
March 15, 2019 

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

Re: CoreCivic, Inc. 
Incoming letter dated January 4, 2019 

Dear Mr. Knox: 

This letter is in response to your correspondence dated January 4, 2019 
concerning the shareholder proposal (the “Proposal”) submitted to CoreCivic, Inc. (the 
“Company”) by Service Employees International Union Pension Plans Master Trust (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders.  We also have received correspondence from the Proponent 
dated January 16, 2019 and February 12, 2019.  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, 

M. Hughes Bates
Special Counsel

Enclosure 

cc:  Maureen O’Brien 
Segal Marco Advisors 
mobrien@segalmarco.com 

***FISMA & OMB Memorandum M-07-16



 

 
        March 15, 2019 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: CoreCivic, Inc. 
 Incoming letter dated January 4, 2019 
 
 The Proposal urges the compensation committee to incorporate respect for inmate 
and detainee human rights into incentive compensation arrangements for senior 
executives.   
 
 We are unable to concur in your view that the Company may exclude the Proposal 
under rule 14a-8(i)(10).  Based on the information you have presented, it appears that the 
Company’s policies, practices and procedures do not substantially implement the 
Proposal.  Accordingly, we do not believe that the Company may omit the Proposal from 
its proxy materials in reliance on rule 14a-8(i)(10).   
 
        Sincerely, 
 
        Frank Pigott 
        Attorney-Adviser 



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. 



 

 

 

 

SEIU MASTER TRUST 

 

 

1800 Massachusetts Ave NW 

Suite 301 

Washington DC 20036-1202 

202-730-7542 

800-458-1010 

 
February 12, 2019 

Via e-mail at shareholderproposals@sec.gov  

Securities and Exchange Commission  
Office of the Chief Counsel 
Division of Corporation Finance 
100 F Street, NE  
Washington, DC 20549 
 
Re: Request by CoreCivic, Inc. to omit proposal submitted by  
  Service Employees International Union Pension Plans Master Trust  

Ladies and Gentlemen,  

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, Service Employees 
International Union Pension Plans Master Trust (the “Fund”) submitted a shareholder proposal (the 
"Proposal") to CoreCivic Inc. (“CoreCivic” or the “Company”). The Proposal asks the Compensation 
Committee of CoreCivic’s board to incorporate respect for inmate and detainee human rights into 
incentive compensation arrangements for senior executives. 

 
In a letter to the Division dated January 4, 2019 (the "No-Action Request"), CoreCivic stated 

that it intends to omit the Proposal from its proxy materials to be distributed to shareholders in 
connection with the Company's 2019 annual meeting of shareholders. CoreCivic argues that it is 
entitled to exclude the Proposal in reliance on Rule 14a-8(i)(10), on the ground that CoreCivic has 
substantially implemented the Proposal. As discussed more fully below, CoreCivic has not met its 
burden of proving its entitlement to exclude the Proposal on that basis, and the Fund respectfully 
asks that CoreCivic’s request for relief be denied.  
 
The Proposal 
 

The Proposal states: 
 

RESOLVED, that shareholders of CoreCivic Inc. (“CoreCivic” or the “Company”) urge the 
Compensation Committee (the “Committee”) to incorporate respect for inmate and detainee 
human rights into incentive compensation arrangements for senior executives. This proposal should 
operate prospectively and be implemented in a way that will not violate any contractual obligation 
to which CoreCivic is a party or any compensation plan. 

 
Substantial Implementation 
 
 Rule 14a-8(i)(10) allows a company to exclude a proposal if it has been substantially 
implemented. CoreCivic urges that it has substantially implemented the Proposal because: 
 
 
 
 
 



 Individual evaluations used for incentive compensation purposes take into account “each senior
executive’s contribution to furthering the Company’s strategic goals, including the Company’s
commitment to the human rights and welfare of the persons placed in the Company’s care”

1
; and

 Financial performance metrics reflect performance under CoreCivic’s government contracts, which
include requirements related to human rights.

2

Neither argument is persuasive. 

The disclosure in CoreCivic’s proxy statement contradicts the Company’s first claim. CoreCivic asserts, 
“[T]he Compensation Committee of the Company’s Board of Directors (the “Compensation Committee”), as stated 
in the Company’s 2018 proxy statement, ‘performs an overall analysis of the executive’s performance for the year, 
projected role and responsibilities, impact on execution of [the Company’s] strategy, internal pay practices, 
emerging trends, total cash and total direct compensation positioning relative to [the Company’s] other 
executives, the recommendations of [the Company’s CEO] and such other factors [the] Compensation Committee 
deems appropriate.’”

3
 This “holistic approach,” CoreCivic argues, “includes the Company’s commitment to the 

human rights and welfare of the persons placed in the Company’s care.”
4
 

What CoreCivic omits, though, is the context in which the quoted language appears. That language is used 
in a general description of the Compensation Committee’s process for “making executive compensation 
determinations.”

