payment therefor in accordance with the terms and provisions of such
Indenture and as contemplated by the Registration Statement, the Prospectus and the related Prospectus Supplement(s), and (b) when the Registration Statement and any required post-effective amendment thereto and
any and all Prospectus Supplement(s) required by applicable laws have all become effective under the Securities Act, and (c) assuming that the terms of the Debt Securities as executed and delivered are as described in
the Registration Statement, the Prospectus and the related Prospectus Supplement(s), and (d) assuming that the Debt Securities as executed and delivered do not violate any law applicable to the Company or result in a
default under or breach of any agreement or instrument binding upon the Company, and (e) assuming
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that the Debt Securities as executed and delivered comply with all requirements and restrictions, if any, applicable to the Company, whether imposed by any court or governmental or regulatory body having jurisdiction
over the Company, and (f) assuming that the Debt Securities are then issued and sold as contemplated in the Registration Statement, the Prospectus and the related Supplement(s), the Debt Securities will constitute valid
and binding obligations of the Company, enforceable against the Company in accordance with the terms of the Debt Securities.

     2. (a) When the Debt Securities and Guarantees have been duly established in accordance with the Indenture (including, without limitation, the adoption by the Board of Directors of the Company and of the
Guarantors (or comparable proceedings of the managing board or entity of any Guarantor that is not a corporation) of a resolution duly authorizing the issuance and delivery of the Debt Securities and Guarantees), duly
authenticated by the Trustee and duly executed and delivered on behalf of the Company and the Guarantors against payment therefor in accordance with the terms and provisions of such Indenture and as contemplated
by the Registration Statement, the Prospectus and the related Prospectus Supplement(s), and (b) when the Registration Statement and any required post-effective amendment thereto and any and all Prospectus
Supplement(s) required by applicable laws have all become effective under the Securities Act, and (c) assuming that the terms of the Debt Securities and related Guarantees as executed and delivered are as described in
the Registration Statement, the Prospectus and the related Prospectus Supplement(s), and (d) assuming that the Debt Securities and related Guarantees as executed and delivered do not violate any law applicable to the
Company or the Guarantors or result in a default under or breach of any agreement or instrument binding upon the Company or the Guarantors, and (e) assuming that the Debt Securities as executed and delivered
comply with all requirements and restrictions, if any, applicable to the Company, and the Guarantees comply with all requirements and restrictions, if any, applicable to the Guarantors, in any case whether imposed by
any court or governmental or regulatory body having jurisdiction over the Company or the Guarantors, and (f) assuming that the Debt Securities and the related Guarantees are then issued and sold as contemplated in
the Registration Statement, the Prospectus and the related Prospectus Supplement(s), the Guarantees will constitute valid and binding obligations of the Guarantors, enforceable against the Guarantors in accordance with
the terms of the Guarantees.

     The opinions set forth in paragraphs 1 and 2 above are subject to the following exceptions, limitations and qualifications: (i) the effect of bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent
conveyance, fraudulent transfer and other similar laws relating to or affecting the rights of creditors; (ii) the effect of general principles of equity (including, without limitation, concepts of materiality, reasonableness,
good faith and fair dealing and the possible unavailability of specific performance, injunctive relief and other equitable remedies), regardless of whether considered in a proceeding at law or in equity, (iii) the effect of
public policy considerations that may limit the rights of the parties to obtain further remedies, (iv) we express no opinion with respect to the enforceability of provisions relating to choice of law, choice of venue,
jurisdiction or waivers of jury trial, and (v) we express no opinion with respect to the enforceability of any waiver of any usury defense.
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     To the extent that the obligations of the Company under the Indenture may be dependent on such matters, we assume for purposes of this opinion that the Trustee is duly organized, validly existing and in good
standing under the laws of its jurisdiction of organization; that the Trustee is duly qualified to engage in the activities contemplated by the Indenture; that the Indenture has been duly authorized, executed and delivered
by the Trustee and constitutes the legally valid, binding and enforceable obligation of the Trustee, enforceable against the Trustee in accordance with its terms; that the Trustee is in compliance, generally and with
respect to acting as a trustee under the Indenture, with all applicable laws and regulations; and that the Trustee has the requisite organizational and legal power and authority to perform its obligations under the
Indenture.

     Our opinion is rendered as of the date hereof, and we assume no obligation to advise you of changes in law or fact (or the effect thereof on the opinions expressed herein) that hereafter may come to our attention.

     We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act and
to the use of our name therein and in the related Prospectus and any Prospectus Supplement under the caption “Legal Matters.” In giving such consent, we do not thereby admit that we are an “expert” within the
meaning of the Securities Act of 1933, as amended.
     
 Very truly yours,

  

 /s/ Bass, Berry & Sims PLC   
   
 Bass, Berry & Sims PLC  
 

 



Exhibit 12.1

STATEMENT REGARDING COMPUTATION OF RATIOS
                         
  3/31/2009   2008   2007   2006   2005   2004  
  

 

Pre-tax income from continuing operations before
minority interest   56,981   240,931   210,368   161,776   73,144   94,735 

Equity loss (income)   3   -229   -229   -127   300   631 
Fixed charges   18,863   76,302   72,161   72,578   73,830   79,033 
Distributed income of equity investees   0   0   0   0   0   0 
Less capitalized interest   -303   -13,526   -7,613   -4,658   -4,543   -5,839 
  

 

Earnings, as defined   75,544   303,478   274,687   229,569   142,731   168,560 
                         
Interest expense   17,666   58,964   60,617   63,487   63,946   66,444 
Capitalized interest   303   13,526   7,613   4,658   4,543   5,839 
Amortization of debt premium and issuance costs   894   3,812   3,931   4,433   5,341   6,750 
  

