UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON ,

D .C. 20549

D IVI SION OF
CORPORATION FI NAN CE

January 2, 2018

Eric J. Knox
Bass, Berry & Sims PLC
eknox@bassberry.com
Re:

CoreCivic, Inc.
Incoming letter dated December 12, 2017

Dear Mr. Knox:
This letter is in response to your correspondence dated December 12, 2017
concerning the shareholder proposal (the “Proposal”) submitted to CoreCivic, Inc. (the
“Company”) by Alex Friedmann for inclusion in the Company’s proxy materials for its
upcoming annual meeting of security holders. Copies of all of the correspondence on
which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Jeffrey S. Lowenthal
Stroock & Stroock & Lavan LLP
jlowenthal@stroock.com

January 2, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

CoreCivic, Inc.
Incoming letter dated December 12, 2017
The Proposal relates to the Company’s policies.

There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(e)(2) because the Company received it after the deadline for
submitting proposals. Accordingly, we will not recommend enforcement action to the
Commission if the Company omits the Proposal from its proxy materials in reliance on
rule 14a-8(e)(2).
Sincerely,
Evan S. Jacobson
Special Counsel

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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II.

Analysis

Pursuant to Rule 14a-8(e)(2) and as disclosed in the Company's proxy statement for its
2017 annual meeting (the "2017 Proxy Statement"), shareholder proposals were required to be
received by the Company no later than November 30, 2017, in order to be considered for inclusion
in the 2018 Proxy Materials. Pursuant to Rule 14a-5(e), page 4 of the 2017 Proxy Statement
provided the following disclosure regarding shareholder proposals:
Our annual meeting of stockholders generally is held in May of each year.
Consistent with applicable SEC rules, we will consider for inclusion in our proxy
materials for next year's annual meeting stockholder proposals that are received at
our executive offices no later than November 30, 2017 and that comply with other
SEC rules regarding form and content. Proposals must be sent to the following
address: CoreCivic, Inc. Attention: Secretary, 10 Burton Hills Boulevard,
Nashville, Tennessee 37215.
Rule 14a-8(e)(2) provides that the 120 calendar day advance receipt requirement does not
apply if the current year's annual meeting has been changed by more than 30 days from the date of
the prior year's meeting. The Company's 2017 annual meeting of shareholders was held on May
11, 2017. Although the Company's board of directors has yet to resolve upon the actual date of the
2018 annual meeting, it will be held no earlier than May 3, 2018 and no later than May 31, 2018.
Accordingly, the date of the 2018 annual meeting of shareholders has not been changed by more
than 30 days, and thus, the deadline for shareholder proposals for the Company's 2018 annual
meeting was November 30, 2017, the date that is 120 calendar days prior to March 30, 2017, the
anniversary date of the date that the Company's proxy statement was released to the Company's
shareholders in connection with the Company's 2017 annual meeting.
The Company did not receive a copy of the Proposal Letter (which was dated November
29, 2017) until December 1, 2017 at its executive offices. Because the Proposal Letter was
received by the Company following the November 30, 2017 submission deadline under Rule
14a-8(e)(2), the Company does not intend to include the Proposal set forth in the Proposal Letter
in the 2018 Proxy Materials. The Commission has concurred in the omission of proposals
received following the submission deadline under Rule 14a-8(e)(2). See, e.g., Wal-Mart Stores,
Inc. (February 13, 2017), Chevron Corporation (March 4, 2015), and Johnson & Johnson
(January 13, 2010).
The Company did not provide the Shareholder with the 14-day notice described in Rule
14a-8(f)(l) because such a notice is not required if a proposal's defect cannot be cured. As
stated by the Staff in Staff Legal Bulletin No. 14F (October 18, 2011): "The company does not
need to provide the shareholder with a notice of defect(s) if the defect(s) cannot be
remedied ....for example, if the shareholder failed to submit a proposal by the company's
properly determined deadline." Accordingly, the Company is not required to send such 14-day
notice to cure the deficiency in order for the Proposal to be excluded under Rule 14a-8(e)(2).
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CoreCivic
Scott Irwin
Executive Vice President, General Counsel & Secretary

December 12, 2017
Via E-Mail and Certified Mail
Alex Friedmann
5331 Mt. View Road, #130
Antioch, Tennessee 37013
Email Address: afriedmann@prisonlegalnews.org
RE: Shareholder Proposal
Dear Mr. Friedmann:
This letter is in response to your letter dated November 29, 2017 concerning a shareholder proposal (the
"Proposal Letter") for inclusion in the proxy statement and other proxy materials for the upcoming 2018 annual
meeting ofshareholders ofCoreCivic, Inc. (the "Company"). The Company, through its legal counsel, is submitting
the enclosed letter dated December 12, 2017 to the Division of Corporation Finance ofthe Securities and Exchange
Commission.
This letter serves as notice to you that, for the reasons set fo1th in the enclosed letter, the Company intends
to exclude from its proxy statement and other proxy materials for the 2018 annual meeting of shareholders the
shareholder proposal submitted by you with the Proposal Letter.
Sincerely,
CoreCivic, Inc.

Scott Irwin
Executive Vice President, General Counsel and
Secretary
Enclosure
cc:

Strook & Strook & Lavan LLP
j lowenthal@stroock.com
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