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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

In its Current Report on Form 8-K filed on May 17, 2019 (the “Initial 8-K”), CoreCivic, Inc. (the “Company”) reported that Robert J. Dennis
(“Mr. Dennis”) did not receive a majority of the votes cast at the Company’s 2019 Annual Meeting of Stockholders (the “Annual Meeting”) for his
election to the Company’s Board of Directors (the “Board”). Mr. Dennis, as reported in the Initial 8-K, tendered his resignation as a member of the
Board in accordance with the Company’s Ninth Amended and Restated Bylaws, with the effectiveness of such resignation being conditioned upon the
Board’s acceptance of such resignation (the “Tendered Resignation”).

The Board, as reported in the Initial 8-K, believes that the reason Mr. Dennis failed to receive the support of a majority of the votes cast for his
reelection to the Board at the Annual Meeting was due to proxy advisory firm voting guidelines, as well as voting policies of certain institutional
investors regarding board service limitations. As disclosed in the Company’s proxy statement and the Initial 8-K, Mr. Dennis, in addition to his service
on the Board, serves as the Chief Executive Officer and director of a publicly traded company as well as a director of one additional publicly traded
company.

Following deliberations, on August 2, 2019, the Board determined not to accept the Tendered Resignation in connection with Mr. Dennis’ agreement to
either (i) bring his current board service into compliance with the proxy advisory firm voting guidelines and institutional investor voting policies which
the Board believes caused his voting results at the Annual Meeting by February 10, 2020 (the “Remediation Date”), or (ii) tender his resignation from
the Board and the committees on which Mr. Dennis serves if he is unable to take the actions described in clause (i) above by the Remediation Date.

In making its determination, the Board considered the recommendation of the Company’s Nominating and Governance Committee (the “Committee”) to
not accept the Tendered Resignation, which was provided in accordance with Company’s Corporate Governance Guidelines. The Committee, in making
its recommendation to the Board, considered the valuable contributions, tenure as a director and diverse leadership experience that Mr. Dennis brings to
the Board. The Committee noted that Mr. Dennis’ departure from the Board would be a significant loss, and that his expertise would not be easily
replaced. The Committee also considered that Mr. Dennis’ board and committee attendance has met or exceeded the Company’s minimum attendance
requirements throughout his tenure, and that he is known for his preparation, participation and thoughtfulness in board and committee meetings.

The Committee further considered that Mr. Dennis’ public company engagements are confined to companies having headquarters located within
Nashville, Tennessee and neighboring Brentwood, Tennessee. The Committee believes the geographic proximity of these public companies contributes
to Mr. Dennis being able to serve effectively with each of the public companies he currently serves.

In addition, the Committee recommended that the Board require Mr. Dennis to either (i) bring his current board service into compliance with the proxy
advisor firm voting guidelines and institutional investor voting policies which the Board believes caused his voting results at the Annual meeting by the
Remediation Date, or (ii) tender his resignation from the Board and the committees on which Mr. Dennis serves if he is unable to take the actions
described in clause (i) above by the Remediation Date.

The Board considers Mr. Dennis a highly effective member of the Board, who draws from extensive leadership experience at the highest levels of
publicly traded corporations, service as a director for large, complex corporate enterprises and as a lead management consultant at a top tier firm. The
Board believes Mr. Dennis’ history of preparation, engagement and thoughtfulness throughout his tenure as a director of the Company demonstrates that
his other public company board and leadership roles have not proven to be an impediment to his performance as a Company director.

While the Board does not believe that his executive leadership role and his other directorships will become an impediment if such engagements were to
continue, the Board believes that Mr. Dennis’s commitment to reduce his other commitments (or to depart from the Board and the committees of the
Board on which he serves) by the Remediation Date appropriately addresses the concerns raised by such engagements and expressed by the Company’s
shareholders at the Annual Meeting.

Mr. Dennis did not participate in the discussions or deliberations by the Committee or the Board regarding the Tendered Resignation or future Board
service. 
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