5
 An examination of the criteria for each compensation element shows that base salary is the only 

element for which the Committee takes into account individual performance:  

 Base salary: “Our Compensation Committee approves any base salary adjustments for these executives
based on factors such as the competitive compensation analysis, our CEO’s assessment of individual
performance, the Company’s performance, the location of the executive’s current salary within the
applicable salary range, general market conditions and internal pay equity considerations. The process is
similar for determining any base salary adjustments for our CEO, except our CEO does not provide our
Compensation Committee with a recommendation.”

6

 Annual bonus: “Under the 4-Factor Bonus Formula, no cash incentive compensation is payable unless we
generate positive Adjusted EPS for the year. Presuming we generate positive Adjusted EPS, the 4-
Factor Bonus Formula provides for a minimum cash incentive of 17% of actual base salary . . . Whether
the actual cash bonus will exceed the 17% minimum bonus principally depends on our objective
performance against pre-established Normalized FFO and Adjusted EBITDA goals. An additional bonus
amount not to exceed 25% of actual base salary may be awarded at the discretion of our Compensation
Committee based on their assessment of our performance with respect to several pre-
established, strategic business goals related to the successful execution of our long-term growth,
investment and diversification strategy.”

7

o For 2017, the “strategic business goals” were: “Execute contract for CoreCivic Properties real
estate-only solution,” “Complete financing transaction” meeting certain requirements and

1  No-Action Request, at 3-4. 
2  No-Action Request, at 4. 
3  No-Action Request, at 3. 
4  No-Action Request, at 3-4. 
5  2018 Proxy Statement, at 34. 
6  2018 Proxy Statement, at 36. 
7  2018 Proxy Statement, at 38. 



“Execute new contract(s) that offset(s) EBITDA erosion attributable to reduced California out-of-
state populations.”

8
 

 Performance-based RSUs: “Our Compensation Committee considered many factors in determining
whether to grant performance-based RSUs to our NEOs (as well as the value of RSUs granted), including
our financial performance, our progress in the successful execution of our growth and diversification
strategy, competitive market practices, internal pay equity, executive recruitment and retention, and our
focus on equity compensation in our pay mix to encourage long-term value creation. . . The performance-
based RSUs we granted in 2017 vest based on our achievement of Normalized FFO goals in each year of a
three-year vesting period.”

9

The Proposal asks that respect for inmate and detainee human rights be incorporated into incentive 
compensation arrangements for senior executives, but base salary is not a form of incentive pay. Neither the 
amount of annual bonuses nor the amount or vesting of performance based RSU awards, the two types of 
incentive compensation used by CoreCivic, is affected by a senior executive’s individual performance. Accordingly, 
CoreCivic’s current senior executive compensation incentive pay arrangements do not substantially implement the 
Proposal. 

CoreCivic’s second argument posits that respect for human rights affects contract compliance, which in 
turn influences performance on the financial performance metrics used for incentive pay programs. In that way, 
CoreCivic argues, respect for human rights is incorporated into incentive pay arrangements.  

That argument falls short for three reasons: 

1. The connection between respect for human rights and performance on financial metrics is too remote
to support exclusion on substantial implementation grounds. CoreCivic’s logic would allow omission of a proposal 
asking a company to incorporate into compensation determinations any factor with a theoretical connection, 
however attenuated or uncertain, to financial performance. CoreCivic itself does not rely only on financial metrics. 
The Company recognizes the benefit of using non-financial metrics for incentive pay—the annual bonus formula 
takes into account “strategic business goals” such as completing a financing transaction and executing new 
contracts.

10
 CoreCivic defends using those goals, even though their achievement presumably will be reflected in 

financial performance compensation metrics, because the goals are “related to the successful execution of our 
long-term growth, investment and diversification strategy.”

11
 Shareholders should be able to communicate about 

whether they believe human rights performance should be similarly incorporated into senior executive incentive 
pay arrangements. 

2. CoreCivic has not offered any evidence that the contract provisions it touts relating to “safety,
sufficiency of staffing, quality and access to medical or mental health care”

12
 are coextensive or even have 

significant overlap with recognized human rights standards.
13

 The No-Action Request does not include the 
contractual language necessary to enable the Fund or the Staff to evaluate the Company’s claim, and there is 
reason to believe that CoreCivic’s contracts do not capture the full range of human rights obligations.  

For example, under the U.N. Guiding Principles on Business and Human Rights (“UNGP”), “the 
responsibility to respect human rights requires that business enterprises: (a) Avoid causing or contributing to 

8  2018 Proxy Statement, at 39. 
9  2018 Proxy Statement, at 40. 
10  See 2018 Proxy Statement, at 38. 
11  See 2018 Proxy Statement, at 38. 
12  No-Action Request, at 4. 
13  Such standards could include the U.N. Declaration of Human Rights, the International Covenant on Civil 

and Political Rights and/or the International Labor Organization’s Declaration on Fundamental Principles and 

Rights at Work. 



adverse human rights impacts through their own activities, and address such impacts when they occur; [and] (b) 
Seek to prevent or mitigate adverse human rights impacts that are directly linked to their operations, products or 
services by their business relationships, even if they have not contributed to those impacts.”