 

Fixed charges, as defined   18,863   76,302   72,161   72,578   73,830   79,033 
                         
Ratio of earnings to fixed charges   4.0   4.0   3.8   3.2   1.9   2.1 

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related Prospectus of Corrections Corporation of America and Subsidiaries for the registration of an
indeterminate amount of debt securities and guarantee of debt securities filed on May 19, 2009 and to the incorporation by reference therein of our report dated February 19, 2009 (except for Note 13, as to which the
date is May 14, 2009), with respect to the consolidated financial statements of Corrections Corporation of America and Subsidiaries included in its Current Report (Form 8-K), filed with the Securities and Exchange
Commission on May 14, 2009, and to the incorporation by reference therein of our report on the effectiveness of internal control over financial reporting of Corrections Corporation of America and Subsidiaries,
included in the Company’s Annual Report (Form 10-K) for the year ended December 31, 2008, filed with the Securities and Exchange Commission.

/s/ ERNST & YOUNG LLP

Nashville, Tennessee
May 18, 2009

 



Exhibit 25.1
 

 

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

FORM T-1
STATEMENT OF ELIGIBILITY UNDER

THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

   
800 Nicollet Mall   

Minneapolis, Minnesota  55402
 

 
 

(Address of principal executive offices)  (Zip Code)

Sam Soltani
U.S. Bank National Association

One Federal Street, 3rd Floor
Boston, MA 02110

(617) 603-6436
(Name, address and telephone number of agent for service)

CORRECTIONS CORPORATION OF AMERICA
CCA OF TENNESSEE, LLC

CCA INTERNATIONAL, INC.,
CCA PROPERTIES OF AMERICA, LLC,
CCA PROPERTIES OF ARIZONA, LLC,

CCA PROPERTIES OF TENNESSEE, LLC,
CCA WESTERN PROPERTIES, INC.,

PRISON REALTY MANAGEMENT, INC.,
TECHNICAL AND BUSINESS INSTITUTE OF AMERICA, INC.,

TRANSCOR AMERICA, LLC,
CCA HEALTH SERVICES, LLC
(Issuer with respect to the Securities)

   
Maryland  62-1763875

 
 

 

(State or other jurisdiction of incorporation or organization)  (I.R.S. Employer Identification No.)
   

10 Burton Hills Boulevard 
Nashville, Tennessee  

37215

 
 

 

(Address of Principal Executive Offices)  (Zip Code)

Debt Securities
Guarantees of Debt Securities (4)

 
 

 



 

FORM T-1

Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.

 a)  Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 b)  Whether it is authorized to exercise corporate trust powers.

Yes

Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

 1.  A copy of the Articles of Association of the Trustee.*
 

 2.  A copy of the certificate of authority of the Trustee to commence business.*
 

 3.  A copy of the certificate of authority of the Trustee to exercise corporate trust powers.*
 

 4.  A copy of the existing bylaws of the Trustee.*
 

 5.  A copy of each Indenture referred to in Item 4. Not applicable.
 

 6.  The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 

 7.  Report of Condition of the Trustee as of December 31, 2008 published pursuant to law or the requirements of its supervising or examining authority, attached as Exhibit 7.

 

*  Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November 15, 2005.
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SIGNATURE

     Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national banking association organized and existing under the laws of the
United States of America, has duly caused this statement of eligibility and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Boston, Commonwealth of
Massachusetts, on the 13th day of May, 2009.
     
   
 By:  /s/ Sam Soltani   
  Name:  Sam Soltani  
  Title:  Officer  
 
     
By:

 
/s/ Alison Nadeau
 

Name: Alison Nadeau  
 

  Title: Vice President   
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Exhibit 6

CONSENT

     In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that reports of examination of the undersigned by Federal, State,
Territorial or District authorities may be furnished by such authorities to the Securities and Exchange Commission upon its request therefor.

Dated: May 13, 2009
     
   
 By:  /s/ Sam Soltani   
  Name:  Sam Soltani  
  Title:  Officer  
 
     
By:

 
/s/ Alison Nadeau
 

Name: Alison Nadeau  
 

  Title: Vice President   
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Exhibit 7
U.S. Bank National Association

Statement of Financial Condition
As of 12/31/2008

($000’s)
     
  12/31/2008  
Assets     

Cash and Balances Due From Depository Institutions  $ 8,077,564 
Securities   37,455,111 
Federal Funds   3,290,350 
Loans & Lease Financing Receivables   180,437,040 
Fixed Assets   4,522,546 
Intangible Assets   12,495,040 
Other Assets   15,497,940 

  
 
 

Total Assets  $ 261,775,591 
     
Liabilities     

Deposits  $ 171,980,048 
Fed Funds   11,861,941 
Treasury Demand Notes   0 
Trading Liabilities   1,919,265 
Other Borrowed Money   39,187,106 
Acceptances   0 
Subordinated Notes and Debentures   7,329,967 
Other Liabilities   6,647,510 

  
 
 

Total Liabilities  $ 238,925,837 
     
Equity     

Minority Interest in Subsidiaries  $ 1,664,422 
Common and Preferred Stock   18,200 
Surplus   12,597,620 
Undivided Profits   8,569,512 

  
 
 

Total Equity Capital  $ 22,849,754 
     
Total Liabilities and Equity Capital  $ 261,775,591 

To the best of the undersigned’s determination, as of the date hereof, the above financial information is true and correct.

U.S. Bank National Association
     
By:

 
/s/ Sam Soltani
 

Officer  
 

     
Date:  5/13/2009
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