14
 A human rights 

violation committed by someone else in a CoreCivic facility, such as U.S. Immigration and Customs Enforcement, 
would not violate a CoreCivic contract provision, but under the UNGP CoreCivic would have an obligation to try to 
prevent or lessen the violation’s impact.  

However, CoreCivic has expressly disclaimed responsibility for violations of inmates’ and detainees’ rights 
to medical treatment occurring in the Company’s facilities. For example, following the deaths of detainees at the 
Stewart and Otay Mesa Detention Centers, CoreCivic wrote to Human Rights Watch that the Company “does not 
provide medical or mental healthcare services or staffing at the Stewart Detention Center” and that the federal 
government is “solely responsible for providing, contracting, staffing and oversight of any medical and mental 
health services” at the facilities.

15
 It is reasonable to assume, without evidence showing otherwise, that CoreCivic’s 

contractual obligations are not in close alignment with human rights standards.  

3. CoreCivic has not pointed to any example of a contract penalty, termination or non-renewal occurring
as a result of a human rights violation. Thus, even assuming arguendo that contract provisions capture the relevant 
universe of human rights standards, which the Fund does not concede, CoreCivic has not shown that a violation of 
one or more of those provisions has ever led to adverse financial consequences, much less an impact on senior 
executive compensation. Given the number of human rights violations alleged to have occurred at CoreCivic 
facilities,

16
 this omission is noteworthy. 

* * *

For the reasons set forth above, CoreCivic has not satisfied its burden of showing that it is entitled to omit 
the Proposal in reliance on Rule 14a-8(i)(10). The Fund thus respectfully requests that CoreCivic’s request for relief 
be denied.   

The Fund appreciates the opportunity to be of assistance in this matter. If you have any questions or need 
additional information, please contact Maureen O’Brien at 312-612-8446 or mobrien@segalmarco.com. 

Sincerely, 

Stephen B. Abrecht 
Chair, SEIU Pension Plans Master Trust 

cc: Eric J. Knox, Esq. 
Bass Berry + Sims 
eknox@bassberry.com 

14  United Nations Human Rights, Office of the High Commissioner, “Guiding Principles on Business and 

Human Rights,” at 14 (2011) 

(https://www.ohchr.org/documents/publications/GuidingprinciplesBusinesshr_eN.pdf). 
15 Human Rights Watch et al., “Code Red: The Fatal Consequences of Dangerously Substandard Medical Care in 

Immigration Detention,” June 20, 2018, (https://www.hrw.org/report/2018/06/20/code-red/fatal-consequences-

dangerously-substandard-medical-care-immigration) 
16  See, e.g., American Civil Liberties Union, “Warehoused and Forgotten: Immigrants Trapped in Our Shadow 

Private Prison System,” passim, June 2014 (https://www.aclu.org/sites/default/files/assets/060614-aclu-car-

reportonline.pdf); https://projectsouth.org/wp-content/uploads/2018/04/Complaint-Barrientos-v.-Core-Civic.pdf; 

https://docs.wixstatic.com/ugd/d2ea03_a96f1014604544899f7b1fe98e5f85e3.pdf. 
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SEIU MASTER TRUST 

1800 Massachusetts Ave NW 

Suite 301 

Washington DC 20036-1202 

202-730-7542 

800-458-1010 

January 16, 2019 

VIA EMAIL 
U.S. Securities and Exchange Commission 
Office of the Chief Counsel  
Division of Corporation Finance 
100 F Street, NE 
Washington, DC  20549 

Re: Shareholder proposal submitted to CoreCivic, Inc. 
by the Service Employees International Union Pension Plans Master 

Trust  

Ladies and Gentlemen, 

By letter dated January 4, 2019, CoreCivic, Inc. (the “Company”) asked that 
the Office of the Chief Counsel of the Division of Corporation Finance (the 
“Staff”) confirm that it will not recommend enforcement action if it omits a 
shareholder proposal (the “Proposal”) submitted pursuant to the Commission’s 
Rule 14a-8 by the Service Employees International Union Pension Plans Master 
Trust (the “Proponent”). 

In accordance with Securities and Exchange Commission (“SEC”) Staff Legal 
Bulletin No. 14D (Nov. 7, 2008), the proponent will respond to the Company’s 
request.  

Should you have any questions in the meantime, please feel free to contact the 
undersigned at 312-612-8446 or mobrien@segalmarco.com. 

Sincerely, 

Stephen B. Abrecht 
Chair, SEIU Pension Plans Master Trust 

cc:  Renaye Manley 
  Maureen O’Brien 

mailto:mobrien@segalmarco.com












 

 

Exhibit A 

 

(See attached) 
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